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CITY OF SANTA CLARA 

www.santaclaraca.gov 
 

CITY COUNCIL MEETING 

 

AGENDA 

 

A complete agenda packet with back-up reports is available at either City Library beginning 

Saturday before the Tuesday meeting or at the City Clerk's Office on weekdays.  A complete agenda 

packet is also available at the City Council meeting and on the City's website. 

 
December 13, 2011 

 

SPECIAL ANNOUNCEMENTS 
Ensure Bookmark is Entered 

(Insert > Bookmark) 
 

 REGULAR MEETING 
7:00 PM in the City Hall Council Chambers 

 

 
APPEAL OF HEARING DECISIONS OF THE CITY COUNCIL MUST BE MADE TO THE SUPERIOR COURT 
WITHIN 90 CALENDAR DAYS OF FINAL ACTION. BECAUSE OF THE AGENDA PROVISION FOR 
RECONSIDERATION, FINAL ACTION IS DEEMED TO OCCUR AT THE END OF THE NEXT REGULAR MEETING 
PURSUANT TO CITY COUNCIL POLICY (P&P 042). (CODE OF CIVIL PROCEDURE SECTION 1094.6)  

 
5:30 PM 

Closed Session 

Council Conference Room 

Conference with Real Property Negotiator 

Pursuant to Government Code Section 54956.8 

Property: APN 104-43-051; APN 104-43-052; APN 104-43-030;  

APN 104-42-014; and APN 104-42-019; 

Negotiating Party(ies):  Cedar Fair and the San Francisco 49ers; 

City Negotiator:  Jennifer Sparacino, City Manager (or her 

designee); 

Under Negotiation:  Purchase/Sale/Exchange/Lease of Real 

Property  

(provisions, price and terms of payment) 

and 

Conference with Real Property Negotiator 

Pursuant to Government Code Section 54956.8 

Property:  APN 104-43-030 

Negotiating Party(ies):  Santa Clara Stadium Authority and the San 

Francisco 49ers 

City Negotiator:  Jennifer Sparacino, City Manager (or her 

designee) 
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Under Negotiation:  Purchase/Sale/Exchange/Lease of Real 

Property  

(provisions, price and terms of payment) 

and 

Conference with Agency Labor Negotiator 

Pursuant to Government Code Section 54957.6 

City Negotiator:  Jennifer Sparacino, City Manager (or her 

designee) 

Employee Organization(s): 

Unit #1 - Santa Clara Firefighters Association, IAFF, Local 1171 

Unit #2 - Santa Clara Police Officer's Association 

Unit #3 - International Brotherhood of Electrical Workers (IBEW) 

Local 1245 

Unit #4 - City of Santa Clara Professional Engineers 

Units #5, 7 & 8 - City of Santa Clara Employees Association 

Unit #6 - American Federation of State, County and Municipal 

Employees (AFSCME) Local 101 

Unit #9 - Miscellaneous Unclassified Management Employees 

Unit #9A - Unclassified Police Management Employees 

Unit #9B - Unclassified Fire Management Employees 

Unit #10 - Public Safety Non-Sworn Employees Association 

(PSNSEA) 
 
1. PLEDGE OF ALLEGIANCE AND INVOCATION PRAYER: 
 
2. ROLL CALL: 
 
3. APPROVAL OF MINUTES: 
 

A. November 15, 2011. 
 

B. November 29, 2011 - Special Meeting. 
 
4. CONTINUANCE/EXCEPTIONS: 
 
5. SPECIAL ORDER OF BUSINESS: 
 

A. placeholder 
 
6. UNFINISHED BUSINESS: 
 

A. Possible Reconsideration of Actions Taken at Immediately Preceding 
Meeting. (See Summary of Actions for potential reconsideration, which is 
attached to the posted Agenda and is in the Agenda Packet Binder in the 
Council Chambers.) 

 
B. Proposed San Francisco 49ers Stadium 

 
1. Joint City Council and Santa Clara Stadium Authority Public 
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Hearing 
Adoption of a Stadium Authority Resolution approving the 
Disposition and Development Agreement (DDA) with the 49ers 
Stadium, LLC. 

2. Joint City Council and Santa Clara Stadium Authority Public 
Hearing 
Adoption of a Stadium Authority Resolution approving a Joinder 
Agreement in that certain Commitment Letter dated November 4, 
2011 and that certain Engagement Letter dated November 4, 2011, 
an Indemnification Contribution Agreement and the Summary of 
StadCo Obligations as part of the Preliminary Financing Plan for 
Construction of the Proposed 49ers Stadium. 

3. Informational Memo: Withdrawal of request for the consideration to 
approve or disapprove the proposed transfer of ownership of the 
Great America Theme Park Lease from the current lessee, Cedar 
Fair, LP., to the proposed lessee, JMA Ventures, LLC, or an affiliate 
of JMA Ventures. 

 
7. CONSENT CALENDAR: 

[Items listed on the CONSENT CALENDAR are considered routine and will be adopted by one 
motion.  There will be no separate discussion of the items on the CONSENT CALENDAR unless 
discussion is requested by a member of the Council, staff, or public.  If so requested, that item 
will be removed from the CONSENT CALENDAR and considered under CONSENT ITEMS 
PULLED FOR DISCUSSION.] 

 
A. Departmental Reports 

 
1. Approval to allow Captain Michael Sellers to exceed the maximum 

vacation accrual into 2012. 
2. Approval and authorization to publish the February 2012 Mission 

City SCENES. 
3. Note and file the Departmental Activity Report for the month of 

October 2011. 

4. Approval for the use of City Electric forces for the installation of 
facilities at 1745 Walsh Avenue and for one feeder at Walsh 
Substation. 

5. Acceptance of the Monthly Financial Status Reports for July 2011 as 
presented. 

6. Acceptance of the Monthly Financial Status Reports for August 2011 
as presented. 

7. Acceptance of the work performed by Granite Rock Company dba 
Pavex Construction Division on South of Forest Neighborhood Street 
Improvements - Phases II and III and authorization to record 
the Notice of Completion with the County Recorder. 

8. Acceptance of the public improvements performed by Redwood City 
Electric for Site 7053, EP 12,823, APN 216-29-109 & 092 located at 
2972 Stender Way and authorization to record the Notice of 
Completion with the County Recorder.   

9. Approval to delegate authority to the City Manager to approve 
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project related actions for the property located at 2500 De La Cruz 
Boulevard from December 14, 2011 to January 10, 2012. 

 
B. Agreements 

 
1. Approval of an Agreement and Covenant Running with the Land 

[Deferment of Public Improvements (Public Sidewalk)] (Along Santa 
Frontage of Property) with Coresite Coronado Stender, LLC to defer 
the installation of City standard sidewalk along a portion of 2972 
Stender Way and authorization to record the Agreement with the 
County Recorder (APN 216-26-109; SC 18,508). 

2. Approval of an Agreement for the Performance of Services with 
Brenntag Pacific, Inc., in an amount not to exceed $250,000, for bulk 
chemicals for the Donald Von Raesfeld (DVR) Power Plant. 

3. Approval of Amendment No. 3 to Call No. 10-1 for Professional 
Services with Willdan Energy Solutions dba Intergy Corporation, at 
no additional cost to the City, to extend the term of the Call for the 
Retrocommissioning of City Facilities Third Party Energy Efficiency 
Program through June 30, 2012. 

 
C. Reports for Information and Possible Action 

 
1. Status Update on the Fiscal Year 2010-11 Audit and Comprehensive 

Annual Financial Report. 
2. 2011 Annual Report/2012 City Calendar. 

3. Addition of City Attorney Reports as Sub-item to Closed Session 
Matters. 

 
D. Minutes to Note and File 

 
1. International Exchange Commission - November 1, 2011. 
2. Cultural Advisory Commission - November 7, 2011. 

 
E. Routine Written Petitions for Approval 

 
8. ITEMS SET FOR HEARING: 

[Planning Commission items not being appealed, or which are not related to an appeal, will be 
heard under BOARDS AND COMMISSIONS FOR ACTION.]  If you challenge a City Council 
land use decision in court, you may be limited to raising only those issues you or someone else 
raised at this hearing before the City Council or in written correspondence delivered to the City 
at, or prior to, the City Council hearing on the matter.  (California Government Code Section 
65009) 

 
A. Adoption of a Resolution approving the issuance by the California 

Statewide Communities Development Authority (CA Communities) of 
Multi-Family Housing Revenue Bonds for the 2525 El Camino Real Senior 
Apartment Project. 

 
9. WRITTEN PETITION: 
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A. Lee Ganey, 4272 Davis Street: Request for a Special Permit to allow the 

operation of Special Food Services Sales for business clientele and to-go 
customers. Staff Recommendation: Deny the Special Permit request 
because the sale of Special food Services does not conform to the current 
zoning of the property (PLN2011-08923). 

 
10. BIDS AND PROPOSALS: 
 

A. Award the contract for the Removal of Barriers to the Physically 
Challenged Fiscal Year 2011-12 project to Weber Tractor Service, in the 
amount of $152,190, and authorization to execute change orders up to 
45% of the contract price or an amount not to exceed $68,486. 

 
11. BOARDS AND COMMISSIONS FOR ACTION: 
 
12. CONSENT ITEMS PULLED FOR DISCUSSION: 
 
13. PUBLIC PRESENTATIONS: 

This item is reserved for persons to address the Council on any matter not on the agenda that is 
within the subject matter jurisdiction of the City. The law does not permit Council action on, or 
extended discussion of, any item not on the agenda except under special circumstances. The 
Council, or staff, may briefly respond to statements made or questions posed, and the Council 
may request staff to report back at a subsequent meeting. Although not required, please submit 
to the City Clerk your name and subject matter on forms available by the door in the Council 
Chambers. 

 
14. REPORTS FOR COUNCIL ACTION: 
 

A. Approval of the reduction in furlough hours by 24 hours for the December 
2011 to December 2012 Memorandum of Understanding (MOU) year for 
the following Bargaining Units: Unit #4 - City of Santa Clara Professional 
Engineers; Unit #5,7,8 - City of Santa Clara Employees Association; Unit 
#6 - American Federation of State, County and Municipal Employees 
(AFSCME) Local 101; Unit #2 - Santa Clara Police Officer's Association 
and Unit #9A - Unclassified Police Management Employees and 48 hours 
(Suppression/Sift Employees) and 24 hours (for the non-shift 40 hours per 
week employees) for December 2011 to December 2012 MOU year for 
Unit #9B - Unclassified Fire Management Employees and 48 hours for Unit 
#1 - Santa Clara Firefighters Association, IAFF, Local 1171.  

 
15. BILLS AND CLAIMS/PROGRESS PAYMENTS: 

(Lists are available in the Council Office and the City Clerk's Office.) 

 
A. Approval of Bills and Claims and Progress Payments. 

 
16. REPORTS OF COUNCILORS AND SPECIAL COUNCIL COMMITTEES: 
 

A. Reports regarding conference attendance, if any. 
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17. CITY MANAGER REPORTS: 
 
18. CLOSED SESSION MATTERS: 
 

A. Set January 10, 2012 at 5:30 pm for a Closed Session in the Council 
Conference Room for a Conference with Real Property Negotiator; 
pursuant to Government Code Section 54956.8; Property: APN 104-43-
051; APN 104-43-052; APN 104-43-030; APN 104-42-014; and APN 104-
42-019; Negotiating Party(ies):  Cedar Fair and the San Francisco 49ers; 
City Negotiator:  Jennifer Sparacino, City Manager (or her designee); 
Under Negotiation:  Purchase/Sale/Exchange/Lease of Real 
Property (provisions, price and terms of payment); Conference with Real 
Property Negotiator; pursuant to Government Code Section 54956.8; 
Property:  APN 104-43-030; Negotiating Party(ies):  Santa Clara Stadium 
Authority and the San Francisco 49ers; City Negotiator:  Jennifer 
Sparacino, City Manager (or her designee); Under Negotiation:  
Purchase/Sale/Exchange/Lease of Real Property (provisions, price and 
terms of payment); and Conference with Agency Labor Negotiator; 
pursuant to Government Code Section 54957.6; City Negotiator:  Jennifer 
Sparacino, City Manager (or her designee); Employee Organization(s):  
Unit #1 - Santa Clara Firefighters Association, IAFF, Local 1171; Unit #2 - 
Santa Clara Police Officer's Association; Unit #3 - International 
Brotherhood of Electrical Workers (IBEW) Local 1245; Unit #4 - City of 
Santa Clara Professional Engineers; Units #5, 7 & 8 - City of Santa Clara 
Employees Association; Unit #6 - American Federation of State, County 
and Municipal Employees (AFSCME) Local 101; Unit #9 - Miscellaneous 
Unclassified Management Employees; Unit #9A - Unclassified Police 
Management Employees; Unit # 9B - Unclassified Fire Management 
Employees; Unit #10 - Public Safety Non-Sworn Employees Association 
(PSNSEA). 

 
19. ADJOURNMENT: 
 

A. To Tuesday evening, January 10, 2012 at 6:00 pm for interviews to fill 
vacancies on the Historical and Landmarks Commission and the 
International Exchange Commission in the lobby reception area adjacent 
to the City Clerk's Office and to 7:00 pm for the regular scheduled meeting 
in the City Hall Council Chambers. 
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CLOSED SESSION NOTICE
City of Santa Clara, California

The CITY COUNCIL OF THE CITY OF SANTA CLARA will meet in closed session on Tuesday,
December 13, 2011, at 5:30 p.m., or as soon thereafter as the matter can be discussed, in the Council
Conference Room located in the East Wing of City Hall at 1500 Warburton Avenue, Santa Clara, California, to
consider the following matter(s) and to potentially take action with respect to it/them:

CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Pursuant to Gov. Code § 54956.8
Property: APN: 104-43-051; APN: 104-43-052; APN: 104-43-030; APN: 104-42-014; and,
APN: 104-42-019
Negotiating Party(ies): Cedar Fair and The San Francisco 49ers
City Negotiator: Jennifer Sparacino, City Manager (or her designee)
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price, and terms of
payment)

CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Pursuant to Gov. Code § 54956.8
Property: APN: 104-43-030
Negotiating Party(ies): Santa Clara Stadium Authority and The San Francisco 49ers
City Negotiator: Jennifer Sparacino, City Manager (or her designee)
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price and terms of
payment)

CONFERENCE WITH AGENCY LABOR NEGOTIATOR
Pursuant to Gov. Code § 54957.6
City Negotiator: Jennifer Sparacino, City Manager (or her designee)
Employee Organization(s):
Unit #1 — Santa Clara Firefighters Association, IAFF, Local 1171
Unit #2 — Santa Clara Police Officer's Association
Unit #3 — IBEW Local 1245 (International Brotherhood of Electrical Workers)
Unit #4 — City of Santa Clara Professional Engineers
Units #5, 7 & 8 — City of Santa Clara Employees Association
Unit #6 — AFSCME Local 101 (American Federation of State, County and Municipal Employees)
Unit #9 — Miscellaneous Unclassified Management Employees
Unit #9A — Unclassified Police Management Employees
Unit #9B — Unclassified Fire Management Employees
Unit #10 — PSNSEA (Public Safety Non-Sworn Employees AssociAiion

Date: December 7, 2011

I:\COUNCIL\CLOSED SESSION AND SPECIAL MEETINGS \2011\12-13-11 Notice City Cedar Fair & 49ers, EE Negs.doc



MINUTES OF THE CITY COUNCIL OF THE CITY OF SANTA CLARA

FOR MEETING HELD ON TUESDAY EVENING, NOVEMBER 15, 2011 

The City Council of the City of Santa Clara met at 5:00 pm,
on the above-mentioned date, for a Closed Session in the Council
Conference Room for a Conference with Real Property Negotiator
pursuant to Government Code Section 54956.8; Property: APN 104-43-
051; APN 104-43-052; APN 104-43-030; APN 104-42-014; and APN 104-
42-019; Negotiating Party(ies): Cedar Fair and the San Francisco
49ers; City Negotiator: Jennifer Sparacino, City Manager (or her
designee); Under Negotiation: Purchase/Sale/Exchange/Lease of
Real Property (provisions, price and terms of payment); Conference
with Real Property Negotiator pursuant to Government Code Section
54956.8; Property: APN 104-43-030; Negotiating Party(ies): Santa
Clara Stadium Authority and the San Francisco 49ers; City
Negotiator: Jennifer Sparacino, City Manager (or her designee);
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property
(provisions, price and terms of payment); and for a Conference
with Real Property Negotiator pursuant to Government Code Section
54956.8; Property:	APN 104-43-051; APN 104-43-052; APN 104-43-
030; APN 104-42-014 and APN 104-42-019 Negotiating Party(ies):
Cedar Fair and JMA Ventures, LLC; City Negotiator: Jennifer
Sparacino, City Manager (or her designee); Under Negotiation:
Purchase/Sale/Exchange/Lease of Real Property (provisions, price
and terms of payment). The Conference with Agency Labor Negotiator
pursuant to Government Code Section 54957.6; City Negotiator:
Jennifer Sparacino, City Manager (or her designee); Employee
Organization(s): Unit #1 - Santa Clara Firefighters Association,
IAFF, Local 1171; Unit #2 - Santa Clara Police Officer's
Association; Unit #3 - International Brotherhood of Electrical
Workers (TEEN) Local 1245; Unit #4 - City of Santa Clara
Professional Engineers; Units #5, 7 & 8 - City of Santa Clara
Employees Association; Unit #6 - American Federation of State,
County and Municipal Employees (AFSCME) Local 101; Unit #9 -
Miscellaneous Unclassified Management Employees; Unit #9A -
Unclassified Police Management Employees; Unit #9B - Unclassified
Fire Management Employees; Unit #10 - Public Safety Non-Sworn
Employees Association (PSNSEA) was not held.

The Council then met at 7:05 pm for the regular scheduled
meeting in the City Hall Council Chambers. The meeting was opened
with the recitation of the Pledge of Allegiance and the reading of
an Invocation Prayer.

2A. Present: Council Members Lisa M. Gillmor, Will Kennedy,
Patrick Kolstad, Patricia M. Mahan, Jamie McLeod and Kevin Moore
and Mayor Jamie L. Matthews.
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Staff present: City Manager, Assistant City Manager, Director
of Planning and Inspection, Director of Public Works/City
Engineer, City Attorney and City Clerk/Auditor.

3A. MOTION was made by Kennedy, seconded and unanimously carried
with Mahan abstaining (not present at the meeting), that the
Minutes for the meeting of October 11, 2011 be adopted as written.

3B. MOTION was made by Kennedy, seconded and unanimously carried
with Mahan abstaining (not present at the meeting), that the
Minutes for the meeting of October 11, 2011 Special Meeting be
adopted as written.

4A. As an item of Continuance/Exceptions, the Council proceeded
to consider rescheduling to January. 24, 2012 the interviews to
fill one vacancy for the full term ending June 30, 2015 and one
vacancy for the partial term ending June 30, 2013 on the Senior
Advisory Commission. In response to Council questions, the City
Manager reviewed outreach efforts. MOTION was made by Moore,
seconded and unanimously carried, that, per the City
Clerk/Auditor's memo (11/10/11), the Council reschedule to January
24, 2012 at 6:00 pm the interviews to fill one vacancy for the
full term ending June 30, 2015 and one vacancy for the partial
term ending June 30, 2013 on the Senior Advisory Commission and
set January 18, 2012 at 5:00 pm as the deadline for the receipt of
applications.

4B. MOTION was made by Gillmor, seconded and unanimously carried,
that, per the City Clerk/Auditor's memo (11/10/11), the Council
reschedule to February 14, 2012 at 6:00 pm the interviews to fill
one vacancy for the full term ending June 30, 2015 on the Housing
Rehabilitation  Loan Committee and set February 8, 2012 at 5:00 pm
as the deadline for the receipt of applications.

5A. As a Special Order of Business, the Council proceeded with
the presentation of the November 2011 "Idea of the Month" Employee 
Suggestion Award and Certificate of Recognition to Carolyn
McAllister and Judy Dawson, Parks and Recreation Department, for
their efforts in simplifying the Senior Center registration card
renewal process. The City Manager reviewed the Senior Staff Aide's
memo (11/08/11). The Mayor, on behalf of the Council, presented
Ms. McAllister and Ms. Dawson with Certificates of Recognition and
photographs were taken.

5B. Also as a Special Order of Business, the Mayor/Chairperson
opened a joint Council/Redevelopment Agency (Agency)/Santa Clara
Stadium Authority (Stadium Authority) meeting to consider setting
December 6, 2011 for the consideration to approve or disapprove
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the proposed transfer of ownership of the California Great America
Theme Park lease from the current lessee, Cedar Fair Entertainment
Company, to the proposed lessee, JMA Ventures, LLC, or an
affiliate of JMA. MOTION was made by Gillmor, seconded and
unanimously carried, that, per the Director of Finance/
Redevelopment Agency Treasurer's memo (11/10/11), the Council set
December 6, 2011 for the consideration to approve or disapprove
the proposed transfer of ownership of the California Great America
Theme Park lease from the current lessee, Cedar Fair Entertainment
Company, to the proposed lessee, JMA Ventures, LLC, or an
affiliate of JMA and that the Agency note and file the
Informational Memo regarding setting December 6, 2011 for Council
consideration to approve or disapprove the proposed transfer of
ownership of the California Great America Theme Park lease from
the current lessee, Cedar Fair Entertainment Company to the
proposed lessee, JMA Ventures, LLC or an affiliate of JMA.

6B.1	As an item of Unfinished Business, the Council/Redevelopment
6B.2 Agency (Agency)/Santa Clara Stadium Authority (Stadium Authority)
6B.3 proceeded to consider this evening's actions related to the

proposed San Francisco 49ers stadium including, setting December
6, 2011 and December 8, 2011 at 7:00 pm for a "Committee of the
Whole" study session to review the proposed Stadium Project
Disposition and Development Agreement including the lease summary
and preliminary finance plan and setting December 13, 2011 for a
Public Hearing to consider the approval of the Stadium Project
Disposition and Development Agreement; Informational Memo
regarding the approval of the plans and specifications for the
Stadium Site Preparation Project (Make Ready Work) (CE 11-12-11);
and approval of the job description for Principal Planner,
including setting the Control Point at $11,391 per month and
adding this job description to the Conflict of Interest Code,
Disclosure Category 1.

The Council/Agency/Stadium Authority proceeded to consider
the Administrative Analyst to the City Manager's memo (11/08/11)
regarding setting December 6, 2011 and December 8, 2011 at 7:00 pm
for a "Committee of the Whole" study session to review the
proposed Stadium Project Disposition and Development Agreement
including the lease summary and preliminary finance plan and
setting December 13, 2011 for a Public Hearing to consider the
approval of the Stadium Project Disposition and Development
Agreement. The City Manager/Executive Director answered
Council/Agency/Stadium Authority questions. MOTION was made by
Gillmor, seconded and unanimously carried, that, the
Council/Agency/Stadium Authority set December 6, 2011 and December
8, 2011 at 7:00 pm for a "Committee of the Whole" study session to
review the proposed Stadium Project Disposition and Development
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Agreement including the lease summary and preliminary finance plan
and set December 13, 2011 for a Public Hearing to consider the
approval of the Stadium Project Disposition and Development
Agreement.

The Council/Agency/Stadium Authority proceeded to consider
the Director of Public Works/City Engineer's memo (11/08/11)
regarding the approval of plans and specifications for the Stadium
Site Preparation Project (Make Ready Work) (CE 11-12-11). The City
Manager/Executive Director reviewed the memo and clarified that
while the item has been presented to Council as information, the
Stadium Authority has the following items for consideration later
this evening: delegation of authority to the Executive Director
for the Stadium Site Preparation Project (Make Ready Work) to
award construction contracts to the lowest, responsive and
responsible bidders; approval of contract change orders up to 15%
of the contract amount; approval to retain consultants to support
construction as appropriate; and direct the Executive Director to
provide a report on actions taken on a bi-monthly basis. She then
answered Council/Agency/Stadium Authority questions. MOTION was
made by Gillmor, seconded and unanimously carried, that the
Council/Agency note and file the Informational Memo regarding the
approval of the plans and specifications for the Stadium Site
Preparation Project (Make Ready Work) (CE 11-12-11). A
Council/Agency/Stadium Authority discussion followed.

The Council proceeded to consider the Director of Human
Resources memo (11/06/11). The City Manager reviewed the memo and
answered Council questions. MOTION was made by Gillmor, seconded
and unanimously carried, that the Council approve the job
description for Principal Planner; set the Control Point at
$11,391 per month; and approve the addition of this job
description to the Conflict of Interest Code, Disclosure Category
1.

6C. Also as an item of Unfinished Business, the Council/
Redevelopment Agency (Agency) proceeded to consider the approval
to hold in abeyance the funding request by the Housing Trust of
Santa Clara County for Fiscal Year 2011-12 funding until a ruling
by the California Supreme Court on the validity of AB lx 26 and AB
lx 27 regarding the State of California's effort to eliminate
redevelopment agencies and impose a payment obligation for
continued agencies existence and approval to authorize the City
Manager/Executive Director to prepare a Funding Agreement with the
Housing Trust of Santa Clara County for Redevelopment Agency
approval to commit $250,000 for affordable housing purposes if AB
lx 26 and AB lx 27 are ruled to be invalid. The City
Manager/Executive Director reviewed the Housing and Community
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Services Division Manager's memo (11/04/11) and answered
Council/Agency questions. Kevin Zwick, representing the Housing
Trust of Santa Clara County, addressed the Council/Agency with
general comments. MOTION was made by Gillmor, seconded and
unanimously carried, that the Council/Agency hold in abeyance the
funding request by the Housing Trust of Santa Clara County for
Fiscal Year 2011-12 funding until a ruling by the California
Supreme Court on the validity of AB 1X 26 and AS 1X 27 regarding
the State of California's effort to eliminate redevelopment
agencies and impose a payment obligation for continued agencies
existence and authorize the City Manager/Executive Director to
prepare a Funding Agreement with the Housing'Trust of Santa Clara
County for Redevelopment Agency approval to commit $250,000 for
affordable housing purposes if AB 1X 26 and AB 1X 27 are ruled to
be invalid.

6D. Also as a an item of Unfinished Business, the Council
proceeded to consider the Director of Electric Utility's memo
(11/07/11) regarding the approval to delegate authority to the
City Manager to approve bid documents, solicit bids, award Public
Work contracts, approve change orders up to 15% of the original
contract price and award Procurement Agreements for Public Works 
Contracts and Material Purchase Agreements associated with Mission
Substation Construction. The City Manager reviewed the memo and
answered Council questions. MOTION was made by Moore, seconded and
unanimously carried, that the Council delegate authority to the
City Manager to approve bid documents, solicit bids, award Public
Work contracts, approve change orders up to 15% of the original
contract price and award Procurement Agreements for Public Works
Contracts and Material Purchase Agreements associated with Mission
Substation Construction.
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7A.1 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Senior Staff Aide's memo (10/31/11), the Council
approve and authorize the publication of the January 2012 Mission
City SCENES.

7A.2 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Acting Assistant City Manager's memo (11/07/11),
the Council accept the donation from Applied Materials, in the
amount of $5,000, for the underwriting of the updating and
reprinting of the Ulistac Natural Area Visitors Guide and
authorize the transmission of a letter of appreciation signed by
the Mayor and the City Manager.

7A.3 MOTION was made by McLeod, seconded and unanimously carried,
that, per the City Manager's memo (11/03/11), the Council note and
file the Departmental Activity Report for the month of September
2011.

7A.4 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Parks and Recreation's memo (11/07/11),
the Council accept the donation from Santa Clara Sporting Club, in
the amount of $2,000, to help support the 2011 and 2012 Wade
Brummal Foundation and authorize the transmission of a letter of
appreciation signed by the Mayor and City Manager.

7A.5 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Parks and Recreation's memo (11/07/11),
the Council accept the donation from John H. Mc Creight, in the
amount of $336, to help support the Thursday night dances at the
Senior Center and authorize the transmission of a letter of
appreciation signed by the Mayor and City Manager.

7A.7 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Electric Utility's memo (10/03/11), the
Council approve the use of City Electric forces for the
installation of facilities at 3695 Flora Vista Avenue and three
feeders at Walsh Substation.

7A.8 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Housing and Community Services Division
Manager's memo (11/02/11), the Council approve, and authorize the
City Manager, to publish the Notice of Availability of Community
Development Block Grant (CDBG) and Home Investment Partnerships 
(HOME) Act Funding in appropriate media and distribute the 2012-
2013 application form and instructions.
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7A.9 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Public Works/City Engineer's memo
(11/08/11), the Council approve the appointment of James Lucas and
Edwin Maurer to the Bicycle Advisory Committee for the terms
expiring December 31, 2014.

73.1 MOTION was made by McLeod, seconded and unanimously carried
with Mahan abstaining (residence within 500 feet of subject
property), that, per the Director of Planning and Inspection's
memo (10/31/11), the Council approve, and authorize the City
Manager to execute, an Historic Property Preservation Agreement
(Mills Act Contract) with James P. Collins and Perviz Tharani for
the property located at 1141 Main Street (PLN2011-08856).

73.2 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Planning and Inspection and City
Attorney's memo (10/18/11), the Council approve, and authorize the
City Manager to execute, a Legal Services Agreement with Meyers, 
Nave, Riback, Silver & Wilson, in an amount not to exceed $70,000,
to provide legal consultation and peer review for the zoning code.

73.3 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Public Works/City Engineer's memo
(11/08/11), the Council approve, and authorize the City Manager to
execute, Amendment No. 1 with Mark Thomas & Company, Inc., in the
amount of $50,000 for a total amount not to exceed $248,542, for
the San Tomas Aquino Spur Trail Project from Cabrillo Avenue to El
Camino Real and authorize the City Manager to make minor, non-
substantive modifications, if necessary (CE 11-12-03).

73.4 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Public Works/City Engineer's memo
(11/08/11), the Council approve, and authorize the City Manager to
execute, an Agreement for Design Professional Services with Alta
Planning + Design, in an amount not to exceed $412,740, for the
Vehicle Emissions Reductions Based at Schools (VERBS) Non-
Infrastructure Program Fiscal Year 2011-13 and authorize the City
Manager to make minor,	non-substantive modifications,	if
necessary.

73.5 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Electric Utility's memo (10/28/11), the
Council approve, and authorize the City Manager to execute, Call 
No. 11-2 for Professional Services with Willdan Energy Solutions 
dba Intergy Corporation, in an amount not to exceed $150,000, for
the Data Center Airflow Optimization Third Party Energy Efficiency
Program.
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7B.6 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Electric Utility's memo (10/28/11), the
Council approve, and authorize the City Manager to execute, an
Agreement for the Performance of Services with Hill Brothers 
Chemical Company, in an amount not to exceed $150,000, for bulk
ammonia hydroxide 19% for the Donald Von Raesfeld (DV/0 Power
Plant.

75.7 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Acting Director of Streets and Automotive Services'
memo (10/26/11), the Council approve, and authorize the City
Manager to execute, an Agreement for the Performance of Services 
with Bond Blacktop, Inc., in the amount of $213,600.21, for the
2011 Various City Streets Surface Reseal Project and authorize the
City Manager to execute change orders up to 10% of the agreement
amount or $21,400.

7B.8 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Electric Utility's memo (10/28/11), the
Council approve, and authorize the City Manager to execute, an
Agreement for the Performance of Services with Bay City Boiler &
Engineering Co., Inc., in an amount not to exceed $100,000, to
provide high pressure steam maintenance and repair to the boilers
at the generation facilities.

	7C.1	MOTION was made by McLeod, seconded and unanimously carried,
7C.3 that the Council note and file the following Informational Memos:
7C.4 City Council Committee List for Council Review (Executive

Assistant to the Mayor and City Council - 11/09/11); Follow-up to
the October 11, 2011 Presentation on the Silicon Valley Power
(SVP) MeterConnect Program Regarding Wi-Fi System Expectations
(Director of Electric Utility - 11/07/11); and Response to Kirk
Vartan regarding the Bay Area Research and Extension Center
(BAREC) Development Project at 90 N. Winchester Boulevard (City
Manager - 11/07/11).

7D.1 MOTION was made by McLeod, seconded and unanimously carried,
that the Council note and file the Minutes of the Charter Review
Committee for the meeting of September 22, 2011.

7D.2 MOTION was made by McLeod, seconded and unanimously carried,
that the Council note and file the Minutes of the Charter Review
Committee for the meeting of September 29, 2011.
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7D.3 MOTION was made by McLeod, seconded and unanimously carried,
that the Council note and file the Minutes of the Historical and
Landmarks Commission for the meeting of September 1, 2011 
(Director of Planning and Inspection - 11/08/11).

7D.4 MOTION was made by McLeod, seconded and unanimously carried
with Mahan abstaining (residence within 500 feet of one of the
discussed projects), that the Council note and file the Minutes of
the Historical and Landmarks Commission for the meeting of
October 6, 2011 (Director of Planning and Inspection - 11/08/11).

7D.5 MOTION was made by McLeod, seconded and unanimously carried,
that the Council note and file the Minutes of the Parks and
Recreation Commission for the meeting of September 20, 2011.

7D.6 MOTION was made by McLeod, seconded and unanimously carried,
that the Council note and file the amended Minutes of the Charter
Review Committee for the meeting of September 1, 2011.

7E.1 MOTION was made by McLeod, seconded and unanimously carried,
that, per the Director of Planning and Inspection's memo
(11/08/11), the Council approve the Special Permit Request
submitted by Santa Clara First Baptist Church - 3111 Benton
Street, to allow an Outdoor Christmas Pageant from December 8,
2011 through December 12, 2011, subject to conditions (PLN2011-
08912).

8A. PUBLIC HEARING: The Mayor declared the public hearing open to
obtain Citizen's views of the Housing and Community Needs for the
Fiscal Year 2012-13 Annual Plan for the use of Federal Community
Development Block Grant (CDBG) and Home Investment Partnerships 
Act (HOME) Entitlement Funds. The City Manager reviewed the
Housing and Community Services Division Manager's memo (11/03/11).
Colleen Hudgen, representing Live Oak Adult Day Services, Wanda
Hale, representing Long Term Care Ombudsman, Georgia Bacil,
representing Senior Adults Legal Assistance, Donna Marencia,
representing Heart of the Valley - Services for Seniors (provided
handout), Teresa O'Neill, representing St. Justin Community
Ministry, and Rachelle Gann, representing Community Technology
Alliance, addressed the Council with comments. With no further
public input, MOTION was made by Gillmor, seconded and unanimously
carried, that the Council close the public hearing. A Council
discussion followed. MOTION was then made by Mahan, seconded and
unanimously carried, that the Council note and file the citizen's
views of the Housing and Community Needs for the Fiscal Year 2012-
13 Annual Plan for the use of Federal Community Development Block
Grant (CDBG) and Home Investment Partnerships Act (HOME)
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Entitlement Funds. The Council duly noted and filed the letter
received from Santa Clara Methodist Retirement Foundation, Inc
(11/15/11).

83.1 PUBLIC HEARING: The Mayor declared the public hearing open
for consideration of the proposed Senior Housing Project located
at 2525 El Camino Real, including the adoption of a Resolution
adopting the Mitigated Negative Declaration (AND) and Mitigation
Monitoring and Reporting Program (MP); adoption of a Resolution
rezoning the property from Thoroughfare Commercial (CT) to Planned
Development (PD) to allow the development of a 48-senior housing
project with 34 on-site parking spaces and site improvements in
conjunction with demolition of the existing commercial buildings,
subject to conditions; adoption of a Resolution approving the
Tentative Parcel Map for the proposed development on a 43,504
square foot lot, subject to conditions; and approval to refer the
project design to the Architectural Committee for review and
approval [CEQ2011-01122 / SCH#2011092007, PLN2011-08732, PLN2011-
08748]. The City Manager introduced the item. The Director of
Planning and Inspection reviewed his memo (11/08/11) and gave an
electronic presentation, which included an overview of the
proposal, affordable housing needs/commitments, California
Environmental Quality Act (CEQA) issues, applicable General Plan
policies, the project site plan, parking comparisons and
renderings of the project. The Director of Planning and Inspection
then answered Council questions and Council comments were made.
The project applicant, Derek Allen - ROEM Development Corporation,
addressed the Council with comments regarding the project and
answered Council questions. The following people addressed the
Council with comments of concern: Lorraine Kelley, Rosemary Grow
(provided handout), Louis Rubalsara and Kevin Park. With no
further public input, MOTION was made by Gillmor, seconded and
unanimously carried (Mahan absent), that the Council close the
public hearing. The City Manager, Director of Planning and
Inspection, Director of Public Works/City Engineer and Mr. Allen
answered questions that arose during public comment and additional
Council questions. Further Council comments were made. MOTION was
then made by Kolstad, seconded and unanimously carried (Mahan
absent), that the Council adopt Resolution No. 11-7886 entitled,
"A RESOLUTION OF THE CITY OF SANTA CLARA, CALIFORNIA, ADOPTING THE
MITIGATED NEGATIVE DECLARATION AND MITIGATION MONITORING AND
REPORTING PROGRAM FOR THE SENIOR HOUSING PROJECT LOCATED AT 2525
EL CAMINO REAL, SANTA CLARA" which adopts the Mitigated Negative
Declaration (MND) and Mitigation Monitoring and Reporting Program
(MMRP), as amended to include the Clipper Card as a transit pass
option on an ongoing basis and the preparation and implementation
of a parking management plan within the Conditions of Approval;
Resolution No. 11-7887 entitled, "A RESOLUTION OF THE CITY OF
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SANTA CLARA, CALIFORNIA, REZONING THE PROPERTY LOCATED AT 2525 EL
CAMINO REAL, SANTA CLARA FROM THOROUGHFARE COMMERCIAL (CT) TO
PLANNED DEVELOPMENT (PD)" which rezones the property from
Thoroughfare Commercial (CT) to Planned Development (PD) to allow
the development of a 48-senior housing project with 34 on-site
parking spaces and site improvements in conjunction with
demolition of the existing commercial buildings, subject to
conditions; Resolution No. 11-7888 entitled, "A RESOLUTION OF THE
CITY OF SANTA CLARA, CALIFORNIA, APPROVING THE TENTATIVE PARCEL
MAP FOR THE PROPERTY LOCATED AT 2525 EL CAMINO REAL, SANTA CLARA"
which approves the Tentative Parcel Map for the proposed
development on a 43,504 square foot lot, subject to conditions;
and refer the project design to the Architectural Committee for
review and approval [CEQ2011-01122 / CH#2011092007, PLN2011-
08732, PLN2011-08748]. The Council duly noted and filed the letter
received from Santa Clara Housing Action Coalition (11/14/11).

MOTION was made by Gillmor; seconded and unanimously carried
(Mahan absent), that the Council excuse Vice-Mayor Mahan from the
remainder of the meeting.

	

8B.2	PUBLIC HEARING: The Mayor declared the hearing open for
consideration of setting December 13, 2011 for a Public Hearing to
comply with the Tax Equity  Responsibility Act for
consideration of ......ma:=E25..TalLEinanELag issued by California
Statewide Communities Development Authority. With no public input,
MOTION was made by McLeod, seconded and unanimously carried (Mahan
absent), that the Council close the public hearing. MOTION was
then made by McLeod, seconded and unanimously carried (Mahan
absent), that, per the Housing Community Services Division
Manager's memo (11/04/11), the Council set December 13, 2011 for a
Public Hearing to comply with the Tax Equity and Fiscal
Responsibility Act for consideration of Tax-Exempt Financing
issued by California Statewide Communities Development Authority
and authorize the City Manager to publish the Notice of Public
Hearing.

	

85.3	MOTION was made by McLeod, seconded and unanimously carried
(Mahan absent), that, per the Director of Planning and
Inspection's memo (11/08/11), the Council note and file the
Informational Memo regarding staff's responses to questions and
comments from citizens regarding the 2525 El Camino Real, ROEM
Senior Housing Project.

	10.	The Council proceeded to consider the Informational Memo
7C.2 regarding options for Internet Outreach for Community Input to

Council Decision Making and Creation of Policies to Support its
Use - Trial Use of Peak Democracy. The City Manager reviewed the
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Acting Assistant City Manager/Director of Information Technology's
memo (10/14/11). MOTION was made by Kennedy, seconded and
unanimously carried (Mahan absent), that the Council note and file
the Informational Memo regarding options for Internet Outreach for
Community Input to Council Decision Making and Creation of
Policies to Support its Use - Trial Use of Peak Democracy.

10. The Council proceeded to consider the adoption of Ordinance
7A.6 No. 1893 amending Section 10.05.470 (Use of Streets for Storage 

and Vehicles Prohibited) of Chapter 10.05 (Motor Vehicle and
Traffic Regulations) of Title 10 (Vehicles and Traffic) of the
City Code to define substantial movement of a vehicle. The City
Manager reviewed the City Attorney's memo (11/18/11). MOTION was
made by Gillmor, seconded and unanimously carried (Mahan absent),
that the Council adopt Ordinance No. 1893 entitled, "AN ORDINANCE
OF THE CITY OF SANTA CLARA, CALIFORN1/\, AMENDING SECTION 10.05.470
('USE OF STREETS FOR STORAGE OF VEHICLES PROHIBITED') OF CHAPTER
10.05 ('MOTOR VEHICLE AND TRAFFIC REGULATIONS') OF TITLE 10
('VEHICLES AND TRAFFIC') OF 'THE CODE OF THE CITY OF SANTA CLARA,
CALIFORNIA' TO DEFINE SUBSTANTIAL MOVEMENT OF A VEHICLE" which
amends Section 10.05.470 (Use of Streets for Storage and Vehicles
Prohibited) of Chapter 10.05 (Motor Vehicle and Traffic
Regulations) of Title 10 (Vehicles and Traffic) of the City Code
to define substantial movement of a vehicle.

11. Under Public Presentations, Steve Chessin addressed the
Council with general comments regarding the Charter Review
Committee and proportional representation systems.

Natasha Humphries and Rahman Humphries-Hodge addressed the
Council with comments regarding Boy Scout Troop 64 and the
proposed San Francisco 49ers stadium.

Kevin Park addressed the Council with comments of concern
regarding the tree removal at 900 Kiely Boulevard (former Kaiser
Hospital site) for the Gallery at Central Park Project - PR II
Kiely Boulevard LLC/Fairfield Residential, LLC (provided handout).

12A. MOTION was made by Kennedy, seconded and unanimously carried
(Mahan absent), that, per the City Librarian's memo (11/02/11),
the Council accept California State Library, Library and
Technology Act (LSTA) grant funds, in the amount of $79,372, for
the Santa Clara City Library's Project Basic Employment Skills 
Training (BEST) (account 112-1231-55580-(G)CSL07) and approve
appropriation of the grant funds as follows: a) $31,311 to
Library, As Needed Salaries (account 112-1231-87020-(G)CSL07) for
as-needed library staff services for implementing Project BEST;
b) $1,750 to the Library, Office Supplies (account 112-1231-87500-
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(G)CSL07) for supplies for the implementation of Project BEST;
c) $7,500 to Library, Printing, Binding and Books (account 112-
1231-87580-(G)CSL07)	for	resources	to	assist	jobseekers;
d) $33,811 to Library, Contractual Services (account 112-1231-
87870-(G)CSL07) for the services of the Project Coordinator, a
Career Counselor and presenters of workshops for job seekers; and
e)$5,000 to the Library, Advertising and Community Promotion
(account 112-1231-87710-(G)CSL07) for costs related to publicizing
the services the library offers through Project BEST; and approve
unexpended appropriations to be re-appropriated each fiscal year
over the life of the grant.

12B. MOTION was made by Gillmor, seconded and unanimously carried
(Mahan absent), that, per the Director of Finance's memo
(11/08/11), the Council approve a transfer, in the amount of
$3,000,000, to the General Contingency Reserve for Working Capital 
(Emergency Reserve) (account 063-44421) from General Fund
Operating Cash (account 001-12010) and a transfer, in the amount
of $3,938,111 (account 063-44422) to the General Contingency
Reserve for Capital Projects from General Fund Operating Cash,
effective June 3, 2011.

13A. MOTION was made by Kennedy, seconded and unanimously carried
(Mahan absent), that the Council approve the Bills and Claims and
Progress Payments.

14.	Mayor Matthews made comments regarding attendance at local
events, including: South of Forest Neighborhood Association
(SOFNA) Walking Trail; Groundbreaking ceremony for the Presidio El
Camino Apartment Project (1410-1456 El Camino Real) and Grand
opening of the Microsoft Store at Valley Fair Mall.

Council Member Gillmor made comments regarding attendance at
the grand opening for Kl Speed Indoor Go Kart Racing.

Council Member Moore made comments regarding attendance at
local events, including: California's Great America media event
for Global Winter Wonderland and Singing for a Greener Tomorrow at
the Santa Clara Convention Center.

Council Member Kennedy made comments regarding the Veterans
Day Ceremony at Central Park, dedicated in memory of Tom
Sparacino.

Council Member McLeod made comments regarding the zoning code
update process and noted that the City's tree lighting ceremony is
on December 2, 2011 at 6:00 pm and the Holiday Historic Home Tour
is December 2-3, 2011.
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15. The City Manager noted that later this evening the Santa
Clara Stadium Authority will consider items regarding the Stadium
Site Preparation Project (Make Ready Work) for the proposed San
Francisco 49ers stadium including the plans and specifications for
the first phase of the project.

16. The City Attorney reported that earlier in the evening the
Council met at 5:00 pm for a Closed Session in the Council
Conference Room for a Conference with Real Property Negotiator
pursuant to Government Code Section 54956.8; Property: APN 104-43-
051; APN 104-43-052; APN 104-43-030; APN 104-42-014; and APN 104-
42-019; Negotiating Party(ies): Cedar Fair and the San Francisco
49ers; City Negotiator: Jennifer Sparacino, City Manager (or her
designee); Under Negotiation: Purchase/Sale/Exchange/Lease of
Real Property (provisions, price and terms of payment) and that
there was no reportable action; a Conference with Real Property
Negotiator pursuant to Government Code Section 54956.8; Property:
APN 104-43-030; Negotiating Party(ies): Santa Clara Stadium
Authority and the San Francisco 49ers; City Negotiator: Jennifer
Sparacino, City Manager (or her designee); Under Negotiation:
Purchase/Sale/Exchange/Lease of Real Property (provisions, price
and terms of payment) and that there was no reportable action; and
for a Conference with Real Property Negotiator pursuant to
Government Code Section 54956.8; Property: APN 104-43-051; APN
104-43-052; APN 104-43-030; APN 104-42-014 and APN 104-42-019
Negotiating Party(ies): Cedar Fair and JMA Ventures, LLC; City
Negotiator: Jennifer Sparacino, City Manager (or her designee);
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property
(provisions, price and terms of payment) and that there was no
reportable action. The Conference with Agency Labor Negotiator
pursuant to Government Code Section 54957.6; City Negotiator:
Jennifer Sparacino, City Manager (or her designee); Employee
Organization(s): Unit #1 - Santa Clara Firefighters Association,
IAFF, Local 1171; Unit #2 - Santa Clara Police Officer's
Association; Unit #3 - International Brotherhood of Electrical
Workers (IBEW) Local 1245; Unit #4 - City of Santa Clara
Professional Engineers; Units #5, 7 & 8 - City of Santa Clara
Employees Association; Unit #6 - American Federation of State,
County and Municipal Employees (AFSCME) Local 101; Unit #9 -
Miscellaneous Unclassified Management Employees; Unit #9A -
Unclassified Police Management Employees; Unit #9B - Unclassified
Fire Management Employees; Unit #10 - Public Safety Non-Sworn
Employees Association (PSNSEA) was not held.

16A. MOTION was made by Moore, seconded and unanimously carried
(Mahan absent), that per the City Attorney's request, the Council
set November 16, 2011 at 5:30 pm for a Closed Session in the
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Building Inspection - Permit Center Conference Room (West Wing of
City Hall) for a Conference with Real Property Negotiator pursuant
to Government Code Section 54956.8; Property: APN 104-43-051;
APN 104-43-052; APN 104-43-030; APN 104-42-014; and APN 104-42-
019; Negotiating Party(ies): Cedar Fair and the San Francisco
49ers; City Negotiator: Jennifer Sparacino, City Manager (or her
designee); Under Negotiation: Purchase/Sale/Exchange/Lease of
Real Property (provisions, price and terms of payment); a
Conference with Real Property Negotiator pursuant to Government
Code Section 54956.8; Property: APN 104-43-030; Negotiating
Party(ies): Santa Clara Stadium Authority and the San Francisco
49ers; City Negotiator: Jennifer Sparacino, City Manager (or her
designee); Under Negotiation: Purchase/Sale/Exchange/Lease of
Real Property (provisions, price and terms of payment); a
Conference with Real Property Negotiator pursuant to Government
Code Section 54956.8; Property:	APN 104-43-051; APN 104-43-052;
APN 104-43-030; APN 104-42-014 and APN 104-42-019; Negotiating
Party(ies):	Cedar Fair and JMA Ventures, LLC; City Negotiator:
Jennifer Sparacino, City Manager (or her designee); Under
Negotiation: Purchase/Sale/Exchange/Lease of Real Property
(provisions, price and terms of payment); and for a Conference
with Agency Labor Negotiator pursuant to Government Code Section
54957.6; City Negotiator:	Jennifer Sparacino, City Manager (or
her designee); Employee Organization(s): Unit #1 - Santa Clara
Firefighters Association, TAFF, Local 1171; Unit #2 - Santa Clara
Police Officer's Association; Unit #3 - International Brotherhood
of Electrical Workers (IBEW) Local 1245; Unit #4 - City of Santa
Clara Professional Engineers; Units #5, 7 & 8 - City of Santa
Clara Employees Association; Unit #6 - American Federation of
State, County and Municipal Employees (AFSCME) Local 101; Unit 49
- Miscellaneous Unclassified Management Employees; Unit #9A -
Unclassified Police Management Employees; Unit # 9B - Unclassified
Fire Management Employees; Unit #10 - Public Safety Non-Sworn
Employees Association (PSNSEA).

MOTION was made by McLeod, seconded and unanimously carried
(Mahan absent), that, per the City Attorney's memo (11/07/11),
the Council set December 6, 2011 at 5:30 pm for a Closed Session
in the Council Conference Room for a Conference with Real
Property Negotiator pursuant to Government Code Section 54956.8;
Property: APN 104-43-051; APN 104-43-052; APN 104-43-030; APN
104-42-014; and APN 104-42-019; Negotiating Party(ies):	Cedar
Fair and the San Francisco 49ers; City Negotiator:	Jennifer
Sparacino, City Manager (or her designee); Under Negotiation:
Purchase/Sale/Exchange/Lease of Real Property (provisions, price
and terms of payment); a Conference with Real Property Negotiator
pursuant to Government Code Section 54956.8; Property: APN 104-
43-030; Negotiating Party(ies):	Santa Clara Stadium Authority
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and the San Francisco 49ers; City Negotiator: Jennifer
Sparacino, City Manager (or her designee); Under Negotiation:
Purchase/Sale/Exchange/Lease of Real Property (provisions, price
and terms of payment); a Conference with Real Property Negotiator
pursuant to Government Code Section 54956.8; Property: APN 104-
43-051; APN 104-43-052; APN 104-43-030; APN 104-42-014 and APN
104-42-019; Negotiating Party(ies): Cedar Fair and JMA Ventures,
LLC; City Negotiator: Jennifer Sparacino, City Manager (or her
designee); Under Negotiation: Purchase/Sale/Exchange/Lease of
Real Property (provisions, price and terms of payment); and for a
Conference with Agency Labor Negotiator pursuant to Government
Code Section 54957.6; City Negotiator: Jennifer Sparacino, City
Manager (or her designee); Employee Organization(s): Unit #1 -
Santa Clara Firefighters Association, IAFF, Local 1171; Unit #2 -
Santa Clara Police Officer's Association; Unit #3 - International
Brotherhood of Electrical Workers (IBEW) Local 1245; Unit #4 -
City of Santa Clara Professional Engineers; Units #5, 7 & 8 -
City of Santa Clara Employees Association; Unit #6 - American
Federation of State, County and Municipal Employees (AFSCME)
Local 101; Unit #9 - Miscellaneous Unclassified Management
Employees; Unit #9A - Unclassified Police Management Employees;
Unit #9B - Unclassified Fire Management Employees; Unit #10 -
Public Safety Non-Sworn Employees Association (PSNSEA).

17A. MOTION was made by McLeod, seconded and unanimously carried
(Mahan absent), that there being no further business, the meeting
was adjourned at 9:42 pm In Memory of Robert Gruhlke (longtime
Santa Clara resident and husband to former Senior Advisory
Commissioner, Bessie Vizzusi-Gruhlke) and William George (native
Santa Claran and resident), to Wednesday evening, November 16, 
2011 at 5:30 pm for a Closed Session in the Building Inspection -
Permit Center Conference Room (West Wing of City Hall) and to
Tuesday evening, December 6, 2011 at 5:30 pm for a Closed Session
in' the Council Conference Room and at 7:00 pm for the regular
scheduled meeting in the City Hall Council Chambers.

ATTEST:
City Clerk

APPROVE:
Mayor
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MINUTES OF THE CITY COUNCIL OF THE CITY OF SANTA CLARA

FOR SPECIAL MEETING HELD ON TUESDAY EVENING, NOVEMBER 29, 2011

The City Council of the City of Santa Clara met at 5:31 pm,
on the above-mentioned date, for a special meeting in the City
Hall Council Chambers.

Present: Council Members Lisa M. Gillmor, Patrick Kolstad,
Patricia M. Mahan, Jamie McLeod and Kevin Moore and Mayor Jamie L.
Matthews. Absent: Council Member Will Kennedy (eYcused).

Staff present: City Manager, City Attorney and Assistant City
Clerk.

1 . MOTION was made by Kolstad, seconded and unanimously carried
(Kennedy absent), that, per the Executive Assistant to the Mayor
and City- Council's memo (11/28/11), the Council excuse Council
Member Kennedy from attendance at this evening's meeting.

2.

	

	 Under Public Presentations, James Rowen addressed the Council
with comments regarding the proposed San Francisco 49ers stadium.

3A. MOTION was made by Mahan, seconded and unanimously carried
(Kennedy absent), that the Council recess at 5:34 pm to a Closed
Session in the Building Inspection - Permit Center Conference Room
(West Wing of City Hall) for a Conference with Real Property
Negotiator pursuant to Government Code Section 54956.8; Property:
APN 104-43-051; APN 104-43-052; APN 104-43-030; APN 104-42-014;
and APN 104-42-019; Negotiating Party(ies): Cedar Fair and the
San Francisco 49ers; City Negotiator: Jennifer Sparacino, City
Manager (or her designee); Under Negotiation: Purchase/Sale/
Exchange/Lease of Real Property (provisions, price and terms of
payment); Conference with Real Property Negotiator pursuant to
Government Code Section 54956.8; Property:	APN 104-43-030;
Negotiating Party(ies): Santa Clara Stadium Authority and the San
Francisco 49ers; City Negotiator:	Jennifer Sparacino, City
Manager (or her designee); Under Negotiation: Purchase/
Sale/Exchange/Lease of Real Property (provisions, price and terms
of payment); Conference with Real Property Negotiator pursuant to
Government Code Section 54956.8; Property: APN 104-43-051; APN
104-43-052; APN 104-43-030; APN 104-42-014 and APN 104-42-019;
Negotiating Party(ies): Cedar Fair and JMA Ventures, LLC; City
Negotiator: Jennifer Sparacino, City Manager (or her designee);
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property
(provisions, price and terms of payment); and Conference with
Agency Labor Negotiator pursuant to Government Code Section
54957.6; City Negotiator: Jennifer Sparacino, City Manager (or

CITY COUNCIL MINUTES - November 29, 2011
Page 1



her designee); Employee Organization(s): Unit #1 - Santa Clara
Firefighters Association, IAFF, Local 1171; Unit #2 - Santa Clara
Police Officer's Association; Unit #3 - International Brotherhood
of Electrical Workers (IBEW) Local 1245; Unit #4 - City of Santa
Clara Professional Engineers; Units #5, 7 & 8 - City of Santa
Clara Employees Association; Unit #6 - American Federation of
State, County and Municipal Employees (AFSCME) Local 101; Unit #9
- Miscellaneous Unclassified Management Employees; Unit #9A -
Unclassified Police Management Employees; Unit 49B - Unclassified
Fire Management Employees; Unit #10 - Public Safety Non-Sworn
Employees Association (PSNSEA).

The Council reconvened at 7:04 pm in the City Hall Council
Chambers.

The City Attorney stated that the Council met in Closed
Session in the Building Inspection - Permit Center Conference Room
(West Wing of City Hall) for a Conference with Real Property
Negotiator pursuant to Government Code Section 54956.8; Property:
APN 104-43-051; APN 104-43-052; APN 104-43-030; APN 104-42-014;
and APN 104-42-019; Negotiating Party(ies): Cedar Fair and the
San Francisco 49ers; City Negotiator: Jennifer Sparacino, City
Manager (or her designee); Under Negotiation: Purchase/Sale/
Exchange/Lease of Real Property (provisions, price and terms of
payment) and that there was no reportable action; a Conference
with Real Property Negotiator pursuant to Government Code Section
54956.8; Property: APN 104-43-030; Negotiating Party(ies): Santa
Clara Stadium Authority and the San Francisco 49ers; City
Negotiator: Jennifer Sparacino, City Manager (or her designee);
Under Negotiation: Purchase/ Sale/Exchange/Lease of Real Property
(provisions, price and terms of payment) and that there was no
reportable action; a Conference with Real Property Negotiator
pursuant to Government Code Section 54956.8; Property: APN 104-
43-051; APN 104-43-052; APN 104-43-030; APN 104-42-014 and APN
104-42-019; Negotiating Party(ies): Cedar Fair and JMA Ventures,
LLC; City Negotiator: Jennifer Sparacino, City Manager (or her
designee); Under Negotiation: Purchase/Sale/Exchange/Lease of
Real Property (provisions, price and terms of payment) and that
there was no reportable action; and for a Conference with Agency
Labor Negotiator pursuant to Government Code Section 54957.6; City
Negotiator: Jennifer Sparacino, City Manager (or her designee);
Employee Organization(s): Unit #1 - Santa Clara Firefighters
Association, IAFF, Local 1171; Unit #2 - Santa Clara Police
Officer's Association; Unit #3 - International Brotherhood of
Electrical Workers (IBEW) Local 1245; Unit #4 - City of Santa
Clara Professional Engineers; Units #5, 7 & 8 - City of Santa
Clara Employees Association; Unit #6 - American Federation of
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State, County and Municipal Employees (AFSCME) Local 101; Unit #9
- Miscellaneous Unclassified Management Employees; Unit #9A -
Unclassified Police Management Employees; Unit #95 - Unclassified
Fire Management Employees; Unit #10 - Public Safety Non-Sworn
Employees Association (PSNSEA) and that there was no reportable
action. He also noted that there were no reportable actions for
the Closed Sessions held on November 2, 2011, November 7, 2011,
November 8, 2011 and November 16, 2011.

4A. MOTION was made by Mahan, seconded and unanimously carried
(Kennedy absent), that there being no further business, the
Council adjourn the special meeting at 7:05 pm to Tuesday evening,
December 6, 2011 at 5:30 pm for a Closed Session in the Council
Conference Room and at 7:00 pm for the regular scheduled meeting
in the City Hall Council Chambers.

ATTEST:
City Clerk

APPROVE:
Mayor
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Meeting Date: --'-4"l!~o--L..l-L-L AGENDA REPORT Agenda Item 

Santa Clara 
City of Santa Clara, California 

1001 

Date: December 8, 2011 

To: City ManagerlExecutive Director for Council Information/Stadium Authority Action 

From: 

Subject: 

Administrative Analyst to the City Manager 

Adoption of Resolution to Approve the Disposition and Development Agreement between 
the 4gers Stadium, LLC and Santa Clara Stadium Authority 

EXECUTIVE SUMMARY: 
Measure J passed by the voters in June 2010 authorized the City to move forward with the development of the 
Stadium subject to certain binding requirements to safeguard the City's general fund and enterprise funds. Since 
the adoption of Measure J several actions have been taken towards the development of the Stadium. These have 
included the approval of land use entitlements for the Stadium, the approval of several predevelopment 
agreements between the Stadium Authority and the 4gers Stadium, LLC ("StadCo") that provided funding for 
design and engineering work, the approval of a Naming Rights Marketing Agreement to begin the process of 
marketing Naming Rights, the approval of a marketing agreement with Legends to begin the sale of Stadium 
Builders Licenses ("SBLs") and the approval of a preopening services agreement with Volume Services, Inc. to 
provide preopening concessionaire services. Most recently, the Stadium Authority Board authorized the 
Executive Director to circulate requests for bids for the Stadium Site Preparation Project ("Make-Ready Work") 
preparing the Stadium Site and to award bids for the Mission Substation. The Stadium Authority is being asked 
to consider approval of the Disposition and Development Agreement between the Stadium Authority and 
StadCo, as well as a separate action to consider approval of a preliminary financing plan. The discussion section 
of this report provides an overall summary of the DDA and related documents. 

ADVANTAGES AND DISADVANTAGES OF ISSUE: 
Completion ofthe DDA, Stadium Lease Summary and an extensive list of related supporting documents is a 
major step toward completing a final financing plan and commencing construction ofthe Stadium. A series of 
Study Sessions have been held over the past five years through the evolution of the proposed 4gers Stadium 
Project to inform the Council/Stadium Authority and the community of progress to date. The December 6 and 
December 8, 2011 Study Sessions on the DDA and preliminary financing plan have demonstrated, as previously 
outlined in the Stadium update in June 2011, that while the approach to financing and operating the Stadium has 
been modified in certain details since the June 2009 Term Sheet, the modifications remain consistent with the 
requirements of the Term Sheet and Measure J. 

ECONOMICIFISCAL IMP ACT: 
The proposed DDA and related documents provide a feasible method of financing the development and 
operations of the Stadium that conform to the requirements of Measure J. Total cost of the Stadium is now 
estimated at $1.02 billion. NFL financing, Redevelopment Agency (RDA) contribution, and other revenues 
generated during construction from sources described herein are expected to pay a portion of the construction 
costs. The balance will come from the Stadium Authority incurring construction finance debt of up to $850 
million. A consortium oflenders consisting of Goldman Sachs, u.S. Bank and Merrill Lynch, Pierce, Fenner & 
SmithlBank of America ("Construction Lenders") is committing to providing the necessary construction 
financing. It is estimated that the Stadium Authority will obtain approximately $450 million from the 
Construction Lenders and $400 million on a subordinated basis from StadCo. Construction loan debt will then 
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be refinanced into long term debt that is expected to be lower than the construction debt because of Stadium 
revenues during construction. Stadium Authority revenues, including SBLs, Naming Rights, ticket surcharges, 
Community Facilities District ("CFD"), and the portion of non-NFL event net revenues not paid to the City as 
Ground Rent, as well as Facility Rent from StadCo (now estimated at about $30 million per year, up from $5 
million at the time ofthe Term Sheet) will be available to pay the Stadium Authority debt service. The exact 
amount of the Facility Rent will be set to ensure that when combined with the Stadium Authority revenues, there 
are sufficient funds to pay all of the Stadium Authority'S obligations, including its priority obligation of ground 
rent (base and performance) due to the City and the Stadium Authority operating expenses. Additionally, 
protections are built into the transaction to ensure that the Stadium Authority has the resources for debt 
repayment. 

No City general funds or enterprise funds will be committed to repayment of Stadium Authority debt and the 
City's interest in the land will not be subordinated to any debt. The Stadium Authority'S obligation to pay the 
base rent and performance rent required under the Ground Lease between the City and the Stadium Authority 
will be paid prior to payment of debt service to ensure that the City receives the projected fair market rent 
required under Measure J. 

RECOMMENDATION: 
That the Stadium Authority adopt the resolution to approve the Disposition and Development Agreement 
between the 4gers Stadium, LLC and Santa Clara Stadium Authority. 

APPROVED: 

~!~~W ~~-JY 

Documents Related to this Report: 
1) Resolution to Approve Disposition and Development Agreement between 4gers Stadium, LLC and Santa Clara Stadium Authority 

I:\AGENDA REPORTS\2011\12.13.11 Resolution approving Stadium DDAdoc 
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DISCUSSION: 

1. DDA 

After the adoption of Measure J, staff and the 4gers began negotiating the terms ofthe DDA between the 
Stadium Authority and StadCo, based on the conceptual framework contained in the Term Sheet. The DDA is 
designed to provide the process for the completion of the design work on the Stadium and to set forth the overall 
financing structure of the Stadium. The DDA governs the parties' obligations until completion of construction of 
the Stadium, after which time the Stadium Lease will govern the parties' responsibilities and roles during 
operation of the Stadium. 

A. Stadium Lease and Ground Lease 

The DDA sets forth the conditions that must be met before the City enters into the Ground Lease with the 
Stadium Authority, the Stadium Authority enters into the Stadium Lease with StadCo, and the Stadium financing 
closes. In total there are over 30 conditions that must be met before the Stadium Lease is entered into, the 
financing is closed and construction ofthe Stadium commences. These conditions include requirements that the 
Stadium Authority and StadCo agree on the terms for the following agreements prior to the close of the 
financing: 1) a non-relocation agreement requiring the Team to play its home games in the Stadium for the term 
of the Stadium Lease; 2) a public safety agreement providing for reimbursement to the City for costs associated 
with public safety at the Stadium; and 3) a preliminary parking plan for the Stadium. Each of these agreements, 
as well as others will be presented to the Stadium Authority for approval prior to closing on the financing and the 
leases. 

Under the terms ofthe DDA, the closing on the financing will not occur until the City and the Stadium Authority 
enter into a Ground Lease, leasing the Stadium site to the Stadium Authority. The Ground Lease must conform 
to the terms of Measure J and will have an initial term of 40 years with five four-year options to renew. Rent 
under the Ground Lease will be in accordance with the Term Sheet and will include a base rent starting at 
$180,000 per year and increasing to $1 million per year in the 11 th year of the Ground Lease. Additionally, the 
City will receive performance rent equal to 50% of the net Non-NFL Event revenue. 

The DDA also includes a summary of the proposed Stadium Lease. The Stadium Lease Summary, which is 
described in more detail below, provides the general framework for Stadium operations once construction is 
complete. However, because the Stadium Lease is a 40-year document, there are still significant issues that need 
to be negotiated. Over the next few months staff and StadCo will continue to negotiate the Stadium Lease 
consistent with the terms in the Stadium Lease Summary. The final Stadium Lease will require the Stadium 
Authority Board approval prior to the close of the financing. 

B. Stadium Construction 

The DDA also provides the overall framework for the Stadium construction. The DDA includes as an exhibit a 
form of a Design Build Agreement to be entered into with the general contractor. It is expected that the Stadium 
Authority will consider approval of the Design Build Agreement substantially in the form of the agreement 
attached to the DDA prior the close of the financing. Additionally, the Stadium Authority is expected to consider 
approval of a Construction Agency Agreement appointing StadCo as the Stadium Authority's construction agent 
to oversee construction of the Stadium. A form of the Construction Agency Agreement is also attached to the 
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DDA. Final approval ofthe Construction Agency Agreement by the Stadium Authority Board will occur at the 
same time as the approval of the Design Build Agreement. 

C. Finance Plan Overview 

The DDA includes as an attachment a preliminary development budget and preliminary financing plan for the 
Stadium. Prior to entering into the Stadium Lease and closing on the financing, an updated budget based on 
more detailed drawings and receipt of bids from subcontractors for a significant portion of the construction work 
will be approved. Additionally, a final Finance Plan consistent with the provisions set forth in the DDA will be 
presented to the Stadium Authority. The Finance Plan will identify and describe all funding sources to fund 
Stadium development costs, including StadCo's commitment to pay for cost overruns. The Finance Plan will, in 
all events, be consistent with the requirements of Measure J, including the prohibition on the use ofthe City's 
general or enterprise funds for development of the Stadium and the limits on the contributions ofRDA and CFD 
funds. 

The DDA describes the overall financing proposed for the Stadium development. Financing for the Stadium will 
come from a variety of sources including 1) the RDA contribution during construction and the advances made by 
StadCo against the RDA and CFD contributions; 2) proceeds from Naming Rights; 3) proceeds from the SBLs; 
4) a loan or loans from the Construction Lenders; and 5) subordinated loans/advances from StadCo as described 
below. 

D. Development Budget and Construction Funding Sources 

The preliminary development budget attached to the DDA estimates that the total costs for the development of 
the Stadium will be approximately $1.02 billion. NFL fmancing, RDA contribution, and other revenues 
generated during construction from sources described herein are estimated to cover some portion of the 
construction costs, currently estimated to be in the range of $170 million or 17% of that cost. The remaining up 
to $850 million in construction costs will be paid for either with the proceeds of loans from the Construction 
Lenders and from StadCo or with revenues generated during construction. 

Expected funding from SBLs, Naming Rights, and other sources will not be fully available when construction on 
the Stadium starts; therefore, the Stadium Authority needs the option to borrow funds up to the full amount 
necessary to construct the Stadium. The actual amount drawn on the construction loans may be less than the full 
amount available depending upon receipts from SBLs, Naming Rights and other sources of revenues. 

The loan from the Construction Lenders ("Stadium Authority Construction Loan") to the Stadium Authority is 
expected to be in the range of $450 million and will be secured by the Stadium Authority's leasehold interest in 
the Stadium Site and the Stadium Authority's receipt of SBLs, Naming Rights and other revenue. The Stadium 
Authority Construction Loan principal and interest will mature not later than September 1, 2015. 

StadCo is also expected to make a subordinated loan to the Stadium Authority of approximately $400 million to 
cover the construction costs not covered by the loan from Construction Lenders ("StadCo Subordinated 
Loan! Advance"). The StadCo Subordinated Loan! Advance is expected to have terms similar to the Stadium 
Authority Construction Loan but may be payable over about 25 years from Stadium completion. If the StadCo 
Subordinated Loan/Advance has a shorter term it is expected that StadCo will replace the StadCo Subordinated 
Loan/Advance with a longer term loan having a term of about 25 years at the time that the Stadium Authority 
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obtains long term financing replacing the Stadium Authority Construction Loan. Ground rent to the City, debt to 
Construction Lenders, and Stadium operating expenses would all have priority over re-payment of the StadCo 
Subordinated Loan/Advance. StadCo expects to obtain the funds needed to make the StadCo Subordinated 
Loan/Advance to the Stadium Authority primarily by borrowing from the same Construction Lenders providing 
the Stadium Authority Construction Loan. 

It should also be noted that approximately $150 million ofthe $1.02 billion development costs will relate to 
tenant improvements within the Stadium and will be paid directly by StadCo. 

E. Cost Overruns 

As provided in the Term Sheet and Measure J, as a condition of close on the Stadium Lease and the financing, 
StadCo and the Stadium Authority will enter into an agreement requiring StadCo to pay any increases in the 
development costs related to construction of the Stadium that exceed the development costs in the approved final 
development budget. 

F. Agency and CFD Funds 

The above estimates assume that the RDA up-front investment will be approximately $10 million of the $40 
million maximum commitment. The remaining RDA contribution will be advanced by StadCo to the Stadium 
Authority, to be repaid by the Stadium Authority as the Stadium Authority receives tax increment from the RDA, 
if available. Similarly, the proceeds from the CFD will not be available during construction so StadCo will 
advance the $35 million maximum CFD contribution during construction to be repaid from CFD bond proceeds 
and CFD revenues. 

G. Reimbursement for City and Agency Costs 

Pre development costs incurred by the City after execution of the Term Sheet will be reimbursed as part ofthe 
construction funding. Costs incurred by the RDA since the feasibility study are considered part of the $40 
million ofRDA funds committed to the project and will reduce the total amount of StadCo advance ofRDA 
funds. 

H. Long Term Financing 

The Stadium Authority expects to obtain long term financing to pay offthe remaining balance on the Stadium 
Authority Construction Loan (as that balance is reduced by revenues received during the construction period 
from Naming Rights, Stadium Builders Licenses, and other sources). Long term financing is expected to be in 
the form of a bond issue, loans from private lenders, or a combination of the two. Long term financing may also 
be used to pay down a portion of the StadCo Subordinated Loan/Advance, although it is anticipated that a 
significant portion will remain in place after completion of the Stadium and be repaid over about 25 years. 

To assure the Construction Lenders that the Stadium Authority Construction Loan will be fully repaid, StadCo 
has agreed to purchase the portion of the Stadium Authority Construction Loan outstanding at maturity if the 
loan has not been fully repaid from SBL, Naming Rights or other revenues, or with long term loan proceeds. 

Both the Stadium Authority long term debt and the StadCo Subordinated Loan/Advance financing will be repaid 
from Stadium Authority revenues received during operations of the Stadium. These revenues will include 
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revenues received from Stadium events, Naming Rights, SBLs, NFL Ticket Surcharge and Facility Rent received 
from StadCo pursuant to the Stadium Lease. The Facility Rent, which was projected to be $5 million in the Term 
Sheet, is now expected to be in the range of $30 million annually in order to cover the costs of operation of the 
Stadium as well as debt service payments on the long term debt. The exact amount ofthe Facility Rent is 
anticipated to be determined prior to start of operations and will be set such that, when added to the other sources 
of Stadium Authority revenue, the total Stadium Authority revenue will be projected to be sufficient to pay all 
the City's Ground Rent, the estimated debt service and operating expenses ofthe Stadium Authority, including 
any required payments on the Stadium Authority long term debt and the StadCo Subordinated Loan/Advance. 

For both the Stadium Authority long term debt and the StadCo Subordinated Loan/Advance, repayments will be 
made only after the payment ofthe Stadium's operating and management costs, including payment to the City of 
both the base rent and the participation rent required under the Ground Lease between the City and the Stadium 
Authority. 

II. Stadium Lease Summary 

When the Finance Plan is approved, and all other conditions to Closing have been satisfied, the Closing will 
occur, at which time the City will lease the Stadium site to the Stadium Authority and the Stadium Authority will 
enter into the Stadium Lease with StadCo. Following the Closing, the Stadium Authority will commence 
construction of the Stadium. 

The Stadium Lease will lay out the specific provisions relating to how the Stadium will be operated following 
completion of construction. The Stadium Lease will have an initial term of 40 years with options for StadCo to 
renew the lease for a potential of 20 additional years. The Stadium Lease will be finalized at approximately the 
same time as the approval of the final Financing Plan. The DDA includes a Lease Summary that outlines the key 
principles of the Stadium Lease as follows: 

A. Structure of Lease 

StadCo will lease and be responsible for operating the Stadium during the six months of the year from August 1 
to January 31, which includes all 4gers home games ("the NFL Season"). During the remaining six months of 
the year (the "Off Season"), the Stadium Authority will be responsible for the operations of the Stadium. As 
discussed below, the Stadium Authority expects to contract with a management company to oversee the day-to
day management ofthe Stadium. 

B. Responsibility for Operating Expenses and Debt Service 

This proposed lease structure will minimize the Stadium Authority's liability for expenses resulting from NFL 
Events. During the NFL Season, the Stadium Lease will be operated on a "triple net" basis. In the commercial 
real estate market, the term "triple net" means that the tenant, and not the landlord, is responsible for the 
payment of operating expenses. This approach is intended to significantly reduce the Stadium Authority's 
responsibility for operating expenses. 

During the OffSeason, the Stadium Authority will retain revenues from 50 % ofthe Non-NFL Events (under 
the Ground Lease 50% of the net Non-NFL Event revenue is paid to the City as ground rent) and will be 
responsible for operating expenses of the Stadium. Subject to approval by StadCo and the payment of certain 
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costs, the Stadium Authority will also have the ability to schedule Non-NFL Events in the Stadium during the 
NFL Season. 

C. Annual Stadium Authority Revenue 

The Stadium Authority will have numerous sources of funds to pay its debt service and operating expenses. 
These include funds from the sales ofSBLs and Naming Rights, NFL Ticket Surcharge, income from Non-NFL 
Events, and the Facility Rent from StadCo. 

D. Facility Rent and Potential Adjustment 

The Facility Rent will be set such that, when added to the other sources of Stadium Authority revenue, the total 
Stadium Authority revenue will be projected to be sufficient to pay all the estimated debt service and operating 
expenses ofthe Stadium Authority, including any required payments on the Stadium Authority long term debt 
and the StadCo Subordinated Loan! Advance. 

It is expected that the Facility Rent payable by StadCo to the Stadium Authority in the first ten to fifteen years of 
the Lease will be significantly higher than the minimum Facility Rent of $5 million contemplated under the 
Term Sheet and will be in the range of $30 million per year. 

The Stadium Lease will provide the Stadium Authority and StadCo with the option of adjusting the rent to a fair 
market rent based on appraisals effective in the 32nd year of the Lease. If the fair market rent reset results in a 
rent increase to StadCo of more than 20%, then StadCo would have the option to terminate the Stadium Lease. 
In the event StadCo elected to terminate the Stadium Lease, the Stadium Authority could 1) allow the lease to 
terminate; 2) exercise its rights to convert the lease to a 12-month triple net lease, as described below; or 3) 
withdraw the rent increase, in which case the lease will not terminate. 

E. Management Agreement and Line of Credit 

4gers Stadium Management Company (ManagementCo) will be responsible for management of the Stadium on a 
year-round basis. ManagementCo will be an entity related to both the 4gers and StadCo. The year-round 
management of the Stadium by a single entity will allow for a more efficient, cost effective and consistent 
control over concessionaires, maintenance operations and booking events at the Stadium. The terms and 
conditions ofthe Management Agreement will be negotiated in the coming months and subject to the approval of 
the Stadium Authority Board. As part of the Management Agreement, ManagementCo will provide the Stadium 
Authority with a Line of Credit that will be available in the event Stadium operating expenses, including debt 
service, exceeds Stadium revenues. The Line of Credit will have a maximum amount of $25 million. The 
Stadium Authority can draw on the line of credit at any time Stadium revenues are insufficient to pay all 
expenses including debt service on the Stadium Authority long term debt and the StadCo Subordinated 
Loan! Advance. 

F. Stadium Authority Debt Obligations and Protections 

As a protection to the Stadium Authority, the Stadium Lease will allow the Stadium Authority one or more 
opportunities during the term ofthe Stadium Lease to convert the Stadium Lease to a 12-month triple net lease 
(referred to as "Put Rights"). If the Stadium Authority were to elect this option, the Stadium Authority would no 
longer be responsible for the payment of all operating expenses of the Stadium. In addition, if the Stadium 
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Authority were to elect the 12-month triple net option, the Stadium Authority would be relieved of the obligation 
to pay the balance of the StadCo Subordinated Loan/Advance and any amounts outstanding on the line of credit 
from ManagementCo, and the long term Stadium Authority debt would either be assigned to StadCo or StadCo 
would continue to pay a Facility Rent so that the Stadium Authority would have sufficient funds to pay the 
required debt service. The Stadium Authority can exercise its Put Rights to convert the Stadium Lease to a 12-
month triple net lease 1) anytime during year 13 ofthe lease with the lease converting to a 12-month triple net in 
year 15; 2) at any time that the outstanding balance on the Line of Credit exceeds $20 million; 3) at any time 
after year 13 that the outstanding balance on the line of credit exceeds $10 million for 24 consecutive months; 4) 
if the market rent reset process results in a reduced rent; or 5) if as a result of the market rent reset, StadCo gives 
a notice of termination. 

G. Other Stadium Lease Provisions 

The Stadium Lease will also cover maintenance and capital repair obligations ofthe parties, operations of the 
Stadium, allocation of operating costs, capital expenditure reserves and use of excess revenues. The Stadium 
Authority Board will be asked to approve the final Stadium Lease prior to execution. 

III. Next Steps 

A. Subsequent Approvals 

The approval of the DDA, and in a separate action approval ofthe preliminary finance plan documents, is a 
significant step toward commencement of construction of the Stadium and represents the parties' commitment to 
proceed diligently and with best efforts to complete the steps required for the Closing, including reaching final 
agreement on the Stadium Lease, approval of a final Finance Plan and closing on the financing commitments. 

Ifthe Stadium Authority Board approves the DDA on December 13, 2011, there are a variety of subsequent 
actions that the Stadium Authority Board is expected to consider in the coming months, including: 

1. Approval of the Final Finance Plan and Final Development Budget 
2. Approval of the Final Stadium Lease 
3. Approval by the City Council and the Stadium Authority of the Ground Lease for the 

Stadium site 
4. Approval of a non-relocation agreement(s) between the Stadium Authority, the City and 

the Team requiring the Team to play home games at the Stadium for the term of the Lease 
5. Approval of the Design Build Agreement for construction of the Stadium 
6. Approval of a Construction Agency Agreement with StadCo providing for StadCo to 

oversee the construction of the Stadium 
7. Approval of a Public Safety Agreement 



RESOLUTION NO. __ (STADIUM AUTHORITy) 

A RESOLUTION OF THE SANTA CLARA STADIUM 
AUTHORITY APPROVING A DISPOSITION AND 
DEVELOPMENT AGREEMENT WITH THE FORTY 
NINERS STADIUM, LLC AND MAKING CERTAIN 
FINDINGS RELATED THERETO 

BE IT RESOLVED BY THE SANTA CLARA STADIUM AUTHORITY AS FOLLOWS: 

WHEREAS, the Santa Clara Stadium Authority ("Authority"), a joint exercise of powers entity, 

created through Government Code Section 6500 et seq., composed of the City of Santa Clara, the 

Santa Clara Redevelopment Agency and the Bayshore North Project Enhancement Authority, is 

engaged in various activities designed to lead to the development of a 68,500 seat stadium suitable 

for professional football ("Stadium Project") on a property located in the Bayshore North 

Redevelopment Project Area at Tasman and Centennial Drive ("Stadium Site"); 

WHEREAS, the City of Santa Clara owns the Stadium Site and intends to lease the Stadium Site to 

the Authority pursuant to the terms of a Ground Lease to be entered into between the City and the 

Authority; 

WHEREAS, the Authority desires to enter into a Disposition and Development Agreement 

("DDA") with Forty Niners Stadium, LLC ("StadCo") providing for the Authority to lease the 

Stadium to StadCo pursuant to the terms of a Stadium Lease and providing for the development and 

financing of the Stadium Project; 

WHEREAS, StadCo is an affiliate ofthe San Francisco Forty Niners, Limited ("Team"), a member 

ofthe NFL. The Team is expected to sublease the Stadium from StadCo and play its home games in 

the Stadium; 
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WHEREAS, the construction of the Stadium Project will further the goals of the City of creating an 

entertainment destination in the Bayshore North Area and will provide significant economic 

benefits to the City and its residents and businesses; 

WHEREAS, as further described in the attached Staff Report, the Stadium Project has 

previously undergone environmental review pursuant to the California Environmental Quality 

Act ("CEQA") and was considered as part of the project Environmental Impact Report certified 

for the proposed 4gers Santa Clara Stadium Project at 4900 Centennial Boulevard (the "Stadium 

EIR"); and 

WHEREAS, the Staff Report and the Stadium EIR provide additional information upon which 

the findings and actions set forth in this Resolution are based. 

NOW, THEREFORE BE IT RESOLVED BY THE SANTA CLARA STADIUM 

AUTHORITY AS FOLLOWS: 

1. That the Board of the Stadium Authority hereby finds that the above Recitals are true and 

correct and by this reference makes them a part hereof. 

2. The Stadium Authority hereby finds, for the following reasons, and based on the 

provision of CEQA (with particular reference to 14 California Code of Regulations, Section 

15162), that the Stadium EIR has served as the environmental documentation pursuant to CEQ A 

for approval of this Resolution and the DDA with respect to the Stadium Project considered in 

the Stadium EIR. The Stadium Authority further specifically finds that there have not been any 

of the following occurrences since the approval of the Stadium EIR that would require a 

subsequent or supplemental environmental documents in connection with approval of this 

Resolution and the DDA: 
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A. There have not been substantial changes in the project analyzed in the 

Stadium EIR which would require major revisions in the Stadium EIR and the Mitigation 

Monitoring Program; 

B. There have not been substantial changes with respect to the circumstances 

under which the project analyzed in the Stadium EIR will be undertaken which would require 

major revisions in the Stadium EIR and the Mitigation Monitoring Program; and 

C. There has not been the appearance of new information which was not 

known and could not have been known as of the date of approval of the Stadium EIR and the 

Mitigation Monitoring Program which is relevant to the approval of the Stadium EIR and the 

Mitigation Monitoring Program as it relates to the Predevelopment Agreement. 

3. The Stadium Authority hereby approves the DDA, which consists of the DDA and 

Exhibits A through 0, and authorizes the Executive Director to enter into and execute the DDA 

on behalf of the Authority, substantially in the form on file with the Authority Secretary, with 

such revisions as are reasonably determined necessary by the Authority signatory, such 

determination to be conclusively deemed to have been made by the execution of the DDA by 

the Authority signatory. The Executive Director is authorized to implement the DDA and take 

all further actions and execute all other documents which are necessary or appropriate to carry 

out the DDA. 

4. The Executive Director is hereby authorized and directed to file a Notice of 

Determination with respect to the DDA in accordance with the applicable provisions of CEQA. 

5. The Executive Director is hereby authorized to take such further actions as may be 

necessary or appropriate to carry out the Authority'S obligations pursuant to this Resolution and 

the DDA. 

Santa Clara Stadium Authority Resolution! Approval of Stadium DDA 
Rev: 03-07-11; Typed: 12-08-11 

Page 3 of4 



6. The Authority Secretary shall certify to the adoption ofthis Resolution. 

7. Constitutionality, severability. If any section, subsection, sentence, clause, phrase, or 

word of this resolution is for any reason held by a court of competent jurisdiction to be 

unconstitutional or invalid for any reason, such decision shall not affect the validity of the 

remaining portions of the resolution. The Board of the Santa Clara Stadium Authority hereby 

declares that it would have passed this resolution and each section, subsection, sentence, clause, 

phrase, and word thereof, irrespective of the fact that anyone or more section(s), subsection(s), 

sentence(s), clause(s), phrase(s), or word(s) be declared invalid. 

8. Effective date. This resolution shall become effective immediately. 

I HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION 

PASSED AND ADOPTED BY THE SANTA CLARA STADIUM AUTHORITY, AT A 

REGULAR MEETING THEREOF HELD ON THE DAY OF ___ ,2011, BY THE 

FOLLOWING VOTE: 

AYES: BOARD MEMBER: 

NOES: BOARD MEMBER: 

ABSENT: BOARD MEMBER: 

ABSTAINED: BOARD MEMBER: 

ATTEST: 
ROD DIRIDON, JR. 
SECRETARY OF THE STADIUM AUTHORITY 
SANTA CLARA STADIUM AUTHORITY 

Attachments incorporated by reference: 
1. Disposition and Development Agreement between 4gers Stadium, LLC and Santa Clara Stadium Authority 

S:\Attomey\RESOLUTIONS\Porm Resolution - STADIUM AUTHORITY.doc 
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DISPOSITION AND DEVELOPMENT AGREEMENT 
(STADIUM LEASE) 

BY AND BETWEEN THE 

SANTA CLARA STADIUM AUTHORITY 

AND 

FORTY NINERS STADIUM, LLC 

DATED AS OF DECEMBER 13, 2011 
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DISPOSITION AND DEVELOPMENT AGREEMENT (STADIUM LEASE) 

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (STADIUM LEASE) (this 
"Agreement") is made as of December 13, 2011, by and between the Santa Clara Stadium 
Authority, a joint exercise of powers entity, created through Government Code sections 6500 et 
seq. ("Stadium Authority") and Forty Niners Stadium, LLC, a Delaware limited liability 
company ("StadCo)", with reference to the following facts, purposes, and understandings. All 
initially capitalized terms used herein are referenced in Article 1 and, except as otherwise stated, 
are either defined therein or elsewhere in this Agreement as specified in Article 1. 

RECITALS 

A. On June 8, 2010, the voters of the City approved Measure J, which endorses the 
construction, operation and maintenance of a Stadium suitable for the exhibition of professional 
football games and other events. 

B. The Stadium Authority is a joint exercise of powers entity, created through 
Government Code sections 6500 et seq. originally formed by the City and the Agency, and 
currently comprised of, the City, the Agency and the Bayshore North Project Enhancement 
Authority pursuant to the Joint Powers Agreement for the purpose of acquiring, financing, 
constructing, owning, managing, operating and maintaining the Stadium and related facilities. 

C. StadCo is an Affiliate of the Team. The Team is a member club of the NFL. 
Subject to the terms ofthe Team Sublease, the Team will play its home games in the Stadium. 
The Stadium will also be used for events other than NFL Games such as other sporting events, 
concerts and civic events and to provide additional meeting spaces that can be used in 
conjunction with the City's Convention Center. 

D. The City owns the Stadium Site depicted on the Site Plan attached as Exhibit A. 
The Stadium Site is located within the Redevelopment Project Area. The Stadium Authority 
intends to lease the Stadium Site from the City subject to the terms ofthe Ground Lease to be 
entered into concurrently with the Stadium Lease. 

E. Upon satisfaction or waiver of the conditions to Close of Escrow set forth in 
Article 3 of this Agreement, the Stadium Authority and StadCo intend to enter into the Stadium 
Lease, a summary of which is set forth in Exhibit B. 

F. Concurrently upon entering into the Stadium Lease, StadCo shall enter into the 
Team Sublease with the Team. 

G. Concurrently upon entering into the Team Sublease, the Team shall enter into the 
Non-Relocation Agreement with the Stadium Authority and the City. 

H. The construction of the Stadium will further the goals of the City of creating an 
entertainment destination in the Redevelopment Project Area, and will provide significant 
economic benefits to the City and its residents and businesses. 
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1. Pursuant to CEQA, the City (in its capacity as "lead agency") has prepared, 
reviewed, and certified that certain Final Environmental Impact Report. The Final 
Environmental Impact Report has served as the environmental documentation for the Stadium 
Authority's consideration and approval of this Agreement and the transactions contemplated by 
this Agreement. 

J. On February 22,2011, the Stadium Authority and the Agency entered into the 
Cooperation Agreement to Assist Publicly-Owned Stadium, and the parties re-executed such 
agreement with clarifying amendments on February 28, 2011 (collectively, the "Cooperation 
Agreement"), pursuant to which the Agency agreed to assist the Stadium Authority in funding 
the Development Costs of the Project. 

K. On March 21, 2011, the Stadium Authority, the Agency and StadCo entered into 
the Predevelopment Funding Agreement ("Predevelopment Funding Agreement"), pursuant to 
which the parties thereto established a process for the reimbursement for payment of certain 
predevelopment costs relating to the Make-Ready Work from Net Tax Increment. 

L. On April 5,2011, the Stadium Authority and StadCo entered into the Naming 
Rights Marketing Agreement ("Naming Rights Marketing Agreement") pursuant to which the 
Stadium Authority granted StadCo the exclusive right and responsibility to market the Stadium 
Naming Rights on behalf of the Stadium Authority. 

M. On July 5, 2011, the Stadium Authority and StadCo entered into the Agreement 
Regarding Stadium Design ("Stadium Design Agreement"), pursuant to which the Stadium 
Authority authorized StadCo to proceed with Design Development Documents and other 
Stadium design work on behalf of the Stadium Authority in advance of the execution of this 
Agreement, and to more specifically provide for the reimbursement of StadCo for certain 
Stadium design costs from the Development Fund. The Stadium Design Agreement is 
superseded by this Agreement and is hereby terminated and shall be of no further force or effect 
as of the Effective Date. 

N. On July 15,2011, the Stadium Authority and StadCo entered into the Stadium 
Marketing and Loan Agreement, pursuant to which StadCo agrees to supervise Legends' 
performance under the Legends SBL Agreement, coordinate the SBL marketing program with 
StadCo's marketing of Suites at the Stadium, and loan the Stadium Authority amounts due to 
Legends under the Legends SBL Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties agree as follows: 

ARTICLE 1. 
DEFINITIONS 

Section 1.1. Definitions. In addition to the terms defined elsewhere in this Agreement, 
the following capitalized words shall have the following meanings: 

"Action or Proceeding" means any proceeding, arbitration or other alternative resolution 
process, Governmental Authority investigation, hearing, audit, appeal, administrative proceeding 
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or judicial proceeding, including (a) litigation (including trial and appellate litigation, bankruptcy 
litigation, administrative proceedings, and hearings at all levels); (b) action by any Party to 
enforce any rights and remedies under, or to terminate, this Agreement; or (c) appraisal, 
arbitration, or mediation process or proceeding, whether or not identified as adversarial. 

"Advance Documentation" means legal documentation, such as a loan agreement, 
promissory note and security agreement, evidencing the amount and repayment terms of any 
StadCo Advance, in form approved by the Stadium Authority and the parties thereto. 

"Advance Interest Rate" means annual compound interest applied to the StadCo 
Advances at an annual fixed rate equal to the lower ofthe rate on 30-year BB-rated corporate 
bonds (determined as set forth in the Advance Documentation) or eight and one-half percent 
(8Yz%). 

"Affiliate" means any Person which directly or indirectly through one or more 
intermediaries, (a) Controls, or (b) is Controlled by, or (c) is under Common Control with, 
another Person. 

"Agency" means the Redevelopment Agency of the City of Santa Clara, a public body 
corporate and politic. 

"Agency Administrative Costs" is defined in the Cooperation Agreement. 

"Agency Contribution" means funds that have been or will be contributed or pledged to 
the Project by the Agency pursuant to the Cooperation Agreement and the Pre development 
Funding Agreement, which includes the Agency Upfront Contribution. 

"Agency Upfront Contribution" is defined in Section 8.1 (a). 

"Agreement" means this Disposition and Development Agreement (Stadium Lease). 

"A.L.T.A." means American Land Title Association. 

"Architect" means Howard, Needles, Tammen, & BergendoffCalifornia Architects, P.C., 
a California corporation. 

"Assumption Agreement" is defined in Section 18.6. 

"Attorneys' Fees and Costs" means any and all reasonable attorneys' fees, costs, 
expenses and disbursements, including, but not limited to, expert witness fees and costs, travel 
time and associated costs, transcript preparation fees and costs, document copying, exhibit 
preparation, courier, postage, facsimile, long distance and communications expenses, court costs 
and the costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, fees and costs associated with execution upon any judgment or order, and 
costs on appeal. 

"Board" means the governing body of the Stadium Authority. 
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"Building Permit" means a demolition, grading, excavation, foundation or other building 
permit issued by the City for the construction of the Stadium. 

"Business Day" means any day ofthe year that is not a Saturday, Sunday, Legal Holiday 
or a day on which commercial banks are not required or authorized to close in Santa Clara 
County, California. 

"CEQA" means the California Environmental Quality Act enacted by Public Resources 
Code, Section 21000, et seq., together with the implementing guidelines set forth in California 
Code of Regulations, title 14, Section 15000 et seq., as each may be amended from time to time. 

"Certificate of Completion" is described in Section 14.1 and substantially in the form of 
the attached Exhibit D. 

"CFD" is defined in Section 1 0.1. 

"CFD Bonds" is defined in Section 10.2. 

"CFD Infrastructure" means the public facilities to be financed by CFD Bonds proceeds 
and constructed by the Stadium Authority as described in the CFD Reimbursement Agreement. 

"CFD Reimbursement Agreement" means that agreement entered into by and between 
the CFD and the Stadium Authority pursuant to which, among other things, the CFD shall payor 
reimburse the costs of the CFD Infrastructure. 

"CFD Tax" is defined in Section 1 0.1. 

"City" means the City of Santa Clara, a municipal corporation. 

"Close of Escrow" means the close of escrow for the execution of the Stadium Lease by 
the Stadium Authority and StadCo as provided in Article 12. 

"Commencement Date" is defined in the Lease Summary, or following execution by the 
Parties, the Stadium Lease. 

"Commencement of Construction" means the commencement of physical work by the 
Design-Build Contractor in the construction of the Project under a Building Permit in accordance 
with this Agreement. Commencement of Construction shall not include the construction of the 
Make-Ready Work. 

"Common Control" means that two or more Persons are Controlled by the same other 
Person. 

"Complete", "Completed" or "Completion" is defined in Section 14.1 ( c). 

"Concession Operating Agreement" means the agreement, a form of which is attached as 
an exhibit to the Pre-Opening Services Contract, to be entered into by the Concessionaire and 
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ManagementCo pursuant to which the Concessionaire will provide concession services to the 
Stadium. 

"Concessionaire" means Volume Services, Inc., or such other Person selected pursuant to 
the Stadium Lease to provide concession services to the Stadium. 

"Consequential Damages" means any indirect damages, including, but not limited to, 
special, incidental, consequential or exemplary damages. 

"Construction Agency Agreement" means the agreement, substantially in the form of 
Exhibit M attached to this Agreement, to be entered into by the Stadium Authority and the 
Construction Agent pursuant to which the Construction Agent will direct and manage the design 
and construction of the Stadium. 

"Construction Agent" means StadCo, or its Affiliate approved by the Stadium Authority, 
acting in its capacity as construction agent under the Construction Agency Agreement. 

"Construction Contract" means any of the Design-Build Agreement, a Separate 
Construction Contract or the Make-Ready Work Construction Contract. "Construction 
Contracts" means more than one Construction Contract. 

"Control" means (a) direct or indirect management or control of the managing member or 
members in the case of a limited liability company; (b) direct or indirect management or control 
of the managing general partner or general partners in the case of a partnership, and (c) (i) boards 
of directors that overlap by more than fifty percent (50%) of their directors, or (ii) direct or 
indirect control of a majority of the directors in the case of a corporation. Controlled has a 
correlative meaning. 

"Convention Center" means the Santa Clara Trade and Convention Center Complex. 

"Cooperation Agreement" is defined in Recital J. 

"Cost Overrun Commitment" means the written agreement acceptable to the Stadium 
Authority to be delivered at Close of Escrow pursuant to which StadCo commits to pay each 
Cost Overrun. 

"Cost Overrun" is defined in Section 6.5. 

"Deferred Items" is defined in Section 14.1(b). 

"Deferred Maturity Date" is defined in Section 8.5 

"Design-Build Agreement" means the contract or contracts for the design and 
construction of the Project to be entered into by the Stadium Authority with the Design-Build 
Contractor, substantially in the form of the attached Exhibit C. 

"Design-Build Contractor" means TDJV or such other general contractor as approved by 
the Stadium Authority. 
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"Design Development Documents" means the drawings and narrative documents 
delineating structural dimensions, site features and elevations, the building core, materials and 
colors, and landscaping. The Design Development Documents shall fix and describe all design 
features, as well as the size, character, and quality of the entire Project as to architectural, 
structural systems. 

"Development Costs" means costs incurred by the Stadium Authority in connection with 
the site preparation, design, entitlement, construction, marketing, financing, and development of 
the Improvements, consistent with the Scope of Development and this Agreement, subject to the 
limitations set forth herein. 

(a) Included Items. Subject to the deductions and exclusions set forth in 
subsection (b) below, Stadium Development Costs shall consist of the following: 

(i) Pre-DDA Costs. The Parties agree that the Pre-DDA Costs constitute 
Development Costs. 

(ii) Pre-Development Costs. Predevelopment costs and closing costs in 
connection with the Close of Escrow incurred by the Stadium Authority from the Effective Date 
to and including the Close of Escrow, on account of the following, in accordance with the 
approved Final Development Budget, including, without duplication, but not limited to: 

(1) fees and expenses for design, architectural and engineering, 
preconstruction and project management services, construction staking, materials testing, 
inspection, consulting and other similar professional services, including, without limitation, 
StadCo's Stadium Design Work Product purchase price as described in Section 5.16 of this 
Agreement; 

(2) costs of marketing of Stadium Naming Rights and SBLs, including 
costs initially paid by StadCo and reimbursed by the Stadium Authority; and 

(3) Make-Ready Work costs, including reimbursement by the Stadium 
Authority to StadCo of the Make-Ready Deposit other than the Initial Make-Ready Work Funds. 

(iii) Post-Closing Costs. All "direct" and "indirect" costs of development of 
the Improvements incurred by the Stadium Authority, including, without duplication, amounts 
paid or payable from and after the Close of Escrow until the date of the first Stadium Event in 
the Stadium and completion of the Deferred Items, in accordance with the Final Development 
Budget: 

(1) amounts due to the Design-Build Contractor under the Design-
Build Agreement, and any Separate Contractor under a Separate Construction Contract; 

(2) investigation and remediation of Hazardous Materials required by 
any Governmental Authority; 

(3) costs of insurance premiums in accordance with the approved 
Insurance Program; 
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(4) promotional, marketing and advertising expenses for Non-NFL 
Events incurred prior to the Commencement Date; 

(5) financing costs in connection with loans or other financing 
methods, including (A) interest and other charges on secured or unsecured construction financing 
and on line of credit and gap financing and other types of credit; standby fees, hedging fees, 
bond insurance premiums, discounts, fees for letters of credit, accommodation fees, contingency 
fees, guarantee fees and all other fees and payments however denominated and commissions in 
connection with such financing, and (B) other costs incurred in connection with the creation and 
implementation of such financing, such as brokers' fees, legal fees, appraisers' fees and trustees' 
fees and expenses in connection with any of the foregoing, but excluding repayment of any 
portion of the principal amount borrowed; 

(6) accounting, legal fees and expenses and costs of consultants and 
Stadium Authority staff (whether staff is directly employed by the Stadium Authority or through 
a contract for services with the City or other entity) incurred with respect to periods prior to 
Completion or in connection with the initial leasing or financing of the Improvements and 
included in the approved Final Development Budget; 

(7) capital expenditures required for public safety for the first year of 
Stadium operations, including the cost of equipment that is reasonably necessary for dedicated 
use at the Stadium only; 

(8) Make-Ready Work costs; and 

(9) costs of marketing of Stadium Naming Rights and SBLs, including 
costs initially paid by StadCo and reimbursed by the Stadium Authority; and 

(b) Excluded Items. Notwithstanding the foregoing, any costs incurred to design or 
construct Tenant Improvements and any costs not included in the Final Development Budget 
shall be excluded from the calculation of Development Costs. 

"Development Fees" means the development fees to be paid to the City in connection 
with the construction of the Project as set forth in the attached Exhibit E. 

"Development Fund" is defined in Section 6.4. 

"Effective Date" is defined in Section 20.28. 

"Eligible CFD Expenditures" means expenditures from CFD Bonds proceeds and the 
CFD Tax revenue authorized by the Mello-Roos Act. 

"Entitlements" means, collectively, any zoning approvals, conditional use permit and any 
other discretionary approvals or permits required by any Regulatory Agency for the 
Commencement of Construction of the Project, including but not limited to a planned 
development zoning amendment, the vacation of Centennial Boulevard south of Tasman 
Boulevard. "Entitlements" do not include the Building Permit. 
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"Environmentally Dangerous Area" is defined in Section 12.7. 

"Escrow" is defined in Section 12.1. 

"Executive Director" means the Executive Director of the Stadium Authority. 

"Extended Close of Escrow" is defined in Section 12.5(b). 

"Facility Rent" shall mean the fixed rent for the Stadium paid to the Stadium Authority 
by StadCo, as described in the Stadium Lease Summary, or following execution by the Parties, 
the Stadium Lease. 

"Final Construction Documents" means the construction documents based on the GMP 
Set, approved by the City in connection with the issuance of the Building Permit. 

"Final Development Budget" means the budget approved by the Stadium Authority 
pursuant to Section 6.2( c) setting forth the estimated Development Costs. 

"Final Environmental Impact Report" means that certain Final Environmental Impact 
Report, 4gers Santa Clara Stadium Project dated December 8, 2009, for the transactions 
contemplated by this Agreement, following conduct of a duly noticed public hearing culminating 
in the adoption of Resolution No. 097679 on December 8, 2009. 

"Final Financing Plan" means the detailed plan approved by the Stadium Authority 
pursuant to Section 6.3 identifying the funding sources for the payment of the Total 
Development Costs set forth in the Final Development Budget. 

"Fiscal Year" means each twelve month period, commencing on July 1 st and ending on 
June 30th of each calendar year. 

"Force Majeure" is defined in Section 20.8(a). 

"Funding Agreement" means that agreement to be entered into by and among the 
Stadium Authority, StadCo, and any lender providing financing for the development of the 
Stadium identified in the Final Financing Plan, governing the deposit and disbursement of the 
funds for the payment of Total Development Costs set forth in the Final Development Budget. 

"GMP" means the guaranteed maximum price determined pursuant to the Design-Build 
Agreement. 

"GMP Set" means the drawings, specifications and other documents that form the basis 
for the Initial Guaranteed Maximum Price established pursuant to the Design-Build Agreement, 
which documents shall fix and describe all design features, including, sustainable design 
features, as well as the size, character, and quality of the entire Stadium as to architectural, civil 
and structural components and mechanical, electrical, plumbing and fire protection systems, 
structural dimensions, elevations, materials and colors, landscaping, and other features 
reasonably required by the Stadium Authority, all of the foregoing as reasonably required to 
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define the scope of the Design-Build Contractor's obligations under the Design-Build 
Agreement. 

"Governmental Authority" means any federal, state, local or foreign governmental entity, 
authority or agency, Regulatory Authority, court, tribunal, regulatory commission or other body, 
whether legislative, judicial or executive (or a combination or permutation thereof), and any 
arbitrator to whom a dispute has been presented under applicable laws or by agreement of the 
Parties with an interest in such dispute. 

"Ground Lease" means that certain ground lease between the City and the Stadium 
Authority for the ground lease of the Stadium Site to the Stadium Authority by the City. 

"Ground Lease Non-Disturbance Agreement" is defined in Section 3.6. 

"Hazardous Materials" is defined in the Lease Summary, or following execution by the 
Parties, the Stadium Lease. 

"Improvement Agreement" is defined in Section 4.5. 

"Improvements" means all physical construction on and off the Stadium Site as described 
in the Scope of Development (including, but not limited to the Stadium and CFD Infrastructure). 

"Initial Guaranteed Maximum Price" or "IGMP" means the initial guaranteed maximum 
price determined pursuant to the Design-Build Agreement. 

"Initial Make-Ready Work Funds" is defined in the Section 4.4. 

"Insurance Program" is defined in Section 13.3. 

"Joint Escrow Instructions" is defined in Section 12.1. 

"Joint Powers Agreement" is the agreement dated as of February 22,2011, which 
agreement establishes the Stadium Authority, originally entered into by and between the City and 
the Agency, as subsequently amended by that certain First Amendment to the Joint Exercise of 
Powers Agreement dated June 28,2011 to add the Bayshore North Project Enhancement 
Authority as a party, and as it may be amended from time to time subject to the terms of Section 
2.4 of this Agreement. 

"Law" means federal, state or local law, ordinance, rule, regulation or order of any 
Governmental or quasi-Governmental Authority, or any license, permit or other governmental 
approval. 

"LEED" is defined in Section 5.4. 

"LEED Accredited Professional" means a person certified as such by the U.S. Green 
Building Council. 
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"Legal Holiday" means any day, other than a Saturday or Sunday, on which the City's 
administrative offices are closed for business. 

"Legends" means Legends Premium Sales, LLC. 

"Line of Credit Agreement" means the agreement between the Stadium Authority and 
ManagementCo described in Section 16.2 and which incorporates the terms of the Line of Credit 
Agreement Summary. 

"Line of Credit Agreement Summary" means the summary of material terms of the Line 
of Credit Agreement set forth in the attached Exhibit O. 

"Litigation Force Majeure" is defined in Section 20.8(b). 

"Logical Evolution" is defined in Section 5.5. 

"Loss" is defined in Section 12.7(b). 

"Make-Ready Deposit" is defined in Section 4.4. 

"Make-Ready Work" means work in the area of the Stadium Site required to prepare the 
Stadium Site for construction and to satisfy conditions to the Subdivision Map, as generally 
described in the Pre development Funding Agreement and as more specifically set forth in the 
Make-Ready Work Construction Contract and the Improvement Agreement. 

"Make-Ready Work Agency Agreement" means the agreement to be entered into by the 
Stadium Authority and the Make-Ready Work Construction Agent pursuant to which StadCo 
will direct and manage the construction ofthe Make-Ready Work as described in Section 4.2(f). 

"Make-Ready Work Construction Agent" means StadCo, or its Affiliate approved by the 
Stadium Authority, acting in its capacity as construction agent under the Make-Ready Work 
Agency Agreement. 

"Make-Ready Work Construction Contract" is defined in Section 4.2(h). 

"Make-Ready Work Contractor" means the general contractor that enters into one or 
more contracts approved by the Stadium Authority and StadCo for the construction of the Make
Ready Work. 

"Make-Ready Work License" means an encroachment permit or license agreement 
granted to the Stadium Authority by the City authorizing access to City property as necessary to 
construct the Make-Ready Work. 

"ManagementCo" is defined in Section 16.1. 

"Maturity Date" is defined in Section 7.4. 

"Mello-Roos Act" is defined in Section 10.1. 
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"Memorandum of Agreement" means the memorandum of this Agreement suitable for 
recordation in the Official Records, and substantially in the form of Exhibit K. 

"Memorandum of Ground Lease" means the memorandum of the Ground Lease suitable 
for recordation in the Official Records. 

"Memorandum of Stadium Lease" means the memorandum of the Stadium Lease suitable 
for recordation in the Official Records. 

"Memorandum of Team Sublease" means the memorandum of Team sublease suitable 
for recordation in the Official Records. 

"Mitigation Measures and Conditions of Approval" means those mitigation measures 
relating to the Project as described in the attached Exhibit L, and any other relevant conditions 
imposed through the Entitlements. 

"Mortgagee" means a Tenant Mortgagee or Landlord Mortgagee, as applicable, as each 
such term is defined in the Stadium Lease Summary, or following execution by the Parties, the 
Stadium Lease. 

"N aming Rights Marketing Agreement" is defined in Recital L. 

"Net Tax Increment" means Tax Increment, generated in the Redevelopment Project 
Area for the then current Fiscal Year net of the following amounts: (a) amounts required to be set 
aside in the Low and Moderate Income Housing Fund pursuant to California Health & Safety 
Code Section 33334.3; (b) existing debt service payments on the 1992 North Bayshore 
Redevelopment Project Area Tax Allocation Bonds, the 1999 North Bayshore Redevelopment 
Project Area Tax Allocation Bonds, the 2002 North Bayshore Redevelopment Project Area Tax 
Allocation Bonds, and the 2003 North Bayshore Redevelopment Project Area Tax Allocation 
Bonds, (c) payments on the following City/Agency Reimbursement Agreements: Reimbursement 
Agreement dated as of July 1988, Reimbursement Agreement dated as of March 1, 1989, 
Reimbursement Agreement dated as of June 30, 1998; Reimbursement Agreement dated as of 
2002, (d) pass-through payments to local taxing agencies as required by Health & Safety Code 
Section 33607.5, Health & Safety Code Section 33676 or any successor legislation (e) other 
State mandated payments, including, without limitation, the County of Santa Clara 
Administration Fee, as appropriate, payments to the Education Revenue Augmentation Fund and 
Supplemental Education Revenue Augmentation Fund (or such successor replacement funds as 
may be enacted), but not including any State-mandated payments to taxing entities made directly 
or indirectly by any successor entity to the Agency, (f) debt service payments on the 2011 North 
Bayshore Redevelopment Project Area Tax Allocation Bonds; and (g) Agency Administrative 
Costs, escalated by four percent (4%) annually, commencing on July 1,2009 and continuing on 
each July 1 st thereafter. 

"NFL" means the National Football League. 

"NFL Events" is defined in the Lease Summary, or following execution by the Parties, 
the Stadium Lease. 
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"NFL Games" is defined in the Lease Summary or following execution by the Parties, the 
Stadium Lease. 

"Non-NFL Events" is defined in the Lease Summary, or following execution by the 
Parties, the Stadium Lease. 

"Non-Relocation Agreement" means an agreement, or the agreements, among the City, 
the Stadium Authority and the Team pursuant to which the Team will commit, conditioned on 
the Completion of the Stadium, to play in the Stadium not less than one preseason game each 
year (so long as there are at least two scheduled preseason home games in that year) and all of its 
regular season and post-season home games for the forty (40) years term ofthe Stadium Lease 
and the Team Sublease, except as may be prescribed by the NFL or as may otherwise agreed 
upon by the Team, 4gers Stadium Company and the Stadium Authority (for example, during 
reconstruction in the event of a casualty). 

"Official Records" means, with reference to the recordation of documents, the Official 
Records of the County of Santa Clara. 

"Outside Closing Date" means December 31, 2014, subject to extension pursuant to 
Section 3.1 (c) of this Agreement. 

"Party" means the Stadium Authority or StadCo, as applicable. 

"Permitted Exceptions" means the exceptions to title with respect to the Stadium Site set 
forth in the attached Exhibit F. 

"Person" or "Persons" means any individual, partnership, joint venture, corporation, 
limited liability company, limited liability partnership, trust or other entity, private or public with 
the power and authority to act and conduct business on its own behalf. 

"Pre-DDA Costs" means Development Costs, originally incurred on behalf of the 
Stadium Authority prior to the execution ofthis Agreement, by StadCo, the City, the Agency and 
the Stadium Authority, which are included in the Preliminary Development Budget and shall be 
included in the Final Development Budget. 

"Pre-Opening Services Contract" means the Pre-Opening Services Contract-Concessions 
dated as of July 5, 2011, by and between the Stadium Authority, StadCo and the Concessionaire. 

"Predevelopment Funding Agreement" is defined in Recital K. 

"Preliminary Development Budget" means the preliminary development budget attached 
as Exhibit G. 

"Preliminary Financing Plan" means the preliminary Financing Plan attached as 
Exhibit H. 

"Premises" is defined in the Stadium Lease Summary, or following execution by the 
Parties, the Stadium Lease. 
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"Procurement Plan" means the Subcontractor Selection and Procurement Plan approved 
by the Board on July 5, 2011, as the same may be amended from time to time, or any substitute 
subcontracting competitive bid process adopted by the Board pursuant to California Government 
Code Section 6532. 

"Professional Efforts" means the degree of care and skill and effort expected of managers 
supervising and managing the design, development and construction of comparable stadium 
projects consistent with sound business practices. 

"Project" means the development of the Improvements. 

"Project Documents" means the Schematic Design Drawings, the Design Development 
Documents, the GMP Set, the Construction Documents, the Make-Ready Work plans and 
specifications, and the Separate Contract plans and specifications. 

"Public Records Act" is defined in Section 20.26. 

"Public Safety Agreement" means the agreement entered into among the Stadium 
Authority, StadCo and the City pursuant to which the City will be reimbursed for public safety 
costs, which obligation shall bind StadCo as tenant, or any subsequent tenant, under the Stadium 
Lease, all as more specifically set forth in the Ground Lease and the Stadium Lease. 

"Public Works Director" means the City employee designated by the City as the Public 
Works Director. 

"Records" is defined in Section 15.1. 

"Redevelopment Plan" means the Redevelopment Plan for the Bayshore North Project 
dated August 22, 1973, adopted by the City Council of the City of Santa Clara on December 28, 
1973, as such plan has been amended from time to time. 

"Redevelopment Project Area" means that certain Bayshore North Redevelopment 
Project Area established by the Agency pursuant to the Redevelopment Plan, as such area has 
been amended from time to time. 

"Regulatory Agency" means any governmental agency or political subdivision having 
jurisdiction over the Stadium Site or construction of the Improvements. 

"Related Agreements" means the Ground Lease, the Stadium Lease, the Team Sublease 
and the Stadium Authority Financing Documents. 

"Released Parties" is defined in Section 12.7(b). 

"Rent Schedule" means a schedule of the Facility Rent that would be payable by StadCo 
each year during the term of the Stadium Lease. The Rent Schedule will include a formula or 
standard for the determination or adjustment of the Facility Rent as of the closing of the Takeout 
Financing such that the Facility Rent, together with other amounts payable by StadCo under the 
Stadium Lease and other revenues of the Stadium Authority will provide the Stadium Authority 
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with funds required to pay rent payable by the Stadium Authority under the Ground Lease, the 
Stadium Authority's operating and maintenance expenses of the Stadium and debt service on the 
Takeout Financing. 

"Responsible Party" and "Responsible Parties" are defined in Section 13.2. 

"Responsible Party Contract" and "Responsible Party Contracts" are defined in 
Section 13.2. 

"SBL Revenue" means all revenues from the sale of SBLs. 

"Schedule of Performance" means the schedule of actions to be taken by the Parties 
pursuant to this Agreement to achieve the disposition of a leasehold interest in the Premises to 
StadCo and the construction of the Improvements. The Schedule of Performance is attached to 
this Agreement as Exhibit 1. 

"Schematic Design Drawings" means the schematic drawings for the Stadium previously 
submitted to the City, excerpts from which were approved by the City Council on November 9, 
2010, by its Resolution No. 10-7784. 

"Scope of Development" means the narrative description of the Project attached as 
Exhibit 1. 

"Security Financing Interest" means any mortgage, deed of trust, or other reasonable 
method of security. 

"Separate Construction Contract" means a construction contract entered into by the 
Stadium Authority (or, with respect to Tenant Improvements, by StadCo) and a Separate 
Contractor pursuant to this Agreement for construction of one or more components of the 
Separate Construction Work. 

"Separate Contractor" means a contractor performing Separate Construction Work 
pursuant to a Separate Construction Contract. 

"Separate Construction Work" is defined in Section 5.12. 

"Site Plan" means the map attached to this Agreement as Exhibit A. 

"StadCo" means Forty Niners Stadium, LLC, a Delaware limited liability company. 

"StadCo Advances" means collectively StadCo Agency Advance and the StadCo CFD 
Advance. 

"StadCo Agency Advance" is defined in Section 8.2. 

"StadCo CFD Advance" is defined in Section 8.3. 

"StadCo Design Professionals" means design professionals, other than the Architect, 
retained by StadCo to perform Stadium design work, including the preparation of the Schematic 
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Design Drawings, the Design Development Documents, the GMP Set and the plans and 
specifications for the Make-Ready Work. 

"StadCo Event of Default" is defined in Section 19.3(a). 

"StadCo Purchase Commitment" is defined in Section 8.5. 

"StadCo's Stadium Design Work Product" means StadCo's right, title and interest in the 
Schematic Design Drawings, the Design Development Documents and the GMP Set, and any 
other permits, entitlements or work products relating to the Stadium design, including, but not 
limited to the Final Environmental Impact Report, the Pre-Opening Services Contract and the 
Stadium design related preconstruction services provided by TDJV. 

"Stadium" means a stadium to be constructed on the Stadium Site suitable for NFL 
games, with a permanent seating capacity of up to 68,500 seats (with the possibility for 
expansion to approximately 75,000 seats for larger events such as an NFL Super Bowl), 
landscaping and infrastructure, all as more fully set forth in the Scope of Development. 

"Stadium Authority" means the Stadium Authority of Santa Clara, a j oint exercise of 
powers entity, created through Government Code sections 6500 et seq .. 

"Stadium Authority Event of Default" is defined in Section 19.2(a). 

"Stadium Authority Exclusive Facilities" is defined in the Stadium Lease Summary, or 
following execution by the Parties, the Stadium Lease. 

"Stadium Authority Financing" means any financing by the Stadium Authority the 
proceeds of which are used to fund the Development Costs of the Stadium, as more particularly 
described in the Final Financing Plan, including without limitation, the proceeds of the 
Subordinated Loan or any other financing used to pay Development Costs that is supported by a 
pledge by the Stadium Authority of Stadium Naming Rights Revenue, SBL Revenue, and/or rent 
payable under the Stadium Lease and/or any other revenues of the Stadium Authority. 

"Stadium Authority Financing Documents" means the documents entered into by the 
Stadium Authority to document a Stadium Authority Financing, including indentures, loan 
agreements, promissory notes, and security agreements. 

"Stadium Authority Sources" means all funding sources available to the Stadium 
Authority to pay Development Costs, as and to the extent set forth in the Final Financing Plan. 
Stadium Authority Sources will include the proceeds of the Stadium Authority Financing and, to 
the extent available to pay Development Costs, may also include the Agency Contribution, CFD 
reimbursements, StadCo Advances, Stadium Naming Rights Revenue, SBL Revenue, and/or rent 
payable under the Stadium Lease. 

"Stadium Builders Licenses" and "SBLs" means licenses issued to patrons by the 
Stadium Authority for the right to purchase season tickets for the Team's home games at the 
Stadium and a preferential right to purchase tickets for Non-NFL Events. 

Disposition and Development Agreementl4gers Stadium Project 
Typed:l2/11 

Page 15 of63 



"Stadium Design Agreement" is defmed in Recital M. 

"Stadium Events" is defined in the Stadium Lease Summary, or following execution by 
the Parties, the Stadium Lease. 

"Stadium Lease" means the lease agreement between the Stadium Authority and StadCo, 
which incorporates the terms of the Stadium Lease Summary in substantial form. 

"Stadium Lease Non-Disturbance Agreement" is defined in Section 3.6. 

"Stadium Lease Summary" means the summary of material terms of the Stadium Lease 
set forth in the attached Exhibit B. 

"Stadium Management Agreement" means the agreement entered into between the 
Stadium Authority, StadCo and ManagementCo which shall describe the rights and obligations 
of the parties thereto with respect to each other in connection with the management and 
operation of the Stadium. 

"Stadium Naming Rights" means the right of a Person to designate the name of the 
Stadium, and certain attendant rights, including, without limitation, such signage, access and 
other Stadium-related rights. 

"Stadium Naming Rights Agreement" means an agreement to be entered into by and 
between the Stadium Authority and one or more Persons with respect to the sale of the Stadium 
Naming Rights. 

"Stadium Naming Rights Revenue" means all revenues from the sale of Stadium Naming 
Rights pursuant to the Stadium Naming Rights Agreement. 

"Stadium Site" means the premises, including the land upon which the Stadium shall be 
located, that shall be leased from the City to the Stadium Authority under the Ground Lease, as 
generally depicted in the Site Plan. 

"State" means the State of California. 

"Subdivision Map" means that certain final map of the Stadium Site based on the 
preliminary parcel map approved by the City. 

"Subordinated Loan" means the loan to the Stadium Authority by StadCo as further 
described in Section 8.4. 

"Subordinated Loan Documents" shall mean the documents executed by the Stadium 
Authority and StadCo evidencing the Subordinated Loan, including without limitation, a 
promissory note, loan agreement and such other documents as may be reasonably required to 
effectuate the Subordinated Loan. 

"Substantial Completion" is defined in the Design-Build Agreement. 
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"Suites" is defined in the Lease Summary, or following execution by the Parties, the 
Stadium Lease. 

"Summary of Parking Rights" means the Summary of Parking Rights on City Owned 
Properties, attached as Exhibit N, summarizing the rights of the Stadium Authority and StadCo 
to use certain publicly-owned parking parcels for parking, which rights shall be appurtenant to 
the interests of the Stadium Authority under the Ground Lease and the interest of StadCo under 
the Stadium Lease. 

"Takeout Financing" means a financing by the Stadium Authority to extend, renew, 
replace, refund or refinance any Stadium Authority Financing. 

"Tax Increment" means that portion of taxes levied upon taxable property in the 
Redevelopment Project Area which is allocated to and paid into a special fund of the Agency 
pursuant to Article 6 of Chapter 6 (commencing with Section 33670) of the Community 
Redevelopment Law and Section 16 of Article XVI of the Constitution of the State of California, 
including all subventions or payment in lieu of business inventory subventions received by the 
Agency. 

"TDJV" means Turner/Devcon Joint Venture, which is a joint venture of Turner 
Construction and Devcon Construction. 

"Team" means the San Francisco Forty Niners, Limited, a California limited partnership. 

"Team Make-Ready Work License" is defined in Section 4.2(b). 

"Team Sublease" means the sublease between StadCo and the Team for the subleasing of 
the Stadium by the Team. 

"Tenant Improvements" means improvements within the Stadium that are designated 
pursuant to the Stadium Lease to be owned by, and constructed at the cost of StadCo or its 
subtenants. 

"Tenant Improvement Costs" means the costs incurred by StadCo in connection with the 
design, construction, marketing, financing, and development of the Tenant Improvements. 

"Term" is defined in Section 2.1. 

"Title Company" means Chicago Title Company, or any other Title Company selected by 
the Parties to issue the title policies and administer the Escrow as required by this Agreement. 

"Title Defect" is defined in Section 12.5(b). 

"TOT" means the transient occupancy tax imposed by the City on hotel occupancy in the 
City. 

"Total Development Costs" means the sum of Development Costs and Tenant 
Improvement Costs. 
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"Total Development Costs Statement" is defmed in the Construction Agency Agreement. 

"Training Facility" means the premises under the Training Facility Lease, including the 
Team's headquarters and training facility at 4949 Centennial Boulevard, Santa Clara, California. 

"Training Facility Lease" means that certain Lease Agreement between the Team and 
the City for the Training Facility originally entered into as of February 12, 1987, as amended. 

"Training Facility Lease Amendment" means an amendment to the Training Facility 
Lease, in form satisfactory to the Team and the City, extending its term to be co-terminus with 
the Stadium Lease, adjusting the leased premises to exclude certain property included in the 
Stadium Site, and modifying other non-economic terms to be coordinated with the Stadium 
Lease. 

"Transfer" is defmed in Section 18.1. 

"Wrap:-Up" is defined in Section 13 .3. 

ARTICLE 2. 
GENERAL 

Section 2.1. Term. The term of this Agreement shall commence on the Effective Date 
and, unless this Agreement is earlier terminated in accordance with its provisions, shall terminate 
on the later of the recordation of the Certificate of Completion pursuant to Section 14.1, or the 
closing of the Takeout Financing (the "Term"). 

Section 2.2. Relationship of this Agreement to Stadium Lease. This Agreement 
addresses, among other matters, the conditions to the Close of Escrow and the delivery of the 
Stadium Lease to StadCo from the Stadium Authority, the general scope of the Stadium 
Authority's obligations to design and construct the Project, and the obligations of the Parties 
relating to the financing for development of the Project. If the conditions to the Close of Escrow 
set forth in Article 3 are satisfied, then upon Close of Escrow, the Stadium Authority will enter 
into the Stadium Lease with StadCo and develop the Project. Before the Completion ofthe 
Project this Agreement shall control in the event of any inconsistencies between this Agreement 
and the Stadium Lease. From and after the Completion of the Project, the Stadium Lease will 
govern the rights and obligations of the Stadium Authority and StadCo with respect to the use 
and occupancy of the Premises. 

Section 2.3. Relationship of this Agreement and Stadium Lease to Ground Lease. The 
Ground Lease will govern the rights and obligations of the City and the Stadium Authority with 
respect to the use and occupancy of the Stadium Site. The terms of the Stadium Lease shall be 
subject to the terms of the Ground Lease. The Stadium Authority shall not enter into any 
amendment of the Ground Lease without the prior written consent of StadCo. It shall be 
reasonable for StadCo to withhold such consent if any proposed amendment to the Ground Lease 
could either reduce the rights or increase the obligations of the Stadium Authority, StadCo or the 
Team with respect to the Project or the Stadium Site. The provisions ofthis Section 2.3 shall 
survive the termination of this Agreement. 
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Section 2.4. Joint Powers Agreement. The Stadium Authority covenants that during 
the Term, the Joint Powers Agreement shall not be amended to materially decrease the authority 
ofthe Stadium Authority thereunder, to permit the Stadium Authority to engage in any activities 
other than those required to develop and operate the Stadium as required or permitted in 
accordance with the terms of this Agreement, the Stadium Lease and the other documents 
contemplated by this Agreement, and shall not be terminated without the prior written consent of 
StadCo, which consent may be conditioned or withheld in the sole and absolute discretion of 
StadCo. 

ARTICLE 3. 
PRECONDITIONS TO CLOSE OF ESCROW AND 

COMMENCEMENT OF STADIUM CONSTRUCTION 

Section 3.1. Conditions Precedent to the Commencement of Construction and Close of 
Escrow. As conditions precedent to the Commencement of Construction of the Stadium and the 
Close of Escrow for the conveyance of a leasehold interest in the Premises to StadCo, the 
conditions set forth in this Article 3 must be met by the times specified for such conditions in the 
Schedule of Performance (as such times may be extended pursuant to Section 20.8 and as further 
described in Sections 3.1 (a) and (b) below) or, if no time is so specified, on or before the Close 
of Escrow. 

(a) Mutual Benefit. The conditions set forth in Sections 3.2 through 3.19, and 
3.22-3.28 are intended for the mutual benefit ofthe Stadium Authority and StadCo, and if any 
such condition is not satisfied on or before the date scheduled for the Close of Escrow, either 
Party shall have the right, in its sole discretion, to (i) waive in writing the condition in question, 
(ii) subject to the terms of Section 3.1 ( c), extend the date scheduled for the Close of Escrow for a 
reasonable period o{time specified by, and at the option of the Party that would receive the 
benefit of any such condition if satisfied, to allow such condition to be satisfied, or (iii) if not 
satisfied by the Outside Closing Date, terminate this Agreement upon written notice to the other 
Party. Upon any termination of this Agreement pursuant to the terms of this Section 3.1(a), the 
Parties shall have no further obligations to each other with respect to this Agreement, except to 
the extent this Agreement expressly provides that an obligation survives termination hereof. 

(b) Sole Benefit. The conditions precedent set forth in Sections 3.20, 3.29, 
3.31 and 3.33 are for the sole benefit of, and may only be waived in writing by, the Stadium 
Authority. The conditions precedent set forth in Sections 3.21, 3.30, 3.32 and 3.34 are for the 
sole benefit of, and may only be waived in writing by, StadCo. If a condition precedent for the 
sole benefit of a Party has not been satisfied or waived on or before the date scheduled for the 
Close of Escrow, such Party shall have the right, in its sole discretion, to (i) waive in writing the 
condition in question, (ii) subject to the terms of Section 3.1 (c), extend the date scheduled for the 
Close of Escrow for a reasonable period of time specified by, and at theoption of the Party that 
would receive the benefit of any such condition if satisfied, to allow such condition to be 
satisfied, or (iii) if not satisfied by the Outside Closing Date, terminate this Agreement upon 
written notice to the other Party. Upon any termination of this Agreement pursuant to the terms 
of this Section 3 .1 (b), the Parties shall have no further obligations to each other with respect to 
this Agreement, except to the extent this Agreement expressly provides that an obligation 
survives termination hereof. 
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(c) Outside Closing Date. Upon no less than ten (10) days' prior written 
notice, and upon its payment to the Stadium Authority of [Five Hundred Thousand Dollars 
($500,000)], StadCo shall have the right, to be exercised in its sole and absolute discretion, to 
extend the Outside Closing Date to a date on or before December 31, 2015. If the Close of 
Escrow has not occurred on or before the Outside Closing Date, as it may have been extended in 
accordance with the prior sentence, either Party may terminate this Agreement effective upon 
written notice to the other Party, and upon such termination, the Parties shall have no further 
obligations to each other with respect to this Agreement, except to the extent this Agreement 
expressly provides that an obligation survives termination hereof. 

Section 3.2. Ground Lease. The Ground Lease has been duly executed by the City and 
the Stadium Authority and each party thereto has deposited its executed counterpart of the 
Ground Lease into Escrow. 

Section 3.3. Stadium Lease. The Parties have agreed upon and executed the final form 
of Stadium Lease and each party thereto has deposited its executed counterpart of the Stadium 
Lease into Escrow. 

Section 3.4. Team Sublease. The Team Sublease has been duly executed by StadCo 
and the Team and has been deposited into Escrow by StadCo. 

Section 3.5. Non-Relocation Agreement. The Non-Relocation Agreement has been 
duly executed by the Stadium Authority and the Team and each party thereto has deposited its 
counterpart of the Non-Relocation Agreement into Escrow. 

Section 3.6. Non-Disturbance And Attornment Agreements. A separate 
non-disturbance and attornment agreement has been duly executed by the City and StadCo 
("Ground Lease Non-Disturbance Agreement"), and the Stadium Authority and the Team 
("Stadium Lease Non-Disturbance Agreement"), and each of the parties thereto has deposited its 
executed counterpart of the Ground Lease Non-Disturbance Agreement and the Stadium Lease 
Non-Disturbance Agreement, as applicable, into Escrow. 

Section 3.7. Public Safety Agreement. The Public Safety Agreement has been duly 
executed by the Stadium Authority, StadCo and the City, and each party thereto has deposited its 
counterpart of the Public Safety Agreement into Escrow. 

Section 3.8. Approval of Stadium Design. The Stadium Authority and StadCo have 
approved the GMP Set. 

Section 3.9. Design-Build Agreement. The Stadium Authority, the Design-Build 
Contractor and StadCo, as Construction Agent, have entered into the Design-Build Agreement, 
the Initial Guaranteed Maximum Price has been established pursuant to the Design-Build 
Agreement, the amount of the Initial Guaranteed Maximum Price is consistent with the Final 
Development Budget, and the Design-Build Agreement is in full force and effect. 

Section 3.10. Construction Agency Agreement. The Stadium Authority and StadCo 
have entered into the Construction Agency Agreement, and such Construction Agency 
Agreement is in full force and effect. 
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Section 3.11. Approval of Final Development Budget. The Stadium Authority and 
StadCo have approved the Final Development Budget for the construction of the Stadium. 

Section 3.12. Approval of Final Financing Plan. The Stadium Authority and StadCo 
have approved the Final Financing Plan as described in Article 7. 

Section 3.13 . Parking Plan. The Stadium Authority and StadCo have approved the 
Preliminary Parking Plan. 

Section 3.14. Entitlements. All Entitlements shall have been issued or approved. 

Section 3.15 . Construction Financing. The conditions of Section 7.2 have been satisfied 
and such Stadium Authority Financing is ready to close simultaneously with the Close of 
Escrow. 

Section 3.16. Funding Agreement. The Stadium Authority, StadCo and the construction 
lender(s) have approved and duly executed the Funding Agreement and each such party has 
deposited into Escrow its executed counterpart of the Funding Agreement. 

Section 3.17. Payment and Performance Bonds. The payment and performance bonds 
described in the Design-Build Agreement Summary and required to be delivered to the Stadium 
Authority have been approved by the Stadium Authority and StadCo. 

Section 3.18. Subdivision Map. The Subdivision Map has been recorded. 

Section 3.19. Great America Theme Park. The Stadium Authority has concluded, in its 
sole discretion, that the provisions of this Agreement and the Related Agreements are consistent 
with the terms of the ground lease for the Great America Theme Park. 

Section 3.20. Stadium Authority Title Policy. The Title Company shall be prepared to 
issue to the Stadium Authority the title insurance policy required by Section 12.6(b) to be 
delivered to the Stadium Authority. 

Section 3.21. StadCo Title Policy. The Title Company shall be prepared to issue to 
StadCo the title insurance policy required by Section 12.6(a) to be delivered to StadCo. 

Section 3.22. Advance Documentation. Each of the CFD, the Stadium Authority and 
StadCo,as applicable, has duly executed and deposited into escrow its counterpart of the 
Advance Documentation. 

Section 3.23. Cost Overrun Commitment. The Stadium Authority and StadCo have 
approved and duly executed the Cost Overrun Commitment and each Party has deposited into 
Escrow its executed counterpart of the Cost Overrun Commitment. 

Section 3.24. Financing Plan Conditions. Any conditions established in the Final 
Financing Plan required thereunder to be satisfied or waived on or before the Close of Escrow 
have been satisfied or waived. 

Disposition and Development Agreementl4gers Stadium Project 
Typed: 12/1 I 

Page 21 of63 



Section 3.25. Training Facility Lease. The Training Facility Lease Amendment has 
been duly executed by the Team and the City. 

Section 3.26. Line of Credit Agreement. The Stadium Authority and ManagementCo 
have entered into [the Line of Credit Agreement]. 

Section 3.27. Insurance. The Stadium Authority and StadCo have approved the 
Insurance Program, and the insurance policies that are required under the Insurance Program to 
be in place at Commencement of Construction are in full force and effect. 

Section 3.28. CFD Reimbursement Agreement. The CFD, the Stadium Authority and 
StadCo have entered into the CFD Reimbursement Agreement. 

Section 3.29. No Default StadCo. No condition, event or act exists which would 
constitute a StadCo Event of Default or which, upon the giving of notice or the passage of time, 
or both, would constitute a StadCo Event of Default. 

Section 3.30. No Default Stadium Authority. No condition, event or act exists which 
would constitute a Stadium Authority Event of Default or which, upon the giving of notice or the 
passage of time, or both, would constitute a Stadium Authority Event of Default. 

Section 3.31. No Litigation StadCo. No existing, pending or threatened litigation, suit, 
Action or Proceeding before any court or administrative agency exists affecting StadCo or the 
Stadium Site that would, if adversely determined, adversely affect the Stadium Site or StadCo' s 
or the Stadium Authority' s ability to perform their obligations under this Agreement, or StadCo's 
ability to manage the development of the Stadium, as reasonably determined by the Stadium 
Authority. 

Section 3.32. No Litigation City and Stadium Authority. No existing, pending or 
threatened litigation, suit, Action or Proceeding before any court or administrative agency exists 
affecting the City, the Agency, the Stadium Authority or the Stadium Site that would, if 
adversely determined, adversely affect, in the reasonable judgment of StadCo, the Stadium Site 
or the ability of any party to perform its obligations under this Agreement or the Related 
Agreements, or the Stadium Authority's ability to develop and operate the Stadium. 

Section 3.33. StadCo Representations and Warranties. The representations and 
warranties ofStadCo as set forth in Section 20.1 of this Agreement remain true and correct. 

Section 3.34. Stadium Authority Representations and Warranties. The representations 
and warranties of the Stadium Authority as set forth in Section 20.2 of this Agreement remain 
true and correct. 

ARTICLE 4. 
CONSTRUCTION OF MAKE-READY WORK 

Section 4.1 . Make-Ready Work. Pursuant to the Predevelopment Funding Agreement, 
StadCo is preparing design documents for the Make-Ready Work, which documents are subject 
to the Stadium Authority' s approval. Subject to the conditions set forth in Section 4.2 of this 

Disposition and Development Agreementl4gers Stadium Project 
Typed: 12/11 

Page 22 of 63 



Agreement, the Stadium Authority will commence the Make-Ready Work prior to the Close of 
Escrow in accordance with the terms of this Agreement. The Parties shall cooperate and use 
good faith efforts to satisfy the conditions in Section 4.2 of this Agreement so as to allow 
commencement of the Make-Ready Work in January, 2012. 

Section 4.2. Conditions to Commencement of Make-Ready Work. The conditions set 
forth in this Section 4.2 are intended for the mutual benefit of the Stadium Authority and StadCo, 
and if any such condition is not satisfied, each Party shall have the right, in its sole discretion, to 
waive in writing the condition in question. 

(a) Make-Ready Work License. The Stadium Authority has obtained the 
Make-Ready Work License from the City. 

(b) Team Make-Ready Work License. The Team has (i) issued a license to 
the Stadium Authority and StadCo, ("Team Make-Ready Work License"), in a form reasonably 
acceptable to the Stadium Authority and StadCo, to allow access to the Training Facility land as 
necessary to perform the Make-Ready Work, and (ii) the City, as landlord under the Training 
Facility Lease, has approved the Make-Ready Work. 

(c) Final Plans and Specifications for Make-Ready Work. The Stadium 
Authority and StadCo shall have approved the final plans and specifications for the Make-Ready 
Work. 

(d) Cost Estimate. StadCo shall have submitted to the Stadium Authority, and 
the Stadium Authority shall have reasonably approved, the estimated budget for the Make-Ready 
Work to be submitted pursuant to Section 2.3 ofthe Predevelopment Funding Agreement. The 
estimated budget shall include all hard and soft costs items necessary to meet City standards for 
acceptance of the Completed Make-Ready Work by the City in accordance with the City 
Subdivision and Planning Codes, and any applicable Mitigation Measures and Conditions of 
Approval for the Stadium or the Make-Ready Work. 

(e) Additional Funds Deposit. StadCo shall have delivered the Make-Ready 
Deposit if required pursuant to Section 4.4 of this Agreement. 

(0 Make-Ready Work Agency Agreement. The Stadium Authority and 
StadCo shall have entered into the Make-Ready Work Agency Agreement, which among other 
things, shall provide that despite any termination of this Agreement, the Make-Ready Work 
Agency Agreement shall not terminate until the Make-Ready Work is Complete, unless 
otherwise terminated in accordance with its terms. 

(g) Improvement Agreement. The Stadium Authority shall have entered into 
the Improvement Agreement with the City pursuant to Section 4.5 of this Agreement. 

(h) Award of Make-Ready Work Construction Contract. The Stadium 
Authority shall have awarded a lump sum construction contract on terms satisfactory to StadCo 
for the construction ofthe Make-Ready Work (the "Make-Ready Work Construction Contract") 
pursuant to Section 4.3 of this Agreement. 
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(i) Payment and Performance Bonds. The Make-Ready Work Contractor 
shall have provided payment and performance bonds for the full amount of the Make-Ready 
Work. 

G) Permits and Approvals. All permits and approvals required by any 
Regulatory Agency to commence construction of the Make-Ready Work shall have been 
obtained. 

Section 4.3. Competitive Bidding. The Stadium Authority shall competitively bid the 
Make-Ready Work Construction Contract and, if determined to be appropriate, shall award the 
Make-Ready Work Construction Contract to the lowest responsive and responsible bidder, all in 
a manner generally consistent with the City's standard process for bidding public works projects. 
Prior to issuance of any bid packages, the Stadium Authority shall provide the City's Public 
Works Director with a copy of the bid package as well as the proposed process for soliciting bids 
and selecting contractors, all of which documents and process shall be subject to the prior 
approvalofStadCo. No bid package shall be issued or bids awarded until the City's Public 
Works Director has approved the bid package. Promptly following StadCo's request, the 
Stadium Authority shall submit to StadCo all bid documents and all documents relating to the 
contractor and subcontractor selection process. 

Section 4.4. Make-Ready Work Funding. If the Make-Ready Work commences prior 
to Close of Escrow, StadCo shall advance to the Stadium Authority prior to the commencement 
of construction an amount equal to the contract amount due under the Make-Ready Work 
Construction Contract plus fifteen percent (15%) (the "Make-Ready Deposit"). Prior to the date 
of this Agreement and pursuant to the Predevelopment Funding Agreement, the Stadium 
Authority has advanced funds to StadCo in the amount of Four Million Dollars ($4,000,000) to 
fund preliminary design, permitting and construction for the Make-Ready Work ("Initial Make
Ready Work Funds"), and these funds may be used by StadCo to fund the Make-Ready Deposit. 
Amounts in excess of the Initial Make-Ready Work Funds advanced by StadCo to fund the 
Make-Ready Deposit will be reimbursed to StadCo by the Stadium Authority, in accordance with 
the Funding Agreement and the Final Development Budget. In the event the Close of Escrow 
does not occur, any funds advanced by StadCo in excess of the Initial Make-Ready Work Funds 
advanced by StadCo to fund the Make-Ready Deposit shall be repaid by the Stadium Authority, 
but only from funds other than funds of the Stadium Authority that (a) were received by the 
Stadium Authority from the Agency, (b) are required to pay other costs incurred by the Stadium 
Authority in furtherance ofthe Stadium Project that are included in the budget approved by the 
Board, and (c) the Stadium Authority cannot, consistent with applicable Law and its other 
contractual covenants, use to pay for Make-Ready Work costs. The provisions of this Section 
4.4 shall survive the termination ofthis Agreement. 

Section 4.5. Improvement Agreement and Security. Certain components ofthe 
Make-Ready Work are required as conditions to approval of the Subdivision Map. Prior to the 
commencement of the Make-Ready Work, the Stadium Authority shall enter into an 
improvement agreement with the City pursuant to Section 17.05.650 ofthe Municipal Code of 
the City, the form of which shall be subject to StadCo's reasonable approval, providing for the 
completion of those components of the Make-Ready Work (the "Improvement Agreement"). As 
and to the extent required by the Improvement Agreement, the Make-Ready Deposit shall be 
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deposited by the Stadium Authority with the City or a responsible escrow agent or trust company 
to provide for any security required under Section 17.05.660 of the Municipal Code of the City 
for the Make-Ready Work that is subject to the Improvement Agreement. 

Section 4.6. Compliance with Approvals and Applicable Law. Prior to the Close of 
Escrow, StadCo shall supervise the Make-Ready Work in accordance with the Make-Ready 
Work Agency Agreement. From and after the Close of Escrow, StadCo, as Construction Agent, 
shall supervise the Make-Ready Work under the Construction Agency Agreement. In its 
capacity under, and in accordance with, each of the Make-Ready Work Agency Agreement and 
the Construction Agency Agreement, as applicable, StadCo shall use Professional Efforts to 
cause the Make-Ready Work to be performed in compliance with the requirements of the Make
Ready Work License, other third party approvals, if any, and all applicable Laws now in force or 
that may be enacted hereafter, (including, without limitation, the prevailing wage provisions of 
Sections 1770 et seq., of the California Labor Code). 

Section 4.7. Acceptance of Make-Ready Work. Upon completion of the Make-Ready 
Work and its acceptance by the City, the Make-Ready Work License shall terminate, and the 
Parties will cause the Team Make-Ready Work License to terminate. As a condition of 
acceptance of the Make-Ready Work, the Stadium Authority shall cause the contractor 
responsible for constructing the Make-Ready Work to provide to the City a warranty for all 
Make-Ready Work items, which warranty shall not expire any sooner than the one year 
anniversary date for the Completion of the Stadium. 

Section 4.8. Assignment of Work Product. Prior to the issuance of bid documents for 
the Make-Ready Work, StadCo shall assign to the Stadium Authority, pursuant to a form of 
assignment prepared by StadCo and approved by the Stadium Authority, and the Stadium 
Authority shall accept assignment from StadCo, all of StadCo' s right, title and interest in the 
permits and entitlements or work products obtained or created in connection with the Make
Ready Work. 

ARTICLE 5. 
DESIGN AND ENTITLEMENTS 

Section 5.1. Cooperation. The Stadium Authority and StadCo agree to cooperate and 
coordinate with each other in connection with the Stadium Authority's ongoing efforts to 
develop the Stadium, including, without limitation, with respect to the Stadium design work. 
The Parties acknowledge that such cooperation and coordination is necessary in order to timely 
develop the Stadium Project. 

Section 5.2. Design Development. Prior to the date of this Agreement, StadCo 
retained the Architect and StadCo Design Professionals to prepare design documents for the 
Stadium, including the Schematic Design Drawings and Design Development Documents, 
anticipating that the costs it incurred in doing so would be considered Development Costs and 
reimbursed out of the Development Fund if the Stadium Authority proceeded with development 
of the Stadium. StadCo's agreement with the Architect and with StadCo Design Professionals 
shall expressly provide that StadCo shall have the right to transfer and assign to the Stadium 
Authority all of its right, title and interest in the Schematic Design Drawings, the Design 
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Development Documents, the GMP Set, and other work product prepared by the Architect or 
StadCo Design Professionals for the Stadium Project. StadCo has submitted to the Stadium 
Authority, a statement of the costs for the Design Development Documents incurred as of the 
date the Predevelopment Funding Agreement and an estimated budget for the completion of the 
Design Development Documents. The budget approved pursuant to the Predevel.opment 
Funding Agreement shall be incorporated into the Final Development Budget. 

Section 5.3. Design Consistent with Scope of Development and Schematic Design 
Drawings. The Scope of Development and the Schematic Design Drawings shall establish the 
baseline design standards from which, and consistent with which, StadCo, in consultation with 
the Stadium Authority, shall cause the Architect and StadCo Design Professionals to prepare the 
Design Development Documents and the GMP Set. 

Section 5.4. LEED Certification. The Stadium has been registered with the U.S. Green 
Building Council for Leadership in Energy and Environmental Design ("LEED") certification. 
The Architect shall submit or cause to be submitted to the Stadium Authority a preliminary 
LEED checklist signed by a LEED Accredited Professional demonstrating the credits StadCo 
intends to attain for the Stadium in order to meet the point requirements for LEED certification. 
The Stadium Authority and StadCo shall cooperate to obtain LEED certification for the Project. 

Section 5.5. Submittal and Review of Design Development Documents. Within the 
time period set forth in the Schedule of Performance, StadCo shall submit the Design 
Development Documents to the Stadium Authority for review and approval. The Design 
Development Documents shall, as appropriate, provide for compliance with the relevant 
Mitigation Measures and Conditions of Approval. The purpose of the Stadium Authority'S 
review of the Design Development Documents is to ensure consistency with the Scope of 
Development and Schematic Design Drawings, the provisions of this Agreement, and 
conformance to the Redevelopment Plan. The Stadium Authority shall be required to approve 
the Design Development Documents provided that the Design Development Documents meet the 
requirements of this Section 5.5 and are a Logical Evolution of the Schematic Design Drawings. 
For purposes of this Article 5, "Logical Evolution" means a refinement or amplification of the 
prior phase of drawings approved by the Stadium Authority into drawings and design material 
which flow reasonably therefrom, and which reflect architectural and engineering design 
consistent with such industries' standards and practices and applicable code requirements. 

Section 5.6. Submittal and Review of GMP Set. Within the time periods set forth in 
the Schedule of Performance, StadCo shall submit the GMP Set to the Stadium Authority for 
review and approval. The purpose of the Stadium Authority'S review of the GMP Set is to 
ensure that the GMP Set is generally consistent in all material respects with the Scope of 
Development, the Design Development Documents, the provisions of this Agreement, the 
Mitigation Measures and Conditions of Approval, and conformance to the Redevelopment Plan. 
The Stadium Authority shall be required to approve the GMP Set provided that the GMP Set 
meets the requirements set forth in this Section 5.6 and is a Logical Evolution of the Design 
Development Documents. 

Section 5.7. Approval Process. The Stadium Authority shall approve or disapprove 
submittals under this Article 5 within thirty (30) days of receipt of the submittal from StadCo. 
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The failure ofthe Stadium Authority to approve or disapprove such submittals within thirty (30) 
days shall be deemed to be an approval of such submittals. In the event the Stadium Authority 
disapproves a submittal pursuant to the terms of this Article 5, the Stadium Authority shall 
submit a list of reasons for such disapproval to StadCo, together with its notice of disapproval. 
Upon receipt of such a list, StadCo shall submit a revised submittal the later of (a) the date set 
forth in the Schedule of Performance for such submittal or (b) twenty (20) Business Days after 
receipt of such list. Upon the Stadium Authority' S receipt of a revised submittal, the Stadium 
Authority shall have fifteen (15) Business Days to approve or disapprove of the revised design . . 
The Stadium Authority' S failure to approve or disapprove the revised submittal within fifteen 
(15) Business Days shall be deemed to be an approval of such change. The times for approval of 
the submittals included in the Schedule of Performance shall be automatically adjusted to reflect 
time for StadCo to make resubmittals, if required to obtain Stadium Authority approval, as 
allowed by this Section 5.7. 

Section 5.8 . Construction Oversight Working Group. StadCo shall meet with the 
Executive Director, on a schedule to be agreed upon by the Parties, to review and discuss the 
evolution of the design documents through the development of the Final Construction 
Documents. StadCo shall consult with the Executive Director regarding the progress of the 
design documents at each meeting and shall report on any material alterations or issues 
encountered by StadCo, the Architect, StadCo Design Professionals, as applicable, or the 
Design-Build Contractor in the design process since the previously held meeting. 

Section 5.9. Concessionaire. Prior to the date of this Agreement, the Stadium 
Authority, StadCo and the Concessionaire entered into the Pre-Opening Services Contract, 
pursuant to which the Stadium Authority selected Concessionaire to act in the capacity of the 
pre-opening concessionaire to provide assistance to the Stadium Authority in the design and 
location of concession spaces within the Stadium. The Pre-Opening Services Contract includes a 
form of Concession Operating Agreement as an exhibit to the Pre-Opening Services Contract 
with the intent that the Concessionaire would execute a form of the Concession Operating 
Agreement with the ManagementCo at or around the date of Completion. StadCo, on behalf of 
the Stadium Authority, shall coordinate and supervise the Concessionaire in the Concessionaire' s 
performance of the Pre-Opening Services Contract. StadCo and the Stadium Authority 
acknowledge that the Concessionaire, the Architect, other design professionals, and other 
Persons designated by the Stadium Authority and StadCo will need to collaborate in order for the 
Design Development Documents to accurately incorporate the design and location needs of the 
Concessionaire for the concession areas of the Stadium Project. StadCo shall coordinate the 
necessary exchange of information between the Concessionaire, the Architect and others 
referenced in this Section 5.9 to facilitate such collaboration. 

Section 5.10. Preconstruction Services. Prior to the date of this Agreement, StadCo 
engaged TDN to perform certain preconstruction services, including among other things, to 
participate in the development of the Design Development Documents. Consistent with the 
Procurement Plan, TDN may issue pre qualification and bid documents and select design/build 
subcontractors for the Project. The subcontractors selected through the Procurement Plan may 
participate in the development of the Design Development Documents as part of TDJV' s 
preconstruction services. The Stadium Authority shall have no obligation to TDJV or to such 
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selected subcontractors unless and until the Stadium Authority enters into the Design-Build 
Agreement with TDJV. 

Section 5.11. Design-Build Contractor. 

(a) Entry into Design-Build Agreement. Subject to the satisfactory 
completion of preconstruction services, StadCo expects to recommend TDJV as the Design
Build Contractor. Within the time specified in the Schedule of Performance, the Stadium 
Authority will consider approving and executing the Design-Build Agreement with the 
recommended Design-Build Contractor; provided, however, that (i) the award of the Design
Build Agreement shall be subject to compliance with California Government Code Section 6532, 
and (ii) StadCo shall be responsible to pay, on the Stadium Authority's behalf, any payments due 
to the Design-Build Contractor under the Design-Build Agreement from its effective date until 
the Close of Escrow, at which time, the Stadium Authority shall become responsible to pay the 
costs due to the Design-Build Contractor under the Design-Build Agreement. Amounts 
advanced by StadCo to fund the costs due to the Design-Build Contractor under the Design
Build Agreement will be reimbursed to StadCo by the Stadium Authority, in accordance with the 
Funding Agreement and the Final Development Budget. In the event the Close of Escrow does 
not occur, any such funds advanced by StadCo shall be repaid by the Stadium Authority, but 
only from funds other than funds of the Stadium Authority that (1) were received by the Stadium 
Authority from the Agency, (2) are required to pay other costs incurred by the Stadium Authority 
in furtherance of the Stadium Project that are included in the budget approved by the Board, and 
(3 the Stadium Authority cannot, consistent with applicable Law and its other contractual 
covenants, use to pay for Development Costs. The provisions of this Section 5.11(a) shall 
survive the termination of this Agreement. 

(b) Establishment ofGMP. The Stadium Authority shall not issue the notice 
to proceed until the IGMP has been established and the Close of Escrow has occurred. Within 
ninety (90) days of the Close of Escrow, the GMP shall be established pursuant to the provisions 
of the Design-Build Agreement and the Construction Agency Agreement. As provided in 
Section 6.4, the Funding Agreement shall include limitations, satisfactory to the Stadium 
Authority and consistent with the Final Financing Plan, on draws on any Stadium Authority 
financing prior to the establishment of the GMP. 

Section 5.12. Separate Construction Work. The Parties acknowledge that certain 
components of the Improvements, including certain infrastructure (such as the pedestrian bridges 
across San Tomas Creek) and certain Tenant Improvements, are expected to be excluded from 
the scope of work under the Design-Build Agreement and the Make-Ready Construction 
Contract (the "Separate Construction Work") and constructed by Separate Contractors. Plans 
and Specifications for any Separate Construction Work shall be submitted to the Stadium 
Authority for review, and it shall be subject to the Stadium Authority's approval pursuant to the 
process set forth in Section 5.7. Any and all Separate Contractors shall be directed and managed 
by the Construction Agent, and any Separate Construction Contracts shall contain provisions 
consistent with the Design-Build Agreement requiring coordination with the work of the Design
Build Contractor. Any Separate Construction Contract entered into by the Stadium Authority 
shall be competitively bid and, if determined to be appropriate, awarded to the lowest responsive 
and responsible bidder, all in a manner generally consistent with the City'S standard process for 
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bidding public works projects. The Stadium Authority shall obtain StadCo's approval of the bid 
documents prior to issuing the bid documents, and promptly following StadCo's request, the 
Stadium Authority shall submit to StadCo all bid documents and all documents relating to the 
selection process for the Separate Contractors and their subcontractors. 

Section 5.13. Construction Agency Agreement. Simultaneously with the execution of 
the Design-Build Agreement, the Stadium Authority and StadCo shall enter into the Construction 
Agency Agreement in substantially the form attached hereto as Exhibit M. 

Section 5.14. Entitlements and Additional Permits and Approvals. Within the time 
period specified in the Schedule of Performance, StadCo and the Stadium Authority shall work 
cooperatively and use commercially reasonable efforts to identify, prepare and submit, the 
required applications and supporting documents to applicable government agencies to obtain the 
Entitlements and a Building Permit as necessary to allow for the commencement of construction 
of the Make-Ready Work, and with respect to the other Improvements, the Commencement of 
Construction. All applications for such permits and approvals shall be consistent with the 
Project Documents, as applicable, and shall be subject to approval by the Stadium Authority 
before submission to the applicable government agency. StadCo acknowledges that execution of 
this Agreement by the Stadium Authority does not constitute approval by the City of any 
required permits, applications, or allocations, and in no way limits the lawful exercise of 
discretion by the City in the permit, allocation or approval process otherwise required under 
applicable Law. Each Party shall provide reasonable assistance to the other in their efforts to 
secure such permits and approvals. 

Section 5.15. Subdivision of the Stadium Site. StadCo and the Stadium Authority shall 
work cooperatively and use commercially reasonable efforts to prepare and submit the required 
applications and supporting documents to the City to obtain approval from the City of the 
recordation of the Subdivision Map at the Close of Escrow. 

Section 5.16. Stadium Authority'S Purchase of StadCo's Stadium Design Work Product. 
At the Close of Escrow, StadCo shall assign to the Stadium Authority, in a form reasonably 
approved by the Stadium Authority, and the Stadium Authority shall purchase from StadCo, all 
ofStadCo's Stadium Design Work Product, excluding any ofStadCo's Stadium Design Work 
Product relating to the Tenant Improvements, for a purchase price equal to the lesser of (i) the 
actual costs incurred by StadCo for such work and (ii) the amount for such work set forth in the 
Final Development Budget. Such purchase price shall be payable to StadCo from the 
Development Fund in accordance with the Funding Agreement and the Final Development 
Budget. 

ARTICLE 6. 
DEVELOPMENT BUDGET AND FINANCING PLAN 

Section 6.1. Budget and Financing Plan Overview. The Parties have agreed on a 
Preliminary Development Budget and Preliminary Financing Plan, although it is recognized that 
both are preliminary and will be further developed and refined as described in this Article 6. In 
conjunction with the preparation of Design Development Documents and GMP Set, as described 
in Article 5 above, StadCo will have lead responsibility for refining cost estimates and 
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developing the Final Development Budget. The Stadium Authority and StadCo shall work 
cooperatively to develop a Final Financing Plan. As further set forth in this Article 6, the 
Stadium Authority's approval of the Final Development Budget and Final Financing Plan 
constitute conditions to the Close of Escrow. The Executive Director may, in her sole discretion, 
present any matter contained in this Article 6 to the Board for its approval or disapproval. 

Section 6.2. Development Budget. 

(a) Preliminary Development Budget Update. The Preliminary Development 
Budget is intended to represent a summary of Total Development Costs using preliminary cost 
estimates for the development of the Improvements based on the Scope of Development and the 
Schematic Design Drawings. The Preliminary Development Budget shall provide the basis for 
preliminary cost estimates for the development of the Stadium. Within ninety (90) days 
following the Stadium Authority's approval of the Design Development Documents, unless by 
that time StadCo has submitted a Final Development Budget pursuant to Section 6.2(b), StadCo 
shall submit to the Stadium Authority an update to the Preliminary Development Budget based 
on the Design Development Documents. Such update to the Preliminary Development Budget 
shall include reasonably detailed information, including, but not limited to the designation of 
which items qualify as Eligible CFD Expenditures, and shall be based on the previously 
submitted Preliminary Development Budget. Such update to the Preliminary Development 
Budget shall also include any new line items required as a result of changes to the design of the 
Stadium and shall contain updated construction cost estimates that are reasonable and consistent 
with the level of the drawings submitted by StadCo in accordance with Article 5. StadCo shall 
include reasonable supporting documents with such proposed update to the Preliminary 
Development Budget. 

(b) Submission of Final Development Budget. Within the time period 
specified in the Schedule of Performance, StadCo shall submit the Final Development Budget to 
the Stadium Authority for the Stadium Authority's review and approval. The Final Development 
Budget shall be substantially in the form of the Preliminary Development Budget. The Final 
Development Budget shall include the estimated Total Development Costs based on the GMP 
Set, including, without limitation, the Make-Ready Work costs and Tenant Improvement Costs. 
The Final Development Budget shall also include an equitable allocation of costs between 
Development Costs and Tenant Improvement Costs. 

(c) Final Development Budget Approval Procedure. The Stadium Authority 
shall review the Final Development Budget and shall approve the Final Development Budget if it 
reasonably determines that the Final Development Budget contains a reasonable projection of the 
Total Development Costs, as evidenced by the IGMP established pursuant to the Design Build 
Agreement, as well as provisions for other Development Costs and Tenant Improvement Costs 
not covered by the Design-Build Agreement, and the Final Development Budget is consistent 
with the Final Financing Plan. The Stadium Authority shall approve or disapprove the Final 
Development Budget within thirty (30) days of receipt. If the Stadium Authority conditionally 
approves the Final Development Budget, the conditions shall be stated in writing and a time shall 
be stated therein for satisfying the conditions. Any disapproval of the Final Development 
Budget shall be in writing and shall contain a detailed explanation of (i) the reason( s) for such 
disapproval, and (ii) the additional information StadCo would need to submit to obtain approval. 
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Promptly following any disapproval of the Final Development Budget, the Stadium Authority 
and StadCo shall meet and confer to attempt to resolve the dispute. In connection with such 
disputes, both StadCo and the Stadium Authority agree to use their best efforts to reach a 
solution expeditiously that is mutually satisfactory to both Parties. 

(d) Changes in Final Development Budget. After the Close of Escrow, 
adjustments may be made to the Final Development Budget, with any such adjustment subject to 
the approval of the Parties and, to the extent required by the Funding Agreement, any other 
parties to the Funding Agreement, provided that (i) approval of any increase in budgeted Tenant 
Improvement Costs will be conditioned on the commitment of StadCo to pay such costs, and 
(ii) approval of any increase in budgeted Development Cost will be conditioned on the 
commitment of payment by a dedicated funding source, which may be a third party (such as a 
naming rights sponsor's commitment to pay costs attributable to changes in Project Documents 
requested by such naming rights sponsor) or the Cost Overrun Commitment. 

Section 6.3. Financing Plan. 

(a) Development of Final Financing Plan. The Preliminary Financing Plan 
attached hereto as Exhibit H provides a general description of the expected amounts and timing 
of each of the sources of funding for the estimate of Total Development Costs set forth in the 
Preliminary Development Budget. Based on the Preliminary Financing Plan, the Stadium 
Authority and StadCo will use good faith efforts, working cooperatively, to develop a Final 
Financing Plan that is fiscally prudent, consistent with the requirements of Measure J and this 
Agreement, and that provides funding sufficient for the Stadium Authority to pay all 
Development Costs and for StadCo to pay all Tenant Improvement Costs. The Final Financing 
Plan shall be prepared by StadCo, in consultation with a working group composed of the 
Executive Director, representatives of StadCo, and financial advisors selected by the Stadium 
Authority and StadCo, and shall be submitted to the Stadium Authority for review and approval 
as provided in this Section 6.3. The working group shall meet on a schedule to be agreed upon 
by the Parties, to review and discuss the evolution of the Financing Plan. 

(b) Requirements of Final Financing Plan. The Final Financing Plan shall 
include: (i) a description of the amounts and sources of Stadium Authority funds sufficient to 
pay all estimated Development Costs; (ii) a description of the timing, type and expected terms of 
any Stadium Authority Financing, consistent with the requirements of Article 7 of this 
Agreement; (iii) a description of the timing, type and expected terms of any StadCo Advances 
and/or Subordinated Loan, consistent with the requirements of Article 8 of this Agreement; 
(iv) evidence reasonably satisfactory to the Stadium Authority, that all conditions to the 
disbursement of Stadium Authority Financing will be satisfied prior to the time the funds will be 
needed to pay Development Costs; (v) evidence reasonably satisfactory to the Stadium Authority 
that StadCo (either separately or together with its Affiliates) has, or as of the Close of Escrow 
will have, access to sufficient funds available to pay for all Tenant Improvement Costs, and to 
fund any StadCo Advances and/or Subordinated Loan provided in the Final Financing Plan; (vi) 
the Rent Schedule and a description of any surcharges on tickets to NFL Games proposed to be 
imposed through the Stadium Lease; (vii) where required by legal restrictions on the use of 
funds, the proposed use of each source of funding for the construction of the Stadium; (viii) a 
description of the anticipated timing for the disbursement of funds identified in the Final 
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Financing Plan, and (ix) a general description of the expected timing, structure and terms of any 
Takeout Financing. 

(c) Final Financing Plan Approval Procedure. Within the time period 
specified in the Schedule of Performance, the Parties shall make a good faith effort to mutually 
finalize and approve the Final Financing Plan. The Final Financing Plan shall provide, to the 
reasonable s.atisfaction of both the Stadium Authority and StadCo, that (i) the contemplated 
Stadium Authority Sources will be available and will provide sufficient funds for development of 
the Project consistent with the terms of this Agreement and the approved Final Development 
Budget, (ii) the proposed use of the funds comply with the requirements of the applicable 
funding source, (iii) the Rent Schedule provides for Facility Rent that, together with other 
amounts payable by StadCo under the Stadium Lease and other revenues of the Stadium 
Authority, will provide the Stadium Authority with funds required to pay the rent payable by the 
Stadium Authority under the Ground Lease, the Stadium Authority's operating and maintenance 
expenses of the Stadium and debt service on any Stadium Authority Financing, (iv) Takeout 
Financing, on terms and with a structure that can be issued with an investment grade credit 
rating, is expected to be available, and (v) the Final Financing Plan is consistent with the 
requirements of Measure J. If the Parties cannot develop a mutually acceptable Final Financing 
Plan by the time set forth in the Schedule of Performance, the Stadium Authority and StadCo 
shall meet and confer to attempt to resolve the dispute. In connection with such dispute, both 
StadCo and the Stadium Authority agree to use their best effort to reach a solution expeditiously 
that is mutually satisfactory to both parties. 

Section 6.4. Funding Agreement. At or prior to the Close of Escrow, the Stadium 
Authority, StadCo, the CFD and each lender identified in the Final Financing Plan shall enter 
into the Funding Agreement which will set forth the terms and conditions for the use and 
disbursement of the funds set forth in the Final Financing Plan. The Funding Agreement shall be 
consistent with the Final Financing Plan and the terms of this Agreement and shall include 
limitations satisfactory to the Stadium Authority on draws on any Stadium Authority Financing 
prior to the establishment of the GMP. The Funding Agreement shall require the establishment 
of one or more accounts into which all funds identified in the Final Financing Plan to pay 
Development Costs shall be deposited, and from which such funds shall be disbursed 
(collectively, the "Development Fund"). The Funding Agreement shall also describe records 
maintenance, accounting, audit and other relevant procedures with which the parties to the 
Funding Agreement shall comply. 

Section 6.5 . Construction Cost Overrun. StadCo will be responsible to pay the 
amount, if any, by which the total, actual Development Costs incurred by the Stadium Authority 
exceed the amount of such costs set forth in the approved Final Development Budget (a "Cost 
Overrun"). Prior to the Close of Escrow, StadCo and the Stadium Authority shall negotiate and 
approve the form of the Cost Overrun Commitment. 

ARTICLE 7. 
STADIUM AUTHORITY FINANCING 

Section 7.1. Stadium Authority Financing. Consistent with the Final Financing Plan, 
the Stadium Authority, in consultation with StadCo, shall make a good faith effort to negotiate 
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and execute Stadium Authority Financing Documents reasonably acceptable to the Stadium 
Authority and StadCo for all Stadium Authority Financings identified in the Final Financing 
Plan. The Stadium Authority Financing Documents shall expressly provide that no lender or 
bondholder under such documents shall have any recourse to the City or the Agency general 
funds or operating revenues or to the City enterprise funds, and any recourse shall be solely 
against the Stadium Authority and/or any Stadium Authority Source pledged to secure such 
financing. The Stadium Authority makes no representation as to the amount of funds from one 
or more of the Stadium Authority Financings that will be available to pay Development Costs. 

Section 7.2. Conditions to Stadium Authority Financing. The conditions set forth in 
this Section 7.2 must be met prior to the Stadium Authority's consummation of any Stadium 
Authority Financing, unless waived in writing by the parties with approval rights over the 
applicable condition: 

(a) The conditions to the Close of Escrow set forth in Article 3 shall have 
been satisfied or waived. 

(b) As applicable, the Stadium Authority' s legal counsel shall be irrevocably 
prepared to issue an opinion letter in a form acceptable to the Stadium Authority's lenders, and 
approved by the Stadium Authority in its reasonable discretion, stating, among other things, that 
the Stadium Authority Financing Documents constitute the valid and binding obligations of the 
Stadium Authority, enforceable against the Stadium Authority, and the Stadium Authority 
Financing Documents have been duly executed and delivered by, and constitute the valid and 
binding obligation of, the Stadium Authority enforceable against the Stadium Authority and that 
such Stadium Authority Financing does not constitute a debt of the City or the Agency. 

(c) The Stadium Authority and StadCo shall have approved the projected 
amount of proceeds to be realized from such funds. 

(d) The Stadium Authority and StadCo shall have approved, each in its sole 
discretion, the final form of all Stadium Authority Financing Documents required for each 
Stadium Authority Financing, which documents shall comply with the provisions of Section 7.1, 
hereof. 

(e) The Stadium Authority and StadCo shall have approved, each in its sole 
discretion, the final form of Funding Agreement pursuant to Section 6.4 hereof. 

(f) No condition, event or act exists which would constitute a StadCo Event 
of Default or which, upon the giving of notice or the passage of time, or both, would constitute a 
StadCo Event of Default. 

(g) No existing, pending or threatened litigation, suit, Action or Proceeding 
before any court or administrative agency exists affecting the Stadium Authority or StadCo that 
would, if adversely determined, adversely affect the Stadium Authority Financing. 

Section 7.3 . No Right to Obligate Other Party. No Party to this Agreement shall have 
the right to obligate the other party to satisfy, or be obligated to satisfy, the debt of the other 
Party without the express written consent of the Party obligated to satisfy such debt. 
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Section 7.4. Takeout Financing. Subject to the provisions of Section 8.5 below, the 
Stadium Authority, in consultation with StadCo, shall make good faith efforts to enter into the 
Takeout Financing consistent with the Final Financing Plan prior to the maturity date of the 
Stadium Authority Financing (the "Maturity Date"). The terms of the Takeout Financing shall 
be subject to the reasonable approval of StadCo, and shall be structured with the goal of 
achieving an investment grade credit rating. No lender or bondholder under any Takeout 
Financing shall have any recourse to the City or the Agency general funds or operating revenues 
or to the City enterprise funds, and any recourse shall be solely against the Stadium Authority 
and/or any Stadium Authority Source pledged to secure such fmancing. Consistent with the Rent 
Schedule adopted as part ofthe Final Financing Plan, and incorporated into the Stadium Lease as 
of the Close of Escrow, the Facility Rent under the Stadium Lease shall be determined or 
adjusted so as to provide to the Stadium Authority, together with other amounts payable by 
StadCo under the Stadium Lease and other revenues of the Stadium Authority, funds required to 
pay the rent payable by the Stadium Authority under the Ground Lease, the Stadium Authority'S 
operating and maintenance expenses of the Stadium and debt service on any Takeout Financing. 

ARTICLE 8. 
ST ADCO ADVANCES 

Section 8.1. Prior Agreements. 

(a) Cooperation Agreement. Prior to the date of this Agreement, the Stadium 
Authority and the Agency entered into the Cooperation Agreement. Pursuant to Section 3.2 of 
the Cooperation Agreement, the Agency agreed to contribute a total of Forty Million Dollars 
($40,000,000) (exclusive of debt service and other financing costs) toward Development Costs. 
In addition, the Agency agreed pursuant to Section 3.1 of the Cooperation Agreement to pay to 
the City, on behalf of the Stadium Authority one-half (lh) of the Development Fees in the amount 
of One Million Six Hundred Thousand Dollars ($1,600,000). Under the Predevelopment 
Funding Agreement, the Stadium Authority acknowledges receipt of such development fee funds 
from the Agency. Pursuant to Section 3.2(b) of the Cooperation Agreement, the Agency has 
contributed Four Million Dollars ($4,000,000) of available funds to the Stadium Authority and 
has already funded Three Million Fifty-Three Thousand Three Hundred Eighty Dollars 
($3,053,380) in Pre-DDA Costs, totaling Seven Million Fifty-Three Thousand Three Hundred 
Eighty Dollars ($7,053,380) in advanced funds. As of the date hereof, the Agency holds another 
approximately Two Million Six Hundred Ninety Seven Thousand Dollars ($2,697,000) of 
proceeds from the Agency's 2011 Tax Allocation Bonds issuance which also constitute available 
funds under Section 3.2(a) of the Cooperation Agreement that the Parties expect will be 
contributed to the Stadium Authority to pay for Development Costs pursuant to the Final 
Financing Plan and the Funding Agreement together with the Four Million Dollars ($4,000,000) 
previously contributed will bring the total Agency contribution to approximately Nine Million 
Seven Hundred Fifty Thousand Three Hundred Eighty Dollars ($9,750,380) (collectively, the 
"Agency Upfront Contribution"). 

(b) Predevelopment Funding Agreement. Pursuant to the Predevelopment 
Funding Agreement, the Stadium Authority has advanced the Initial Make-Ready Work Funds 
to StadCo in the amount of Four Million Dollars ($4,000,000) to fund preliminary design and 
construction for the Make-Ready Work after payment of certain Stadium Authority costs. 
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Section 8.2. StadCo Agency Advance. To assist the Stadium Authority in funding the 
construction costs of the Project, StadCo may advance to the Stadium Authority an amount up to 
approximately Thirty Million Two Hundred Forty-Nine Thousand Six Hundred Twenty Dollars 
($30,249,620), the approximate difference between the maximum Agency investment of Forty 
Million Dollars ($40,000,000) and the Agency Upfront Contribution (the "StadCo Agency 
Advance"). The outstanding principal balance of the StadCo Agency Advance will accrue 
interest at the Advance Interest Rate. The amount and timing of the StadCo Agency Advance 
shall be specified in the Final Financing Plan. The StadCo Agency Advance, including interest 
at the Advance Interest Rate, will be repayable by the Stadium Authority solely from Net Tax 
Increment received by the Stadium Authority from the Agency pursuant to the Cooperation 
Agreement and the Predevelopment Funding Agreement. Upon the expiration of the Agency's 
ability to collect Tax Increment from the Redevelopment Project Area, any principal or interest 
amount of the StadCo Agency Advance still outstanding shall no longer be a debt of the Stadium 
Authority or the Agency. 

Section 8.3. StadCo CFD Advance. In accordance with the Final Financing Plan, 
StadCo may advance to the CFD the difference between the maximum CFD contribution to 
Development Costs of Thirty Five Million Dollars ($35,000,000) and the total proceeds of any 
CFD Bonds that have then been issued (the "StadCo CFD Advance"). The outstanding principal 
balance of the StadCo CFD Advance will accrue interest at the Advance Interest Rate. As part of 
the Final Financing Plan, the Parties shall determine the timing for the issuance of the CFD 
Bonds. The StadCo CFD Advance shall be evidenced by Advance Documentation, entered into 
by and between the CFD and StadCo. The StadCo CFD Advance, including interest incurred at 
the Advance Interest Rate, will be repayable only from the net proceeds of CFD Bonds and from 
CFD Tax (as reduced by CFD administrative expenses permitted in accordance with the CFD 
formation documents), and only to the extent such revenues exceed debt service and reserves, if 
required, on and for any outstanding CFD Bonds. 

Section 8.4. StadCo Subordinated Loan Commitment. As generally described in the 
Summary of StadCo Loan included as part ofthe Preliminary Financing Plan, and as will be 
further described in accordance with the Financing Plan, it is expected that StadCo will make, 
subject to conditions, a Subordinated Loan to the Stadium Authority, in a form reasonably 
approved by the Stadium Authority. Prior to the Close of Escrow, the Stadium Authority and 
StadCo shall agree on the form of the Subordinated Loan Documents. StadCo acknowledges 
that StadCo's right to receive payments under the Subordinated Loan Documents will be 
subordinated to the rights of the lenders providing funds to the Stadium Authority through the 
various Stadium Authority Financings and as such StadCo agrees to execute any and all 
subordination agreements reasonably requested by the Stadium Authority's lenders to evidence 
such subordination. 

Section 8.5 . StadCo's Purchase Commitment. The Preliminary Financing Plan 
contemplates that StadCo would, under certain circumstances, be required to purchase on the 
Maturity Date of the Stadium Authority Financing all or a portion of the Stadium Authority 
Financing then outstanding on terms and under conditions to be agreed upon among StadCo, the 
Stadium Authority, and the lenders (the "StadCo Purchase Commitment"). The Stadium 
Authority Financing Documents shall provide that if StadCo purchases all or a portion of the 
Stadium Authority Financing pursuant to the StadCo Purchase Commitment (the "StadCo 
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Interim Loan"), the Stadium Authority's obligation to repay the principal of the StadCo Interim 
Loan will be forborne by StadCo until (a) the third anniversary of the Maturity Date, or (b) if 
earlier, the date on which the StadCo Interim Loan has been fully refinanced (either such date, as 
applicable, the "Deferred Maturity Date"). During the period that begins on the Maturity Date 
and ends on the Deferred Maturity Date, (x) interest on such SjadCo Interim Loan will be 
payable by the Stadium Authority, and (y) as of the Maturity Date, an interim Facility Rent shall 
be determined, and shall be payable under the Stadium Lease, so as to provide to the Stadium 
Authority, together with other amounts payable by StadCo under the Stadium Lease and other 
revenues ofthe Stadium Authority, funds required to pay the rent payable by the Stadium 
Authority under the Ground Lease, the Stadium Authority's operating and maintenance expenses 
of the Stadium and debt service on the StadCo Interim Loan as well as any outstanding StadCo 
Authority Financing or Takeout Financing. 

Section 8.6. StadCo' s Encumbrance of Stadium Lease. StadCo may place Security 
Financing Interests on StadCo' s leasehold interest in the Premises, and its interest in this 
Agreement and other Project-related documents entered into in connection with this Agreement. 
. Such permitted security instruments and related interests may not encumber the City's fee 
interest or the Stadium Authority' s leasehold interest in the Stadium Site and no Stadium 
Authority revenues, City or Agency general funds or assets or operating revenues or City 
enterprise funds may be encumbered thereby. Any financing secured by StadCo's leasehold 
interest obtained by StadCo shall be obtained from one or more lenders and shall be used prior to 
Completion to fund the Subordinated Loan, Tenant Improvements Costs, the StadCo Agency 
Advance, the StadCo CFD Advance and other costs connected with the Project. Not later than 
the date set forth in the Schedule of Performance, StadCo shall submit to the Stadium Authority 
for review and approval the final form of loan documents for each loan in which StadCo is a 
party and that is secured by StadCo's leasehold interest and is consistent with the Final 
Financing Plan. The Stadium Authority's review and approval of the loan documents described 
in the immediately foregoing sentence shall be limited to a determination, in the exercise of the 
Stadium Authority' s reasonable judgment, that the loan documents are consistent with the 
provisions of this Agreement, Final Financing Plan, the Funding Agreement and the previously 
approved loan commitment( s). The recourse of any lender of any construction or permanent 
financing obtained by StadCo shall be limited such that no City, Agency or Stadium Authority 
funds, assets, or operating revenues or City enterprise funds will be used as collateral. For other 
sources of StadCo funds described in the Final Financing Plan that are not loans, StadCo shall 
provide to the Stadium Authority for its review and approval, evidence, reasonably satisfactory 
to the Stadium Authority, that such funds shall be available as of the Close of Escrow to pay 
Development Costs. The Stadium Authority' S review and approval of the evidence of funding 
shall be limited to a determination, in the exercise of the Stadium Authority'S reasonable 
judgment, that the evidence of funding is consistent with the provisions of this Agreement, Final 
Financing Plan, and the Funding Agreement 
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ARTICLE 9. 
NAMING RIGHTS AND SBLS 

Section 9.1. Naming Rights. Stadium Naming Rights matters, including, without 
limitation, marketing thereof and the requirements of the Stadium Naming Rights Agreement are 
governed by the terms of the Naming Rights Marketing Agreement. All Stadium Naming Rights 
Revenue derived from the sale of Naming Rights shall be the property of the Stadium Authority. 
StadCo's costs incurred on behalf of the Stadium Authority in connection with marketing the 
Naming Rights, as set forth in the budget approved by the Executive Director pursuant to the 
terms of the Stadium Naming Rights Agreement, shall be included in the Final Development 
Budget and shall reimbursed from the Development Fund in accordance with the Final Financing 
Plan and the Funding Agreement. 

Section 9.2. Stadium Builders Licenses. As owner ofthe Stadium, the Stadium 
Authority possesses the sole and exclusive right to sell, license, or otherwise transfer SBLs and 
similar instruments and rights with respect to any and all seats located in the Stadium. Prior to 
the date of this Agreement, the Stadium Authority and Legends entered into that certain 
Agreement for Stadium Builders License Sales and Related Services dated as of July 5, 2011, 
pursuant to which the Legends was engaged as the Stadium Authority's sole contractor for the 
marketing and sales of SBLs and related services. Proceeds from the sale of SBLs shall be 
collected solely for the account and benefit of the Stadium Authority. Such proceeds shall not be 
collected for the benefit of the StadCo, nor shall they be treated for any purpose as such, nor 
shall they be used to defray or otherwise satisfy any obligation of the StadCo with respect to the 
financing of the Stadium. Each SBL shall provide that the recourse of the holder of the SBL in 
the event of a failure to complete construction of the Stadium shall be limited to the termination 
of the SBL and the refund of any funds advanced by the holder ofthe SBL. 

ARTICLE 10. 
MELLO-ROOS FINANCING 

Section 10.1. Creation of the CFD. The City has created that certain City of Santa Clara 
Community Facilities District No. 2010-1 (the "CFD") pursuant to the Mello-Roos Community 
Facilities Act of 1982 (the "Mello-Roos Act"), to finance and pay for Eligible CFD 
Expenditures. Currently, the CFD includes eight (8) hotels in the vicinity of the Stadium Site. 
As more specifically set forth in the Resolution No.1 0-7727 creating the CFD, the CFD will 
impose an annual special tax on each hotel property within the CFD (the "CFD Tax"). 

Section 10.2. CFD Bonds. Prior to the Close of Escrow, the CFD, StadCo and the 
Stadium Authority shall enter into the CFD Reimbursement Agreement. The CFD 
Reimbursement Agreement shall require the CFD to issue bonds secured by and paid from the 
CFD Tax (the "CFD Bonds"), and in accordance with the CFD Reimbursement Agreement, the 
Stadium Authority shall cause the CFD to endeavor to generate maximum CFD Bonds proceeds 
up to Thirty-Five Million Dollars ($35,000,000) in net proceeds subject to fiscal prudence and 
consistent with the City's fmancial policies. In accordance with the Final Financing Plan, the 
CFD Reimbursement Agreement shall provide that the CFD use the proceeds of the CFD Bonds 
to reimburse the CFD formation costs, the CFD Bonds issuance costs and to reimburse the 
Stadium Authority for the cost of the development of the CFD Infrastructure to be paid by the 
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CFD Bonds. The CFD Reimbursement Agreement shall also provide that in the event StadCo 
makes a StadCo CFD Advance as described in Section 8.3, the CFD will pay to the Stadium 
Authority for reimbursement to StadCo, first from the net proceeds of the CFD Bonds until such 
proceeds are exhausted, then annually from available CFD revenue after any required payments 
on the CFD Bonds for the applicable tax year, all CFD Taxes received which shall first be 
applied against all interest accrued on the StadCo CFD Advance, and the balance shall be applied 
against the principal of the StadCo CFD Advance until all principal is repaid. The CFD 
Reimbursement Agreement shall provide that if the CFD has fully paid the debt service on the 
CFD Bonds and has fully reimbursed the Stadium Authority for the cost of development of the 
CFD Infrastructure to be paid by the CFD Bonds and the Stadium Authority has fully repaid 
StadCo any StadCo CFD Advance, plus interest thereon at the Advance Interest Rate, then prior 
to the expiration of the term of the CFD, the Stadium Authority may use any remaining proceeds 
from the CFD Tax for Eligible CFD Expenditures. The Stadium Authority shall obtain and 
disburse the proceeds of the CFD Bonds and the CFD Tax in accordance with the terms of this 
Agreement and the CFD Reimbursement Agreement. The foregoing obligations of the Stadium 
Authority shall survive the termination of this Agreement. 

Section 10.3. TOT Credit. The Parties acknowledge that the documents establishing the 
CFD provide that if the CFD has fully repaid the Mello-Roos Act bonds and StadCo CFD 
Advance plus interest thereon at the Advance Interest Rate, prior to the expiration of the term of 
the CFD, and the City has increased the TOT from its current rate of nine and one-half percent 
(9Y2%) at any time during the term of the CFD, then, for the remaining term of the CFD, each 
hotel in the CFD may offset against its CFD payment an amount equal to the amount by which 
the City TOT paid by such hotel exceeds the current rate of nine and one-half percent (9Y2%). 
Nothing in this Section 10.3 is intended to restrict the City's ability to increase the TOT from 
time to time. 

ARTICLE 11. 
LEASES 

Section 11.1. Ground Lease. Within the time period specified in the Schedule of 
Performance, the Stadium, the City and StadCo shall agree on the final form of the Stadium 
Ground Lease. The purpose ofStadCo's review shall be to determine that the terms of the 
Ground Lease comply with the terms of Measure J, that the Ground Lease grants leasehold rights 
to the Stadium Authority consistent with the rights granted to StadCo under the Stadium Lease 
and that the terms of the Ground Lease are not in conflict with the terms of the Stadium Lease. 

Section 11.2. Stadium Lease. Within the time period specified in the Schedule of 
Performance, the Stadium Authority and StadCo shall agree on the final form of the Stadium 
Lease. The Stadium Lease shall incorporate each of the provisions of the Stadium Lease 
Summary, substantially in the form attached with no material deviations from the attached 
provisions, unless mutually agreed upon by the Parties. 

Section 11.3. Team Sublease. Within the time period specified in the Schedule of 
Performance, StadCo shall submit the Team Sublease to the Stadium Authority for the Stadium 
Authority's review and approval. The Stadium Authority's review shall be for the purpose of 
determining that the Team Sublease meets the requirements in this Agreement. 
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Section 11.4. Training Facility Lease. Within the time period specified in the Schedule 
of Performance, StadCo shall cause the Team to negotiate with the City to amend the lease 
between the Team and the City for the Team's headquarters and training facility at 
4949 Centennial Boulevard, which amendment among other things is intended to extend the term 
ofthe Team's lease to be co-terminus with the Stadium Lease, reduce the size of the premises 
under such lease to exclude property included in the Stadium Site, in accordance with the 
Subdivision Map, and coordinate the non-economic terms of such lease with the Stadium Lease. 

ARTICLE 12. 
DISPOSITION OF STADIUM LEASE 

Section 12.1 . Opening Escrow. To accomplish the conveyance of the leasehold interest 
in the Premises to StadCo pursuant to the Stadium Lease, StadCo shall establish an escrow 
("Escrow") with the Title Company no later than the date set forth in the Schedule of 
Performance. By the date set forth in the Schedule of Performance, the Parties shall prepare, 
execute and deliver to the Title Company joint written instructions that are consistent with this 
Agreement ("Joint Escrow Instructions"). 

Section 12.2. Deposit of Documents. Within ten (10) Business Days following the 
satisfaction or waiver of all of the conditions set forth in Article 3 above as mutually determined 
by the Parties, excepting only the satisfaction of conditions requiring execution and deposit into 
Escrow of those documents that will not become effective until the Close of Escrow, the Parties 
shall duly execute and acknowledge, as necessary, and deposit into Escrow with the Title 
Company any and all documents and funds necessary to effectuate the Close of Escrow, 
including the original counterparts of the Ground Lease, the Stadium Lease and all other 
agreements, instruments, or documents required under this Agreement. Each such agreement, 
instrument and document shall be in recordable form if it is to be recorded. 

Section 12.3. Close of Escrow. The Joint Escrow Instructions shall require that 
provided that all of the conditions set forth in Article 3 above have been satisfied or waived and 
all of the documents and funds described forth in Section 12.2 above have been deposited into 
Escrow, Title Company shall do all of the following: 

(a) Complete the blank spaces in the documents referred to in Section 12.2 
above (and all other documents required to be submitted prior to Close of Escrow) with the 
recording date and tract map information, if available, and other such information as may be 
specified in the Joint Escrow Instructions by the Parties; 

(b) Attach thereto final and accurate legal descriptions consistent with the title 
policies required under this Agreement; and 

(c) Cause to be recorded in the Official Records, the following documents: 

(i) The Memorandum of Ground Lease; 

(ii) The Memorandum of Agreement; 

(iii) The Memorandum of Stadium Lease; 
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(iv) The Memorandum of Team Sublease; and 

(v) Such other documents specified in the Joint Escrow Instructions, if 
any. 

The date on which the Title Company records all of the above items pursuant to the Joint 
Escrow Instructions shall be the "Close of Escrow." The Close of Escrow shall occur no later 
than the Outside Closing Date. 

Section 12.4. Closing Costs and Prorations. Subject to the terms of Section 12.6, 
StadCo shall pay to the Title Company all title insurance premiums and endorsement charges and 
all escrow fees in connection with the conveyance of the Premises to StadCo. Ad valorem taxes 
and assessments, if any, shall be prorated as of the Close of Escrow. Any such taxes and 
assessments, including supplemental taxes and escaped assessments, levied, assessed or imposed 
for any period up to the Close of Escrow shall be borne by the Stadium Authority, all of which 
shall be a Development Cost. 

Section 12.5. Condition of Title to the Premises. 

(a) · Permitted Exceptions. The Stadium Authority shall convey the Premises 
to StadCo free of all liens, encumbrances, clouds, conditions, assessments, taxes, easements, 
occupancy or possession by others and rights of occupancy and possession by others, except the 
Permitted Exceptions. 

(b) Title Defect. The Stadium Authority will not intentionally alter, or 
consent to the alteration by the City of, the condition of title existing as of the Effective Date, 
except for the documents and transactions contemplated hereunder, including without limitation 
the authorization for the Make-Ready Work. If on the date scheduled for the Close of Escrow, 
there exists on the Premises any liens, encumbrances, clouds, conditions, assessments, taxes, 
easements, occupancy and possession by others or rights of occupancy and possession other than 
those of StadCo, or any other matter which is not a Permitted Exception or an encumbrance 
otherwise agreed to by StadCo (each of the foregoing, a "Title Defect"), the Stadium Authority 
will have up to ninety (90) days following the scheduled date for the Close of Escrow to remove 
the Title Defect, which time period may be extended for up to an additional ninety (90) days at 
the option of StadCo, or extended for such longer period mutually agreed upon by the Stadium 
Authority and StadCo; provided that such extension period does not go beyond the Outside 
Closing Date. The Stadium Authority shall cooperate with StadCo to extend the Close of 
Escrow in order to permit the removal of any Title Defect (the "Extended Close of Escrow"); 
provided that the Extended Close of Escrow does not extend beyond the Outside Closing Date. 

(c) Remedies With Respect to Uncured Title Defects. If at the date specified 
for the Extended Close of Escrow, or such later date mutually agreed upon by the Stadium 
Authority and StadCo, a Title Defect still exists, StadCo may by written notice to the Stadium 
Authority either (i) terminate this Agreement or (ii) accept delivery of the Premises under the 
Stadium Lease. If StadCo accepts delivery, the Title Defect will be deemed waived but solely 
with respect to any action by StadCo against the Stadium Authority and the City. If StadCo does 
not accept delivery and fails to terminate this Agreement within seven (7) days after the date 
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specified for the Extended Close of Escrow, or any extension provided above, the Stadium 
Authority may terminate this Agreement upon three (3) days' written notice to StadCo. If the 
Agreement is terminated under this Section, the Parties shall have no further obligations to each 
other with respect to this Agreement, except to the extent this Agreement expressly provides that 
an obligation survives termination hereof. 

Section 12.6. Title Insurance. The Joint Escrow Instructions will provide that 
concurrently with the Close of Escrow, the Title Company shall issue and deliver the following 
title insurance policies: 

(a) StadCo Title Insurance. An A.L.T.A. extended coverage title insurance 
policy issued by the Title Company, with such coinsurance or reinsurance and direct access 
agreements as StadCo may request, in an amount designated by StadCo which is satisfactory to 
the Title Company, insuring that the leasehold estate in the Premises is vested in StadCo subject 
only to the Permitted Exceptions, and with such endorsements as may be requested by StadCo, 
all at the sole cost and expense of StadCo; and 

(b) Stadium Authority Title Insurance. An A.L.T.A. extended coverage title 
insurance policy issued by the Title Company, with such coinsurance or reinsurance and direct 
access agreements as the Stadium Authority may request, in an amount designated by the 
Stadium Authority which is satisfactory to the Title Company, insuring that the Stadium 
Authority's leasehold estate in the Stadium Site is vested in the Stadium Authority subject only 
to the Permitted Title Exceptions which are applicable to such leasehold interest, and with such 
endorsements as may be requested by the Stadium Authority, all at the sole cost and expense of 
StadCo; provided that the cost to StadCo for such policy (including the endorsements) is not in 
excess of the cost of the title policy in Section 12.6(a), in which case, the Stadium Authority 
shall pay any excess amount. 

(c) Lender(s) Title Insurance. An A.L.T.A. extended coverage title insurance 
policy issued by the Title Company, with such coinsurance or reinsurance and direct access 
agreements as any of the Stadium Authority's or StadCo's leasehold lenders may request, in an 
amount designated by each such lender which is satisfactory to the Title Company, insuring that 
the each such lender's lien in leasehold estate in the Stadium Site or Premises is vested in such 
leasehold lender, subject only to the Permitted Title Exceptions, and with such endorsements as 
may be requested by each such lender. 

Section 12.7. Condition of the Stadium Site. 

(a) "As Is" Conveyance. ST ADCO SPECIFICALLY ACKNOWLEDGES 
AND AGREES THAT SUBJECT TO THE PROVISIONS OF SECTION 12.5(a), THE 
STADIUM AUTHORITY'S INTEREST IN THE STADIUM SITE WILL BE DELIVERED 
PURSUANT TO THE GROUND LEASE ON AN "AS IS, WITH ALL FAULTS" BASIS AND 
THAT STADCO IS NOT RELYING ON ANY REPRESENTATIONS OR WARRANTIES OF 
ANY KIND WHATSOEVER, EXPRESS (EXCEPT AS EXPRESSLY SET FORTH IN THIS 
AGREEMENT) OR IMPLIED, FROM THE CITY OR STADIUM AUTHORITY AS TO ANY 
MATTERS CONCERNING THE STADIUM SITE, INCLUDING WITHOUT LIMITATION: 
(i) THE QUALITY, NATURE, ADEQUACY AND PHYSICAL CONDITION OF THE 
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STADIUM SITE (INCLUDING, WITHOUT LIMITATION, TOPOGRAPHY, CLIMATE, AIR, 
WATER RIGHTS, CONDITION OF SOILS, GEOLOGY AND GROUNDWATER, GAS, 
ELECTRICITY, UTILITY SERVICES, GRADING, DRAINAGE, SEWERS, ACCESS TO 
PUBLIC ROADS AND RELATED CONDITIONS); (ii) THE STADIUM SITE'S, 
HABITABILITY, MERCHANTABILITY, OR FITNESS, SUITABILITY, VALUE OR 
ADEQUACY OF THE STADIUM SITE FOR ANY PARTICULAR PURPOSE, (iii) THE 
ZONING OR OTHER LEGAL STATUS OF THE STADIUM SITE OR ANY OTHER PUBLIC 
OR PRIVATE RESTRICTIONS ON THE USE OF THE STADIUM SITE, (iv) THE 
PRESENCE OR ABSENCE OF HAZARDOUS MATERIALS ON, UNDER OR ABOUT THE 
STADIUM SITE OR THE ADJOINING OR NEIGHBORING PROPERTIES, (v) THE 
CONDITION OF TITLE TO THE STADIUM SITE AND (vi) WHETHER THE STADIUM 
SITE IS LOCATED IN ANY OF THE FOLLOWING AREAS, EACH OF WHICH, AND 
COLLECTIVEL Y, SHALL BE REFERRED TO AS AN "ENVIRONMENTALLY 
DANGEROUS AREA": AN AREA WHICH IS DESIGNATED BY ANY FEDERAL, STATE 
OR LOCAL AGENCY AS A SPECIAL FLOOD HAZARD AREA, DAM FAILURE 
INUNDATION AREA, EARTHQUAKE FAULT ZONE, SEISMIC HAZARD ZONE, HIGH 
FIRE SEVERITY AREA OR WILDLAND FIRE AREA. STADCO ACKNOWLEDGES 
THAT IT SHALL USE ITS INDEPENDENT JUDGMENT AND MAKE ITS OWN 
DETERMINATION AS TO THE SCOPE AND BREADTH OF ITS DUE DILIGENCE 
INVESTIGATION WHICH IT SHALL MAKE RELATIVE TO THE STADIUM SITE AND 
SHALL RELY UPON ITS OWN INVESTIGATION OF THE PHYSICAL, 
ENVIRONMENTAL, ECONOMIC AND LEGAL CONDITION OF THE STADIUM SITE. 
STADCO UNDERTAKES AND ASSUMES ALL RISKS ASSOCIATED WITH ALL 
MATTERS PERTAINING TO THE STADIUM SITE'S LOCATION IN ANY 
ENVIRONMENTALL Y DANGEROUS AREA. NOTWITHSTANDING ANY OF THE 
FOREGOING, OR THE REMAINDER OF THIS SECTION 12.7 TO THE CONTRARY, THE 
STADIUM AUTHORITY'S CONVEYANCE OF STADCO'S LEASEHOLD INTEREST 
PURSUANT TO THE STADIUM LEASE SHALL NOT RELEASE THE STADIUM 
AUTHORITY FROM ITS OBLIGATIONS UNDER SECTION 13.1 OF THIS AGREEMENT. 

(b) StadCo's Release of the Stadium Authority. StadCo, on behalf of itself 
and anyone claiming by, through or under StadCo, hereby waives its right to recover from and 
fully and irrevocably releases the Stadium Authority, the City, and their council members, board 
members, employees, officers, directors, representatives, and agents (the "Released Parties") 
from any and all claims, responsibility andlor liability that StadCo may have or hereafter acquire 
against any of the Released Parties for any costs, loss, liability, damage, expenses, demand, 
action or cause of action (collectively, "Loss") arising from or related to (i) the condition, 
valuation, salability or utility of the Stadium Site or its suitability for any purpose whatsoever, 
(ii) any presence of hazardous materials on the Stadium Site occurring prior to the delivery of 
StadCo's leasehold interest in the Premises pursuant to the Stadium Lease, except if caused by 
the gross negligence or intentional misconduct of a Released Party, and (iii) any information 
furnished in good faith by the Released Parties regarding the physical condition of the Stadium 
Site. 

(c) Scope of Release. The release set forth in Section 12.7(b) hereof includes 
claims of which StadCo is presently unaware or which StadCo does not presently suspect to exist 
which, if known by StadCo, would materially affect StadCo's release of the Released Parties. 
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StadCo specifically waives the provision of any statute or principle of law that provides 
otherwise. In this connection and to the extent permitted by Law, StadCo agrees, represents and 
warrants that StadCo realizes and acknowledges that factual matters now unknown to StadCo 
may have given or may hereafter give rise to causes of action, claims, demands, debts, 
controversies, damages, costs, losses and expenses which are presently unknown, unanticipated 
and unsuspected, and StadCo further agrees, represents and warrants that the waivers and 
releases herein have been negotiated and agreed upon in light of that realization and that StadCo 
nevertheless hereby intends to release, discharge and acquit the Released Parties from any such 
unknown causes of action, claims, demands, debts, controversies, damages, costs, losses and 
expenses. Accordingly, StadCo, on behalf of itself and anyone claiming by, through or under 
StadCo, hereby assumes the above-mentioned risks and hereby expressly waives any right 
StadCo and anyone claiming by, through or under StadCo, may have under Section 1542 of the 
California Civil Code, which reads as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER 
MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR." 

StadCo's Initials: -+----+.f---

(d) s of this Section 12.7 shall survive the termination of this 
Agreement. 

ARTICLE 13. 
CONSTRUCTION OF THE STADIUM 

Section 13.1. Commencement and Completion of Construction. Following the Close of 
Escrow, pursuant to the terms of the Design-Build Agreement, and through the Construction 
Agent, the Stadium Authority shall cause the Design-Build Contractor to: 

(a) commence and diligently prosecute to Completion the construction of the 
Project in accordance with the terms of this Agreement and within the time set forth in the 
Schedule of Performance; and 

(b) construct the Project (i) pursuant to the Design-Build Agreement, which 
among other things, shall require the Design-Build Contractor to deliver payment and 
performance bonds, pay prevailing rates of wages and comply with local sales and use tax law, 
and (ii) in accordance with the GMP Set, the approved Final Construction Documents, and the 
terms and conditions of all applicable City and other Governmental Authority approvals. 

Section 13.2. Limitation of Liability. 

(a) Notwithstanding the provisions of Section 19.2(b), the Stadium 
Authority's liability to StadCo for Project construction defects or the failure to comply with the 
requirements of Section 13.1 arising from or in connection with the failure of the Design-Build 
Contractor, or other design professionals, the Make-Ready Work Contractor, any Separate 
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Contractor, other contractors or subcontractors in connection with the construction ofthe Project 
(each a "Responsible Party" and collectively, the "Responsible Parties") to comply with their 
obligations under the Design-Build Agreement or any other contract with the Stadium Authority 
or contract pursuant to which the Stadium Authority has rights to enforce obligations of any such 
Responsible Party (each such contract, a "Responsible Party Contract" , and collectively, the 
"Responsible Party Contracts") shall be limited to the following: (a) funds obtained from each 
such Responsible Party and its surety in connection with the Stadium Authority's diligent 
enforcement of such Responsible Party's Responsible Party Contract, including, without 
limitation the enforcement of all warranties in connection with the Responsible Party Contracts; 
(b) at the request of StadCo, the conveyance, transfer and assignment to StadCo of the non
exclusive right to enforce jointly or severally (i) any and all respective obligations of any Person 
under any Responsible Party Contract, including, but not limited to any and all representations, 
covenants and warranties thereunder; and (ii) any and all rights the Stadium Authority may have 
under the Design-Build Agreement and any other Responsible Party Contract identified by 
StadCo to require the Design-Build Contractor or applicable Responsible Party to correct, or pay 
for the correction of, any such non-compliance; (c) at the request of StadCo, cooperation, 
consultation and coordination with StadCo in either Party's prosecution of claims under the 
Design-Build Agreement or any Responsible Party Contract; and (d) the Stadium Authority's 
prompt notification of StadCo in writing of any default by any Person under a Responsible Party 
Contract and of the remedy or course of action sought by the Stadium Authority or to be taken by 
the Stadium Authority in response to such default. The provisions of this Section 13.2(a) shall 
survive the termination of this Agreement. 

(b) At StadCo's recommendation, the Design-Build Agreement may provide 
that the Design-Build Contractor would be entitled, in certain circumstances, to an incentive fee 
if the work under the Design-Build Agreement is Substantially Completed (as defined in the 
Design-Build Agreement) prior to July 31 of the calendar year in which the Stadium is scheduled 
to be Substantially Completed. Substantial Completion by July 31 will allow StadCo to prepare 
the Stadium for the upcoming NFL Season, and to assure that the Stadium is available for the 
NFL pre-season and regular season games. As substantially all of the benefits resulting from the 
Design-Build Contractor achieving Substantial Completion between August 1 ofthe calendar 
year in which the Stadium is scheduled to be Substantially Completed and January 31 of the 
following year would accrue to StadCo and the Team, StadCo agrees that if such incentive fee is 
payable to the Design-Build Contractor, StadCo will pay to the Stadium Authority, prior to the 
date any incentive fee is due to the Design-Build Contractor, an amount equal to such incentive 
fee as bonus rent under the Stadium Lease. 

(c) At StadCo's recommendation, the Design-Build Agreement provides that 
the Design-Build Contractor would be responsible, in certain circumstances, for liquidated 
damages if the work under the Design-Build Agreement is not Substantially Completed by the 
date required under the Design-Build Agreement, including liquidated damages for each San 
Francisco 4gers NFL regular season home game originally scheduled by the NFL that is not 
played because the work was not Substantially Complete. Without limiting the generality of 
Section 13.2(a) above, StadCo and the Stadium Authority agree that substantially all of the 
damages resulting from the failure of the Design-Build Contractor to achieve Substantial 
Completion between August 1 of the calendar year in which the Stadium is scheduled to be 
Substantially Completed and January 31 of the following year will be suffered by StadCo and the 
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Team, and in compensation for such damages, the Stadium Authority, upon StadCo's request, 
shall assign to StadCo any and all such liquidated damages received by the Stadium Authority 
from the Design-Build Contractor and any and all rights or claims to receive such liquidated 
damages from the Design-Build Contractor. 

Section 13.3. Insurance. Prior to the Close of Escrow, the Stadium Authority and 
StadCo, working with the Stadium Authority' s insurance brokerage firm, shall develop a 
comprehensive owner's insurance program that will cover the insurance needs ofthe Project (the 
"Insurance Program"). The Insurance Program may include, but not be limited to: Worker's 
Compensation, Employer' s Liability, Commercial General Liability, Excess Coverage (all ofthe 
foregoing to be secured on a wrap-up ("Wrap-Up") basis), Builder' s Risk (or Inland Marine) 
Property Insurance (including in transit property coverage), Professional Liability Insurance 
(including Owners Protective Professional Insurance), environmental coverage such as clean-up, 
cost cap or pollution and remediation legal liability insurance, and such other policies and 
coverages deemed appropriate by the Stadium Authority and StadCo. StadCo, the Design-Build 
Contractor and its eligible subcontractors, the Separate Contractors and their eligible 
subcontractors, and other eligible contractors ofthe Stadium Authority shall participate in the 
Insurance Program in accordance with the terms thereof, as may be incorporated, or further 
specified in the Design-Build Agreement or other Project-related agreements with the Stadium 
Authority or Construction Agent, as applicable. 

(a) StadCo shall cause the design professionals preparing StadCo's Stadium 
Design Work Product to procure and maintain appropriate levels of insurance coverage, and the 
Construction Agent and StadCo shall comply with the insurance coverage required by any other 
agreements entered into between StadCo and either the Stadium Authority, or the City with 
respect to the Stadium Site, including, without limitation, the Construction Agency Agreement. 

(b) From the Close of Escrow, until Completion, the Construction Agent, on 
behalf of the Stadium Authority, shall use Professional Efforts to cause the Design-Build 
Contractor and its subcontractors, the Separate Contractors and their subcontractors and 
applicable consultants to participate in any Wrap-Up put in place by the Stadium Authority 
pursuant to the Insurance Program and to procure and maintain at least the type and level of 
insurance coverage set forth in the Design-Build Agreement. Notwithstanding any of the 
foregoing to the contrary, contractors and subcontractors performing Make-Ready Work shall 
not be subject to the Insurance Program, but shall maintain insurance as provided in the 
Make-Ready Work Construction Contract. 

(c) After the Completion, StadCo and the Stadium Authority shall obtain and 
maintain insurance as shall be set forth in the Stadium Lease. 
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ARTICLE 14. 
CERTIFICATE OF COMPLETION 

Section 14.1. Certificate of Completion. 

(a) Issuance Process. 

(i) After the Completion of construction of the Improvements in 
accordance with all the provisions of this Agreement, either Party may make a written request to 
conduct a final inspection ofthe Completed Improvements and for the Parties to jointly execute 
and issue a Certificate of Completion. The Party in receipt of such request shall act upon such 
request within thirty (30) days of receipt. 

(ii) The issuance of the Certificate of Completion shall not relieve 
StadCo, or any other Person from any and all requirements or conditions of any approval or 
permit of any Regulatory Agency required for occupancy of the Stadium. StadCo shall comply 
with all such requirements or conditions separately. 

(iii) The issuance of the Certificate of Completion shall not relieve the 
Parties from their obligations that expressly survive the expiration or termination of this 
Agreement, including, without limitation, Stadium Authority's obligations to obtain Stadium 
Authority Financing in accordance with Sections 7.1 and 7.2 of this Agreement. 

(b) Deferred Items. If there remain minor items of incomplete work not 
impacting Substantial Completion and to be completed and/or corrected after Substantial 
Completion in accordance with the terms of the Construction Contracts, as applicable 
(collectively, "Deferred Items"), the Parties may mutually agree to issue the Certificate of 
Completion upon if they are satisfied that adequate provision has been made for completion of 
all of the Deferred Items under the respective Construction Contracts and that such Deferred 
Items will be diligently pursued to [mal completion. 

(c) Definition of Completed and Completion. For purposes of the Parties' 
issuance of the Certificate of Completion in accordance with the provisions of Section 14.1 (a) 
above, "Complete", "Completed" and "Completion" mean 

(i) with respect to the Improvements subject to the Design-Build 
Agreement, Substantial Completion, as defined in the Design-Build Agreement, by Design-Build 
Contractor of all aspects of the Improvements and Final Construction Documents and this 
Agreement and following the release of the Retention, as defined in the Design-Build 
Agreement, to the Design-Build Contractor (other than funds reserved for Deferred Items); 

(ii) with respect to the Separate Construction Contracts, completion of 
all Separate Construction Work by the applicable Separate Contractor in accordance with the 
plans and specifications and final construction documents approved by the Parties; and 

(iii) with respect to the Make-Ready Work, completion by the Make-
Ready Work Contractor in accordance with the approved Make-Ready Work plans and 
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specifications and acceptance by the City of those portions of the Make-Ready Work to be 
dedicated to the City. 

Section 14.2. Form and Effect of Certificate. 

(a) Form of Certificate. The Certificate of Completion will be in a form that 
permits it to be recorded in the Official Records. For purposes of this Agreement, the Certificate 
of Completion will be a conclusive determination of Completion of the Improvements (except 
for completion of Deferred Items). 

(b) Effect. The Certificate of Completion is not a notice of completion as 
referred to in Section 3093 of the California Civil Code, and is not in lieu of a certificate of 
occupancy to be issued by the City, which is separately required for occupancy, nor shall it 
constitute evidence of compliance with or satisfaction of any obligation of the Design-Build 
Contractor or Separate Contractor as applicable, regarding prevailing wages required in the 
applicable Construction Contracts, or to any holder of a deed of trust securing money loaned to 
finance the Project or any portion thereof. 

Section 14.3. Failure to Issue. If either Party refuses or fails to execute the Certificate of 
Completion after an inspection requested by the other Party, such refusing or failing Party shall 
provide the requesting Party with a written statement specifying the reasons for such refusal or 
failure to execute the Certificate of Completion and identifying the items that require completion 
or requirements that must be satisfied in order to issue the Certificate of Completion. The 
Stadium Authority agrees through the respective Construction Agency Agreement and Make
Ready Work Agency Agreement, to cause the Design-Build Contractor, Separate Contractors 
and Make-Ready Work Contractor as applicable, to correct, pursuant to the terms of the 
applicable Construction Contracts, all construction defects or items that fail to comply with the 
Project Documents or plans and specifications and final construction documents identified by 
StadCo, and the Stadium Authority shall enforce its rights in connection therewith under such 
agreements against the Make-Ready Work Contractor, Design-Build Contractor and the Separate 
Contractors. The immediately preceding sentence shall survive the termination of this 
Agreement. 

Section 14.4. Early Occupancy. Nothing in this Article 14 is intended to limit StadCo's 
right to early occupancy of the Premises as authorized by the Stadium Lease. 

ARTICLE 15. 
ACCOUNTING; AUDIT RIGHTS 

Section 15.1 . Accounting. Pursuant to the terms of this Agreement, the Stadium 
Authority is responsible for the payment of Development Costs, and StadCo is responsible for 
the payment of Tenant Improvement Costs. StadCo, as Construction Agent, shall maintain 
complete and accurate books and records of the Total Development Costs in accordance with 
generally accepted accounting principles consistently applied, or in another auditable form 
approved by the Parties in advance and in writing ("Records"), and the Stadium Authority shall 
cooperate with the Construction Agent to provide documents and information reasonably 
requested by Construction Agent to comply with the foregoing obligations. 
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Section 15.2. Audit Rights. Within ninety (90) days after receipt of the Total 
Development Costs Statement or inspection of other Records, if a Party disputes any matters set 
forth in such Records, a Party shall have the right to retain an independent certified public 
accountant to audit such Records and the Party subject to the audit agrees to cooperate with the 
auditor in its conduct of the audit. The report of the auditor and the auditor's determination of 
the amount, payment or reimbursement of Total Development Costs shall be final and binding on 
the Parties except in the case of fraud, corruption or undue influence. The cost of the audit shall 
be paid by the requesting Party. The provisions ofthis Article 15 shall survive the termination of 
this Agreement. 

ARTICLE 16. 
STADIUM MANAGEMENT AGREEMENT 

Section 16.1. Stadium Management Agreement. Prior to the Close of Escrow, the 
Stadium Authority and StadCo shall agree on the final form of the Stadium Management 
Agreement. The Parties anticipate that StadCo will create an Affiliate to enter into the Stadium 
Management Agreement ("ManagementCo"), subject to the Stadium Authority' s approval of the 
organizational documents, staffmg, and capitalization of Management Co at the Close of Escrow. 
Except as otherwise agreed in the Stadium Management Agreement, the Stadium Management 
Agreement shall be on terms consistent with the following: 

(a) Management Services. ManagementCo shall be responsible for the day-to 
day operation of the Stadium on behalf of StadCo and the Stadium Authority, pursuant to an 
annual operations plan approved by the Stadium Authority, including management and oversight 
ofthe maintenance and repair of the Stadium, marketing activities with respect to Non-NFL 
Events, concession and parking operations of the Stadium, development of budgets and capital 
plans, and maintenance of books and records. 

(b) Term. The initial term of the Stadium Management Agreement shall 
continue for a period of twenty-five (25) years from the Commencement Date, and thereafter 
shall be subject to extension, at the option of the Stadium Authority, for the balance of the term 
of the Stadium Lease. 

(c) Third Party Contracts. ManagementCo shall have the right and obligation, 
in accordance with standards and processes set forth in the Stadium Management Agreement, to 
enter into third party contracts relating to the operation and maintenance of the Stadium in order 
to provide services to the Stadium on a year-round basis, including, without limitation, the 
Concession Operating Agreement and agreement for parking operations. 

Section 16.2. Line of Credit. As a condition of the Close of Escrow, the Stadium 
Authority shall have entered into an agreement with ManagementCo, in a form and amount 
reasonably satisfactory to the Stadium Authority, pursuant to which ManagementCo commits to 
loan funds to the Stadium Authority at the request ofthe Stadium Authority in accordance with 
the Line of Credit Agreement Summary. The Line of Credit Agreement shall incorporate in 
substantial form the material terms as set forth in the Line of Credit Agreement Summary. 
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ARTICLE 17. 
STADIUM PARKING 

Section 17.1. Publicly-Owned Parking. Pursuant to the Ground Lease, the Stadium 
Authority and StadCo will have the rights described in the Summary of Parking Rights . 

Section 17.2. Parking Plan. Prior to the Close of Escrow, StadCo shall submit to the 
Stadium Authority, for its reasonable review and approval, a preliminary plan to provide a 
sufficient number of parking spaces to meet the NFL game-day parking requirements (the 
"Preliminary Parking Plan"). The Preliminary Parking Plan shall demonstrate reasonable 
progress toward securing required parking spaces by identifying as many of the approximately 
21 ,000 parking spaces needed for NFL game-day parking as can be identified by the time of 
submission. In addition to the spaces on publicly owned property described in the Summary of 
Parking Rights, the Preliminary Parking Plan shall describe the number and location of private 
parking spaces expected to be available, along with reasonable evidence, such as a letter of intent 
between StadCo and the Person with legal rights to allow the use of such parking spaces for NFL 
Events, that such spaces will be available, subject to obtaining an off-site parking permit 
pursuant to Chapter 18.86 of the Santa Clara Municipal Code. 

ARTICLE 18. 
ASSIGNMENT AND TRANSFERS 

Section 18.1. Definitions. As used in this Article 18, the term "Transfer" means: 

(a) Any total or partial sale, assignment or conveyance, or any transfer in any 
other mode or form, of or with respect to StadCo's interest in this Agreement, or any valid, duly 
executed contract or agreement to do any of the same; or 

(b) Any direct or indirect sale, assignment or conveyance, or any transfer in 
any other mode or form, of any ownership interest in StadCo that results in the Team no longer 
Controlling StadCo. 

Section 18.2. Any Purpose of Restrictions on Transfer. The qualifications and identity 
ofStadCo are of particular concern to the Stadium Authority, in view ofthe importance of the 
redevelopment of the Stadium Site to the general welfare of the community. It is because of the 
qualifications and identity of StadCo that the Stadium Authority is entering into this Agreement 
with StadCo and that Transfers are permitted only as provided in this Agreement. 

Section 18.3. Prohibited Transfers. The limitations on Transfers set forth in this 
Article 18 shall apply from the Effective Date until the termination of this Agreement. Except as 
expressly permitted in this Agreement, StadCo represents and agrees that StadCo has not made 
or created, and will not make or create or suffer to be made or created, any Transfer, either 
voluntarily or by operation oflaw, without the prior approval of the Stadium Authority, which 
may be granted in the sole discretion of the Stadium Authority. Any Transfer made in 
contravention of this Section 18.3 shall be void and shall be deemed to be a default under this 
Agreement, whether or not StadCo knew of or participated in such Transfer. 
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Section 18.4. Permitted Transfers. Notwithstanding the provisions of Section 18.3, the 
following Transfers shall be permitted without prior consent of Stadium Authority (subject to 
satisfaction of the applicable conditions of Section 18.5): 

(a) Any Transfer related to an encumbrance of StadCo's leasehold interest in 
the Premises approved by the Stadium Authority pursuant to Section 8.6. 

(b) Any Transfer directly resulting from the foreclosure of or the granting of a 
deed in lieu of foreclosure of an encumbrance of StadCo's leasehold interest in the Premises 
approved by the Stadium Authority pursuant to Section 8.6. 

(c) Any Transfer to an Affiliate of the Team. 

(d) Any Transfer otherwise approved by the Stadium Authority. 

Section 18.5. Permitted Transfers Conditions. As a condition of any direct Transfer of 
an interest in this Agreement pursuant to Section 18.4(c) or (d) above, the transferee must 
concurrently assume the obligations of StadCo under this Agreement and the Stadium Lease. As 
a condition of a Transfer described in Section 18.4( c), the Stadium Authority may require review 
and approval of the transferee's organizational documents for the purposes of determining that 
such Transfer does not result in a change in Control of StadCo by the Team. 

Section 18.6. Effectuation of Transfers. Other than as permitted in Section 18.4, no 
Transfer of a direct interest in this Agreement shall be permitted without the prior approval of the 
Stadium Authority, which may be withheld in its sole discretion. Other than as permitted in 
Section 18.4, no Transfer shall be approved unless, at the time ofthe Transfer, the person or 
entity to which such Transfer is made, by an agreement reasonably satisfactory to the Stadium 
Authority and in form recordable among the land records, expressly agrees to perform and 
observe, from and after the date of the Transfer, the obligations, terms and conditions of this 
Agreement; provided, however, that no such transferee shall be liable for the failure of its 
predecessor to perform any such obligation. The Stadium Authority shall grant or deny approval 
of a proposed Transfer within forty-five (45) days of receipt by the Stadium Authority of 
StadCo's request for approval of a Transfer, which request shall include evidence of the 
proposed transferee's business expertise and financial capacity. Any assignment of rights and/or 
delegation of obligations under this Agreement in connection with a Transfer of a direct interest 
in this Agreement (whether or not Stadium Authority approval is required) shall be in writing 
executed by StadCo and the assignee or transferee, which written agreement shall name the 
Stadium Authority as an express third party beneficiary with respect to such agreement (the 
"Assumption Agreement") with a copy thereof delivered to the Stadium Authority within seven 
(7) Business Days after the effective date thereof. Upon Transfer of a direct interest in this 
Agreement pursuant to an Assumption Agreement, the assignor shall be relieved of liability with 
respect to any such obligations relating to the Project accruing from and after the date of such 
Transfer. Notwithstanding the foregoing, unless such assignee specifically assumes pursuant to 
the Assumption Agreement the obligations under this Agreement to indemnify Stadium 
Authority with respect to the Project, the assignor will retain such obligations and remain jointly 
and severally liable for such indemnity obligations with such assignee. 
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ARTICLE 19. 
DEF AUL T AND REMEDIES 

Section 19.1. Application of Remedies. The provisions of this Article shall govern the 
Parties' remedies for breach of this Agreement. 

Section 19.2. Default of Stadium Authority. 

(a) Event of Default. Following expiration of the applicable notice and cure 
period as set forth in subsection (b) below, each of the following events constitutes a "Stadium 
Authority Event of Default" and a basis for StadCo to take action against the Stadium Authority: 

(i) The Stadium Authority fails to convey the leasehold in the 
Premises to StadCo as provided in this Agreement and StadCo is otherwise entitled by this 
Agreement to such conveyance. 

(ii) The Stadium Authority breaches any other provision of this 
Agreement. 

(iii) The Stadium Authority defaults under the Stadium Lease and has 
not cured such default within the applicable time period contained therein. 

(iv) The Stadium Authority: (1) files for bankruptcy, dissolution, or 
reorganization, or fails to obtain a full dismissal of any such involuntary filing brought by 
another party before the earlier of final relief or one hundred eighty (180) days after the filing; 
(2) makes a general assignment for the benefit of creditors; (3) applies for the appointment of a 
receiver, trustee, custodian, or liquidator, or fails to obtain a full dismissal of any such 
involuntary application brought by another party before the earlier of final relief or one hundred 
eighty (180) days after the filing; (4) becomes insolvent; or (5) fails, is unable or admits in 
writing to its inability to pay its debts as they become due. 

(b) Notice and Cure Procedure; Remedies. Upon the occurrence of any of the 
above-described events, StadCo shall first notify the Stadium Authority in writing of its 
purported breach or failure to make a payment required by this Agreement, giving the Stadium 
Authority fifteen (15) days from receipt of such notice and (60) days from receipt of such notice 
to cure any other breach or failure. In the event the Stadium Authority does not then cure the 
payment default within such fifteen (15) day-period, or such other default within such sixty (60)
day period (or, if the default is not reasonably susceptible of cure within such sixty (60)-day 
period, the Stadium Authority fails to commence the cure within such period and thereafter to 
prosecute the cure diligently to completion within a reasonable time not to exceed one hundred 
twenty (120) days from receipt of the default notice), then StadCo shall be entitled to any rights 
afforded it in law or in equity by pursuing any or all of the following remedies: 

(i) terminating this Agreement upon thirty (30) days prior written 
notice to the Stadium Authority; 

(ii) instituting an action for specific performance; 
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(iii) prosecuting an action for damages (excluding punitive damages 
and Consequential Damages) for a Stadium Authority Event of Default occurring after the Close 
of Escrow; or 

(iv) seeking any other remedy available at law or in equity (excluding 
punitive damages and Consequential Damages). If StadCo elects to terminate this Agreement, 
the provisions of this Agreement that are specified to survive such termination shall remain in 
full force and effect. 

Section 19.3. Default of StadCo. 

(a) Event of Default. Following notice and cure as set forth in subsection (b) 
below, each of the following events constitutes a "StadCo Event of Default" and a basis for the 
Stadium Authority to take action against StadCo: 

(i) StadCo fails to make any payment required to be made by StadCo 
under this Agreement. 

(ii) StadCo Transfers in violation ofthe terms of Article 18. 

(iii) StadCo defaults under the Stadium Lease and has not cured such 
default within the applicable time period contained therein, subject, to the rights of any tenant 
mortgagee under the Stadium Lease. 

(iv) StadCo: 

(1) files for bankruptcy, dissolution, or reorganization, or fails 
to obtain a full dismissal of any such involuntary filing brought by another party before the 
earlier of final relief or one hundred eighty (180) days after the filing; 

(2) makes a general assignment for the benefit of creditors; 

(3) applies for the appointment of a receiver, trustee, custodian, 
or liquidator, or fails to obtain a full dismissal of any such involuntary application brought by 
another party before the earlier of final relief or one hundred eighty (180) days after the filing; 

(4) becomes insolvent; or 

(5) fails, is unable, or admits in writing to its inability, to pay 
its debts as they become due. 

(v) StadCo breaches any other provision of this Agreement. 

(vi) A default under the Non-Relocation Agreement that is not cured 
within the time periods set forth therein 

(vii) StadCo, or an Affiliate, defaults under the Subordinate Loan 
Documents and such default is not cured within the time periods set forth therein. 
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(viii) StadCo, or an Affiliate, defaults under the Construction Agency 
Agreement and such default is not cured within the time periods set forth therein. 

(b) Notice and Cure Procedure. Upon the occurrence of any of the above-
described events, the Stadium Authority shall first notify StadCo in writing of its purported 
breach or failure, giving StadCo ten (10) days from receipt of such notice to cure a failure to 
make a payment required by this Agreement and thirty (30) days from receipt of such notice to 
cure any other breach or failure. Except as provided in the Stadium Lease with respect to 
permitted Mortgagees, in the event StadCo does not then cure the payment default within such 
ten (10) day period, or such other default within such thirty (30)-day period (or, ifthe default is 
not reasonably susceptible to cure within such thirty (30)-day period, StadCo fails to commence 
the cure within such period and thereafter to prosecute the cure diligently to completion within a 
reasonable time not to exceed sixty (60) days from receipt of the default notice), then the 
Stadium Authority shall be entitled to any rights afforded it at law or in equity by pursuing any 
or all of the following remedies: 

(i) terminating this Agreement upon thirty (30) days' prior written 
notice to StadCo; 

(ii) instituting an action for specific performance; 

(iii) prosecuting an action for damages (excluding punitive damages 
and Consequential Damages) for a StadCo Event of Default occurring after the Close of Escrow; 
or 

(iv) seeking any other remedy available at law or in equity (excluding 
punitive damages and Consequential Damages). If the Stadium Authority elects to terminate this 
Agreement the provisions of this Agreement that are specified to survive such termination shall 
remain in full force and effect. 

Section 19.4. Rights and Remedies Cumulative. Except as otherwise provided, the 
rights and remedies ofthe Parties are cumulative, and the exercise or failure to exercise any right 
or remedy shall not preclude the exercise, at the same time or different times, of any right or 
remedy for the same default or any other default. No waiver made by one Party with respect to 
the performance, or manner or time of performance, or any obligation of the other Party or any 
condition to its own obligation under this Agreement will be considered a waiver with respect to 
any such obligation of the other Party or condition to its own obligation beyond those expressly 
waived to the extent of such waiver, or a waiver in any respect in regard to any other rights of the 
Party making the waiver or any other obligations of the other Party. 

ARTICLE 20. 
GENERAL PROVISIONS 

Section 20.1. StadCo Representations and Warranties. As an inducement to the Stadium 
Authority to enter into this Agreement, StadCo hereby represents and warrants to the Stadium 
Authority as of the Effective Date (except with respect to (g)) and as of the Close of Escrow, as 
follows: 
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(a) Power and Authority. Each individual executing and delivering this 
Agreement on behalf StadCo hereby represents to the other Party that such individual has all 
requisite power and authority to execute and deliver the same and to bind StadCo hereunder. 

(b) Organization. StadCo is a limited liability company, duly organized and 
validly existing under the laws of the State of Delaware, with all necessary power and authority 
to enter into this Agreement and to consummate the transactions herein contemplated. StadCo is 
qualified to do business in the State of California. 

(c) Authorization. StadCo has taken all necessary action to authorize its 
execution, delivery and, subject to any conditions set forth in this Agreement, performance of the 
Agreement. No consent to the execution and delivery of this Agreement by StadCo or the 
performance by StadCo of its covenants, obligations and agreements hereunder is required from 
any partner, board of directors, shareholder, creditor, investor, judicial, legislative or 
administrative body, Governmental Authority or other Person, other than any such consent which 
already has been given. 

(d) Enforceable. Upon the date of this Agreement, this Agreement shall 
constitute a legal, valid and binding obligation of StadCo, enforceable against StadCo in 
accordance with its terms, except as such enforcement may be limited by bankruptcy, 
insolvency, reorganization, moratorium or other similar laws presently or hereafter in effect, 
affecting the enforcement of creditors' rights generally and by general principles of equity 
whether applied in a proceeding at law or in equity. 

(e) No Conflict. The execution, delivery and performance of this Agreement 
by StadCo does not and will not conflict with, or constitute a violation or breach of, or constitute 
a default under (i) the formation documents of StadCo, (ii) any applicable Law binding upon or 
applicable to StadCo, or (iii) any material agreements to which StadCo is a party that are 
materially related to the development or operation of the Stadium, including, but not limited to a 
loan agreement. 

(t) No Litigation. Unless otherwise disclosed in writing to the Stadium 
Authority prior to the date of this Agreement and prior to the Close of Escrow, as applicable, to 
StadCo's actual knowledge, there is no existing, pending or threatened litigation, suit, Action or 
Proceeding before any court or administrative agency affecting StadCo that would, if adversely 
determined, materially and adversely affect StadCo's ability to perform its obligations under this 
Agreement or to manage the development of, and if StadCo or an Affiliate enters into an 
agreement with the Stadium Authority to operate the Stadium, the operation of, the Stadium. For 
the purpose of this subsection (t), StadCo's actual knowledge means the actual knowledge of 
each of John Edward York and Larry MacNeil. 

(g) No Material Adverse Change. There has been no material adverse change 
in the financial condition of StadCo since the Effective Date which would materially and 
adversely affect StadCo's ability to perform its obligations under this Agreement, or to 
participate in the development and operation of the Stadium in accordance with the terms of this 
Agreement. 
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Section 20.2. Stadium Authority Representations and Warranties. As an inducement to 
StadCo to enter into this Agreement, the Stadium Authority represents and warrants to StadCo as 
of the Effective Date (except with respect to (g)) and the Close of Escrow as follows: 

(a) Power and Authority. Each individual executing and delivering this 
Agreement on behalf the Stadium Authority hereby represents to the other Party that such 
individual has all requisite power and authority to execute and deliver the same and to bind the 
Stadium Authority hereunder. 

(b) Organization. The Stadium Authority is a joint exercise of powers entity, 
created through Governmen~ Code sections 6500 et seq., duly formed and validly existing under 
the laws of the State of California, with all necessary power and authority to enter into this 
Agreement and to consummate the transactions herein contemplated. 

(c) Authorization. The Stadium Authority has taken all necessary action to 
authorize its execution, delivery and, subject to any conditions set forth in this Agreement, 
performance ofthe Agreement. No consent to the execution and delivery of this Agreement by 
StadCo or the performance by StadCo of its covenants, obligations and agreements hereunder is 
required from any partner, board of directors, shareholder, creditor, investor, judicial, legislative 
or administrative body, Governmental Authority or other Person, other than any such consent 
which already has been given. 

(d) Enforceable. This Agreement shall constitute a legal, valid and binding 
obligation of the Stadium Authority, enforceable against the Stadium Authority in accordance 
with its terms, except as such enforcement may be limited by bankruptcy, insolvency, 
reorganization, moratorium or other similar laws presently or hereafter in effect, affecting the 
enforcement of creditors' rights generally and by general principles of equity whether applied in 
a proceeding at law or in equity. 

(e) No Conflict. The execution, delivery and performance of this Agreement 
by the Stadium Authority does not and will not conflict with, or constitute a violation or breach 
of, or constitute a default under or violation of (i) the Joint Powers Agreement or any other 
formation documents of the Stadium Authority, (ii) any applicable Law binding upon or 
applicable to the Stadium Authority, or (iii) any material agreements to which the Stadium 
Authority is a party, that is materially related to the development or operation of the Project, 
including but not limited to the Ground Lease. 

(f) No Litigation. Unless otherwise disclosed in writing to StadCo, to the 
Stadium Authority'S actual knowledge, there is no existing, pending or threatened litigation, suit, 
Action or Proceeding before any court or administrative agency affecting the Stadium Authority 
or the Stadium Site that would, if adversely determined, materially and adversely affect the 
Stadium Authority or the Stadium Site or the Stadium Authority'S ability to perform its 
obligations under this Agreement or to develop and operate the Project. For the purpose of this 
subsection (t), the Stadium Authority' S actual knowledge means the actual knowledge of the 
Executive Director. 
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(g) No Material Adverse Change. To the best ofthe Stadium Authority' s 
knowledge, there has been no material adverse change in the financial condition or bonding 
capacity of the Stadium Authority since the date of this Agreement which would materially and 
adversely affect the Stadium Authority's ability to perform its obligations under this Agreement 
or to develop and operate the Stadium. 

Section 20.3. StadCo's Termination of Agreement. Notwithstanding any provision of 
this Agreement to the contrary, if, prior to the Close of Escrow, StadCo determines that one or 
more conditions to the Close of Escrow will not timely be met following the good faith effort to 
satisfy such condition by StadCo and/or the Stadium Authority, StadCo may give notice of such 
determination to the Stadium Authority, specifying in reasonably sufficient detail the basis for 
StadCo's determination. Following the delivery of such notice, the Parties shall cooperate to 
minimize the costs incurred by either Party in connection with this Agreement. Over the ninety 
(90) days following delivery of such notice, the Parties shall meet at least weekly to explore and 
consider in good faith approaches to satisfying the conditions to the Close of Escrow. If, at the 
conclusion of such ninety (90)-day period, it remains StadCo's good faith determination that the 
conditions to the Close of Escrow will not timely be met, StadCo shall have the right to terminate 
this Agreement by delivering a notice of termination to the Stadium Authority. If the Agreement 
is terminated under this Section, any costs incurred by a Party in connection with this Agreement 
and the Project shall be completely borne by such Party, and the Parties shall have no further 
obligations to each other with respect to this Agreement, except to the extent this Agreement 
expressly provides that an obligation survives termination hereof. 

Section 20.4. Notices, Demands and Communications. 

(a) General Notice. All notices, consents, directions, approvals, instructions, 
requests and other communications given to a Party under this Agreement shall be given in 
writing to such Party at the address set forth below, or at such other address as such Party shall 
designate by written notice to the other Party to this Agreement and may be (i) sent by registered 
or certified U.S. Mail with return receipt requested, (ii) delivered personally (including delivery 
by private courier services) or (iii) sent by facsimile (with confirmation of such notice) to the 
Party entitled thereto. Such notices shall be deemed to be duly given or made (1) three (3) 
Business Days after posting if mailed as provided, (2) when delivered by hand unless such day is 
not a Business Day, in which case such delivery shall be deemed to be made as of the next 
succeeding Business Day, or (3) in the case of facsimile (with confirmation of such notice), 
when sent, so long as it was received during normal business hours of the receiving Party on a 
Business Day and otherwise such delivery shall be deemed to be made as of the next succeeding 
Business Day. Each Party hereto shall have the right at any time and from time to time to 
specify additional parties to whom notice hereunder must be given, by delivering to the other 
Party five (5) days' notice thereof setting forth the address( es) for each such additional party. 

Stadium Authority: 

Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95050 
Attention: Jennifer Sparacino, Executive Director 
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with copies to: 

Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95050 
Attention: Richard E. Nosky, Jr., Authority General Counsel 

StadCo: 

Forty Niners Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: John Edward York, President 

with copies to: 

Forty Niners Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: Larry MacNeil, CFO 

and 

Forty Niners Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: Jack Hill, Project Executive 

and 

Coblentz, Patch, Duffy & Bass LLP 
One Ferry Building, Suite 200 
San Francisco, CA 94111 
Attention: Harry O'Brien 

(b) NFL Notice. If any Party delivers any notice pursuant to Article 19 or 
Section 20.3 of this Agreement, such Party shall also contemporaneously deliver a copy of such 
notice to the NFL at 280 Park Avenue, New York, NY 10017, Attention: Treasurer. The NFL 
shall have the right at any time and from time to time to change such address for notice by giving 
all Parties at least five (5) days prior written notice of such change of address. 

Section 20.5. Stadium Authority Approval. Whenever this Agreement calls for Stadium 
Authority approval, consent, or waiver, the written approval, consent, or waiver of the Executive 
Director, or his or her designee, shall constitute the approval, consent, or waiver of the Stadium 
Authority, without further authorization required from the Board. The Stadium Authority hereby 
authorizes the Executive Director, or his or her designee, to deliver such approvals or consents as 
are required by this Agreement, or to waive requirements under this Agreement, on behalf of the 
Stadium Authority. . 
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Section 20.6. No Personal Liability. No member, official, councilmember, 
commissioner, partner, employee, shareholder, member, manager, director or agent of any Party 
or the City shall be personally liable to any other Party, the City or any of their successors-in
interest, in the event of any default or breach by any Party or for any amount which may become 
due to such Party or on any obligation under the terms ofthis Agreement. 

Section 20.7. Submittals and Approvals. Various submittals are required or may be 
provided by the StadCo pursuant to this Agreement. As expressly provided by this Agreement, 
the Stadium Authority shall approve or disapprove certain of StadCo's submittals within a certain 
timeframe or else such submittal shall be deemed approved by the Stadium Authority. 
Notwithstanding the provisions for deemed approval, no matter shall be deemed approved unless 
the request for approval contains the following provision, in bold print with the appropriate time 
period stated: 

NOTICE IS HEREBY GIVEN THAT PURSUANT TO SECTION OF THE DDA 
THAT FAILURE TO APPROVE OR DISAPPROVE THE REQUESTED MATTER 
WITHIN __ L) DA YS SHALL BE DEEMED AN APPROV AL. 

Section 20.8. Enforced Delay. 

(a) Force Majeure. No Party hereunder, nor its successor-in-interest, shall be 
deemed to be in default with respect to an obligation under this Agreement where an enforced 
delay in the performance of such obligation is primarily due to war; insurrection; strikes and 
substantial interruption of work because oflabor disputes; lock-outs; riots; floods; earthquakes; 
fires; casualties; acts of God; acts of the public enemy; epidemics; quarantine restrictions; freight 
embargoes; lack of transportation; unusually severe weather; acts or the failure to act of any 
public or governmental agency or entity relating to the issuance of permits or other regulatory 
approvals, and moratoriums in the issuance of permits or approvals applicable to the Stadium 
Site or the Improvements; delays of contractors and subcontractors due to any of these causes; 
the unanticipated presence of hazardous materials or other concealed conditions on the Stadium 
Site that would materially and adversely hinder the construction of the Project (including 
archeological finds); inability to obtain materials or reasonably acceptable substitute materials; 
Litigation Force Majeure (provided that the Party seeking to claim the occurrence of a Litigation 
Force Majeure proceeds with due diligence to defend such Action or Proceeding or takes other 
appropriate measures to resolve any dispute that is the subject of such Action or Proceeding); or 
other causes beyond the reasonable control and without the fault of the Party claiming an 
extension of time to perform ("Force Majeure"). An extension of time for Force Majeure shall 
only be for the period of the enforced delay, which period shall commence to run from the time 
of the commencement of the enforced delay; provided that the Party requesting an extension of 
time under this Section 20.8 has given notice to the other Parties promptly following knowledge 
of the enforced delay, but in no event later than thirty (30) days after the commencement of such 
enforced delay. For purposes of this Section 20.8, a cause shall be beyond the control of the 
Party whose performance would otherwise be due only if and to the extent such cause would 
prevent or hinder the performance of an obligation by any reasonable person similarly situated 
and shall not apply to causes peculiar to the Party claiming the benefit of this Section 20.8 (such 
as a failure to order materials in a timely fashion). 
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(b) Litigation Force Majeure. "Litigation Force Majeure" means any Action 
or Proceeding before any court, tribunal, or other judicial, adjudicative or legislative decision
making body, including any administrative appeal, brought by a third party, (i) which seeks to 
challenge the validity of any action taken by the City, the Stadium Authority or the Agency in 
connection with the Project, including the City's approval execution and delivery of the Ground 
Lease and the Stadium Authority'S approval, execution and delivery of this Agreement or the 
Stadium Authority's approval, execution and delivery of the Stadium Lease and its performance 
hereunder and thereunder, as applicable, or other action by the City, the Stadium Authority or the 
Agency approving the execution and delivery of any Project-related documents, or any findings 
upon which any of the foregoing are predicated, or (ii) which seeks to challenge the validity of 
any other governmental permit or approval required in connection with construction of the 
Project. Performance by a Party hereunder shall be deemed delayed or made impossible by 
virtue of Litigation Force Majeure during the pendency thereof, and until a judgment, order, or 
other decision resolving such matter in favor of the Party whose performance is delayed has 
become final and unappealable. Under no circumstances shall the delay attributable to an event 
of Litigation Force Majeure extend beyond three (3) years unless the Parties expressly waive 
such limitation. The Parties shall each proceed with due diligence and shall cooperate with one 
another to defend the Action or Proceeding or take other measures to resolve the dispute that is 
the subject of such Action or Proceeding. 

Section 20.9. Inspection of Books and Records. The Stadium Authority has the right at 
all reasonable times during customary business hours and upon two (2) Business Days' prior 
written notice to inspect (but not copy, unless such information is public record) the books and 
records of StadCo pertaining to its obligations under this Agreement; provided that, the Stadium 
Authority shall, to the maximum extent allowed by applicable Law, keep strictly confidential any 
such information which StadCo determines is proprietary. StadCo also has the right at all 
reasonable times during customary business hours and upon two (2) Business Days' prior written 
notice to inspect the books, records and all other documentation of the Stadium Authority which 
legally may be disclosed pertaining to its obligations under this Agreement. The provisions of 
this Section 20.9 shall survive the termination of this Agreement for two (2) years after such 
termination. 

Section 20.10. Table of Contents; Headings. The table of contents, if any, and headings, 
if any, of the various articles, sections and other subdivisions of this Agreement are for 
convenience of reference only and shall not modify, defme or limit any of the terms or 
provisions hereof. 

Section 20.11 . Governing Law. This Agreement and the actions of the Parties hereunder 
shall in all respects be governed by, and construed in accordance with, the laws of the State of 
California (excluding principles of conflict of laws). 

Section 20.12. Severability. If any term or provision of this Agreement, or the 
application thereof to any Person or circumstances, shall to any extent be invalid or 
unenforceable in any jurisdiction, as to such jurisdiction, the remainder of this Agreement, or the 
application of such term or provision to the Persons or circumstances other than those as to 
which such term or provision is held invalid or unenforceable in such jurisdiction, shall not be 
affected thereby, and each term and provision of this Agreement shall be valid and enforceable to 
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the fullest extent pennitted by applicable Law and any such invalidity or unenforceability in any 
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. 

Section 20.13. Legal Actions. Except as otherwise expressly provided in this Agreement, 
if either Party hereto fails to perfonn any of its respective obligations under this Agreement or if 
any dispute arises between the Parties hereto concerning the meaning or interpretation of any 
provision of this Agreement, then the defaulting Party or the Party not prevailing in such dispute, 
as the case may be, shall pay any and all costs and expenses incurred by the other Party on 
account of such default or in enforcing or establishing its rights hereunder, including, without 
limitation, Attorneys' Fees and Costs. Any such Attorneys' Fees and Costs incurred by either 
Party in enforcing a judgment in its favor under this Agreement shall be recoverable separately 
from and in addition to any other amount included in such judgment, and such Attorneys' Fees 
and Costs obligation is intended to be severable from the other provisions of this Agreement and 
to survive and not be merged into any such judgment. 

(a) In the event legal action is commenced by a third party or parties, the 
effect of which is to directly or indirectly challenge or compromise the enforceability, validity, or 
legality of this Agreement and/or the power of the Stadium Authority to enter into this 
Agreement or perform its obligations hereunder, either the Stadium Authority or StadCo may 
defend such action. Upon commencement of any such action, the Stadium Authority and StadCo 
shall meet in good faith and seek to establish a mutually acceptable method of defending such 
action, and the Stadium Authority shall defend such action if requested by StadCo. 

(b) Subject to the agreement of the Parties contained in this Agreement 
regarding alternative procedures for dispute resolution, any Action or Proceeding against any 
Party arising out of or relating to this Agreement or any transaction contemplated hereby or any 
judgment entered by any court in respect thereof may be brought in any federal or state court 
located in the County of Santa Clara, California, and each Party hereby submits to the 
nonexclusive jurisdiction of such courts for the purpose of any such Action or Proceeding. Each 
Party irrevocably agrees not to assert any objection that it may ever have to the location of venue 
of any such Action or Proceeding in any federal or state court in the County of Santa Clara, 
California, and any claim that any such Action or Proceeding brought in any such court has been 
brought in an inconvenient forum. Subject to the agreement of the Parties contained in this 
Agreement regarding alternative procedures for dispute resolution, each Party agrees not to bring 
any Action or Proceeding against the other Party arising out of or relating to this Agreement or 
any transaction contemplated hereby except in a federal or state court located in the County of 
Santa Clara, California. The provisions of this Section 20.13 shall survive the termination of this 
Agreement. 

Section 20.14. Parties Not Co-Venturers. Nothing in this Agreement is intended to or 
does establish the Parties as partners, co-venturers, or principal and agent with one another. 

Section 20 .15 . Entire Understanding of the Parties. This Agreement constitutes the entire 
understanding and agreement of the Parties with respect to the matters set forth herein. 
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Section 20.16. Discretion Retained By City. The Stadium Authority's execution of this 
Agreement in no way limits the lawful exercise by the City in the otherwise required permit and 
approval process. 

Section 20.17. Counterparts. This Agreement may be executed by the Parties in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts together constitute one and the same Agreement. All signatures need not be on the 
same counterpart. 

Section 20.18. Amendments. The Parties may amend this Agreement only by means of a 
writing signed by all Parties. 

Section 20.19. Standard of Approval. Any consents or approvals required or permitted 
under this Agreement shall not be umeasonably withheld or made, except where it is specifically 
provided that a sole discretion standard applies. 

Section 20.20. Indemnity. To the extent permitted by law, and subject to the 
indemnification obligations under the Construction Agency Agreement and the Design-Build 
Agreement, StadCo undertakes and agrees to indemnify, hold harmless and defend (by counsel 
reasonably satisfactory to the Stadium Authority) the Stadium Authority, the City, their 
respective commissioners, council members, officers, employees, agents, and successors (the 
"Indemnified Parties"), from and against all suits and causes of action, claims, losses, demands 
and expenses, including, but not limited to, reasonable attorney's fees and costs oflitigation and 
litigation-related matters, damage or liability of any nature whatsoever, arising in any manner by 
reason of or incident to StadCo's acts or omissions in its performance under this Agreement, 
except to the extent caused by the gross negligence or willful misconduct of the Indemnified 
Parties. 

Section 20.21. No Presumption against Drafter. This Agreement has been negotiated at 
arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addition, each Party has been represented by experienced and knowledgeable legal 
counsel. Accordingly, this Agreement shall be interpreted to achieve the intents and purposes of 
the Parties, without any presumption against the Party responsible for drafting any part of this 
Agreement (including, but not limited to California Civil Code Section 1654). 

Section 20.22. Successors and Assigns. This Agreement is binding upon and will inure 
to the benefit of the successors and assigns of the Stadium Authority, the Agency and StadCo, 
subject to the limitations on assignment set forth in Article 18, including, as to any Mortgagee, 
any transferee and any successor or assign of such transferee. Where each term "Stadium 
Authority" or "StadCo" is used in this Agreement, it means and includes the respective 
successors and assigns. 

Section 20.23. No Third Party Beneficiaries. This Agreement is made and entered into 
for the sole protection and benefit of the Parties and their successors and assigns. No other 
Person shall have or acquire any right or action based upon any provisions of this Agreement. 
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Section 20.24. Time of Performance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5:00 p.m., Santa Clara, California time, on the performance or cure date. 

(b) Weekends and Holidays. A performance date that falls on a Saturday, 
Sunday or Legal Holiday is deemed extended to the next Business Day. 

(c) Days for Performance. All periods for performance specified in this 
Agreement in terms of days shall be calendar days, and not Business Days, unless otherwise 
expressly provided in this Agreement. 

(d) Time of the Essence. Time is of the essence with respect to each required 
completion date in the Schedule of Performance. 

Section 20.25. Further Assurances. The Parties shall execute, acknowledge and deliver, 
after the date hereof, without additional consideration, such further assurances, instruments and 
documents, and shall take such further actions, as the Parties shall reasonably request of each 
other in order to fulfill the intent of this Agreement and the transactions contemplated thereby. 
The Parties understand and acknowledge that the actual amounts of the potential revenue streams 
that are planned to be used to finance the development of the Stadium, as generally described in 
this Agreement, and the specific requirements of the various bond underwriters and lenders that 
will provide financing in the future, are uncertain at this point in time and that no Party has 
committed to any specific amount to be raised from these funding sources nor has any Party 
made any representation that it will be financially feasible to capitalize these funding sources. In 
recognition of these facts , the Parties acknowledge that it is critical to maintain flexibility in the 
approach to fmancing of the Stadium construction, subject in all events to the limitations on the 
investment ofthe City, Agency and CFD as set forth herein. 

Section 20.26. Public Records Act Request. If any Person requests the Stadium 
Authority or any of its Affiliates, or agents to disclose any information of a confidential, 
proprietary or trade secret nature with respect to StadCo or StadCo' s activities in connection with 
the Project under the California Public Records Act (California Government Code Section 6250, 
et seq.) or equivalent or successor statute (the "Public Records Act"), then, prior to making any 
such disclosure, the Stadium Authority shall give notice to StadCo prior to any required 
disclosure and, subject to the time periods imposed by the Public Records Act for responses to 
public record requests, shall give StadCo a reasonable opportunity to interpose an objection or to 
seek a protective order, subject to the time limitations. Each Party shall also cooperate with each 
other and use reasonable efforts to promptly identify any applicable exemptions from disclosure 
under the Public Records Act. If a legal action is filed against the Stadium Authority seeking to 
compel disclosure of any such information of a confidential, proprietary or trade secret nature 
with respect to StadCo or StadCo's activities in connection with the Project, the Stadium 
Authority shall give prompt notice of the filing of such action to StadCo and StadCo shall defend 
and indemnify the Stadium Authority from all costs and expenses of such defense, including 
reasonable attorney fees of the Stadium Authority or attorneys' fees awarded by a court arising 
out of such action. The provisions of this Section 20.26 shall survive the termination of this 
Agreement. 
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Section 20.27. Cooperation with Lenders. At the request of lenders under any Stadium 
Authority Financing or any financing permitted by Section 8.6 of this Agreement obtained by 
StadCo, the Parties shall reasonably cooperate to revise provisions of this Agreement to 
coordinate with the documents for such financings provided that the requested revisions do not 
materially alter the Parties rights or obligations under this Agreement, as reasonably determined 
by each Party. 

Section 20.28. Effectiveness of Agreement. This Agreement is dated and shall become 
effective on the date the Parties duly execute and deliver this Agreement following approval of 
this Agreement by the Board in its sole and absolute discretion. The Effective Date of this 
Agreement will be inserted on Page 1 of this Agreement by the Stadium Authority with the prior 
approval of StadCo. Where used in this Agreement or in any of its exhibits, references to the 
"date of this Agreement," the "Agreement date" or the "Effective Date" means the Effective 
Date determined as set forth above and shown on Page 1 of this Agreement. 

In Witness Whereof the Parties have caused this Agreement to be executed by their duly 
appointed representatives as of the date first above written. 

SANTA CLARA STADIUM AUTHORITY 
a Joint Exercise of Powers Entity, created through Government Code sections 6500 et seq. 

APPROVED AS TO FORM: 

RICHARD E. NOSKY, JR. 
Stadium Authority Counsel 

ATTEST: 

ROD DIRIDON, JR. 
Secretary 

JENNIFER SPARACINO 
Executive Director 

1500 Warburton Avenue 
Santa Clara, CA 95050 
Telephone: (408) 615-2210 
Fax: (408) 249-7846 

"STADIUM AUTHORITY" 

Pres 'dent 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Telephone: (408) 562-4949 
Fax Number: (408) 727-4937 

"STADCO" 
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SUMMARY OF 
STADIUM LEASE AGREEMENT 

THIS STADIUM LEASE AGREEMENT SUMMARY ("Lease Summary") sets forth 
certain of the principal terms and conditions upon which the STADIUM AUTHORITY OF 
SANTA CLARA, a California joint powers authority (the "Stadium Authority" or 
"Landlord"), and the FORTY NINERS STADIUM, LLC, a Delaware limited liability company 
("Tenant"), intend to enter into the Stadium Lease, subject to the terms and conditions of the 
Disposition and Development Agreement (Stadium Lease) dated as of December _, 20 11 (the 
"DDA"), to which this Lease Summary is attached. Tenant and Landlord collectively are 
sometimes referred to herein as the "Parties," and each of Tenant and Landlord individually is 
sometimes referred to as a "Party." Unless the context otherwise requires, capitalized terms 
used in this Lease Summary have the meanings set forth on Exhibit A attached hereto or 
otherwise assigned to them in this Lease Summary. The rules set forth on Exhibit B attached 
hereto shall be followed when construing words used in this Lease Summary. 

ARTICLE 1 
LEASE 

1.1 Lease of the Premises. As shall be more particularly described in the Stadium 
Lease, Landlord shall lease to Tenant, and Tenant shall lease from Landlord, on an exclusive 
basis during such portions of each Lease Year as are more particularly described in ARTICLE 4 
below, the following (which, collectively, shall constitute the "Premises"): 

(a) The Stadium and the Stadium Ancillary Property, including Tenant's 
Exclusive Facilities, but excluding the Stadium Authority Exclusive Facilities; 

(b) Tenant's Parking Spaces; 

(c) The Stadium Personal Property; and 

(d) All air rights and air space above the Stadium and the Stadium Site. 

1.2 Lease Year. As further described below, each Lease Year is divided into two 
seasons: the Tenant Season and the Stadium Authority Season. 

1.2.1 Tenant Season. As used in this Lease Summary, "Tenant Season" 
means that period during each Lease Year commencing on August 1 and ending on January 31 
(subject to extension in any Lease Year if an NFL Game (whether pre-season, regular season or 
post-season) in the Stadium is scheduled by the NFL before August 1 or after January 31); 
provided, however, that if the Stadium Authority exercises the Stadium Authority Put Right as 
provided in ARTICLE 5, then, effective as of the Tenant Season Expansion Date, and continuing 
through the remainder of the Lease Term (including any Extension Terms), the Tenant Season 
shall mean the entirety of the Lease Year. 

1.2.2 Stadium Authority Season. As used in this Lease Summary, "Stadium 
Authority Season" means that period during each Lease Year that does not constitute the Tenant 
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Season (i.e., February 1 through July 31), subject to extension of the Tenant Season as described 
above. 

1.3 Appurtenant Rights. In addition to the lease of the Premises as described in 
Paragraph 1.1, Tenant shall have the following appurtenant rights: 

1.3.1 Tenant Season. Landlord shall grant to Tenant the following rights 
during the Tenant Season: 

(a) At all times during the Tenant Season, on an exclusive basis 
(subject to the rights of access to and egress by the City of Santa Clara (the "City") from the 
City's Utility Parcels (as shall be depicted on the Site Plan to be attached to the Stadium Lease 
(the "Site Plan")), the right to use the South Parking Lot (as shall be depicted on the Site Plan) 
for parking, staging of vehicles and equipment and for other purposes that Tenant deems 
reasonably necessary in connection with the Permitted Uses; 

(b) At all times during the Tenant Season, on a non-exclusive basis, 
rights-of-way for ingress and egress over and across the South Access Road and VTA Lot (each, 
as shall be depicted on the Site Plan); provided, however, that, during the Tenant Season, the 
Stadium Authority shall only permit third-party access over the South Access Road to allow the 
City's access to and egress from the City's Utility Parcels and to allow Public Safety personnel 
access to Stadium [Note: This right to be granted to the Stadium Authority in the Ground 
Lease]; and 

(c) During each Exclusive Game Day Period, the right to use, on an 
exclusive basis, the Required NFL Security Area (i.e., bridges over San Tomas Aquino Creek 
(the "Bridges"), the landing area for the Bridges in the Great America Lot, etc.); provided, 
however, that Tenant's right to use the Bridges shall be subject to a Real Property License 
Agreement to be entered into by the Stadium Authority and the Santa Clara Valley Water 
District and an agreement between the Stadium Authority and the owner of the Great America 
Lot. The Required NFL Security Area is shown on the Site Plan. 

1.3.2 Stadium Authority Season. Landlord shall grant to Tenant the following 
rights during the Stadium Authority Season: 

(a) At all times during the Stadium Authority Season, on a 
non-exclusive basis (except as may be expressly provided in the Stadium Lease Documents), 
uninterrupted rights-of-way for access to and egress from Tenant's Exclusive Facilities, Tenant's 
Parking Spaces, the Practice Facilities (as shall be depicted on the Site Plan) and Stadium 
Signage Areas (as shall be depicted on the Site Plan), including rights-of-way for ingress and 
egress over and across the South Access Road and VTA Lot; and [Note: Tenant's right to use 
approximately 50 spaces in the South Lot shall be addressed in the Ground Lease.] 

(b) Subject to prior scheduling with the Stadium Manager, the right to 
use the South Parking Lot, on an exclusive basis, for parking, staging of vehicles and equipment 
and for other purposes that Tenant deems reasonably necessary for NFL Events or Tenant 
Incidental Uses (as defined in Paragraph 4.3.2 below) conducted or occurring during the Stadium 
Authority Season. 
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1.3.3 Year Round - Game Day and Other NFL Event Day Parking. Subject 
to the terms, covenants and conditions to be set forth in the Stadium Public Parking Agreement, 
on an exclusive basis, (a) for NFL Games, the NFL Game Public Parking Spaces and, (b) for 
other NFL Events, such number of parking spaces on the Public Parking Parcels as the Stadium 
Authority and Tenant shall agree are necessary based on the size of such NFL Event (but not 
more than the NFL Game Public Parking Spaces). 

1.3.4 Year Round - Stadium Operations Areas. Subject to the terms, 
covenants, conditions and agreements as shall be set forth in the Stadium Lease, on a non
exclusive basis, the right to use the Stadium Operations Areas (as shall be depicted on the Site 
Plan), such as storage areas for Tenant's maintenance equipment, to the extent that Tenant deems 
reasonably necessary in connection with the Permitted Uses. 

1.4 Likeness of Stadium. Without limiting the foregoing provisions of this 
ARTICLE 1, the Stadium Authority shall, subject to the Stadium Naming Rights Agreement, 
grant to Tenant during the Lease Term an exclusive license to use for commercial purposes the 
name, image and likeness of the Stadium, or parts thereof, in connection with the operation of 
the Franchise and the marketing of Stadium replicas, apparel, novelty items, and similar items 
bearing the Stadium name, image or likeness; provided, however, that the Stadium Authority 
shall have the right, subject to Tenant's reasonable approval, to use the name, image and likeness 
of the Stadium for purposes that are not revenue-generating to the Stadium Authority, provided 
that (a) Tenant may withhold such approval if such use by the Stadium Authority would cause 
Tenant to be in violation of any Advertising and Sponsorship Contract or, in Tenant's reasonable 
judgment, would not be consistent with the reputation of the Team, and (b) in no event shall the 
Stadium Authority have the right to use the logos or Marks of Tenant, the Team or any Second 
Team for any purposes without Tenant's approval, which may be granted or withheld in its sole 
discretion. The image of the Stadium shall not constitute logos or Marks of Tenant, the Team or 
any Second Team. 

1.5 Delivery of Possession and Acceptance; Covenant of Quiet Enjoyment. 

1.5.1 Delivery of Possession and Acceptance. On the Commencement Date, 
Landlord will deliver to Tenant (a) exclusive possession and occupancy of Tenant's Exclusive 
Facilities and the Tenant's Parking Spaces, and (b) possession and occupancy ofthe remainder of 
the Premises if and when required under the terms of the Stadium Lease Documents. When so 
delivered, the Premises shall be subject only to the Permitted Encumbrances, any Encumbrances 
arising by, through or under Tenant and such other terms and conditions as shall be agreed upon 
by Landlord and Tenant in the Stadium Lease Documents. Tenant shall have the right to obtain a 
title insurance policy insuring its Leasehold Estate at Tenant's expense. Landlord shall not permit 
or allow any renewal, modification, extension, amendment or supplement of any Permitted 
Encumbrance without the prior written approval of Tenant, which approval will not be 
umeasonably withheld. 

1.5.2 Covenant of Quiet Enjoyment. Landlord shall covenant for the Lease 
Term that Tenant, upon paying the Rent and upon keeping, observing and performing the terms, 
covenants and conditions of the Stadium Lease Documents to be kept, observed and performed 
by Tenant, shall and may quietly and peaceably hold, occupy, use, and enjoy Tenant's Exclusive 
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Facilities and Tenant's Parking Spaces at all times, and the remainder of the Premises at such 
times as are set forth in this Lease Summary, without ejection or interference by or from 
Landlord or any other Person (other than Persons claiming by, through or under Tenant), subject 
only to Encumbrances arising by, through or under Tenant, and the Permitted Encumbrances; 
provided, however, that, with respect to the air rights and air space above the Premises, the 
covenant of quiet enjoyment contained in this Paragraph 1.5.2 shall only apply to the extent that 
Landlord has the right and power to make such covenant as of the Effective Date or hereafter. 

1.6 Leasehold Priority. Landlord covenants that the Leasehold Estate shall be senior 
and prior to any Lien or other Encumbrance (other than the Permitted Encumbrances and any 
other Encumbrances arising by, through or under Tenant or permitted in the Stadium Lease 
Documents). Further, Landlord agrees that all other tenants and users of the Premises whose 
rights are granted after the Effective Date shall expressly subordinate their rights in the Premises 
to the rights of Tenant as set forth in the Stadium Lease Documents pursuant to a written 
statement in the lease, contract, license or other agreement entered into between such tenant or 
user and Landlord. This Paragraph does not extend to any Liens or other Encumbrances arising 
by, through or under Tenant or its agents acting in such capacity. Tenant acknowledges that 
Permitted Encumbrances include "Takeout Financing" (as defined in the DDA), and the parties 
agree that the Stadium Lease shall contain recognition, non-disturbance, subordination and 
attornment provisions to be negotiated in good faith by the Stadium Authority and Tenant in 
connection with the Stadium Lease. 

1.7 Relationship of Stadium Lease to DDA. The Stadium Lease shall describe the 
rights and obligations of Tenant and Landlord during the Lease Term, provided that the Stadium 
Lease shall be subject to the provisions of the DDA until the Completion ofthe Improvements in 
accordance with the DDA. Until the Commencement Date, the DDA will govern the 
development of the Stadium in the event of any inconsistency between the Stadium Lease and 
the DDA. From and after the Commencement Date, the Stadium Lease will govern the rights 
and obligations of the Parties with respect to the Premises. The recordation of a Certificate of 
Completion (as defined in the DDA) shall conclusively establish, for the purposes of the Stadium 
Lease, that all requirements of the DDA relating to the construction and completion of the 
Stadium have been waived by Tenant or satisfied by Landlord, and that the DDA is no longer 
applicable as it applies to Landlord's obligation to construct the Stadium. If at such time, there 
exist any Deferred Items (as defined in the DDA), the Stadium Authority shall be responsible, 
subject to the provisions of the Construction Agency Agreement, for completing such Deferred 
Items in a timely and workerlike fashion. 

1.8 Early Occupancy. Prior to the Commencement Date (the "Early Occupancy 
Period"), Tenant and other Tenant Parties shall be permitted to enter the Premises for the 
purpose of installing Tenant's Personal Property and otherwise readying the Stadium, including 
Tenant's Exclusive Facilities, for the initial Stadium Events and Tenant Incidental Uses, provided 
that (a) prior to Tenant's entry in the Premises, Tenant shall furnish to Landlord certificates of 
insurance reasonably satisfactory to Landlord evidencing Tenant's compliance with the insurance 
requirements of the Stadium Lease; and (b) Tenant's work in the Premises prior to the 
Commencement Date shall comply with the requirements of ARTICLE 11 below. In addition, if 
legal occupancy of Tenant's Exclusive Facilities, including the Stadium Commercial Areas, is 
permitted prior to the Commencement Date, then Tenant shall have the right to use such Tenant's 
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Exclusive Facilities for the Permitted Uses prior to the Commencement Date. Tenant shall not 
be entitled to host NFL Games or other NFL Events in the Stadium during the Early Occupancy 
Period. Tenant's occupancy of the Premises during the Early Occupancy Period shall be subject 
to all of the terms, covenants and conditions of the Design-Build Agreement (as that term is 
defined in the DDA) and the Stadium Lease, including, without limitation, Tenant's O&M 
Obligations and Tenant's indemnity obligations to be set forth in the Stadium Lease, except that 
the amount and timing of Tenant's payment of Facility Rent and Shared Stadium Expenses 
during the Early Occupancy Period shall be negotiated in good faith by the Stadium Authority 
and Tenant in connection with the Stadium Lease. 

ARTICLE 2 
TERM 

2.1 Initial Lease Term. The terms and provisions of the Stadium Lease shall be 
effective as of the date of the Stadium Lease, provided that, except as set forth in the 
Construction Agency Agreement and except as provided in Paragraph 1.8 above and 
Paragraph 6.5 below, Tenant shall have no obligations with respect to the Premises until the 
Commencement Date. The Stadium Lease shall be for an initial term of forty (40) years (the 
"Initial Term" or "Initial Lease Term"), beginning on the first day following the Substantial 
Completion Date (the "Commencement Date") and ending on the day immediately preceding 
the fortieth (40th) anniversary of the Commencement Date (the "Lease Expiration Date"), 
unless the Stadium Lease is sooner terminated or extended as hereinafter provided. The 
Commencement Date shall constitute the first day of the first Lease Year. Following the 
Substantial Completion Date, Landlord and Tenant shall execute and deliver a memorandum 
confirming the date on which the Commencement Date occurred, provided that failure of the 
Parties to execute such memorandum shall not delay or modify the Commencement Date or 
affect the rights or obligations of the Parties under the Stadium Lease. 

2.2 Options to Extend Term. Subject to the provisions ofthis Paragraph 2.2, Tenant 
shall have the option to extend the Lease Term for five (5) additional successive periods of four 
(4) years each (each, an "Extension Term"); provided, however, that if the Lease Expiration 
Date occurs between September 1 in any year and the end of the NFL Football Season 
commencing in such year, then Tenant shall have an additional option to extend the Lease Term 
for an interim period (the "Interim Extension Term"), which shall commence on the day 
immediately following the original Lease Expiration Date and expire on the next following 
June 30. Tenant may exercise such options to extend (each, an "Extension Option" and, 
collectively, the "Extension Options") by giving written notice to Landlord of the exercise of 
the Extension Option ("Option Notice") not later than one (1) year prior to the Lease Expiration 
Date (as the same may have previously been extended). The Option Notice must include 
reasonable evidence that the Team Sublease shall be concurrently extended for the applicable 
Extension Term and that the Non-Relocation Agreement remains in full force and effect. No 
Extension Term may commence unless at the time of the commencement of the Extension Term 
the Team Sublease has been concurrently extended for the applicable Extension Term and the 
Non-Relocation Agreement remains in full force and effect. Subject to the restrictions and 
limitations on assignment of the Stadium Lease as shall be negotiated in good faith by the 
Stadium Authority and Tenant, Tenant may transfer the remaining Extension Options to an 
assignee of its entire interest in the Stadium Lease. In addition, Tenant may at any time, or from 
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time to time, assign the Extension Options, or any of them, as additional security for any Tenant 
Mortgage permitted under the Stadium Lease, and Landlord shall recognize any Extension 
Option exercised by a Tenant Mortgagee in accordance with the provisions of the Stadium 
Lease. Time is of the essence with respect to the date of delivery for each and every Option 
Notice. The Initial Term and any Extension Terms are herein, collectively, referred to as the 
"Term" or "Lease Term". 

ARTICLE 3 
STADIUM DESIGN AND CONSTRUCTION 

Prior to the Commencement Date, Landlord shall construct the Stadium subject to, and in 
accordance with, the terms, covenants and conditions set forth in the DDA, Construction Agency 
Agreement and the Design-Build Agreement. 

ARTICLE 4 
USE 

4.1 Operation of an NFL Franchise. Subject to the terms and conditions set forth in 
this ARTICLE 4, Tenant shall have the right during the time specified in this ARTICLE 4 to use 
and occupy the Premises for the operation of an NFL Franchise or, in the event of a Second 
Team, NFL Franchises, including, without limitation, (a) the exhibition, production, presentation 
and broadcasting (or other transmission) of NFL Games, NFL Events, Tenant Incidental Uses 
and activities related thereto, including training, practices and football exhibitions, (b) subject to 
the provisions of ARTICLE 15 and ARTICLE 21 below, the hosting of the Super Bowl, Pro 
Bowl or other League Events, ( c) the hosting of promotional activities and events, meetings, 
community and public relations events, (d) the exhibition of Advertising and marketing of NFL 
Games, NFL Events and Tenant Incidental Uses, (e) Suite licensing and, subject to the rights of 
the holders of SBLs pursuant to the SBL Agreement, sales of Tickets, and (f) fantasy camps and 
any and all other activities which, from time to time, are customarily conducted by or are related 
to the operation of the business of an NFL Franchise or to any NFL Events or Tenant Incidental 
Uses, all as more particularly described in this ARTICLE 4 (collectively, the "Permitted Uses"). 

4.2 Tenant's Permitted Uses - Tenant Season. During each Tenant Season during 
the Lease Term, Tenant shall have the sole and exclusive right to use, occupy, possess, enjoy and 
control the Premises for the purposes described in Paragraph 4.1 above and, without limiting the 
generality thereof, for the following purposes: 

4.2.1 Exhibition of NFL Games. Preparing for and playing or hosting NFL or 
other professional football games ("NFL Games") and as Tenant may deem necessary in 
connection therewith, including practice or warm up sessions for the Team (or Second Team) 
and its opponent, and the installation of related equipment, including advertising and media 
equipment. In addition, (a) Tenant may stage activities attendant to any NFL Game on the 
Premises and/or, subject to limitations to be negotiated in good faith by the Stadium Authority 
and Tenant in connection with the Stadium Lease, the Stadium Authority Parking Facilities and 
(b) subject to the Mitigation Measures and Conditions of Approval and all Applicable Laws, 
Tenant's guests and invitees shall be permitted to cook and otherwise prepare and consume food 
and beverages in the Stadium Authority Parking Facilities (i.e., tailgating). Without in any way 
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limiting the foregoing, it is expressly acknowledged and agreed that a pre-game, half-time or 
post-game show on a Game Day, shall not constitute a Non-NFL Event. 

4.2.2 NFL Events. In addition to NFL Games, hosting community relations, 
promotional and corporate partner private events and other events related to the promotion or 
operation of the Team and, if applicable, a Second Team, such as open houses, fan appreciation 
nights and other marketing events (together with NFL Games, "NFL Events"). In addition, in 
connection with NFL Events, attendees shall be entitled to tailgate as and to the extent provided 
in Paragraph 4.2.1 above with regard to NFL Games. 

4.2.3 Non-NFL Events. If the Stadium Authority exercises the Stadium 
Authority Put Right as provided in ARTICLE 5 below, then, effective as of the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, attendees of Non
NFL Events (as defined in Paragraph 4.6.1 below) shall be entitled to tailgate as and to the extent 
provided in Paragraph 4.2.1 above with regard to NFL Games. For purposes of this Agreement, 
"Tenant Events" shall mean NFL Events and if the Stadium Authority exercises the Stadium 
Authority Put Right as provided in ARTICLE 5 below, then, effective as of the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, Non-NFL Events. 

4.2.4 Parking for Tenant Events. Parking in the Stadium Parking Areas for 
Tenant Events, subject to the provisions of Paragraph 7.4 hereof. 

4.3 Tenant's Permitted Uses - Year Round. 

4.3.1 Tenant's Exclusive Facilities. 

(a) For the full twelve (12) months of each Lease Year during the 
Lease Term, including during each Stadium Authority Season, Tenant shall have the right to use 
and operate Tenant's Exclusive Facilities, including (i) the Stadium Commercial Areas, including 
the Team Store and the Hall of Fame (as shall be depicted on the Site Plan), the revenues from 
which shall constitute Tenant Revenue as provided in ARTICLE 13 below, (ii) administrative 
space (as shall be depicted on the Site Plan) for use by Tenant, the Team, any Second Team or 
any Tenant Parties, (iii) the Stadium Ticket Office (as shall be depicted on the Site Plan), 
provided that Tenant shall cooperate with the Stadium Authority to permit the Stadium 
Authority's use of the Stadium Ticket Office in connection with Non-NFL Events, subject to 
Tenant's reasonable security requirements, (iv) locker rooms and related training space, (v) the 
Stadium Video Facilities, (vi) the Owners' Club, including the Team Suite, and (vii) the Suite 
Tower, including all Suites, but excluding the Stadium Conference Facilities and Premium 
Stadium Areas located in the Suite Tower (each as shall be depicted on the Site Plan). Tenant 
will have the exclusive use of Tenant's Exclusive Facilities, the Tenant's Parking Spaces, and the 
Intellectual Property Rights attendant thereto, at all times during the Lease Term, subject only to 
the provisions of the Stadium Lease Documents. In addition, subject to the "O&M Rules" for the 
Stadium adopted by the Stadium Authority and approved by Tenant from time to time 
("Stadium Rules and Regulations"), Tenant shall have uninterrupted access to such areas of the 
Stadium and Stadium Ancillary Property (including ingress and egress), on a year-round basis, 
including during Non-NFL Events and Civic Events, as shall be reasonably necessary to use and 
enjoy the Tenant's Exclusive Facilities and the Tenant's Parking Spaces as permitted under the 
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Stadium Lease. In furtherance thereof, without charge other than payment of the Facility Rent, 
Tenant shall be entitled to a reasonable number of credentials necessary for Tenant, the Tenant 
Parties and the Owners' Club Licensees to gain access to Tenant's Exclusive Facilities during 
Non-NFL Events and Civic Events; provided, however, that, other than the Owners' Club 
Licensees, the licensee of a Suite may access the Stadium during Non-NFL Events and Civic 
Events only as permitted pursuant Paragraph 4.7.2 below. The Stadium Authority shall have no 
right to use Tenant's Exclusive Facilities in connection with any Non-NFL Events or Civic 
Events. 

(b) Tenant will be responsible for staffing the Stadium Video Facilities 
and may impose and retain reasonable charges for video production services provided to other 
users. It is contemplated that the video boards controls will be located in the Stadium Video 
Facilities. Tenant will be responsible for providing the operator(s) for such controls. Tenant will 
make such operator(s) available for Non-NFL Events, at reasonable rates to be approved by 
Tenant and the Stadium Authority or promoter of the Non-NFL Event; or ifreasonably requested 
by the Stadium Authority, Tenant will permit the Stadium Authority, itself, or the promoter to 
provide its own (appropriately trained) operator(s) for such Non-NFL Event without charge by 
Tenant. 

4.3.2 Tenant Incidental Uses. At all times during the Lease Term, including 
during each Stadium Authority Season, subject to the provisions of the Stadium Lease 
Documents, the Stadium Rules and Regulations, and Scheduling with the Stadium Manager, 
(a) Tenant and the Team (and, if applicable, any Second Team) shall have the right to use and 
occupy any and all portions of the Stadium (exclusive of the Stadium Authority Exclusive 
Facilities) for (i) meetings and events related to the promotion or operation of the Team's 
Franchise (or Second Team's Franchise, as the case may be), including marketing events, 
meetings with current or potential corporate partners and sponsors, meetings with current or 
potential Ticket holders, executive meetings and conferences, cheerleader practices and tryouts, 
and the filming of commercials, television shows and in-Stadium videos, (ii) private meetings, 
conferences, parties and other similar small events sponsored or initiated by the Tenant or the 
Team (or, if applicable, any Second Team) for their shareholders, officers, directors, members, 
managers and their respective friends and family members, and (iii) tours of the Hall of Fame, 
which also may include tours of the Stadium; (b) subject to the provisions of Paragraph 4.6.4 
below, Suite licensees shall have the right, by, through and under Tenant's rights in the Stadium 
Lease Documents, to use and occupy their respective Suites, and such Suite licensees, as well as 
current or potential corporate partners and sponsors of Tenant, the Team (and, if applicable, any 
Second Team), shall have the right (by, through and under Tenant's rights in the Stadium Lease 
Documents) to use and occupy the Stadium Conference Facilities and the Premium Stadium 
Areas, including any "Stadium Club", "Club Seating Lounge", or similar restaurant and bar 
facilities in the Premium Stadium Areas from time to time, and (c) Tenant and the Team (and, if 
applicable, any Second Team) shall have the right to use and occupy any and all portions of the 
Premises for any other purposes incidental to the promotion or operation of their Franchise(s) 
(collectively, "Tenant Incidental Uses"). Subject only to the rights of Landlord to conduct 
Non-NFL Events and Civic Events at the Stadium previously Scheduled for the same time, 
Tenant and the Team (and, if applicable, any Second Team), shall, with prior Scheduling through 
the Stadium Manager pursuant to the Stadium Rules and Regulations, be entitled to use (and 
permit the use of) the Premises for any such Tenant Incidental Uses at any time on a year-round 

Disposition and Development AgreementlExhibit B/4gers Stadium Project 
Typed: 12111 

Page 14 of89 



basis during the Lease Term and without charge, other than the reimbursement of Landlord's 
actual and reasonable expenses (including Utilities) directly caused by such use and occupancy. 

4.3.3 Advertising and Sponsorship Rights. At all times during the Lease 
Term, including during each Stadium Authority Season, Tenant, the Team or any Affiliates of 
Tenant or the Team shall have the right to use portions of the Stadium and Stadium Ancillary 
Property for Tenant Identification Signage and Signage in connection with the sale of 
Advertising and Sponsorship Rights, subject to, and in accordance with, the terms, covenants and 
conditions set forth in ARTICLE 15 below. 

4.3.4 Stadium Commercial Areas. At all times during the Lease Term, 
including during each Stadium Authority Season, Tenant shall have the right to use the Stadium 
Commercial Areas for purposes consistent with and complementary to a professional football 
stadium; and, further, Tenant shall have the right to sublease the Stadium Commercial Areas, or 
any portion thereof, for such purposes without the approval of the Stadium Authority, except as 
shall be negotiated in good faith by the Stadium Authority and Tenant in connection with the 
Stadium Lease. All revenues, proceeds and receipts from any sublease of the Stadium 
Commercial Areas shall be Tenant Revenue. All expenses of operating and Maintaining the 
Stadium Commercial Areas shall be borne by Tenant (or, at Tenant's election, the subtenants of 
the Stadium Commercial Areas), subject to the terms and conditions set forth in 
Paragraph 7.1.1 (b) below with respect to Capital Repairs. Without limiting the foregoing, 
Tenant shall not, without the Stadium Authority'S prior approval, permit any of the Stadium 
Commercial Areas to be used: (a) for any immoral, improper or unlawful purpose; (b) in a 
manner to cause the Stadium Authority to be in violation of the Stadium Naming Rights 
Agreement; (c) in a manner which diminishes the value or appearance of the Stadium; (d) in a 
manner which is inappropriate to the location and configuration of the Stadium Commercial 
Areas; (e) by a lessee whose character or reputation is not consistent with the quality of the 
Stadium; or (f) in a manner that is likely to impair the dignity, reputation or character of the 
Stadium. 

4.3.5 Other Permitted Uses. The Permitted Uses, also include the following: 

(a) Use and operation of Tenant's or its contractor's studio and related 
facilities for radio, television, internet, cable, satellite and any other broadcast and entertainment 
media within the Premises during NFL Games, other NFL Events and Tenant Incidental Uses, 
including Tenant's or its contractor's support and production facilities, transmission equipment, 
antennas and other transceivers, and related facilities and equipment primarily for the broadcast, 
production or other transmission of NFL Games, other NFL Events and Tenant Incidental Uses, 
and activities related thereto, and for the creation of commercials, television shows consistent 
with and complementary to a professional football team, in-Stadium and in-game videos, 
including the right to sublease or license such studio or related facilities to a third party which 
mayor may not be an Affiliate of Tenant for all or a portion of such purposes, and, without 
limiting any other provision hereof, all revenues, proceeds and receipts therefrom shall be Tenant 
Revenue; 

(b) The sole and exclusive right to broadcast, disseminate, reproduce 
or transmit by telephone, movies, radio, television, tape, disk, cassette, cable, satellite, dish, 

Disposition and Development AgreementlExhibit 8/4gers Stadium Project 
Typed: 12/II 

Page 15 of89 



direct beam, pay television broadcasts, internet distributions, or any or other method of 
reproduction or otherwise, all or any part of the NFL Games, other NFL Events and Tenant 
Incidental Uses, and activities related thereto, including pre-game, half-time and post-game 
features or events and any and all visual or oral communications relating thereto, and, without 
limiting any other provision hereof, all revenues, proceeds and receipts therefrom shall be Tenant 
Revenue; 

(c) Storage of Maintenance and other equipment and supplies owned 
or leased by Tenant and used in connection with the operation of the Premises and all other 
Permitted Uses; and 

(d) Other uses reasonably related or incidental to any of the other 
Permitted Uses. 

4.4 Stadium Authority Season NFL Events - Subject to Scheduling 
Coordination. During the Stadium Authority Season, Tenant and the Team (and, if applicable, a 
Second Team) shall, subject to the provisions of the Stadium Lease Documents, have the right to 
conduct NFL Events (other than NFL Games), provided that, if any such NFL Event is to occur 
outside of the Tenant Season, then Tenant and the Team (and, if applicable, a Second Team) 
shall coordinate the Scheduling of such NFL Events with the Stadium Authority to avoid conflict 
with Non-NFL Events and Civic Events. 

4.4.1 Exclusive Use for Professional Football Games. 

(a) As part ofthe consideration for the Stadium Lease Documents, and 
notwithstanding any provision of the Stadium Lease Documents to the contrary, the Parties agree 
that Tenant shall have the sole and exclusive right to host and exhibit professional football games 
in the Stadium, including the Super Bowl and Pro Bowl Games and other similar League Events; 
and Landlord agrees that it will not enter into a lease or other contractual arrangement with any 
other Person for, or that allows the exhibition of professional football games during the Lease 
Term, without Tenant's express written approval, which approval may be withheld in Tenant's 
sole and absolute discretion. Nothing contained in this Paragraph 4.4.1, however, shall affect 
Tenant's right, in its sole and absolute discretion, to permit the Team or a Second Team to 
exhibit professional football games in the Stadium, subject to, and in accordance with, the terms, 
covenants and conditions relating to subleases of the Premises as shall be negotiated in good 
faith by the Stadium Authority and Tenant in connection with the Stadium Lease. For purposes 
of the Stadium Lease, "professional football games" shall mean the type of American football 
regularly played in the United States between member teams within a professional football 
association such as the NFL, the Canadian Football League, the United Football League, and any 
other similar league or leagues now or hereafter organized, and including any teams without 
league affiliation playing a comparable style and brand of professional American football. As 
used in the Stadium Lease, the term "NFL Games" shall, notwithstanding the specific reference 
to the NFL, mean "professional football games" as above defined. The hereinabove stated 
provisions of this Paragraph 4.4.1 shall constitute restrictive covenants which run with and bind 
Premises, including the Stadium, during the entire Lease Term. Tenant shall be deemed the 
beneficiary of the aforesaid restrictive covenants. 
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(b) Notwithstanding anything to the contrary contained in the Stadium 
Lease Documents, Landlord agrees that Tenant shall, in addition to all other available rights and 
remedies, have the right to obtain an injunction prohibiting any such violation. 

(c) In connection with the rights granted to Tenant in this 
Paragraph 4.4.1, Landlord acknowledges and agrees that monetary damages could not be 
calculated to compensate Tenant for any violation by Landlord of the covenants, duties and 
obligations contained in this Paragraph 4.4.1. Accordingly, Landlord agrees that (i) Tenant may 
restrain or enjoin any violation as provided above in this Paragraph 4.4.1 or threatened violation 
of any covenant, duty or obligation contained in this Paragraph 4.4.1 without the necessity of 
posting a bond or other security and without any further showing of irreparable harm, balance of 
harms, consideration of the public interest or the inadequacy of monetary damages as a remedy, 
(ii) the administration of an order for injunctive relief would not be impracticable and, in the 
event of any violation of any covenant, duty or obligation contained in this Paragraph 4.4.1 the 
balance of hardships would weigh in favor of entry of injunctive relief, (iii) Tenant may enforce 
any such covenant, duty or obligation contained in this Paragraph 4.4.1 through specific 
performance if so awarded pursuant to the Dispute Resolution Procedures, and (iv) Tenant may 
seek injunctive or other form of relief from a court of competent jurisdiction in order to maintain 
the status quo and enforce the terms of this Paragraph 4.4.1 on an interim basis pending the 
outcome of the applicable Dispute or Controversy in connection with this Paragraph 4.4.1 
pursuant to the Dispute Resolution Procedures. Landlord further agrees and irrevocably 
stipulates that the rights of Tenant to injunctive relief pursuant to this Paragraph 4.4.1 shall not 
constitute a "claim" pursuant to Section 101(5) of the United States Bankruptcy Code and shall 
not be subject to discharge or restraint of any nature in any Bankruptcy Proceeding involving 
Landlord or any Landlord Affiliate. 

4.5 Reserved Rights. Subject to the terms of the Stadium Lease Documents to the 
contrary, Tenant reserves the sole and exclusive right, power and authority, for itself and on 
behalf of the Team and any Second Team, to operate the NFL Franchise or NFL Franchises in 
the Stadium. In addition, subject to the terms of the Stadium Lease Documents, Tenant shall 
also have such discretion in the use, operation, and control of (a) the Premises during the Tenant 
Season, (b) the portion of the Premises Scheduled for an NFL Event or used by Tenant for 
Tenant's Incidental Use during the Stadium Authority Season, and (c) Tenant's Exclusive 
Facilities and Tenant's Parking Spaces at all times during the Lease Term, as Tenant may 
reasonably deem necessary to fully recognize the benefits and perform efficiently its 
responsibilities under the Stadium Lease Documents, but subject to the terms thereof. 

4.6 Stadium Authority's Uses. 

4.6.1 Non-NFL Events. The Stadium Authority will have the right to conduct 
events in the Stadium, such as concerts and sporting events other than NFL Games ("Non-NFL 
Events") pursuant to a plan and schedule established each year in consultation with Tenant (the 
"Annual Non-NFL Event Plan"); provided, however, that, as more particularly described in 
Paragraph 4.8 below, the Stadium Authority recognizes and agrees that, during the Tenant 
Season, Tenant, the Team, any Second Team and all NFL Events will have Scheduling priority 
over all Non-NFL Events and Civic Events in the Stadium, including Scheduling priority 
necessary to accommodate any "flexible scheduling" of NFL Events that may be imposed by the 
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NFL from time to time. In recognition of the fact that the types of Non-NFL Events conducted 
in the Stadium could be perceived as a reflection of the quality and brand of Tenant and the 
Team, the Annual Non-NFL Event Plan will be subject to the mutual approval of Tenant and the 
Stadium Authority in accordance with the provisions of Paragraph 4.8.3 below. In no event shall 
the Stadium Authority have any right to use Tenant's Exclusive Facilities or any Suites in 
connection with any Non-NFL Events. 

4.6.2 Civic Events and the Community Room. Subject to the Scheduling 
priority for Stadium Events and Tenant Incidental Uses described in Paragraph 4.8 below, the 
Stadium Authority may Schedule civic or other non-revenue generating events in the Stadium 
that are not included in the Annual Non-NFL Event Plan ("Civic Events"), including provision 
of meeting space in the Community Room and Stadium Conference Facilities (each as shall be 
depicted on the Site Plan) for community groups and non-profits. In no event shall the Stadium 
Authority have any right to use Tenant's Exclusive Facilities or any Suites in connection with 
any Civic Events. Further, the first Civic Event in the Stadium shall not occur until after the first 
Non-NFL Event or NFL Event for which Tickets are sold. 

4.6.3 Stadium Authoritv Event Expenses. Without limiting the provisions of 
Paragraph 7.1.1 below, the Stadium Authority shall pay all costs and expenses of operating and 
Maintaining the Premises to the extent such costs and expenses are directly attributable to 
Stadium Authority Events ("Stadium Authority Event Expenses"), including (a) costs of 
ticketing, security, traffic control, crowd control and Playing Field preparation, and (b) to the 
extent not covered by the proceeds of insurance carried by the Parties, costs of repairing damage 
to the Premises to the extent directly attributable to a Stadium Authority Event. Stadium 
Authority Event Expenses shall also include the administrative and marketing expenses related to 
obtaining Stadium Authority Events. In no event will any Stadium Authority Event Expenses 
constitute Shared Stadium Expenses and no Shared Stadium Expenses will be allocated to 
Stadium Authority Event Expenses. The Stadium Authority shall be entitled to all revenues 
attributable to Stadium Authority Events, and such revenues shall constitute Stadium Authority 
Revenue. 

4.6.4 Stadium Authoritv Offices. Notwithstanding the occurrence of the 
Tenant Season Expansion Date, the Stadium Authority shall have the right to use the Stadium 
Authority administrative offices ("Stadium Administrative Offices"), as generally depicted on 
the Site Plan, to conduct and manage the operations of the Stadium. Any change in the design, 
configuration or location of the Stadium Administrative Offices shall require the Parties' mutual 
approval. All costs of operating and maintaining the Stadium Administrative Offices shall be 
borne by the Stadium Authority, subject to payment from the Stadium Capital Expenditure 
Reserve in accordance with the Annual Stadium Capital Expenditure Plan adopted pursuant to 
the terms of the Stadium Lease. 

4.7 Premium Seating Licensees and Premium Stadium Area Uses. 

4.7.1 Marketing of Suites. At all times during the Lease Term, Tenant shall 
have the sole and exclusive right to market and license the Suites in the Stadium, which shall 
allow the Suite licensees to purchase Tickets and parking passes to all Stadium Events, including 
Non-NFL Events. The Suites shall be available to Suite licensees at all times during the Lease 
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Term pursuant to the terms of the applicable Suite license agreements for the viewing of such 
Stadium Events. The maximum Ticket price charged by the Stadium Authority or any promoter 
or other sponsor of any Non-NFL Event to Suite licensees shall be negotiated in good faith by 
the Stadium Authority and Tenant in connection with the Stadium Lease. 

4.7.2 Non-Event Suite and Premium Stadium Areas Access. 

(a) Subject to the Stadium's Scheduling procedures and the Stadium 
Rules and Regulations regarding Stadium access to be agreed between Landlord and Tenant 
from time to time, Tenant may permit each licensee of a Suite, in addition to the right to use its 
Suite, the Stadium Conference Facilities and Premium Stadium Areas (each as shall be depicted 
on the Site Plan) for the Team's NFL Home Games and other NFL Events, the right to use such 
portions of the Stadium at any time on a year-round basis during the normal operating hours of 
the Stadium, provided that: (i) no Stadium Authority Event is being held anytime during (or 
immediately prior to or immediately following) such use of the Stadium (except that such 
condition shall not apply to Owners' Club Licensees, who shall have access to the Owners' Club 
during Stadium Authority Events as provided in Paragraph 4.3.1), and (ii) Tenant or such 
licensee shall pay (1) with regard to the use of its Suite, all operating costs and expenses directly 
resulting from such use (including, without limitation, the costs of food, beverage, technical 
assistance, copying and other services), and (2) with regard to the use of the Stadium Conference 
Facilities and Premium Stadium Areas, all operating costs and expenses directly resulting from 
such use, plus a reasonable usage fee. Any such payments, by a Suite licensee pertaining to the 
use of the Stadium Conference Facilities or Premium Stadium Areas shall constitute Stadium 
Authority Revenue. Along with access to its Suite, the Stadium Conference Facilities or the 
Premium Stadium Areas pursuant to this Paragraph, each Suite licensee shall have reasonably 
free access to such other areas of the Stadium as are necessary to gain access to its Suite, the 
Stadium Conference Facilities or the Premium Stadium Areas. 

(b) Subject to the Stadium's Scheduling procedures and the Stadium 
Rules and Regulations regarding Stadium access to be agreed between Landlord and Tenant 
from time to time, Tenant may permit current or potential corporate partners or sponsors of 
Tenant, the Team (or, if applicable, any Second Team) or the Stadium to use the Stadium 
Conference Facilities and Premium Stadium Areas for a conference, meeting or other business 
purposes (subject to Applicable Laws) at any time on a year-round basis during the normal 
operating hours of the Stadium, provided that (i) no Stadium Authority Event is being held 
anytime during (or immediately prior to or immediately following) such use of the Stadium, and, 
(ii) for any such use during the Stadium Authority Season, Tenant or such corporate partners or 
sponsors shall pay all operating costs and expenses (including, without limitation, the costs of 
food, beverage, technical assistance, copying and other services) directly resulting from such use, 
plus a reasonable usage fee. Any such payments by a corporate partner or sponsor pertaining to 
the use of the Stadium Conference Facilities or Premium Stadium Areas during the Tenant 
Season shall constitute Tenant Revenue; otherwise, such payments by a corporate partner or 
sponsor shall constitute Stadium Authority Revenue. Along with access to the Stadium 
Conference Facilities or the Premium Stadium Areas pursuant to this Paragraph, each corporate 
partner or sponsor shall have reasonably free access to such other areas of the Stadium as are 
necessary to gain access to the Stadium Conference Facilities or the Premium Stadium Areas 
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(which access shall be subject to reasonable rules and regulations as shall be more particularly 
described in the Stadium Lease Documents). 

4.8 Event Scheduling Procedure. 

4.8.1 NFL Games. For each Tenant Season, including pre-season, regular 
season and post-season NFL Games, Tenant shall have absolute and unconditional first priority 
preferential scheduling of the Premises for the purpose of playing or conducting NFL Games and 
other NFL Events, subject to the provisions set forth below. Prior to the adoption of the final 
schedule of league games by the NFL for any NFL Football Season, the Premises shall be 
Scheduled for NFL Games for all days of each Tenant Season. Within ten (10) Business Days 
following Tenant's receipt of such final schedule of NFL games for any NFL Football Season, 
Tenant shall notify Landlord thereof, and all Game Days which are not listed on such schedule as 
days for NFL Games or potential post-season games in which the Team (or any Second Team) 
could participate shall be released for other Scheduling by Landlord in accordance with the 
Stadium Lease Documents and shall not be considered Game Days for purposes of the Stadium 
Lease and the Stadium Lease Documents; provided, however, that any such Scheduling of other 
events in the Stadium during the NFL Football Season must be approved in in Tenant's sole and 
absolute discretion and must accommodate any "flexible scheduling" of NFL Events that may be 
imposed by the NFL from time to time. Game Days for potential post-season NFL Games 
during the NFL Football Season shall be released for other Scheduling by Landlord only if, as 
and when the Team (and any Second Team) is mathematically eliminated from the playoffs. If 
any Scheduled NFL Game in the Stadium is postponed or canceled, Tenant shall have the right 
to Schedule such NFL Game on another date within such NFL Football Season on which no 
conflicting Non-NFL Event or Civic Event is then Scheduled in the Stadium. 

4.8.2 Other NFL Events. Subject to the provisions of the Stadium Lease 
Documents and the Scheduling priority of Non-NFL Events as described in Paragraph 4.8.3 
below, Tenant shall have the right to Schedule the Premises for NFL Events (other than NFL 
Games) at any time during the Lease Year. 

4.8.3 Non-NFL Events. For each Stadium Authority Season, the Stadium 
Authority shall have absolute and unconditional first priority preferential scheduling of the 
Stadium for the purpose of conducting Non-NFL Events and Civic Events; provided, however, 
that, in recognition of the fact that the types of Non-NFL Events conducted in the Stadium could 
be perceived as a reflection of the quality and brand of Tenant and the Team, the Annual Non
NFL Event Plan will be subject to the mutual approval of Tenant and the Stadium Authority. 
Without limiting the foregoing, Tenant shall have the right to disapprove any Non-NFL Event 
that, in Tenant's reasonable judgment, shall (a) cause Tenant to be in violation of any Advertising 
and Sponsorship Contract; (b) diminish the value or appearance of the Stadium; ( c) be conducted 
by an operator, promoter or sponsor whose character or reputation is not consistent with the 
quality of the Stadium or the reputation of the Team; (d) likely impair the dignity, reputation or 
character of the Stadium, Tenant or the Team, or (e) be inconsistent with or prohibited by NFL 
Rules and Regulations. In addition, any Non-NFL Event that could, in Tenant's sole judgment, 
have an adverse impact on the Playing Field or any other component of the Stadium or Stadium 
Ancillary Property shall not be Scheduled during the Tenant Season, unless Tenant agrees, in 
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Tenant's sole judgment, that there will be sufficient time to return the Stadium and the Stadium 
Ancillary Property to their normal condition for the next NFL Game. 

4.8.4 Civic Events. Subject to Tenant's Scheduling priority for NFL Games as 
provided in Paragraph 4.8.1 above and subject specifically to any previously Scheduled NFL 
Games, NFL Events or Tenant Incidental Uses, the Stadium Authority shall have the right to 
Schedule and conduct Civic Events in the Stadium; provided, however, that no Civic Event shall 
(a) be permitted in the Stadium if such Civic Event would, in Tenant's reasonable judgment, 
(i) cause Tenant to be in violation of any Advertising and Sponsorship Contract; (ii) diminish the 
value or appearance of the Stadium; (iii) be conducted by an operator, promoter or sponsor 
whose character or reputation is not consistent with the quality of the Stadium or the reputation 
of the Team; (iv) likely impair the dignity, reputation or character of the Stadium, Tenant or the 
Team; or (v) be inconsistent with or prohibited by NFL Rules and Regulations. In addition, any 
Civic Event Scheduled during the NFL Football Season that could, in Tenant's sole judgment, 
have an adverse impact on the Playing Field or any other component of the Stadium or Stadium 
Ancillary Property shall not be Scheduled during the Tenant Season, unless Tenant agrees, in 
Tenant's sole judgment, that there will be sufficient time to return the Stadium and the Stadium 
Ancillary Property to their normal condition for the next NFL Game. 

4.9 Prohibited Uses. Tenant shall not use, or permit the use of, the Premises for any 
other or additional purposes that are not a Permitted Use without first obtaining the consent of 
Landlord, which consent shall not be unreasonably withheld. 

4.10 Compliance with Applicable Laws. 

4.10.1 Tenant's Obligations. Tenant shall, throughout the Lease Term, use and 
occupy the Premises for the Permitted Uses in compliance with all Applicable Laws; provided, 
however, that, except for changes or alterations required to be made to the Tenant Improvements 
(for which Tenant shall be responsible pursuant to this Paragraph), any change or alterations 
required to be performed in or to the Premises to comply with Applicable Laws shall be 
performed by Landlord pursuant to Paragraph 4.10.2 below (or by Tenant pursuant to 
Paragraph 4.10.3 below). Tenant shall have the right to contest the validity or application of any 
such Applicable Laws (a "Compliance Contest"), and if Tenant promptly so contests while 
preventing the imposition of any Liens on the Premises, then Tenant may postpone compliance 
with such Applicable Laws during such Compliance Contest, provided that such Compliance 
Contest is prosecuted with diligence, except that Tenant shall not so postpone compliance 
therewith in such a manner as to, or subject Landlord to any liability or prosecution for a 
criminal act or cause the Premises to be condemned or vacated. 

4.10.2 Landlord's Obligations. Except as expressly Tenant's responsibility 
pursuant to Paragraph 4.10.1 above, Landlord shall, throughout the Lease Term (subject to the 
provisions of Paragraph 5.2.3 below, if the Stadium Authority exercises the Stadium Authority 
Put Right), within the time periods permitted by Applicable Laws, comply or cause compliance 
with all Applicable Laws relating to the lease, operation, maintenance, repair, use and occupancy 
of the Premises and, without limiting the foregoing, if any changes or alterations to the Premises, 
the South Parking Lot, including the cooling tower or other similar improvements located 
thereon that serve the Stadium, the South Access Road or the Bridges are required in order for 
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the Premises, the South Parking Lot, the South Access Road or the Bridges to comply with 
Applicable Laws ("Compliance Work"), then, subject to the Procurement Guidelines and, 
except for changes or alterations required to be made to the Tenant Improvements (for which 
Tenant shall be responsible pursuant to Paragraph 4.10.1), Landlord shall perform (or cause to be 
performed) such changes or alterations to the Premises, the South Parking Lot, the South Access 
Road or the Bridges, as the case may be. Unless such compliance arises from any Civic Event, 
Landlord shall pay for the Compliance Work by applying funds from the Stadium Capital 
Expenditure Reserve and Operating Expense Reserve. If funds in the Stadium Capital 
Expenditure Reserve and Operating Expense Reserve are insufficient the reasonable remaining 
cost of such compliance shall be a Shared Stadium Expense. Landlord shall, however, have the 
right, with reasonable prior notice to Tenant, to engage in a Compliance Contest, and if Landlord 
promptly so contests while preventing the imposition of any Liens on the Premises, then 
Landlord may postpone compliance with such Applicable Laws during such Compliance 
Contest, provided that such Compliance Contest is prosecuted with diligence, except that 
Landlord shall not postpone compliance if doing so would impair the structural integrity of the 
Premises or the Bridges or materially limit any right of Tenant under the Stadium Lease 
Documents or subject Tenant to any liability or prosecution for a criminal act or cause the 
Premises to be condemned or vacated. 

4.10.3 Tenant's Right to Perform. Notwithstanding the provlSlons of 
Paragraph 4.10.2 above, Tenant may, at its option, upon at least five (5) days' prior written notice 
to Landlord (except in the event of an Emergency, in which event only such notice as is 
reasonably practicable shall be required), perform on Landlord's behalf any or all of the 
Compliance Work (a) to the extent the cost thereof would constitute a Shared Stadium Expense 
or be funded by the Stadium Capital Expenditure Reserve or Operating Expense Reserve and 
(b) provided that Landlord has not notified Tenant of any pending Compliance Contest with 
respect to such Compliance Work. Tenant reimbursement process shall be negotiated in good 
faith by the Stadium Authority and Tenant in connection with the Stadium Lease. 

ARTICLES 
STADIUM AUTHORITY PUT RIGHT 

5.1 Stadium Authority Put Right. The Stadium Authority may elect to expand the 
Tenant Season to consist of the entire Lease Year, from July 1 through the next succeeding 
June 30 (the "Stadium Authority Put Right"), by delivering written notice to Tenant within the 
time periods set forth in this Paragraph 5.1 below (the "Stadium Authority Put Notice"). The 
expansion of the Tenant Season shall be effective as of the applicable "Tenant Season Expansion 
Date" (as more particularly defined in this Paragraph 5.1 below), as set forth below. Effective as 
of the Tenant Season Expansion Date, and continuing through the remainder of the Lease Term, 
including any Extension Terms, the Tenant Season shall consist of the entire Lease Year, from 
July 1 through the next succeeding June 30. 

5.1.1 Unconditional Stadium Authority Put Right. The Stadium Authority 
shall have an unconditional right to exercise the Stadium Authority Put Right by delivering the 
Stadium Authority Put Notice to Tenant not sooner than the expiration of Lease Year 12, nor 
later than the expiration of Lease Year 13. If the Stadium Authority exercises its put right 
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pursuant to this Paragraph 5.1.1 the Tenant Season Expansion Date shall be the first day of Lease 
Year 15. 

5.1.2 Management Company Revolving Loan. If, at the end of each calendar 
month for twenty-four (24) consecutive months, the outstanding balance of the Management 
Company Revolving Loan exceeds Ten Million Dollars ($10,000,000.00), then, so long as the 
end of such 24-month period occurs after the expiration of Lease Year 13, the Stadium Authority 
may exercise the Stadium Authority Put Right within ninety (90) days after the end of any such 
24-month period, in which event the Tenant Season Expansion Date shall be the commencement 
of the Lease Year immediately following delivery of the Stadium Authority Put Notice; 
provided, however, that if delivery of the Stadium Authority Put Notice occurs between January 
1 and June 30 of any calendar year, then the Tenant Season Expansion Date shall, at Tenant's 
option, occur either at the commencement of the Lease Year immediately following delivery of 
the Stadium Authority Put Notice or upon the commencement of the next following Lease Year. 

5.1.3 Management Company Revolving Loan in Excess of Twenty Million 
Dollars. If, at the end of any calendar month, the outstanding balance of the Management 
Company Revolving Loan exceeds Twenty Million Dollars ($20,000,000.00), then the Stadium 
Authority may exercise the Stadium Authority Put Right within ninety (90) days after the end of 
any such calendar month, in which event the Tenant Season Expansion Date shall be the 
commencement of the Lease Year immediately following delivery of the Stadium Authority Put 
Notice; provided, however, that if delivery of the Stadium Authority Put Notice occurs between 
January 1 and June 30 of any calendar year, then the Tenant Season Expansion Date shall, at 
Tenant's option, occur either at the commencement of the Lease Year immediately following 
delivery of the Stadium Authority Put Notice or upon the commencement of the next following 
Lease Year. 

5.1.4 No Market Rent Election. If neither Party makes the Market Rent 
Election before the Market Rent Deadline, as provided in Paragraph 6.2 below, or if following a 
Market Rent Election by either Party prior to the Market Rent Deadline, the Stadium Authority 
elects to have the original Facility Rent apply as provided in Paragraph 6.2.4(c), then, by 
delivery of the Stadium Authority Put Notice to Tenant not later than the expiration of Lease 
Year 31, the Stadium Authority shall have the right to exercise the Stadium Authority Put Right, 
regardless of whether there is an outstanding balance on the Management Company Revolving 
Loan, in which event the Tenant Season Expansion Date shall be the commencement of Lease 
Year 32. 

5.1.5 Market Rent Reset. If either Party makes a Market Rent Election prior to 
the Market Rent Deadline and the Facility Rent would be reduced as provided in 
Paragraph 6.2.2(c), then the Stadium Authority shall have the right to exercise the Stadium 
Authority Put Right within six (6) months after determination of the Market Rent by delivery of 
the Stadium Authority Put Notice, in which event the Tenant Season Expansion Date shall be the 
commencement of the Lease Year immediately following delivery of the Stadium Authority Put 
Notice; provided, however, that if delivery of the Stadium Authority Put Notice occurs between 
January 1 and June 30 of any calendar year, then the Tenant Season Expansion Date shall, at 
Tenant's option, occur either at the commencement of the Lease Year immediately following 
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delivery of the Stadium Authority Put Notice or upon the commencement of the next following 
Lease Year. 

5.1.6 Tenant's Market Reset Termination. If, as provided in Paragraph 6.2.4, 
Tenant delivers Tenant's Market Reset Termination Notice, then, within six (6) months after 
receipt thereof, the Stadium Authority shall have the right to exercise the Stadium Authority Put 
Right by delivery of the Stadium Authority Put Notice, in which event the Tenant Season 
Expansion Date shall be the commencement of the Lease Year immediately following delivery 
of the Stadium Authority Put Notice; provided, however, that if delivery of the Stadium 
Authority Put Notice occurs between January 1 and June 30 of any calendar year, then the 
Tenant Season Expansion Date shall, at Tenant's option, occur either at the commencement of 
the Lease Year immediately following delivery of the Stadium Authority Put Notice or upon the 
commencement of the next following Lease Year. 

5.1.7 First Extension Option. If Tenant exercises the first Extension Option 
pursuant to Paragraph 2.2 above, then, within six (6) months after the Stadium Authority's 
receipt of the Option Notice, the Stadium Authority shall have the right to exercise the Stadium 
Authority Put Right by delivery of the Stadium Authority Put Notice, in which event the Tenant 
Season Expansion Date shall be the commencement of the Lease Year immediately following 
delivery of the Stadium Authority Put Notice; provided, however, that if delivery of the Stadium 
Authority Put Notice occurs between January 1 and June 30 of any calendar year, then the 
Tenant Season Expansion Date shall, at Tenant's option, occur either at the commencement of 
the Lease Year immediately following delivery of the Stadium Authority Put Notice or upon the 
commencement of the next following Lease Year. 

5.2 Stadium Authority Put Right - Terms and Conditions. If the Stadium 
Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1 above, then 
the following shall apply: 

5.2.1 Tenant's Put Right Payment. On the applicable Tenant Season 
Expansion Date, Tenant shall pay to the Stadium Authority the following ("Tenant's Put Right 
Payment"): (a) the sum of (i) the then outstanding balance, if any, of the Management Company 
Revolving Loan, plus (ii) the then outstanding balance, if any, of the Subordinated Loan, less (b) 
the then outstanding balances, if any, of the Stadium Capital Expenditure Reserve and Operating 
Expense Reserve. The Parties agree that Tenant's Put Right Payment may be made by causing 
all of the Stadium Authority'S any remaining outstanding indebtedness under the Management 
Company Revolving Loan and Subordinated Loan (after the Stadium Authority's disbursement 
of the then outstanding balance, if any, of the Stadium Capital Expenditure Reserve and 
Operating Expense Reserve in repayment of such indebtedness, as shall be required in the Line 
of Credit Agreement and the Subordinated Loan documents) to be canceled and written off. If 
funds remain in the Stadium Capital Expenditure Reserve or Operating Expense Reserve as of 
the Tenant Season Expansion Date (i.e., after the Stadium Authority'S disbursement of amounts 
in the Stadium Capital Expenditure Reserve and Operating Expense Reserve as may be 
necessary to payoff the Management Company Revolving Loan and Subordinated Loan), those 
funds shall, as of the Tenant Season Expansion Date, be distributed in the following order: 
(i) first, to fund the cost of performing any identified deferred maintenance and Capital Repairs; 
(ii) second, to pay to Tenant the amount of the Unamortized Prepaid Rent as of the Tenant 
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Season Expansion Date; and (iii) third, any remaining portion of such funds shall be deposited in 
the Stadium Capital Expenditure Reserve. If, as of the Tenant Season Expansion Date, there is 
no outstanding balance on the Management Company Revolving Loan or the Subordinated Loan, 
then Tenant's Put Right Payment shall equal Zero Dollars ($0.00) and disbursement from the 
Stadium Capital Expenditure Reserve and Operating Expense Reserve shall be in accordance 
with the immediately preceding sentence. 

5.2.2 Non-NFL Event Revenue. Effective as of the Tenant Season Expansion 
Date, and continuing through the remainder of the Lease Term, (a) Tenant shall have the 
exclusive right to conduct Non-NFL Events in the Stadium, (b) the term "Tenant Events" 
hereunder shall mean NFL Events and Non-NFL Events, (c) all Non-NFL Event Revenue shall 
constitute Tenant Revenue and (d) notwithstanding the provisions of Paragraph 4.6.3 above, 
Tenant shall pay all Non-NFL Event Expenses. 

5.2.3 Maintenance and Repair Obligations. Effective as of the Tenant Season 
Expansion Date, the Maintenance and Repair Obligations of Tenant shall be negotiated in good 
faith by the Stadium Authority and Tenant in connection with the Stadium Lease. 

ARTICLE 6 
RENT 

6.1 Facilitv Rent. Subject to adjustment as provided in Paragraphs 6.2 through 
Paragraph 6.4, for each Lease Year in the Initial Term, Tenant shall pay to Landlord, as fixed 
rent for the Stadium, an amount to be set forth in the Stadium Lease ("Facility Rent"). A 
schedule of the Facility Rent payable by Tenant for each Lease Year in the Initial Term shall be 
included in the Final Financing Plan, and shall include a formula or standard for the 
determination or adjustment of the Facility Rent as of the closing of the Takeout Financing such 
that the Facility Rent, together with other amounts payable by Tenant under the Stadium Lease 
and other revenues of the Stadium Authority will provide the Stadium Authority with funds 
required to pay the rent payable by the Stadium Authority under the Ground Lease, the Stadium 
Authority's operating and maintenance expenses of the Stadium and scheduled debt service on 
the Takeout Financing. The timing of Tenant's payment of Facility Rent for each Lease Year 
shall be reasonably determined by Landlord and Tenant based on the projected revenue 
requirements for the operation of the Stadium as set forth in the Annual Stadium Authority 
Budget for such Lease Year, as the Annual Stadium Authority Budget may be modified from 
time to time. In the event the Lease Term ends on a day other than June 30th of any calendar 
year, then Facility Rent for such fractional Lease Year shall be computed by dividing the annual 
Facility Rent by 365 (or 366, if the year in question is a leap year), and multiplying the per-diem 
rental rate so computed by the number of days in such fractional Lease Year. 

6.2 Lease Year 25 Market Rate Adjustment. 

6.2.1 Definitions. The following defined terms are used in this Paragraph 6.2: 

(a) "Constant Rent" means the amount of constant level rent, 
calculated consistent with Internal Revenue Code Section 467; and 
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(b) "Unamortized Prepaid Rent" means the amount, at any point in 
time during the Term of the Stadium Lease, of the unamortized portion of the prepaid Facility 
Rent, calculated consistent with Internal Revenue Code Section 467. 

6.2.2 Market Rent Election. Subject to the provisions of Paragraph 6.4 below, 
which shall, notwithstanding the provisions of this Paragraph 6.2, apply ifthe Stadium Authority 
exercises the Stadium Authority Put Right, either Party may, not sooner than the expiration of 
Lease Year 24, nor later than the expiration of Lease Year 25 ("Market Rent Deadline"), by 
notice to the other Party, elect to have the fair market rent ("Market Rent") for the Premises 
determined by an appraisal process to be negotiated in good faith by the Stadium Authority and 
Tenant in connection with the Stadium Lease ("Market Rent Election"). If either Party makes a 
Market Rent Election prior to the Market Rent Deadline, then, effective as of the commencement 
of Lease Year 32, and continuing for the remainder of the Initial Lease Term (or, if applicable, 
until the Tenant Season Expansion Date), the Facility Rent shall, subject to the provisions of 
Paragraph 6.2.4 below, be calculated as follows: 

(a) If the Market Rent is greater than the Constant Rent, then the 
Facility Rent will be increased by the difference between the Market Rent and the Constant Rent. 

(b) If the Market Rent is less than the Constant Rent, but greater than 
the Facility Rent, then no adjustment to the Facility Rent will be made and the Facility Rent for 
the Initial Term will remain as provided in Paragraph 6.1 above. 

(c) If the Market Rent is less than the Facility Rent, then the Facility 
Rent will be reduced to an amount equal to the Market Rent. 

If neither Party makes the Market Rent Election before the Market Rent Deadline, then 
there shall be no adjustment to the Facility Rent for the remainder of the Initial Term, except as 
provided in Paragraph 6.4 below. 

6.2.3 Determination of Market Rent. In determining the Market Rent, the 
appraiser(s) making the determination shall analyze and take into account such factors as shall be 
negotiated in good faith by the Stadium Authority and Tenant in connection with the Stadium 
Lease. 

6.2.4 Rent Reset - Tenant's Termination Right. If the Facility Rent would be 
increased through the Market Rent reset process described in Paragraph 6.2.2 by more than 
twenty (20%) ofthe Facility Rent for any Lease Year remaining in the Initial Term, then Tenant 
shall have the right to terminate the Stadium Lease effective on the last day of Lease Year 32 
("Market Reset Termination Date"), by providing a notice to the Stadium Authority 
("Tenant's Market Reset Termination Notice") not later than six (6) months following the 
determination of the Market Rent. If Tenant delivers Tenant's Market Reset Termination Notice, 
then the Stadium Authority shall, within six (6) months following receipt of Tenant's Market 
Reset Termination Notice, elect one ofthe following: 

(a) Allow the Stadium Lease to terminate as provided above 
(i.e., effective on the last day of Lease Year 32), in which event (i) notwithstanding the 
provisions of Paragraph 10.7 or Paragraph 20.2.2, Tenant shall have no obligation to demolish 
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the Stadium; and (ii) upon the Market Reset Termination Date, the Stadium Authority shall pay 
the following ("Stadium Authority Reset Termination Payment"): (1) to 4gers Management 
Company, Inc. ("4gers Management Company") pursuant to the Line of Credit Agreement, the 
then outstanding balance, if any, of the Management Company Revolving Loan, and (2) to 
Tenant the sum of the following: (A) the then outstanding balance, if any, of the Subordinated 
Loan, plus (B) the amount of the Unamortized Prepaid Rent as of the Market Reset Termination 
Date. The Stadium Authority shall use funds in the Stadium Capital Expenditure Reserve and 
Operating Expense Reserve to pay the Stadium Authority Reset Termination Payment. If funds 
remain in the Stadium Capital Expenditure Reserve or Operating Expense Reserve after payment 
of the Stadium Authority Reset Termination Payment, those funds shall be retained by the 
Stadium Authority. 

(b) Exercise the Stadium Authority Put Right. 

(c) Notify Tenant that the original Facility Rent will continue to apply 
and that there will be no termination of the Stadium Lease and no Market Rent reset. 

6.3 Extension Terms. Notwithstanding the provisions of Paragraph 6.1 above, if the 
Stadium Authority does not exercise the Stadium Authority Put Right, then the following shall 
apply: (a) prior to the expiration of Lease Year 33, the Market Rent for the first four-year 
Extension Term ("Extension Term Market Rent") shall be determined pursuant to an appraisal 
process to be negotiated in good faith by the Stadium Authority and Tenant in connection with 
the Stadium Lease; and (b) if Tenant exercises any Extension Option hereunder, then, except as 
expressly provided in the Stadium Lease, all of the terms, covenants and conditions of the 
Stadium Lease shall continue in full force and effect during the applicable Extension Term, 
except that the Facility Rent payable by Tenant during the first four-year Extension Term and 
each succeeding Extension Term shall equal the Extension Term Market Rent, which shall not 
increase during the Extension Term(s). Facility Rent for the Interim Extension Term will equal 
the Facility Rent for the preceding Lease Year (prorated for the partial calendar year) as 
increased by the amount of the increase in the annual Fixed Ground Rent (as that term shall be 
defined in the Ground Lease) payable to the City by the Stadium Authority pursuant to the 
Ground Lease. 

6.4 Tenant Season Expansion Date - Facility Rent Adjustment. Notwithstanding 
the foregoing provisions ofthis ARTICLE 6, effective as of the Tenant Season Expansion Date, 
if applicable, and continuing through the remainder of the Lease Term, including any Extension 
Terms, the Facility Rent payable by Tenant for each Lease Year shall be adjusted to equal the 
following portions of the rent payable to the City for such Lease Year under the Ground Lease; 
provided, however, that if Tenant cannot for any reason assume all of the Permitted Landlord 
Financing outstanding as of the Tenant Season Expansion Date, then, in addition to the following 
portions of the rent payable to the City for such Lease Year under the Ground Lease, the Facility 
Rent shall also include an amount sufficient to pay scheduled debt service on the Permitted 
Landlord Financing that is not assumed by Tenant: 

6.4.1 Fixed Ground Rent. The amount of Fixed Ground Rent payable to the 
City pursuant to the Ground Lease for such Lease Year (including the increase in Fixed Ground 
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Rent to be specified in the Ground Lease in the event that a Second Team plays and hosts NFL 
Home Games in the Stadium), which amounts shall be set forth in the Stadium Lease; plus 

6.4.2 Performance Based Rent. The amount of Performance-Based Rent (as 
that term shall be defined in the Ground Lease) payable to the City pursuant to the Ground Lease 
for such Lease Year, which amount shall equal the greater of (i) Zero Dollars ($0.00), or (ii) the 
following: (1) fifty percent (50%) of the Net Income from Non-NFL Events for such Lease Year, 
less (2) the sum of the Performance-Based Rent Credits (as defined in Paragraph 6.4.3 below) 
applicable to such Lease Year. Effective as of the Tenant Season Expansion Date, Tenant shall 
assume all of the Stadium Authority's reporting and related obligations to the City relating to Net 
Income from Non-NFL Events as shall be set forth in the Ground Lease, and the City shall 
continue to have such audit rights relating to Net Income from Non-NFL Events as shall be set 
forth in the Ground Lease. 

6.4.3 Performance Based Rent Credits. For purposes of the Stadium Lease, 
the "Performance-Based Rent Credits" applicable to any Lease Year shall equal the sum of the 
following: 

(a) Fifty percent (50%) of the Fixed Ground Rent (including the 
increase in Fixed Ground Rent specified in the Ground Lease in the event that a Second Team 
plays and hosts NFL Home Games in the Stadium) payable for such Lease Year, plus 

(b) The amount by which, if any, the Public Safety Costs attributable 
to NFL Games in such Lease Year exceed the Public Safety Costs Threshold for such Lease 
Year, and are paid by Tenant to the City as provided in Paragraph 7.4.5 below ("Credited Public 
Safety Costs"), plus 

(c) Following expiration of the Redevelopment Agency's ability to 
collect tax increment in the Redevelopment Project Area pursuant to Applicable Laws, the 
portion of property tax revenue actually received by the City for such Lease Year on account of 
all possessory interests in the Stadium, plus 

(d) Any Permitted Credits Carry-forward (as defined below) 
applicable to such Lease Year. 

As used herein, the "Permitted Credits Carry-forward" applicable to any Lease Year means 
the total amount, if any, of the Performance-Based Rent Credits listed in clauses (a), (b) and (c) 
of this Paragraph 6.4.3 above that have not previously been applied in the calculation of 
Performance-Based Rent in the preceding five (5) Lease Years. Performance-Based Rent 
Credits listed in clauses (a), (b) and (c) of this Paragraph 6.4.3 above, if not used within the 
Lease Year incurred or the next five (5) succeeding Lease Years, shall expire and shall not be 
included within Permitted Credits Carry-forward thereafter. 

6.5 Advance Payment of Facility Rent. As provided in the Ground Lease, at the 
request of the City, the Stadium Authority will advance to the City, as prepayment of the Fixed 
Ground Rent, the amount of Three Hundred Ninety Five Thousand Dollars ($395,000.00). Upon 
the later to occur of (a) thirty (30) days following the request of the Stadium Authority, or 
(b) six (6) months prior to the Commencement Date (as then estimated in the Schedule for 
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Performance), Tenant will advance to the Stadium Authority Three Hundred Ninety Five 
Thousand Dollars ($395,000.00), which amount shall constitute prepayment of Facility Rent. 

6.6 Interest on Delinquent Rent. If any installment of Facility Rent is not paid 
within ten (10) days following the date it is due, or if any Additional Rent is not paid within 
thirty (30) days following written demand for payment of such Additional Rent, such unpaid 
amount shall bear interest from the date of such notice or demand until paid at an annual interest 
rate (the "Default Rate") equal to the lesser of (a) ten percent (10%) or (b) five percent (5%) in 
excess of the rate the Federal Reserve Bank of San Francisco charges, as of the Effective Date of 
the Stadium Lease, on advances to member banks and depository institutions under Sections 13 
and 13a of the Federal Reserve Act. However, interest shall not be payable to the extent such 
payment would violate any applicable usury or similar law. Payment of interest shall not excuse 
or cure any default by Tenant. 

6.7 Additional Rent. Except as otherwise provided in the Stadium Lease, all costs, 
fees, interest, charges, expenses, reimbursements and obligations of every kind and nature 
relating to the Premises that may arise or become due during or in connection with the Term of 
the Stadium Lease, whether foreseen or unforeseen, which are payable by Tenant to Landlord 
pursuant to the Stadium Lease, including without limitation, Tenant's obligation to pay a share of 
Shared Stadium Expenses, shall be deemed Additional Rent ("Additional Rent"). Landlord 
shall have the same rights, powers and remedies, whether provided by law or in the Stadium 
Lease, in the case of non-payment of Additional Rent as in the case of non-payment of Facility 
Rent. 

ARTICLE 7 
STADIUM OPERATIONS 

7.1 Operation, Maintenance and Repair Obligations. 

7.1.1 Stadium Authority's Obligations. 

(a) The Stadium Authority shall, during each Stadium Authority 
Season (as to the entire Premises, excluding Tenant's Exclusive Facilities) and throughout the 
Lease Term (as to the Stadium Authority'S Exclusive Facilities, the South Parking Lot, the South 
Access Road and the Bridges), at its sole cost and expense (but subject to reimbursement by 
Tenant if a Shared Stadium Expense pursuant to ARTICLE 8), operate and Maintain the 
Premises (excluding Tenant's Exclusive Facilities), the South Parking Lot, the South Access 
Road and the Bridges, or cause the Premises (excluding Tenant's Exclusive Facilities), the South 
Parking Lot, the South Access Road and the Bridges, to be operated and Maintained, in the 
condition required by the Stadium Operation and Maintenance Plan (the "Required 
Condition"), which shall be negotiated in good faith by the Stadium Authority and Tenant in 
connection with the Stadium Lease. Notwithstanding the foregoing, Tenant shall pay all costs 
and expenses of operating and Maintaining the Premises, the South Parking Lot, the South 
Access Road and the Bridges to the extent such costs and expenses are directly attributable to 
Tenant Events, including (a) costs of ticketing, security, traffic control, crowd control and 
Playing Field preparation, and (b) to the extent not covered by the proceeds of insurance carried 
by the Parties, costs of repairing damage to the Premises to the extent directly attributable to a 
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Tenant Event ("Tenant Event Expenses"). In no event will any Tenant Event Expenses 
constitute Shared Stadium Expenses. 

(b) In addition to the foregoing, except for Capital Repairs required to 
be made to the Tenant Improvements, if at any time during the Lease Year, including during the 
Tenant Season, any Capital Repairs are required to be performed in or to the Premises, the South 
Parking Lot, the South Access Road or the Bridges, then, subject to the Procurement Guidelines, 
Landlord shall perform (or cause to be performed) such Capital Repairs and, unless such Capital 
Repairs arise directly from any Stadium Authority Event, the reasonable cost of such Capital 
Repairs shall be paid from funds available in the Stadium Capital Expenditure Reserve and 
Operating Expense Reserve. The reasonable cost of such Capital Repairs not paid from the 
Stadium Capital Expenditure Reserve or Operating Expense Reserve shall be a Shared Stadium 
Expense as and to the extent provided in ARTICLE 8. 

7.1.2 Tenant's Obligations. During each Tenant Season (as to the entire 
Premises, excluding the Stadium Authority's Exclusive Facilities) and throughout the Lease 
Term (as to Tenant's Exclusive Facilities), Tenant shall, at its sole cost and expense, operate and 
Maintain the Premises (excluding the Stadium Authority'S Exclusive Facilities), or cause the 
Premises (excluding the Stadium Authority's Exclusive Facilities) to be operated and 
Maintained, in the Required Condition; provided, however, that, (a) the Stadium Authority shall 
be responsible for Stadium Authority Event Expenses relating to Stadium Authority Events 
occurring during the Tenant Season. Tenant's obligations under this Paragraph (collectively, 
"Tenant's O&M Obligations") shall exclude (i) Capital Repairs required to be performed in or 
to the Premises (which shall be the Stadium Authority's responsibility pursuant to 
Paragraph 7.1.1) above, except for Capital Repairs required to be made to the Tenant 
Improvements; (ii) Casualty Repair Work; and (iii) Condemnation Repair Work. Tenant's O&M 
Obligations shall be subject to the terms and conditions set forth in Paragraph 5.2.3 above 
(i.e., conditions and limitations applicable following the Tenant Season Expansion Date, if the 
Stadium Authority Put Right is exercised) and Paragraph 7.4.5 below (i.e., relating to Public 
Safety Costs). 

7.2 Stadium Management Company. At all times during the Lease Term, the 
Stadium Authority and Tenant shall employ 4gers Management Company or another stadium 
manager that satisfies the Required Management Standards ("Stadium Manager") to oversee 
the day-to-day operations and Maintenance of the Stadium. The Stadium Authority and Tenant 
will employ the 4gers Management Company as the initial Stadium Manager. Without limiting 
the foregoing, the Stadium Manager shall be responsible for preparing the Stadium Operation 
and Maintenance Plan, including the Annual Shared Stadium Expense Budget, Annual Public 
Safety Budget and the Capital Expenditure Plan, which shall be presented annually to the 
Stadium Authority and Tenant for their consideration and approval as described below. Tenant 
and the Stadium Authority shall cooperate in good faith to select any alternative Stadium 
Manager and work together to solicit and select any alternative Stadium Manager and to 
negotiate the Stadium Management Agreement. Further, Landlord and Tenant shall each be 
entitled to (a) participate in the determination of the criteria for, and selection of, the Stadium 
Manager and (b) attend, and participate in, all meetings and negotiations with any prospective 
Stadium Manager. Landlord and Tenant shall each approve the Stadium Manager and the 
Stadium Management Agreement, which approval shall not be unreasonably withheld. 
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7.3 Concessions. 

7.3.1 Concession Rights. 

(a) Subject to the provisions of this Paragraph 7.3, the Parties shall 
have the exclusive joint right and responsibility to license all Concession Rights for, and effect 
the Concession Operations within, the Stadium Complex and, in connection with certain Stadium 
Events as is more particularly described in the Summary of Parking Rights on City-Owned 
Parcels attached to the DDA as Exhibit 0 ("Summary of Parking Rights"), the Stadium 
Authority Parking Facilities; provided, however, that, subject to the terms and conditions of the 
Concession Agreement from time to time, Tenant shall have the right, by Notice to the Stadium 
Authority, (i) to license separately from the remainder of the Stadium Complex, on an exclusive 
basis, the Concession Rights for, and effect the Concession Operations within, Tenant's 
Exclusive Facilities, or portions thereof, including the Owners' Club; or (ii) to license directly, on 
an exclusive basis, the Concession Rights, and effect the Concession Operations, within certain 
portions of the Stadium Complex or for certain Tenant Events as Tenant may elect from time to 
time ("Tenant's Exclusive Concession Rights"). In addition to Tenant's Exclusive Concession 
Rights, the Stadium Authority shall grant to Tenant exclusive licenses with respect to Branding 
Rights, Pourage Rights, Service Rights, and certain other Exclusivity Rights as shall be more 
particularly set forth in the Stadium Lease Documents. Neither Landlord nor Tenant shall allow 
any Person to, nor will Landlord or Tenant, license or sell any Consumable or Non-Consumable 
Concessions in the Stadium Complex, except as provided in the Stadium Lease or as may be 
mutually agreed to by the Parties. 

(b) Tenant shall have the primary right and responsibility from time to 
time to (i) solicit and select one or more Concessionaires who shall operate and be responsible 
for all Concession Operations within the Stadium Complex at all times during the Term of the 
Stadium Lease; (ii) negotiate agreements with Concessionaires with regard to the Concession 
Rights (each, a "Concession Agreement"), and (iii) subject to the Capital Expenditure Plan and 
ARTICLE 11 below relating to Alterations, make changes to the location of Concession 
Facilities within the Stadium Complex from time to time. Following the selection of a 
Concessionaire as provided herein, and the negotiation of any Concession Agreement, subject to 
Tenant's Exclusive Concession Rights set forth above, the Stadium Authority and Tenant shall, 
either directly or through the Stadium Manager, enter into and administer such Concession 
Agreement. Landlord shall have the right to reasonably approve any Concession Agreement. 
The initial Concession Agreement(s) for the Stadium shall be attached as an Exhibit to the 
Stadium Lease. 

(c) Without limiting Tenant's rights set forth in Paragraphs 7.3.lCa) 
and ihl above, (i) Tenant shall meet regularly with the Stadium Authority to provide updates 
regarding the progress in identifying the Concessionaire(s), and to receive input from the 
Stadium Authority regarding the process for selection, the terms and conditions of such 
Concession Agreements and the location of Concession Facilities; and (ii) the Stadium Authority 
shall be entitled to (1) participate with Tenant in the determination of the criteria for, and 
selection of, all Concessionaires which shall be generally consistent with the selection criteria 
used for approval of previous Concessionaires, and (2) attend, and participate in, all meetings 
and negotiations with Tenant and any prospective Concessionaire. Except as expressly provided 
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above, the Concessionaires selected by Tenant hereunder shall be used exclusively for the 
Concession Operations in the Stadium Complex at all Stadium Events. Landlord and Tenant 
shall comply with all provisions of any Concession Agreement then approved by the Parties, 
including, but not limited to, any exclusivities or priorities granted to Concessionaire(s). 

7.3.2 Concession Revenue. All Concession Revenue shall be Tenant Revenue 
if received from (a) Concession Operations within Tenant's Exclusive Facilities, (b) Concession 
Operations during the Tenant Season (excluding in connection with Stadium Authority Events 
during the Tenant Season), or (c) Concession Operations in connection with NFL Events during 
the Stadium Authority Season; and, as shall be provided in the Concession Agreements, shall be 
paid to Tenant by the Concessionaires either directly or through the Stadium Manager. All 
Concession Revenue shall be Stadium Authority Revenue if received from (i) Concession 
Operations during the Stadium Authority Season (excluding those within Tenant's Exclusive 
Facilities during Stadium Authority Events and Concession Operations in connection with NFL 
Events) or (ii) Concession Operations in connection with Stadium Authority Events during the 
Tenant Season; and, as shall be provided in the Concession Agreements, shall be paid to the 
Stadium Authority by the Concessionaires either directly or through the Stadium Manager. 

7.3.3 General Requirements. Landlord and Tenant shall, and shall cause the 
Concessionaires to, at all times comply with all Applicable Laws, and shall procure any and all 
permits or licenses required by any Governmental Authority, relating to the Concession Rights 
and Concession Operations. Each Concession Agreement shall provide that, at all times during 
the Term of the Stadium Lease, Landlord and Tenant shall cause a representative of the 
Concessionaire to be made available to the Parties as part of the Concession Operations in order 
to handle any problems which may arise with regard thereto. The Stadium Authority shall honor 
all Branding Rights, Pourage Rights, Service Rights and Exclusivity Rights in its operation of the 
Stadium and Stadium Ancillary Property. 

7.4 Stadium Parking. Subject to, and in accordance with terms and conditions set 
forth in this Paragraph 7.4, (a) the Stadium Authority shall be responsible for managing and 
operating the parking for the Stadium for Stadium Authority Events; and (b) Tenant shall be 
responsible for managing and operating the parking for the Stadium for NFL Events. Stadium 
parking for Stadium Events shall be located on the Public Parking Parcels and on private lots in 
commercial areas that contract with the Stadium Authority, Tenant or, at the discretion of the 
Stadium Authority (as to Stadium Authority Events) or Tenant (as to NFL Events), the Stadium 
Manager, to provide parking. 

7.4.1 Stadium Parking Plan. 

(a) Draft NFL Parking Plan. Prior to each Lease Year, Tenant shall 
deliver to the Stadium Authority a Stadium Parking Plan addressing NFL Events for such Lease 
Year ("NFL Parking Plan") that complies with the requirements of the TMOP and the 
Mitigation Measures and Conditions of Approval. Tenant shall comply with the requirements of 
the TMOP and the Mitigation Measures and Conditions of Approval with respect to NFL Events. 
Parking may be provided through a combination of NFL Game Public Parking Spaces and NFL 
Game Private Parking Spaces, and shall include accessible parking meeting the requirements, 
including path of travel requirements, of Title 24 of the California Code of Regulations and the 
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Americans with Disabilities Act (ADA). If the parking to be provided pursuant to the NFL 
Parking Plan as described above would not comply with all requirements of the TMOP and the 
Mitigation Measures and Conditions of Approval, the NFL Parking Plan shall include 
enhancements of the TMOP designed to provide alternative transportation options or enhanced 
transit services to accommodate the projected attendance at such NFL Games, as more 
particularly described in the Mitigation Measures and Conditions of Approval. The NFL Parking 
Plan shall be subject to the approval of the City Director of Planning and Inspection. 

(b) Private Parking - NFL Events. Tenant shall, for each Lease 
Year, solicit commitments from private parking lot owners for the use of NFL Game Private 
Parking Spaces during all or certain NFL Events as may be required under the NFL Parking 
Plan. NFL Game Private Parking Spaces located on non-City owned properties shall require that 
the parking lot owner obtain an Off-Site Parking Permit pursuant to Chapter 18.86 of the Santa 
Clara Municipal Code ("Off-Site Parking Permit"), and may provide for the sharing of revenue 
between Tenant and the parking lot owner. At the request of either Party, the other party shall 
cooperate in the solicitation of private parking lot owners for the use of parking spaces for all or 
certain NFL Events and Non-NFL Events, and if reasonable to do so, shall contract for such 
spaces jointly or through the Stadium Manager. 

(c) Non-NFL Event Parking Plan. Prior to the Tenant Season 
Expansion Date, Landlord shall have the sole responsibility to comply with the requirements of 
the TMOP and the Mitigation Measures and Conditions of Approval with respect to Non-NFL 
Events. Effective as ofthe Tenant Season Expansion Date (if the Stadium Authority Put Right is 
exercised) and continuing through the remainder of the Lease Term, Tenant shall include, with 
the NFL Parking Plan delivered to the Stadium Authority, a Stadium Parking Plan addressing 
Non-NFL Events for each Lease Year (which, together with the NFL Parking Plan, shall 
constitute the "Stadium Parking Plan" for the particular Lease Year). The Stadium Parking 
Plan shall comply with the requirements of the TMOP and the Mitigation Measures and 
Conditions of Approval. 

(d) NFL Game Public Parking Spaces. The terms and conditions 
pursuant to which Tenant shall have the right to use the NFL Game Public Parking Spaces will 
be subject to a parking agreement to be entered into by the Stadium Authority and Tenant 
("Public Parcel Parking Agreement"), the material provisions of which are set forth in the 
Summary of Parking Rights. 

7.4.2 Stadium Parking Operator. The Stadium Authority shall have the right, 
from time to time, to employ a third-party operator to manage and operate the Stadium Parking 
Areas for Stadium Authority Events; and Tenant shall have the right, from time to time, to 
employ a third-party operator to manage and operate the Stadium Parking Areas for NFL Events. 
As with Concessions and Stadium Management, the Parties shall negotiate in good faith in 
connection with the Stadium Lease whether to provide for a single Stadium Parking Operator to 
be engaged year-round and, if so, the process for soliciting and selecting the Stadium Parking 
Operator and negotiating the Stadium Parking Management Agreement. 

7.4.3 Tenant's Parking Spaces. At all times during the Lease Term, but 
subject to certain rules and restrictions applicable to the Exclusive Game Day Period as shall be 
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negotiated in good faith by the Stadium Authority and Tenant in connection with the Stadium 
Lease, Tenant shall have the sole and exclusive right to Tenant's Parking Spaces at no cost or 
charge, for the use of Tenant, any Tenant Transferee, including the Team or any Second Team, 
any Tenant Affiliate and their respective officers, directors, employees, agents, contractors and 
invitees. 

7.4.4 Stadium Authority Parking Spaces. At all times during the Lease Term, 
the Stadium Authority shall have the sole and exclusive right to the Stadium Authority's Parking 
Spaces for use by the Stadium Authority, its officers, directors, employees, agents, contractors 
and invitees. 

7.4.5 Complimentary Parking. Tenant shall have the right to issue 
complimentary parking passes, with in and out privileges (the "Complimentary Parking 
Passes"), to any Ticket holder, Suite licensee, employee or other invitee, attendee or guest that it 
deems appropriate or necessary for any Tenant Event or Tenant Incidental Use, and to Owners' 
Club Licensees for all Stadium Events, including Non-NFL Events; and the holders of the 
Complimentary Parking Passes may enter the Stadium Parking Areas at any locations that the 
general public shall be entitled to enter the Stadium Parking Areas. Subject to the provisions of 
the Public Parcel Parking Agreement, any vehicles entering the Stadium Parking Areas for such 
an Event and presenting a Complimentary Parking Pass shall not be subject to a parking charge 
of any kind. 

7.5 Police, Traffic and Emergency Services. 

7.5.1 Public Safety Plan. The Stadium Authority shall be responsible for 
coordinating with the City the traffic management, security and public safety at all Stadium 
Authority Events, and Tenant shall be responsible for coordinating with the City the traffic 
management, security and public safety at all Tenant Events, in all cases subject to, and in 
accordance with, the Public Safety Plan and the annual Stadium Operation and Maintenance 
Plan. The initial Public Safety Plan adopted by the City and the Stadium Authority, in 
consultation with the City's Chief of Police, Tenant and NFL Rules and Regulations, shall be 
attached as an Exhibit to the Stadium Lease. The Stadium Authority and the City (including, 
without limitation, its Chief of Police), in consultation with Tenant, shall update the Public 
Safety Plan as needed from time to time. 

7.5.2 Public Safety Costs. 

(a) As shall be more particularly provided in the Public Safety Plan, 
for each Lease Year, Tenant shall reimburse the City the amount by which (i) the Public Safety 
Costs (as defined below) attributable to NFL Games during such Lease Year, including a fair 
share of Public Safety Capital Expenditures attributable to such Tenant Events, exceeds (ii) the 
fees received by the City during such Lease Year from the holders of Off-Site Parking Permits 
that are attributable to Tenant Events. For purposes hereof, "Public Safety Costs" means, for 
each Lease Year, the actual and reasonable costs of police, traffic control, fire, emergency 
services and similar services that are incurred by the City in implementing the Public Safety Plan 
during such Lease Year, including Public Safety Capital Expenditures. 
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(b) As part of the adoption of the Annual Shared Stadium Expense 
Budget for each Lease Year the City, the Stadium Authority and Tenant shall, in accordance with 
public safety allocation guidelines to be described in the Public Safety Plan, attempt to reach 
agreement on (i) the types and amounts of Public Safety Costs to be reimbursed by Tenant and 
the Stadium Authority to the City for such Lease Year and (ii) the fair share of Public Safety 
Capital Expenditures attributable to the Tenant Events to be conducted at the Stadium during 
such Lease Year. Without limiting the foregoing, such allocation guidelines shall address the 
types of capital expenditures required for public safety in the operation of the Stadium, whether 
such capital expenditures shall be included in Public Safety Costs by amortization or deposits to 
a sinking fund, and the methods and criterion for allocating such capital expenditures among 
Stadium Events. As provided in Paragraph 7.5.2 above, if the City, the Stadium Authority and 
Tenant are unable to agree on the foregoing allocation among Stadium Events, such dispute shall 
be resolved by Expedited ADR. Public Safety Costs attributable to Tenant Events shall be paid 
by Tenant directly to the City, subject to the provisions of Paragraph 7.5.3 below. In addition, as 
provided in Paragraph 7.5.2, if, following the adoption of the Annual Shared Stadium Expense 
Budget for any Lease Year, there occurs an Emergency or other circumstances not reasonably 
foreseeable at the time the Stadium Operation and Maintenance Plan for such Lease Year was 
adopted, and, as a result, the Stadium Authority provides an Increased Expense Proposal to 
Tenant with modifications to the allocation of Public Safety Costs among the Stadium Events to 
be conducted at the Stadium during such Lease Year, then the City, the Stadium Authority and 
Tenant shall attempt to reach agreement on the foregoing allocation among Stadium Events. If 
the City, the Stadium Authority and Tenant are unable to agree on the foregoing allocation 
among Stadium Events, such dispute shall be resolved by Expedited ADR. 

7.5.3 Public Safety Costs Threshold. 

(a) If the amount of Public Safety Costs, including Public Safety 
Capital Expenditures (whether funded from the Stadium Capital Expenditure Reserve or 
otherwise), attributable to NFL Games for any Lease Year (which shall, in the case of Public 
Safety Capital Expenditures, include only the amortization thereof applicable to such Lease 
Year) exceed the Public Safety Costs Threshold applicable to such Lease Year, then, subject to 
the provisions of Paragraph 7.5.5 below, the amount by which such Public Safety Costs exceed 
the Public Safety Costs Threshold shall (i) constitute Credited Public Safety Costs and shall be 
included among the Performance-Based Rent Credits for purposes of determining the amount of 
Performance-Based Rent payable by the Stadium Authority for such Lease Year pursuant to the 
Ground Lease (and, following the Tenant Season Expansion Date if the Stadium Authority Put 
Right is exercised, the Performance-Based Rent payable by Tenant for such Lease Year in 
accordance with Paragraph 6.4 above); and (ii) the Rent payable by Tenant for such Lease Year 
pursuant to the Stadium Lease shall be reduced by the lesser of the following (the "Public Safety 
Costs Threshold Credit"): (1) the amount of Credited Public Safety Costs for such Lease Year 
plus any Credited Public Safety Costs included among the Permitted Credits Carry-forward for 
the particUlar Lease Year or (2) fifty percent (50%) of the Net Income from Non-NFL Events for 
such Lease Year. If, for any reason, such a reduction in the Rent payable by Tenant is not 
permitted by any Permitted Landlord Financing or otherwise, the Stadium Authority shall pay to 
Tenant the Public Safety Costs Threshold Credit in accordance with terms and conditions to be 
negotiated in good faith by the Stadium Authority and Tenant in connection with the Stadium 
Lease. 
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(b) For the first Lease Year, the "Public Safety Costs Threshold" 
shall equal the product of (i) One Hundred Seventy Thousand Dollars ($170,000.00) (the "Per 
Game Factor") multiplied by (ii) the total number of pre-season, regular season and post-season 
NFL Games played at the Stadium during that Lease Year. For example, if there were ten (10) 
NFL Home Games during the first Lease Year, the Public Safety Costs Threshold for that Lease 
Year shall equal One Million Seven Hundred Thousand Dollars ($1,700,000.00). For each Lease 
Year thereafter, the Per Game Factor referenced above shall be increased by four percent (4%) 
per Lease Year, subject to adjustment as provided in Paragraph 7.5.6(b) below. 

7.5.4 Possible Adjustment of Public Safety Costs Threshold. 

( a) If the NFL mandates specific new or expanded security measures 
that substantially increase Public Safety Costs in connection with NFL Games, and the 
reasonable cost of such new or expanded measures will cause the Public Safety Costs Threshold 
to be exceeded, then, at the request of the City, the Public Safety Costs Threshold shall be 
increased so that such new or expanded measures will not cause the Public Safety Costs 
Threshold to be exceeded. If the Stadium Authority, Tenant and the City are unable to agree on 
the amount of such increase, such dispute shall be resolved by Expedited ADR. 

(b) If due to unanticipated circumstances other than new or expanded 
security measures mandated by the NFL, Public Safety Costs for NFL Games exceed the Public 
Safety Costs Threshold over any three (3) consecutive Lease Years, then, at the request of the 
City in accordance with the Public Safety Plan, the Stadium Authority, Tenant and the City will 
engage in good faith negotiations with respect to possible increase in the Public Safety Costs 
Threshold; provided, however, that Tenant will not be obligated to agree to any increase in the 
Public Safety Costs Threshold pursuant to this Paragraph 7.5.4(b), and the issue shall not be 
subject to Expedited ADR. Any such increase in the Public Safety Costs Threshold shall be 
subject to Tenant's approval, which may be granted or withheld in Tenant's sole discretion. 

7.5.5 Public Safety Costs Outside Threshold. 

(a) Special Events Unit. In the year prior to the Commencement Date 
and during the first Lease Year, Tenant shall reimburse the City for the actual total compensation 
of a police lieutenant and sergeant to establish a special events unit and to develop procedures 
and protocols for the implementation of the Public Safety Plan, as well as agreements with 
surrounding jurisdictions (the "Special Events Unit"), up to a maximum of Five Hundred 
Thousand Dollars ($500,000.00) per Lease Year. 

(b) Barricades and Radios. Tenant shall be responsible, at no cost to 
the Stadium Authority, for the rental cost from third parties of barricades and radios used for 
public safety purposes in connection with NFL Events (and, following the Tenant Season 
Expansion Date if the Stadium Authority Put Right is exercised, Non-NFL Events) and the cost 
of such rental shall not be subject to the Public Safety Costs Threshold. 

(c) Police Escorts or Additional Security. Any police escorts or 
additional security requested for the Team or visiting team players shall be the responsibility of 
Tenant and, to the extent provided by the City, Tenant shall reimburse (or cause to be 
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reimbursed) the costs of same directly to the City. Such costs shall not be subject to the Public 
Safety Costs Threshold. 

7.5.6 Second Team. If a Second Team plays and hosts NFL Home Games in 
the Stadium (other than during a Temporary Second Team Occupancy), then the following 
provisions shall apply: 

(a) During each of the first two (2) Lease Years that the Second Team 
plays and hosts NFL Home Games in the Stadium, Tenant shall reimburse the City for the actual 
total compensation of a police lieutenant and sergeant to update procedures and protocols in the 
Public Safety Plan, as well as agreements with surrounding jurisdictions, up to a maximum of 
Two Hundred Fifty Thousand Dollars ($250,000.00) per Lease Year. The amount of such 
reimbursement shall not be included in Public Safety Costs nor be subject to the Public Safety 
Costs Threshold. Whether and to what extent Tenant shall reimburse the City for such amounts 
if the Second Team begins to play and host NFL Home Games in the Stadium prior to the 
commencement of the third (3rd) Lease Year shall be negotiated in good faith by the Stadium 
Authority and Tenant in connection with the Stadium Lease. 

(b) Commencing in the Lease Year immediately following the Lease 
Year that the Second Team begins playing its NFL Home Games in the Stadium, the Per Game 
Factor above shall be increased by six percent (6%) per year, rather than four (4%) per year. 

7.6 Complimentary Admissions. Tenant and the Team or Second Team, as the case 
may be, shall have the right to provide complimentary Tickets (whether for Premium Seating or 
seating elsewhere in the Stadium) for any NFL Game in the Stadium, and such complimentary 
Tickets shall not be subject to the NFL Ticket Surcharge or City of Santa Clara Senior and Youth 
Program Fee. All such complimentary Tickets to NFL Games may include Complimentary 
Parking Passes. 

7.7 Utilities. 

7.7.1 Required Utilities. Subject to Tenant's obligation to reimburse Landlord 
for Tenant Event Expenses as provided in Paragraph 7. 1. l(a)7. 1. l(a) above and the provisions of 
Paragraph 7.7.2 below, during the Lease Term, the Stadium Authority shall furnish, at its 
expense, all Utilities necessary for the operation of the Stadium and Stadium Authority Parking 
Facilities for the conduct of Stadium Events ("Required Utilities"). Tenant shall have the right 
to modify the Required Utilities from time to time during the Lease Term, in which event any 
changes or alterations required to be made to the Stadium or Stadium Parking Areas to facilitate 
such Required Utilities shall be performed in accordance with the Alterations provisions of the 
Stadium Lease to be negotiated in good faith by the Stadium Authority and Tenant. Landlord 
shall pay the cost of any tap fees, special equipment, line extension, or other hookup charges of 
any kind relating to any of the Utilities, and such fees and charges shall constitute Shared 
Stadium Expenses under the Stadium Lease. Landlord agrees that the rates and other terms for 
the Utilities shall not be in excess of the actual cost of the Utilities to Landlord. Notwithstanding 
the foregoing in this Paragraph to the contrary, Tenant shall be solely responsible for obtaining 
service at the point of consumption of, and for the payment of all charges (including deposits), 
programming fees and service charges, for Tenant's use of telephone service and cable television 
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service at the Premises, provided that no hookup charges shall be imposed by the Stadium 
Authority for this purpose. 

7.7.2 Utilities Costs. During the Tenant Season, Tenant shall, at its sole cost 
and expense, pay all charges for Utilities used or consumed in or on the Premises (exclusive of 
any Utilities used or consumed in the Stadium Authority's Exclusive Facilities and exclusive of 
any Utilities relating to Stadium Authority Events occurring during the Tenant Season). During 
the Stadium Authority Season, the Stadium Authority shall, at its sole cost and expense, pay all 
charges for Utilities used or consumed in or on the Premises (exclusive of any Utilities used or 
consumed in Tenant's Exclusive Facilities and exclusive of any Utilities relating to Tenant 
Events occurring during the Stadium Authority Season). If any Utilities are not separately 
metered to the Parties' Exclusive Facilities or as may be necessary to determine the amount of 
Utilities used or consumed during particular Stadium Events, then the Stadium Authority shall, 
based on guidelines to be agreed upon by the Stadium Authority and Tenant in the Stadium 
Operation and Maintenance Plan, reasonably allocate the cost of such Utilities to the Parties' 
Exclusive Facilities or to such Stadium Events, as applicable. 

7.7.3 Landlord's Covenants Regarding Utilities. Landlord covenants and 
agrees as follows regarding Utilities at the Premises: 

(a) Tenant shall have the right to review and approve the Utility 
service metering plans for the Premises (including maintenance, calibration, auditing and 
calculating corrections), and Tenant shall have the right to participate in negotiation of key 
Utility service provider agreements; 

(b) Landlord shall use reasonable efforts to insure that the provider of 
the Utility service in question shall have adequate capacity to provide the necessary Utilities to 
the Premises for the term of such agreement, unless the provider of such Utilities is selected by 
Tenant and such provider refuses to contract to provide such Utilities on a firm and 
uninterruptable basis; and 

(c) The agreement to provide the Utility service in question shall 
provide that such Utility service be provided on a firm and uninterruptable basis, unless the 
provider of such Utilities is selected by Tenant and such provider refuses to contract to provide 
such Utilities on a firm and uninterruptable basis. 

7.7.4 Utilities Interruption. Except for Tenant's right of abatement and 
termination as shall be negotiated in good faith by the Stadium Authority and Tenant in 
connection with the Stadium Lease and except as provided elsewhere in this Paragraph 7.7, 
Landlord shall incur no liability to Tenant on account of any interruption or stoppage of any 
Utilities to the Premises if such interruption or stoppage is beyond the reasonable control of 
Landlord, provided Landlord immediately commences reasonable efforts, in good faith to 
(a) mitigate the effects of such interruption or stoppage and (b) restore full service of any of such 
Utilities. For purposes of the preceding sentence (without limiting the meaning of the phrase 
"beyond the reasonable control of Landlord"), it shall not be deemed that any such interruption 
or stoppage was beyond the "reasonable control of Landlord" if (i) the principal reason for such 
interruption or stoppage was the failure or refusal of Landlord to pay a monetary sum (unless the 
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Stadium Lease requires Tenant to pay such sum and Tenant has failed to pay such sum) or 
(ii) such interruption of or stoppage was caused by (1) the negligent or willful act or omission of 
Landlord, or its contractors, subcontractors, laborers or materialmen or (2) the failure of 
Landlord to enter into a contract or agreement for providing such Utility with (A) a provider with 
adequate capacity to provide any of such Utilities, unless the provider of such Utilities is selected 
by Tenant and (B) a requirement in such contract or agreement that such Utilities be provided on 
a firm and uninterruptable basis, unless the provider of such Utilities is selected by Tenant and 
such provider refuses to agree to provide such Utilities on a firm and uninterruptable basis. 

7.7.5 Approval of Utility Providers. Tenant shall have the right to approve, 
from time to time, the providers of utility services servicing Tenant's Exclusive Facilities 
provided, however, that Silicon Valley Power ("SVP") shall be the exclusive provider of 
electrical service to the Stadium, so long as SVP is a Landlord Affiliate. Should SVP at any time 
not be the exclusive power provider for the citizens and businesses in the City of Santa Clara, 
Landlord and Tenant will negotiate in good faith an agreement with SVP or an alternative 
provider, subject to terms and conditions to be negotiated in good faith by the Stadium Authority 
and Tenant in connection with the Stadium Lease. 

7.8 Stadium Contracts. 

7.8.1 Enforcement of Contracts. Landlord agrees that Tenant is (and will 
cause Tenant to be named) a third-party beneficiary of all Stadium Contracts and any other 
agreements (not otherwise constituting a Stadium Contract) with third parties for the design, 
construction, supply, alteration, improvement, Maintenance or renewal of any portion of the 
Stadium Site for which the costs incurred by the Stadium Authority shall be Shared Stadium 
Expenses or funded by the Stadium Capital Expenditure Reserve (such agreements and the being 
referred to herein, collectively, as the "Enforceable Contracts"), and Landlord shall convey, 
transfer and assign to Tenant as of the Commencement Date, the non-exclusive right to enforce, 
jointly or severally, any and all of the respective obligations of any Person under any such 
Enforceable Contracts during the Lease Term, including, but not limited to, any and all 
representations, covenants and warranties thereunder, provided, that Tenant's right to enforce any 
of the Enforceable Contracts during the Lease Term shall be limited to claims arising thereunder 
after the Commencement Date for which Tenant has liability under the Stadium Lease, unless an 
uncured Landlord Default shall exist, in which event such Tenant's rights shall not be so limited. 
However, Tenant shall have no obligation whatsoever to enforce any of the Enforceable 
Contracts. Tenant's right to enforce the respective obligations of any Person under any 
Enforceable Contract is independent of and separate from the rights of Landlord to enforce the 
same and shall in no manner limit or reduce the rights of Landlord to enforce the same. The 
Parties covenant and agree that each will cooperate with the other in enforcing any of the terms 
of such Enforceable Contracts, and to promptly notify the other in writing of any default by any 
Person under any Enforceable Contract and of the remedy or course of action sought by it or to 
be taken by it in response to such default. 

7.8.2 Warranty Prosecution. Additionally, the Parties agree to cooperate with 
each other in prosecuting any and all claims under any and all of the Enforceable Contracts (each 
"Warranty/Other Claim"). All recoveries from any such Warranty/Other Claims shall be 
applied, first, to the costs of collection, second, on a proportional basis to Landlord and Tenant to 

Disposition and Development AgreementlExhibit B/4gers Stadium Project 
Typed: 12/1 I 

Page 39 of89 



reimburse Landlord or Tenant, as the case may be, for the cost and expenses incurred by such 
Party in order to (a) replace or supplement any of the goods, equipment or services to be 
provided under the Enforceable Contract or (b) repair, restore, renew or replace any part of the 
Stadium Site (including the Premises) as to which such Warranty/Other Claim relates; and third, 
any remaining amounts shall be deposited into the Stadium Capital Expenditure Reserve. Any 
such deposits into the Stadium Capital Expenditure Reserve shall not reduce nor offset the 
Landlord's obligation to make or cause to be made deposits into the Stadium Capital Expenditure 
Reserve as otherwise required pursuant to the terms of the Stadium Lease. 

ARTICLES 
SHARED STADIUM EXPENSES 

8.1 Definition of Shared Stadium Expenses. As used in the Stadium Lease, 
"Shared Stadium Expenses" shall mean only the following costs paid by the Stadium Authority 
in operating, managing and Maintaining the Premises, the South Parking Lot, the South Access 
Road and the Bridges. Shared Stadium Expenses shall not include Tenant Event Expenses, 
Stadium Authority Event Expenses, Stadium Authority Discretionary Expenses or the expenses 
enumerated in Paragraph 8.2 below. Shared Stadium Expenses shall be more particularly 
described in the Stadium Operation and Maintenance Plan, Annual Shared Stadium Expense 
Budget, and Public Safety Plan, and shall include the following: 

8.1.1 Insurance Expenses. Expenses for liability, casualty, property and other 
insurance coverages carried by the Stadium Authority relating to the Premises, the South Parking 
Lot, the South Access Road and the Bridges; provided, however, that any extraordinary 
insurance expenses relating directly to a Tenant Event shall constitute Tenant Event Expenses, 
and any such insurance expenses relating directly to a Stadium Authority Event shall constitute 
Stadium Authority Event Expenses. 

8.1.2 Capital Repairs and Capital Expenditures. The costs and expenses of 
any Capital Repairs or other Capital Expenditures, including any depreciation or amortization 
thereof, as and to the extent not funded by the Stadium Capital Expenditure Reserve or Operating 
Expense Reserve; provided, however, that whether, and to what extent, any Capital Repairs or 
other Capital Expenditures that have a useful life that extends beyond the Lease Expiration Date 
shall be included in Shared Stadium Expenses shall be negotiated in good faith by the Stadium 
Authority and Tenant in connection with the Stadium Lease. 

8.1.3 Stadium Management Fees. Management fees paid to the Stadium 
Manager pursuant to the Stadium Management Agreement, excluding (a) incentive fees of any 
kind paid by the Stadium Authority or Tenant in connection with Stadium Events and 
(b) administrative and marketing expenses related to obtaining Stadium Authority Events. 

8.1.4 Other Specified Shared Expenses. Any other costs or expenses that are 
specifically described in this Lease Summary as constituting Shared Stadium Expenses. 

8.2 Other Excluded Expenses. Without in any way limiting Tenant's rights set forth 
in Paragraph 8.5.1 above, Shared Stadium Expenses shall exclude the following: 
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8.2.1 Utilities Expenses. Charges for Utilities used or consumed in or on the 
Premises, which shall be payable by Tenant and the Stadium Authority pursuant to Paragraph 7.7 
above. 

8.2.2 Debt Service. Debt service paid by the Stadium Authority of any kind, 
including debt service on, and any other repayments of, the Management Company Revolving 
Loan or the Subordinated Loan. 

8.2.3 Other Excluded Expenses. Any other costs or expenses specifically 
excluded from Shared Stadium Expenses in the Stadium Lease, including Tenant Event 
Expenses, Stadium Authority Event Expenses and Stadium Authority Discretionary Expenses. 

8.3 Payment of Shared Stadium Expenses. 

8.3.l Proportionate Share. The Stadium Authority and the Tenant shall 
negotiate in good faith a mechanism for allocating each Party's proportionate share of Shared 
Stadium Expenses for inclusion in the Stadium Lease. 

8.3.2 Tenant's Estimated Payments. As more particularly described in 
Paragraph 8.5.l below, the Annual Stadium Authority Budget for each Lease Year shall specify 
the estimated Tenant's proportionate share ("Tenant's Estimated Share") of the estimated 
amount of Shared Stadium Expenses ("Estimated Shared Stadium Expenses") for such Lease 
Year. Tenant shall pay Tenant's Estimated Share of Estimated Shared Stadium Expenses for 
each Lease Year periodically based on the monthly revenue requirements for the operation of the 
Stadium as set forth in the Annual Stadium Authority Budget, as the Annual Stadium Authority 
Budget may be modified from time to time pursuant to Paragraph 8.5.2 below. 

8.3.3 Annual Statement of Stadium Operations. Within ninety (90) days 
following each Lease Year, Landlord shall furnish (or cause the Stadium Manager to furnish) to 
Tenant a statement for such Lease Year ("Annual Statement of Stadium Operations"), 
prepared by a qualified, third-party independent certified public accountant selected by Landlord 
and approved by Tenant, of the following: Stadium Authority Revenue, Tenant's proportionate 
share, Shared Stadium Expenses, the amount of Tenant's payments for Estimated Shared 
Stadium Expenses, Stadium Authority Expenses, the cost of Capital Repairs, Net Income from 
Non-NFL Events, and distributions to and from the Operating Expense Reserve and Stadium 
Capital Expenditure Reserve. If the Annual Statement of Stadium Operations indicates that 
Tenant's proportionate share of Shared Stadium Expenses for the preceding Lease Year exceeds 
Tenant's payments for Estimated Shared Stadium Expenses for such Lease Year, then Tenant 
shall pay Landlord the deficiency within thirty (30) days after Tenant's receipt of the Annual 
Statement of Stadium Operations. If the Annual Statement of Stadium Operations indicates that 
Tenant's payments for Estimated Shared Stadium Expenses for the preceding Lease Year exceeds 
Tenant's proportionate share of Shared Stadium Expenses for such Lease Year, then the amount 
of such excess shall be credited against Tenant's proportionate share of Shared Stadium Expenses 
for the next succeeding Lease Year (or, following the Expiration Date or any earlier termination 
of the Stadium Lease) shall be refunded to Tenant by the Stadium Authority within thirty (30) 
days of delivery of the Annual Statement of Stadium Operations. 
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8.3.4 Taxes Having Disproportionate Impact. If, at any time following the 
Effective Date, any new or amended local Tax or other Imposition are imposed by the City, the 
Landlord or any Landlord Affiliate and paid or collected by the Stadium Authority, Tenant, the 
Team or a Second Team which disproportionately impact the Stadium Authority, the Team, any 
Second Team or NFL Events ("Disproportionate Taxes"), Tenant will be entitled to a credit 
against its obligation to pay Shared Stadium Expenses under the Stadium Lease equal to the 
amount of any such Disproportionate Taxes. [Note: This credit will need to flow to Line of 
Credit Agreement so that Stadium Authority receives a credit against rent in Master Lease.] 
Disproportionate Taxes shall include any Stadium Admissions Tax, Impositions levied on any 
motor vehicles parking for Stadium Events and any new or amended local Tax that derive more 
than a certain percentage of its revenue from the Stadium Authority, Tenant, the Team or any 
Second Team; provided, however, that Disproportionate Taxes shall exclude the fees received by 
the City each Lease Year from the holders of Off-Site Parking Permits for Stadium Events. The 
percentage of revenue described above and a more specific definition of Disproportionate Taxes 
shall be negotiated in good faith by the Stadium Authority and Tenant in connection with the 
Stadium Lease. 

8.4 Accounting Matters. 

8.4.1 Records. Landlord shall maintain (or cause the Stadium Manager to 
maintain) complete and accurate books and records relating to the operations of the Stadium, 
including all Stadium Authority Revenue, the number of Stadium Attendees for Stadium Events, 
Shared Stadium Expenses, Stadium Authority Expenses, Net Income from Non-NFL Events, the 
cost of Capital Repairs and distributions to and from the Operating Expense Reserve and 
Stadium Capital Expenditure Reserve (collectively, "Stadium Records"), in accordance with 
generally accepted accounting and management practices, consistently applied. 

8.4.2 Inspection and Audit. Within one hundred eighty (180) days following 
Tenant's receipt of any Annual Statement of Stadium Operations, Tenant or its representative, 
which representative must be a qualified, third-party independent certified public accountant, 
shall have the right to examine the Stadium Records ("Audit") at any time during normal 
Business Hours, upon written notice to Landlord, delivered at least ten (10) Business Days in 
advance. If it is determined as the result of Tenant's Audit that Tenant's proportionate share of 
Shared Stadium Expenses for any Lease Year were overstated, and Landlord does not disagree 
with such determination, then Landlord shall reimburse Tenant for the amount of such 
overstatement. If, however, Landlord disagrees with such determination, then Landlord shall be 
entitled to arrange for a second audit ("Second Audit") by a qualified, independent third-party 
certified public accountant reasonably acceptable to Tenant. If it is determined as the result of 
any such Second Audit that Tenant's proportionate share of Shared Stadium Expenses for any 
Lease Year were overstated, then Landlord shall reimburse Tenant for the amount of such 
overstatement. 

8.5 Annual Shared Stadium Expense Budget. 

8.5.1 Adoption of the Annual Shared Stadium Expense Budget. As part of 
the Annual Stadium Authority Budget, an annual budget for Shared Stadium Expenses (the 
"Annual Shared Stadium Expense Budget") shall be adopted annually by the Stadium 
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Authority and Tenant in accordance with the provisions of this Paragraph 8.S.1. Prior to each 
Lease Year, the Stadium Authority shall cause the Stadium Manager to deliver to the Stadium 
Authority and Tenant, for review and comment, a detailed draft budget of Shared Stadium 
Expenses for such Lease Year ("Draft Budget"), together with a good faith and reasonable 
projection of Shared Stadium Expenses over the succeeding five (S) year period. Within forty
five (4S) days following the Parties' receipt of the Draft Budget ("Budget Comment Period"), 
each Party shall provide comments to the Draft Budget and, specifically, Tenant shall specify 
whether any of the line items included in the Draft Budget should be excluded from Shared 
Stadium Expenses and whether, and to the extent, the amount of any agreed-upon line items 
should be reduced, all of the foregoing to be based on Tenant's reasonable business judgment 
consistent with the requirement that the Premises, the South Parking Lot, the South Access Road 
and the Bridges be Maintained in the Required Condition and, as to Public Safety Costs, 
consistent with the requirements of the Public Safety Plan. If the Stadium Authority or Tenant 
disapprove all or any portion of the Draft Budget, their comments shall describe with reasonable 
specificity the basis for such disapproval and, if applicable, the changes that would be necessary 
to resolve their objections. If the Stadium Authority and Tenant cannot agree on the Draft 
Budget, then the Parties will meet and confer in a good faith effort to resolve such disagreement 
in accordance with dispute resolution procedures to be negotiated in good faith by the Stadium 
Authority and Tenant in connection with the Stadium Lease (the "Dispute Resolution 
Procedures"). If, for any reason, such disagreement is not resolved within thirty (30) days 
following the Budget Comment Period, then either Party may submit the dispute to non-binding 
mediation in accordance with the Dispute Resolution Procedures. If, following any such non
binding mediation, the Parties cannot agree on the amount for a specific line item or whether one 
or more line items should be included in the Annual Shared Stadium Expense Budget, then, if 
and to the extent the disagreement involves Public Safety Costs, either Party may submit the 
dispute to an expedited alternative dispute resolution process to be negotiated in good faith by 
the Stadium Authority and Tenant in connection with the Stadium Lease ("Expedited ADR"). 
The process for resolving such a disagreement in all other circumstances shall be negotiated in 
good faith by the Stadium Authority and Tenant in connection with the Stadium Lease. If, 
following the resolution of any such disagreement between the Stadium Authority and Tenant 
with respect to Shared Stadium Expenses, any of the line items included in the Draft Budget are 
excluded from Shared Stadium Expenses or any of the agreed-upon line items are reduced, then 
the Stadium Authority and Tenant agree that, as so adjusted, the Annual Shared Stadium 
Expense Budget shall be deemed to be consistent with the requirement that the Premises, the 
South Parking Lot, the South Access Road and the Bridges be Maintained in the Required 
Condition and, as to Public Safety Costs, consistent with the requirements of the Public Safety 
Plan. 

8.S.2 Amendments to Stadium Operation and Maintenance Plan. From 
time to time during each Lease Year in connection with an Emergency or other circumstances 
not reasonably foreseeable at the time the Stadium Operation and Maintenance Plan for such 
Lease Year was adopted, the Stadium Authority shall have the right to propose additional Shared 
Stadium Expenses by delivering to Tenant, for Tenant's review and comment, a detailed 
description thereof ("Increased Expense Proposal") in accordance with the following: 

(a) If the additional Shared Stadium Expenses are necessitated by 
circumstances not reasonably foreseeable at the time the Stadium Operation and Maintenance 
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Plan was adopted (but not an Emergency), then the Stadium Authority shall deliver the Increased 
Expense Proposal to Tenant at least thirty (30) days before incurring any costs or expenses that 
the Stadium Authority desires to constitute Shared Stadium Expenses. Within twenty (20) days 
following Tenant's receipt of the Increased Expense Proposal, Tenant shall provide comments 
thereto, in which event the process for Tenant's approval of the Increased Expense Proposal, and 
whether any of the costs or expenses included therein shall constitute Shared Stadium Expenses, 
shall be the same as is set forth in Paragraph 8.5.1 above with respect to the adoption of the 
Annual Shared Stadium Expense Budget. 

(b) If the Increased Expense Proposal is necessitated by an Emergency 
(as determined in good faith by the Stadium Authority), then (i) the Stadium Authority shall 
deliver the Increased Expense Proposal to Tenant as soon as reasonably practicable, but not 
necessarily before incurring costs or expenses that the Stadium Authority desires to constitute 
Shared Stadium Expenses; and (ii) Tenant agrees that any such costs or expenses that are 
necessitated by an Emergency shall constitute Shared Stadium Expenses. 

ARTICLE 9 
TAXES AND OTHER IMPOSITIONS 

9.1 Payment of Possessory Interest Taxes and Other Impositions. 

9.1.1 Payment of Possessory Interest Taxes. Tenant shall payor cause to be 
paid, prior to delinquency, all Taxes assessed on account of the possessory interest held by 
Tenant, the Team, any Second Team or any Third-Party Tenant. If Applicable Laws permit such 
Taxes to be paid in installments, Tenant shall have the right to do so. 

9.1.2 Tenant's Right to Contest Impositions and Liens. Tenant shall have the 
right, at its sole cost and expense, to contest the amount, validity or applicability, in whole or in 
part, of any Imposition or other Lien, charge or encumbrance against or attaching to the Premises 
or any portion of, or interest in, the Premises, including any Lien, charge or encumbrance arising 
from work performed or materials provided to Tenant, or any Tenant Transferee or other Person 
to improve the Premises or any portion of the Premises, by appropriate proceedings conducted in 
good faith and with due diligence. 

9.2 Impositions on Tenant's Personal Prooertv. Throughout the Lease Term, 
Tenant shall pay, or cause to be paid, all Taxes and other Impositions levied on, or payable with 
respect to, Tenant's Personal Property that is owned by Tenant or that is used by Tenant and is 
not part of the Premises. Tenant shall pay all such Taxes and other Impositions directly to the 
taxing authority or other payee thereof. 

ARTICLE 10 
CAPITAL REPAIRS AND REPLACEMENTS 

10.1 Stadium Capital Expenditure Reserve. Landlord shall (a) establish and 
maintain the Stadium Capital Expenditure Reserve Account for the purpose of holding, applying, 
investing and transferring the Stadium Capital Expenditure Reserve, and (b) hold and disburse 
the funds required to be deposited in the Stadium Capital Expenditure Reserve, all in accordance 
with the Capital Expenditure Plan to be adopted annually by the Stadium Authority and Tenant. 
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The Parties acknowledge that a security interest in the Stadium Capital Expenditure Reserve 
Account and the Stadium Capital Expenditure Reserve may be granted by the Stadium Authority 
in connection with the Financing Plan. 

10.2 Capital Expenditure Reserve Deposits. The Stadium Authority will deposit, or 
cause to be deposited, amounts into the Stadium Capital Expenditure Reserve to be negotiated in 
good faith by the Stadium Authority and the Tenant in connection with the Stadium Lease. The 
Capital Expenditure Reserve shall be maintained in a separate account and not co-mingled with 
any other Stadium Authority funds. 

10.3 Use of Stadium Capital Expenditure Reserve. In addition to the other uses 
permitted hereunder, the Stadium Capital Expenditure Reserve shall be used by the Stadium 
Authority for Capital Repairs and other Capital Expenditures (including periodic updating of the 
Stadium) in accordance with an approved Capital Expenditure Plan and the provisions of this 
ARTICLE 10, and, except as shall be provided in the Final Financing Plan (as defined in the 
DDA), may not be pledged, mortgaged, encumbered or otherwise used as security for any debt 
without Tenant's prior consent. The Stadium Authority shall reimburse to the Stadium Capital 
Expenditure Reserve any amounts used therefrom for any Capital Repairs or other Capital 
Expenditures to the extent that the Stadium Authority receives funds from any source (including, 
but not limited to, Insurance Proceeds and recovery from third parties) to reimburse it for costs 
and expenses incurred in the performance of such Capital Repairs or other Capital Expenditures. 

10.4 Plan Preparation and Approval. 

10.4.1 Draft Capital Expenditure Plan. The Capital Expenditure Plan shall be 
adopted annually by the Stadium Authority as part of the Stadium Operation and Maintenance 
Plan, subject to the mutual approval of the Stadium Authority and Tenant. Prior to each Lease 
Year, the Stadium Manager shall deliver to the Stadium Authority and Tenant, for review and 
comment, a detailed draft projection of Capital Expenditures for such Lease Year, as well as a 
five (5) year projection of anticipated Capital Expenditures ("Draft Capital Expenditure 
Plan"). The Draft Capital Expenditure Plan (a) shall contain the Stadium Manager's proposed 
Capital Repairs to be made to the Premises during the upcoming Lease Year, (b) shall describe in 
reasonable detail any material discrepancies between the Stadium Manager's proposed Capital 
Expenditures for such Lease Year and the five (5) year projection of anticipated Capital 
Expenditures included in the previous year's Capital Expenditure Plan, and (c) shall include any 
Capital Expenditures for public safety that the Stadium Manager proposes be made consistent 
with the then approved Public Safety Plan. Within forty-five (45) days following the Parties' 
receipt of the Draft Capital Expenditure Plan ("Capital Plan Comment Period"), each Party 
shall provide comments to the Draft Capital Expenditure Plan based on their respective 
reasonable business judgment consistent with the requirement that the Premises be Maintained in 
the Required Condition and, as to Public Safety Costs, consistent with the requirements of the 
Public Safety Plan. If either Party disapproves all or any portion of the Draft Capital 
Expenditure Plan, their comments shall describe with reasonable specificity the basis for such 
disapproval and the changes that would be necessary to resolve their objections. If the Stadium 
Authority and Tenant cannot agree on the Draft Capital Expenditure Plan for the applicable 
Lease Year, then the Parties will meet and confer in a good faith effort to resolve such 
disagreement in accordance with the Dispute Resolution Procedures. If, for any reason, such 
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disagreement is not resolved within thirty (30) days following the Capital Plan Comment Period, 
then either Party may submit the dispute to non-binding mediation in accordance with the 
Dispute Resolution Procedures and, in the case of any disagreement over Public Safety Costs, to 
Expedited ADR. In the event that, following any such non-binding mediation or otherwise, the 
Parties cannot agree on the Draft Capital Expenditure Plan, then, except for Public Safety Costs 
(which shall be governed by the Expedited ADR resolution), the five (5) year projection of 
anticipated Capital Expenditures included in the previous year's Capital Expenditure Plan shall 
govern; provided, however, that if Tenant requires that any Capital Repairs or other Capital 
Expenditures be performed or otherwise incurred as a result of NFL Rules and Regulations or 
any other NFL requirement, such Capital Repairs or other Capital Expenditures shall be included 
in the Capital Expenditure Plan. 

10.4.2 Draft Cap Ex Plan Addendum. From time to time during each Lease 
Year in connection with an Emergency or other circumstances not reasonably foreseeable at the 
time the Capital Expenditure Plan for such Lease Year was adopted, Tenant (in the case of 
Tenant Alterations) and the Stadium Authority (in all other cases) shall have the right to propose 
modifications to the Capital Expenditure Plan by delivering to the other Party for review and 
comment a detailed Draft Cap Ex Plan Addendum ("Draft Cap Ex Plan Addendum") in 
accordance with the following: 

(a) If the Draft Cap Ex Plan Addendum is necessitated by 
circumstances not reasonably foreseeable at the time the Capital Expenditure Plan was adopted 
(but not an Emergency), then the Stadium Authority shall deliver the Draft Cap Ex Plan 
Addendum to Tenant at least thirty (30) days before incurring any Capital Expenditures. Within 
twenty (20) days following Tenant's receipt of the Draft Cap Ex Plan Addendum, Tenant shall 
provide comments thereto, in which event the process for Tenant's approval of the Draft Cap Ex 
Plan Addendum shall be the same as is set forth in Paragraph 10.4.1 above with respect to the 
adoption of the Capital Expenditure Plan. 

(b) If the Draft Cap Ex Plan Addendum is necessitated by an 
Emergency (as determined in good faith by the Stadium Authority), then (i) the Stadium 
Authority shall deliver the Draft Cap Ex Plan Addendum to Tenant as soon as reasonably 
practicable, but not necessarily before incurring the required Capital Expenditures; and 
(ii) Tenant agrees that any such Capital Expenditures that are necessitated by an Emergency shall 
be approved by Tenant. 

10.5 Stadium Authoritv Discretionarv Expenses. Any Capital Expenditures 
included by the Stadium Authority in any Capital Expenditure Plan that are not approved by 
Tenant (or resolved by Expedited ADR) pursuant to the provisions of Paragraph 10.4.1 or 
Paragraph 10.4.2 above, shall constitute Stadium Authority Discretionary Expenses, which the 
Stadium Authority agrees must be paid for by the Stadium Authority Discretionary Fund or 
another funding source reasonably approved by Tenant, or must not be incurred. 

10.6 Emergency Repairs. In the event that, at any time, the Stadium Authority 
reasonably determines that a Capital Repair is necessary to eliminate or ameliorate an 
Emergency, the Stadium Authority may commence such Capital Repair without the prior written 
approval of Tenant, provided that the Stadium Authority shall provide Tenant with notice prior 
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to the commencement of such Capital Repairs (or, if prior notice is not practicable, then notice as 
soon as is reasonably practicable). 

10.7 End of Term. Upon the Lease Expiration Date or any earlier termination of the 
Stadium Lease, the Stadium Authority shall be entitled to retain any then remaining Stadium 
Capital Expenditure Reserve and Operating Expense Reserve (collectively, "End of Term 
Reserves"), provided, however, that, if the Stadium Authority elects to have Tenant demolish the 
Stadium as provided in Paragraph 20.2.2 below, then the Stadium Authority shall disburse such 
End of Term Reserves to Tenant to fund the Demolition Work on a customary "progress 
payment" basis as the Demolition Work progresses. [Note: The Stadium Authority's obligations 
to pay the outstanding balance of the Management Company Revolving Loan at the end of the 
Term shall be addressed in the Line of Credit Agreement.] 

10.8 Stadium Authority Put Ri2:ht: Demolition Reserve. If the Stadium Authority 
exercises the Stadium Authority Put Right as provided in ARTICLE 5, then, effective as of the 
Tenant Season Expansion Date, and continuing through the remainder of the Lease Term, neither 
Tenant nor the Stadium Authority shall have any obligation to fund the Stadium Capital 
Expenditure Reserve; provided, however, that Tenant shall have the obligation to fund a reserve 
for Demolition Work in the final years of the Lease Term upon such terms and conditions as 
shall be negotiated in good faith by the Stadium Authority and Tenant in connection with the 
Stadium Lease. 

ARTICLE 11 
ALTERATIONS 

The Parties' rights and obligations as they relate to changes or alterations to the Premises 
during the Lease Term ("Alterations") shall be negotiated in good faith by the Stadium 
Authority and Tenant in connection with the Stadium Lease. 

ARTICLE 12 
STADIUM AUTHORITY REVENUE 

During the Lease Term, the Stadium Authority will be entitled to and will receive all 
"Stadium Authority Revenue", which means, for each Lease Year, (a) all revenue from 
operation of the Stadium during the Stadium Authority Season, excluding Tenant Revenue, 
(b) the Facility Rent paid by Tenant for such Lease Year and (c) such additional types of revenue 
as are set forth in this ARTICLE 12 below. 

12.1 Ticket Surcharges. 

12.1.1 NFL Ticket Surcharge. Tenant shall collect, on the Stadium Authority's 
behalf, a surcharge on the price of admission to all NFL Games occurring at the Stadium (the 
"NFL Ticket Surcharge"), and the Net NFL Ticket Surcharge Proceeds shall constitute Stadium 
Authority Revenue in the Lease Year received by the Stadium Authority. The NFL Ticket 
Surcharge shall, as more particularly described in the Final Financing Plan, equal a percentage of 
the price of all Tickets sold for NFL Games in a particular Lease Year (excluding the amount of 
the premium attached to the sale of Tickets for Premium Seating). The rate of the NFL Ticket 
Surcharge will initially be set by the Stadium Authority and Tenant in accordance with the Final 
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Financing Plan, and, as more particularly described in the Final Financing Plan, the NFL Ticket 
Surcharge will terminate upon a date to be agreed upon by the Parties in the Final Financing 
Plan. 

12.1.2 Non-NFL Event Ticket Surcharge. The Stadium Authority (or, if the 
Stadium Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1, then, 
effective as of the Tenant Season Expansion Date, Tenant) will impose, and will require the 
promoter or sponsor of any Non-NFL Events to collect on its behalf, a surcharge of Four Dollars 
($4) per ticket to all Non-NFL Events (the "Non-NFL Ticket Surcharge"). Except as expressly 
provided below in this Paragraph 12.1.2, the proceeds ofthe Non-NFL Ticket Surcharge will be 
excluded from Non-NFL Event Revenue. One-half (1/2) of the proceeds of the Non-NFL Ticket 
Surcharge will be included in Stadium Authority Revenue in the Lease Year received by the 
Stadium Authority, but shall not constitute Non-NFL Event Revenue. The other one-half (1/2) 
of the proceeds of the Non-NFL Ticket Surcharge will be deposited in the Stadium Authority 
Discretionary Fund. In the event that the Unallocated Amount (as defined below in this 
Paragraph) of the Stadium Authority Discretionary Fund at any time exceeds One Million 
Dollars ($1,000,000.00), then, in consultation with the Stadium Manager, the Stadium Authority 
will determine if adequate provision has been made, such as through a sinking fund, for 
replacement of and upgrades to capital improvements contemplated under the Public Safety Plan; 
and, if not, the Stadium Authority will reserve funds in the Stadium Authority Discretionary 
Fund for such purpose. If the remaining balance in the Stadium Authority Discretionary Fund 
still exceeds One Million Dollars ($1,000,000) after adequate provision has been made for 
replacement of and upgrades to capital improvements contemplated under the Public Safety Plan, 
then up to one-half (112) of such excess may, upon at least twenty (20) days' prior notice to 
Tenant, be transferred in the discretion of the Stadium Authority from the Stadium Authority 
Discretionary Fund to the City's General Fund, in which event an equal amount to that 
transferred to the City'S General Fund will be transferred from the Stadium Authority 
Discretionary Fund to the Stadium Authority's operating fund and will be included in Stadium 
Authority Revenue in the Lease Year transferred. The amount so included in Stadium Authority 
Revenue will be available to pay Stadium Authority Expenses. As used herein, the 
"Unallocated Amount" of the Stadium Authority Discretionary Fund means, from time to time 
during the Term, the portion of the Stadium Authority Discretionary Fund, if any, that is not then 
allocated to pay the costs of a Scheduled Civic Event or other Stadium Authority Discretionary 
Expenses included in the then approved Annual Stadium Authority Budget or for Emergency 
expenses. 

12.2 City of Santa Clara Senior and Youth Program Fee. During the Lease Term, 
Tenant shall collect, on the Stadium Authority'S behalf, a fee on each Ticket for NFL Games in 
the Stadium (excluding Complimentary Tickets) equal to thirty five cents ($0.35) per ticket (the 
"City of Santa Clara Senior and Youth Program Fee"). In accordance with the Ground 
Lease, the Stadium Authority is required to pay the City the annual proceeds from the City of 
Santa Clara Senior and Youth Program Fee, up to a maximum amount of Two Hundred Fifty 
Thousand Dollars ($250,000.00) per Lease Year. The annual proceeds from the City of Santa 
Clara Senior and Youth Program Fee, to the extent such proceeds exceed Two Hundred Fifty 
Thousand Dollars ($250,000.00) per Lease Year, shall constitute Stadium Authority Revenue in 
the Lease Year received by the Stadium Authority. 
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12.3 Stadium Naming Rights Revenue. As provided in Paragraph 15.1 below, the 
Stadium Authority shall market and sell the Stadium Naming Rights, and shall, prior to the 
Tenant Season Expansion Date, be entitled to all Stadium Naming Rights Revenue in accordance 
with the Stadium Naming Rights Agreement. Following the Tenant Season Expansion Date (if 
the Stadium Authority Put Right is exercised), the Stadium Authority shall assign to Tenant all of 
the Stadium Authority's rights to Stadium Naming Rights Revenue under any then existing 
Stadium Naming Rights Agreement, and Tenant shall market and sell the Stadium Naming 
Rights, and shall be entitled to all Stadium Naming Rights Revenue. The amount of Stadium 
Naming Rights Revenue received by the Stadium Authority in any Lease Year shall constitute 
Stadium Authority Revenue for such Lease Year. The Parties acknowledge, and any Stadium 
Naming Rights Agreement shall provide, that the Stadium Naming Rights Sponsor may also 
enter into a separate contract with Tenant, the Team or a Second Team for Advertising and 
Sponsorship Rights, the Stadium Authority shall have no interest in, nor any right to revenue 
from, any such separate contracts, and revenue under such separate contract (i.e., NFL 
Advertising and Sponsorship Revenue) shall be Tenant Revenue, which, as provided herein, is 
excluded from Stadium Authority Revenue. Further, Stadium Naming Rights Revenue shall not 
include any revenue from the sale of Stadium Components Sponsorship Rights, which the Parties 
also acknowledge shall be Tenant Revenue. 

12.4 SBLs Revenue. As provided in the DDA and the Final Financing Plan, the 
Stadium Authority shall market and sell SBLs, and shall be entitled to all Net Revenues from the 
sale of SBLs; provided, however, that Tenant shall have the right to administer, on behalf of the 
Stadium Authority, any subsequent transfer or resale of SBLs in accordance with the SBL 
Agreement. All Net Revenues from the sale of SBLs shall constitute Stadium Authority 
Revenue in the Lease Year received by the Stadium Authority, except to the extent such amounts 
are included in the Stadium Authority Construction Sources. Except for the SBLs in accordance 
with the SBL Agreement, the Stadium Authority shall have no right to market or sell any 
personal seat licenses, Tickets or any other rights of admission to NFL Events in the Stadium 
without Tenant's prior written approval, which approval may be granted or withheld in Tenant's 
sole discretion. 

12.5 Net Hotel CFD Revenue. As shall be more particularly described in the Final 
Financing Plan, all Net Hotel CFD Revenue shall constitute Stadium Authority Revenue in the 
Lease Year received by the Stadium Authority. 

12.6 Stadium Authority Parking Revenue. As shall be more particularly described 
in the Stadium Parking Plan, Stadium Authority Revenue shall include in the Lease Year 
received by the Stadium Authority the following (collectively, "Stadium Authority Parking 
Revenue"): (a) all Net Revenues from the operation of the Stadium Authority Parking Facilities 
for Stadium Authority Events, and (b) all revenue sharing or parking surcharge revenues 
received by the Stadium Authority for Stadium Authority Events from contracts with private 
parking lot owners in the vicinity of the Stadium. 

12.7 Stadium Authority Concession Revenue. Stadium Authority Revenue shall 
include in the Lease Year received by the Stadium Authority the following (collectively, 
"Stadium Authority Concession Revenue"): Net Revenues from Concessionaires engaged in 
the sale of food, beverages and other goods in the Stadium or on Stadium Authority Parking 
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Facilities during the Stadium Authority Season (excluding during Tenant Events) and during 
Stadium Authority Events occurring during the Tenant Season; provided, however, that 
(a) Stadium Authority Concession Revenue does not include any of the following, which shall 
constitute Tenant Revenue: (i) revenues from retail activities associated with the Stadium 
Commercial Areas; (ii) Tenant Service Revenue; or (iii) NFL Advertising and Sponsorship 
Revenue; and (b) as shall be more particularly described in the Final Financing Plan, the Stadium 
Authority, subject to Tenant's approval, may use any upfront payment(s) made by the 
Concessionaires or other vendors for the Stadium as part of the Stadium Authority Construction 
Sources, in which event such upfront payments shall not constitute Stadium Authority 
Concession Revenue. 

12.8 Non-NFL Event Revenue. Stadium Authority Revenue for each Lease Year 
shall include all Non-NFL Event Revenue for such Lease Year, including (a) all Net Revenues 
from the sale of Tickets for N on-NFL Events conducted during such Lease Year, and (b) all Net 
Revenues received by the Stadium Authority from the promoter or other sponsor of any Non
NFL Event conducted during such Lease Year, including such amounts paid by the promoter or 
other sponsor for the right to use and occupy the Stadium for such Non-NFL Event; provided, 
however, that (i) Tenant shall have the sole and exclusive right to market and authorize the right 
to occupy Suites for Non-NFL Events upon purchase of Tickets for such Non-NFL Events, and 
the premium charged, if any, by Tenant to occupy such Suites for Non-NFL Events shall 
constitute Tenant Revenue; and (ii) if the Stadium Authority exercises the Stadium Authority Put 
Right as provided in Paragraph 5.1 above, then, effective as of the Tenant Season Expansion 
Date, and continuing through the remainder of the Lease Term, all Non-NFL Event Revenue 
shall constitute Tenant Revenue. "Non-NFL Event Revenue" for any Lease Year means the 
total revenue received by the Stadium Authority (or, following the Tenant Season Expansion 
Date, Tenant) from Non-NFL Events conducted during such Lease Year. In addition to the 
amounts specified in clauses (a) and (b) of this Paragraph 12.8, and without otherwise limiting 
the foregoing, Non-NFL Event Revenue includes (i) all Concession Revenue from Non-NFL 
Events, (ii) all Non-NFL Event Advertising Revenue, (iii) all Stadium Authority Parking 
Revenue from Non-NFL Events, and (iv) if the Stadium Authority exercises the Stadium 
Authority Put Right as provided in Paragraph 5.1, then, effective as of the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, Tenant Parking 
Revenue from Non-NFL Events. 

12.9 Non-NFL Event Advertising Revenue. Stadium Authority Revenue shall 
include in the Lease Year received by the Stadium Authority all Net Revenues received from the 
sale of Non-NFL Event Advertising Rights ("Non-NFL Event Advertising Revenue"); 
provided, however, that if the Stadium Authority exercises the Stadium Authority Put Right as 
provided in Paragraph 5.1 above, then, effective as of the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term, all Non-NFL Event Advertising Revenue 
shall constitute Tenant Revenue. 

12.10 Other Stadium Authority Revenue. Stadium Authority Revenue shall also 
include amounts received by the Stadium Authority as reimbursements of past, present or future 
Stadium Authority Expenses, such as insurance proceeds or similar amounts paid by third 
parties, if not previously taken into account to reduce Stadium Authority Expenses. The Stadium 
Authority and Tenant further acknowledge and agree that the foregoing provisions of this 
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ARTICLE 12 are not intended to constitute an exclusive listing of all of the possible types of 
Stadium Authority Revenue and that all revenue from operation of the Stadium, excluding 
Tenant Revenue, shall constitute Stadium Authority Revenue. 

ARTICLE 13 
TENANT REVENUE 

13.1 Exclusive Rights to Tenant Revenue. Tenant shall be entitled to, and shall be 
granted the sole and exclusive right to contract for, collect, receive and retain Tenant Revenue, 
with full right and power to assign such rights to the Team, any Second Team, their Affiliates or 
any Tenant Mortgagee, in accordance with the Stadium Lease Documents. 

13.2 Definition of Tenant Revenue. As used herein, and as more particularly 
described in this ARTICLE 13, "Tenant Revenue" means, in addition to any and all other 
revenue designated in this Lease Summary as Tenant Revenue (including Non-NFL Event 
Revenue following the Tenant Season Expansion Date, if the Stadium Authority Put Right is 
exercised), the following: (a) all NFL Events Revenue, including NFL Ticket Revenue and 
Tenant Service Revenue, (b) Premium Seating Revenue, (c) all NFL Advertising and 
Sponsorship Revenue, (d) all Team Concession Revenue, (e) all gross income and revenue from 
Tenant's Incidental Uses, (f) all revenues received by Tenant from the use of the Stadium 
Commercial Areas, including revenue from subleases of the Stadium Commercial Areas; and 
(g) except as expressly provided herein, all gross income and revenues, royalties, license fees, 
receipts and other consideration of whatever kind or nature realized by, from or in connection 
with the operation of the Franchise or, in the case of any Second Team, Franchises, whether or 
not arising from activities in or at the Stadium Complex, including all revenue from NFL 
Broadcast Rights, Intellectual Property Rights and Domain Name Rights. Tenant Revenue shall 
exclude any Stadium Authority Revenue, as defined in ARTICLE 12 above. 

13.3 NFL Events Revenue. As used herein, "NFL Events Revenue" means all gross 
income and revenues, royalties, license fees, receipts and other consideration of whatever kind or 
nature arising directly or indirectly out of NFL Events, including, without limitation, the 
following: 

13.3.1 Ticket Revenue. All gross income and revenue, exclusive of the amount 
of the NFL Ticket Surcharge and the City of Santa Clara Senior and Youth Program Fee, from 
the sale of tickets to NFL Games or other NFL Events ("NFL Ticket Revenue"); 

13.3.2 Tenant Service Revenue. All gross income and revenue from the 
delivery of services, rental of any equipment, goods or devices, or the use of technology at or in 
connection with any NFL Events at the Stadium or provided by Tenant, the Team, any Second 
Team or their Affiliates (collectively, "Tenant Service Revenue"); and 

13.3.3 Television, Radio and Other Broadcast Revenue. All revenue derived 
from NFL Broadcast Rights. 

13.4 Premium Seating Revenue. All gross income and revenue from the sale of the 
rights to occupy Suites or other Premium Seating for NFL Events, plus the premium received, if 
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any, by Tenant from the sale of the rights to occupy Suites or other Premium Seating for Non
NFL Events ("Premium Seating Revenue"). 

13.5 NFL Advertising and Sponsorship Revenue. All gross income and revenue, 
except for Stadium Naming Rights Revenue, from Advertising and Sponsorship Rights ("NFL 
Advertising and Sponsorship Revenue"). NFL Advertising and Sponsorship Revenue shall not 
include any Non-NFL Event Advertising Revenue. 

13.6 Tenant Parking Revenue. As shall be more particularly described in the 
Stadium Parking Plan, Tenant Revenue shall include in the Lease Year received by the Tenant all 
revenue sharing or parking surcharge revenues received by the Tenant for Tenant Events from 
contracts with the Stadium Authority or private parking lot owners in the vicinity of the Stadium 
("Tenant Parking Revenue"). 

13.7 Tenant's Affiliates. In addition to Tenant's rights with respect to Transfers as 
shall be negotiated in good faith by the Stadium Authority and Tenant in connection with the 
Stadium Lease, Tenant reserves the right to assign all or any portion of its rights to Tenant 
Revenue, or any portion thereof, to an Affiliate of Tenant, the Team or any Second Team. On 
behalf of each such Affiliate, Tenant reserves the right for such Affiliate (or if not so assigned, 
for themselves) to form a joint venture or other entity wholly owned, directly or indirectly, by 
Tenant, the Team or any Second Team or its Affiliates to pursue and enjoy all rights relating to 
Tenant Revenue, including Advertising and Sponsorship Rights and Broadcast Rights, granted or 
reserved to Tenant hereunder. Any such assignment to an Affiliate of Tenant, the Team or any 
Second Team or joint venture or other entity shall not relieve Tenant from its liabilities and 
obligations hereunder. Except as provided in this Paragraph or pursuant to Tenant's rights with 
respect to Transfers as shall be set forth in the Stadium Lease, Tenant shall not assign any rights 
to Tenant Revenue to any Person who is not an Affiliate of Tenant, the Team or any Second 
Team or that is not a joint venture or other entity wholly owned, directly or indirectly, by Tenant, 
the Team or any Second Team. 

ARTICLE 14 
USE OF EXCESS REVENUES 

If Stadium Authority Revenue exceeds Stadium Authority Expenses for any Lease Year 
prior to the Tenant Season Expansion Date, such excess revenues ("Excess Revenues") shall be 
distributed in accordance with terms and conditions to be negotiated in good faith by the Stadium 
Authority and Tenant in connection with the Stadium Lease. 

ARTICLE 15 
STADIUM SIGNAGE, ADVERTISING AND SPONSORSHIPS 

15.1 Stadium Naming Rights. Subject to, and in accordance with terms and 
conditions set forth in the DDA (as to the initial sale of Stadium Naming Rights) and as shall be 
more particularly set forth in the Stadium Lease (as to any subsequent sales of Stadium Naming 
Rights), the Stadium Authority, in consultation with Tenant, shall market and sell the Stadium 
Naming Rights and shall enter into a Stadium Naming Rights Agreement. The Stadium 
Authority shall receive all Stadium Naming Rights Revenue. The Stadium Authority shall 

Disposition and Development AgreementlExhibit B/4gers Stadium Project 
Typed: 12/11 

Page 52 of89 



continue to receive Stadium Naming Rights Revenue even after any such financing secured by 
Stadium Naming Rights Revenue is repaid. As provided in Paragraph 12.3 above, 
Paragraph 15.3.1 below, and the Intangible Property License Agreement, the Parties 
acknowledge, and any Stadium Naming Rights Agreement shall provide, that the Stadium 
Naming Rights Sponsor may also enter into separate contracts with Tenant, the Team or any 
Second Team for Advertising and Sponsorship Rights and Stadium Components Sponsorship 
Rights, the Stadium Authority shall have no interest in, nor any right to revenue from, any such 
separate contracts, and all revenue under such contracts shall constitute Tenant Revenue. 

15.2 Stadium Components Sponsorship Rights. As shall be more particularly 
described in the Intangible Property License Agreement, Tenant or, at Tenant's sole option, the 
Team or any Second Team, shall, without limiting Tenant's rights set forth in Paragraph 15.3.1 
below, be entitled to, and shall be granted the full and exclusive right to contract for, collect, 
receive and retain all gross income and revenues and other consideration of whatever kind or 
nature realized by, from or in connection with the sale of Stadium Components Sponsorship 
Rights. All Signage attendant to the Stadium Components Sponsorship Rights shall, subject to 
compliance with all Applicable Laws, appear at appropriate places in, at, or on the Stadium and 
related improvements as reasonably determined by Tenant. To the extent not in conflict with the 
Stadium Naming Rights Agreement, the Stadium Authority shall comply with all commercially 
reasonable requirements of the agreements entered into by Tenant, the Team or any Second 
Team for Stadium Components Sponsorship Rights, including, for example, employing the 
applicable sponsor's logo or name on all Stadium Authority and Stadium-related descriptions and 
advertisements that depict or reference the Stadium Components, prohibition of so-called 
"blocking technology" whereby Signage may be obscured, altered or replaced, and such other 
applicable elements typically included in a naming rights sponsorship; provided, however, that 
limitations and conditions on the Stadium Authority'S obligation to comply with such 
requirements shall be negotiated in good faith by the Stadium Authority and Tenant in 
connection with the Stadium Lease. 

15.3 Advertising and Sponsorships. 

15.3.1 Advertising and Sponsorship Rights. Tenant shall have the sole and 
exclusive right to sell and shall retain on an exclusive basis, and Landlord shall grant to Tenant, 
on an exclusive basis, all of the rights to the full use and enjoyment of, and to control and 
contract with respect to, any Advertising and Sponsorships Rights in, on or from the Premises on 
a year round basis; provided, however, that Tenant may assign, in whole or in part, such 
Advertising and Sponsorship Rights to the Team, and Second Team or their respective Affiliates 
in connection with the Team Sublease or any Second Team Sublease. Advertising and 
Sponsorship Rights shall include (a) the sale of Stadium Components Sponsorship Rights and 
(b) the sale of promotional displays, kiosks or similar facilities in or on the Stadium Complex 
and, subject to terms and conditions to be set forth in the Stadium Public Parking Agreement, on 
Stadium Authority Parking Facilities. Advertising and Sponsorship Rights shall exclude 
Stadium Naming Rights and Non-NFL Event Advertising Rights. All Signage attendant to the 
Advertising and Sponsorship Rights shall, subject to compliance with all Applicable Laws, 
appear at appropriate places in, at, or on the Stadium and related improvements as reasonably 
determined by Tenant. As shall be provided in the Ground Lease, the City shall agree, for the 
benefit of the Stadium Authority and Tenant, that no property owned or controlled by the City 
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within the area designated on the Site Plan will be used to display advertisements or be used for 
promotional activities during days of NFL Events that conflict with Advertising and Sponsorship 
Contracts or the rights of Concessionaires, provided that the foregoing will not apply to any City 
advertising or similar contracts that pre-date such Advertising and Sponsorship Contracts. 
Notwithstanding the foregoing, the Stadium Authority and Tenant acknowledge that the 
Convention Center may schedule events on NFL Game Days with entities that may conflict with 
Advertising and Sponsorship Contracts as long as any exterior advertising is limited to standard 
welcoming signage. 

15.3.2 Non-NFL Event Advertising Rights. The Stadium Authority shall have 
the sole and exclusive right to sell and shall retain on an exclusive basis all Non-NFL Event 
Advertising Rights; provided, however, that the Stadium Authority agrees not to engage in or 
authorize at any time, including during Non-NFL Events, any advertising or promotional 
activities in or around the Stadium or on Stadium Authority Parking Facilities that conflict with 
the terms of NFL Advertising and Sponsorship Contracts, provided that the foregoing will not 
apply to any Stadium Authority advertising or similar contracts that pre-date such NFL 
Advertising and Sponsorship Contracts. The Stadium Authority will not enter into contracts for 
Non-NFL Event Advertising Rights having a term of longer than three (3) years without Tenant's 
prior written approval. Without limiting the foregoing, the Stadium Authority shall not permit 
any advertising or promotional events or activities in or around the Stadium or on Stadium 
Authority Parking Facilities that interfere with or obscure the visibility of any Signage placed on 
the Stadium or on Stadium Authority Parking Facilities by Tenant, the Team, any Second Team 
or any of their respective corporate partners or sponsors pursuant to Paragraph 15.2 or 
Paragraph 15.3.1. Notwithstanding the foregoing, if the Stadium Authority exercises the 
Stadium Authority Put Right, then, effective as of the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term, Tenant shall have, in addition to the 
Advertising and Sponsorship Rights, the sole and exclusive right to sell, and shall retain on an 
exclusive basis, all Non-NFL Event Advertising Rights, and all Net Revenues received by 
Tenant from the sale of Non-NFL Event Advertising Rights shall constitute Non-NFL Event 
Revenue. 

15.4 Directional and Other Stadium Signage. Except as provided in this 
Paragraph 15.4 and in Paragraph 15.3.2, or with the approval of the Tenant, which approval may 
be granted or withheld in Tenant's sole discretion, Landlord shall not place or permit any 
signage, advertising or promotional activities in or around the Stadium or on Stadium Authority 
Parking Facilities. 

15.4.1 Directional and Informational Signage. The Stadium Authority shall be 
responsible for installing, maintaining, repairing, removing and replacing from time to time, at 
Landlord's sole cost and expense (but subject to reimbursement by Tenant as a Shared Stadium 
Expense), directional and informational signage on the Stadium Site consistent with the Stadium 
Operation and Maintenance Plan or as otherwise shall be approved by Tenant, which approval 
shall not be unreasonably withheld. 

15.4.2 Tenant Identification Signage. Upon Tenant's request from time to time, 
Landlord shall install signage on the exterior of the Stadium identifying the Stadium as the home 
of Tenant (e.g., "Home of the San Francisco 4gers") and, if applicable, a Second Team. Any 

Disposition and Development AgreementlExhibit B/4gers Stadium Project 
Typed: 12/11 

Page 54 of89 



such signage shall be subject to Landlord's approval, which shall not be withheld so long as the 
signage is consistent with the Stadium Signage Plan; and, otherwise, shall not be unreasonably 
withheld. 

ARTICLE 16 
ASSIGNMENT AND SUBLETTING 

The Parties' rights and obligations as they relate to sales, assignments, transfers, 
subleases, pledges, mortgages and encumbrances of the Stadium Lease or the Leasehold Estate 
(each, a "Transfer") shall be negotiated in good faith by the Stadium Authority and Tenant in 
connection with the Stadium Lease; provided, however, that, without limiting any other 
Transfers that may be permitted without the Stadium Authority's consent as shall be set forth in 
the Stadium Lease, the following Transfers by Tenant shall be permitted without prior consent of 
the Stadium Authority, provided that no uncured default by Tenant shall then exist for which 
Landlord has delivered notice to Tenant: 

16.1 Team Sublease. Any sublease or license of the Premises, or any portion thereof, 
to an Affiliate of Tenant for the purpose of the exhibition, presentation or broadcasting (or other 
transmission) of (a) NFL Games, or (b) any other NFL Events (a "Team Sublease"); and, 
provided, further, that any such Team Sublease is subject and subordinate to the Stadium Lease 
Documents. Without limiting the foregoing, Tenant shall, concurrently with the mutual 
execution and delivery ofthe Stadium Lease, sublease the Premises to the Team upon the terms, 
covenants and conditions to be set forth in the Team Sublease, which shall be attached as an 
Exhibit to the Stadium Lease. 

16.2 Second NFL Team. Subject to the provisions of ARTICLE 17 below, any 
sublease or license of the Premises, or any portion thereof, to a Franchise (or an Affiliate of a 
Franchise) that is not an Affiliate of Tenant (a "Second Team") for the purpose of the exhibition, 
presentation or broadcasting (or other transmission) of (a) NFL Games, or (b) any other NFL 
Events (a "Second Team Sublease"); and provided, further, that any such Second Team 
Sublease shall be subject and subordinate to the Stadium Lease Documents. Without limiting the 
foregoing provisions of this Paragraph 16.2, Tenant shall have the right, in connection with any 
Team Sublease or Second Team Sublease, to assign any or all of its rights (but not its 
obligations) under the Stadium Lease to the Team or, to the extent not in conflict, any Second 
Team, in whole or in part, including the Scheduling Priority and the right to sell Advertising and 
Sponsorship Rights. 

16.3 Subleases of Stadium Commercial Areas. Subject to the provIsIOns of 
Paragraph 4.3.4 above, Tenant shall have the right to sublease the Stadium Commercial Areas, or 
any portion thereof, for purposes consistent with and complementary to a professional football 
stadium, and all revenues, proceeds and receipts therefrom shall be Tenant Revenue. Without 
limiting the foregoing, Tenant shall not, without the Stadium Authority's prior approval, permit 
any of the Stadium Commercial Areas to be used: (a) for any immoral, improper or unlawful 
purpose; (b) in a manner to cause the Stadium Authority to be in violation of the Stadium 
Naming Rights Agreement; (c) in a manner which diminishes the value or appearance of the 
Stadium; (d) in a manner which is inappropriate to the location and configuration of the Stadium 
Commercial Areas; (e) by a lessee whose character or reputation is not consistent with the 
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quality of the Stadium; or (f) in a manner that is likely to impair the dignity, reputation or 
character of the Stadium. 

ARTICLE 17 
PERMITTED SUBLEASE - SECOND NFL TEAM 

As shall be provided in the Stadium Lease, a Second Team Sublease shall constitute a 
Permitted Transfer, subject to the terms and conditions set forth in this ARTICLE 17. 

17.1 Second NFL Team Conditions. 

17.1.1 Repayment of Upfront Investment. Prior to the date that a Second 
Team plays and hosts its first NFL Home Game in the Stadium, the Agency shall receive an 
amount equal to the Agency Upfront Investment, plus all the tax increment previously paid to 
Tenant as payment on the principal amount of the StadCo Agency Advance. 

17.1.2 Agency Relieved of StadCo Agency Advance. From and after the date 
that a Second Team plays and hosts its first NFL Home Game in the Stadium, Tenant shall, as 
shall be more particularly described in the Final Financing Plan, cause a third party to assume all 
of the Agency's obligations to pay principal and interest of any outstanding StadCo Agency 
Advance, such that the Agency shall be released from such obligations. 

17.1.3 Additional Facility Rent. Commencing in the first Lease Year that a 
Second Team plays and hosts NFL Home Games in the Stadium, and continuing during the 
Lease Term, (a) the Stadium Authority shall pay to the City for each such Lease Year an 
additional amount of Fixed Ground Rent as is set forth below ("Additional Fixed Ground 
Rent"), and (b) the Facility Rent payable by Tenant under the Stadium Lease shall increase for 
each such Lease Year by the amount of such Additional Fixed Ground Rent. For purposes of the 
foregoing, the Additional Fixed Ground Rent shall equal, for the first ten (10) Lease Years that 
the Second Team plays and hosts NFL Home Games in the Stadium, One Million Dollars 
($1,000,000) per year. Beginning in the eleventh (lIth) Lease Year that the Second Team plays 
and hosts NFL Home Games in the Stadium, the Additional Fixed Ground Rent shall increase to 
One Million One Hundred Thousand Dollars ($1,100,000) per year, and such amount will, 
provided the Second Team continues to play and host NFL Home Games in the Stadium, 
increase by One Hundred Thousand Dollars ($100,000) every five (5) years thereafter during the 
Initial Term. For each Extension Term, the Additional Fixed Ground Rent will increase by 
Eighty Thousand Dollars ($80,000). 

17.1.4 Reimbursement of Developer Fees. Prior to the date that a Second Team 
plays and hosts its first NFL Home Game in the Stadium, Tenant shall pay to the Stadium 
Authority an amount equal to the share of the Development Fees paid by the Agency, and the 
Stadium Authority may pay such amount to the City as additional rent under the Ground Lease. 

17.1.5 Capital Expenditures. Without limiting the provisions of ARTICLE 10 
above, Tenant shall be responsible for the cost of all additional Capital Expenditures required to 
accommodate a Second Team Sublease; provided, however, that (a) nothing contained herein 
shall restrict Tenant from requiring reimbursement of any such costs or expenses from the 
Second Team pursuant to the Second Team Sublease; and (b) except for Capital Expenditures 
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relating to Tenant Improvements, the Stadium Authority shall use the Stadium Capital 
Expenditure Reserve for such Capital Expenditures in accordance with an approved Capital 
Expenditure Plan and the provisions of Paragraph 10.3 above. 

17.1.6 Additional Capital Expenditure Reserve Deposit. As shall be further 
negotiated in good faith by the Stadium Authority and Tenant in connection with the Stadium 
Lease, for each Lease Year that a Second Team plays and hosts NFL Home Games in the 
Stadium, Tenant will deposit, or cause to be deposited, the Second Team Capital Reserve 
Deposit into the Stadium Capital Expenditure Reserve Account. 

17.1.7 Public Safety Costs. As more particularly described in Paragraph 7.5.6 
above, if a Second Team plays and hosts NFL Home Games in the Stadium (other than during a 
Temporary Second Team Occupancy), then (a) Tenant may be required to reimburse the City for 
additional compensation to the Special Events Unit to update procedures and protocols for the 
implementation of the Public Safety Plan, as well as agreements with surrounding jurisdictions, 
the amount of such reimbursement shall not be subject to the Public Safety Costs Threshold; and 
(b) commencing in the Lease Year immediately following the Lease Year that the Second Team 
begins playing its NFL Home Games in the Stadium, the Per Game Factor shall be increased by 
six percent (6%) per year, rather than four (4%) per year. 

17.2 Temporary Second Team Occupancy. Notwithstanding the prOVISIOns of 
Paragraph 17.1 above to the contrary, in the event that a Second Team plays and hosts NFL 
Home Games in the Stadium for a temporary period ("Temporary Second Team Occupancy") 
not to exceed two (2) NFL Football Seasons ("Second Team Temporary Occupancy Period"), 
then the provisions of Paragraphs 17.1.1, 17.1.2, 17.1.4, 17.1.6 and 17.1.7 above shall not apply; 
provided, however, that the Second Team Temporary Occupancy Period may extended for up to 
one (1) additional NFL Football Season if required solely to accommodate delays in the 
construction or reconstruction of the Second Team's stadium. 

17.3 Recognition, Non-Disturbance and Attornment Agreement. Concurrently 
with the mutual execution and delivery of any Second Team Sublease, the City, the Stadium 
Authority, Tenant and the Second Team shall execute and deliver to each other a 
Non-Disturbance Agreement in a form reasonably acceptable to the Parties, and Tenant or the 
Second Team may file the same in the Official Records of Santa Clara County, California. 

ARTICLE 18 
OWNERSHIP OF LEASED PREMISES 

Fee title to the Stadium Site shall be and remain in the City, subject to the Permitted 
Encumbrances, but the City'S rights and powers with respect thereto are subject to the terms and 
limitations of the Stadium Lease and the City-Tenant Recognition, Non-Disturbance and 
Attornment Agreement. Leasehold title to the Premises shall be and remain in Landlord pursuant 
to the Ground Lease, but Landlord's rights and powers with respect thereto are subject to the 
terms and limitations of the Stadium Lease. All of Tenant's Personal Property installed on, 
affixed to or placed or used in the operation of the Premises, throughout the Lease Term shall be 
and remain the property of Tenant, the Team or any Second Team, as the case may be, at all 
times and shall not be considered part of the Premises. 
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ARTICLE 19 
NON-RELOCATION 

Concurrently with the Parties' execution and delivery of the Stadium Lease, the Stadium 
Authority shall execute and deliver, and Tenant shall cause the Team to execute and deliver, the 
Non-Relocation Agreement. 

ARTICLE 20 
SURRENDER OF POSSESSION 

20.1 Surrender Requirements. Tenant shall, on the Lease Expiration Date, 
peaceably and quietly leave, surrender and yield up to Landlord (a) the Premises, including all 
leasehold improvements, free of subtenancies claiming by, through or under Tenant, and, as to 
Tenant's Exclusive Facilities, in a reasonably clean condition and free of debris, (b) any Stadium 
Personal Property in Tenant's possession paid for by Landlord or paid for out of the Stadium 
Capital Expenditure Reserve or the Insurance Fund and all replacements of and substitutions 
therefor, and (c) all keys for the Premises in Tenant's possession. Upon such Lease Expiration 
Date, Tenant shall assign, without warranty or recourse, to Landlord all of its right, title and 
interest in and to any Enforceable Contracts, subject to Tenant's rights with respect to any claims 
pending thereunder. 

20.2 Removal of Personal Property. 

20.2.1 Tenant's Obligation to Remove. All of Tenant's Personal Property that 
is not part of the Premises shall be removed by Tenant within sixty (60) days after the Lease 
Expiration Date, provided that Tenant shall promptly repair any damage to the Premises caused 
by such removal. 

20.2.2 Landlord's Right to Remove. Any of Tenant's Personal Property which 
remains in the Premises sixty (60) days after the Lease Expiration Date may, at the option of 
Landlord, be deemed to have been abandoned by Tenant and may either be retained by Landlord 
as its Property or be disposed of, without accountability, in such manner as Landlord may 
determine necessary, desirable or appropriate, and Tenant, upon demand, shall pay the 
reasonable cost of such disposal, together with interest thereon at the Interest Rate from the date 
such costs were incurred until reimbursed by Tenant. 

20.3 Demolition. 

20.3.1 Demolition Work. Notwithstanding the provisions of Paragraph 20.1 
above, upon written notice from the Stadium Authority (a "Demolition Notice"), Tenant shall, 
following the Lease Expiration Date or earlier termination of the Stadium Lease, raze the 
then-existing Stadium and other improvements located on the Stadium Site (or such portion 
thereof as designated by the Stadium Authority), excluding any subsurface portion of the 
Stadium Site, shall clear the same from the Stadium Site, including all rubble and debris 
resulting from the same, shall fill all holes, excavations and indentations resulting from any such 
razing and removal activities, with properly compacted backfill material containing no 
Hazardous Materials, and shall grade the surface of the Stadium Site to provide a reasonably 
clean and level appearance (collectively, the "Demolition Work"). The Stadium Authority shall 
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have the right to deliver a Demolition Notice not later than the following: (a) with respect to 
expiration of the Term of the Stadium Lease, at any time not later than three (3) years prior to 
such expiration, or (b) with respect to any earlier termination of the Stadium Lease, at any time 
prior to a deadline after any such earlier termination that shall be negotiated in good faith by the 
Stadium Authority and Tenant in connection with the Stadium Lease. Prior to commencing any 
Demolition Work, Tenant shall submit complete plans and specifications for such work to the 
Stadium Authority for its review and reasonable approval, which shall not be unreasonably 
withheld, and obtain any permits required by Applicable Laws. Notwithstanding the foregoing 
provisions of this Paragraph 20.3.1, Tenant shall have no obligation to perform any Demolition 
Work if the Stadium Lease is terminated by reason of Tenant's delivery of Tenant's Market Reset 
Termination Notice pursuant to Paragraph 6.2.4 above. 

20.3.2 Timing of Demolition; Use of Stadium Capital Expenditure Reserve. 
If Tenant is required to perform the Demolition Work pursuant to the Stadium Lease, then 
Tenant shall use commercially reasonable efforts to commence such Demolition Work within 
one (1) year after the later of the date of the Demolition Notice or the termination of the Stadium 
Lease, and shall diligently pursue the Demolition Work to completion as soon as reasonably 
practical. As provided in Paragraph 10.7 above, the Stadium Authority shall fund the cost ofthe 
Demolition Work, including the costs of required permits and any required environmental 
review, out of the remaining End of Term Reserves, and shall disburse such End of Term 
Reserves to Tenant to fund the Demolition Work on a customary "progress payment" basis as the 
Demolition Work progresses. Tenant shall be responsible for all costs of the Demolition Work 
if, and to the extent, such costs exceed the End of Term Reserves, plus any condemnation or 
Insurance Proceeds paid in connection with a casualty or condemnation that results in an early 
termination ofthe Stadium Lease. If Tenant does not complete the Demolition Work prior to the 
Lease Expiration Date or any earlier termination of the Stadium Lease, then all of Tenant's 
obligations under the Stadium Lease, excluding the payment of Facility Rent and Tenant's 
proportionate share of Shared Stadium Expenses, shall continue in full force and effect during 
the period between the Lease Expiration Date or any earlier termination of this Lease and the 
date upon which Tenant completes the Demolition Work and surrenders the Premises to the 
Stadium Authority as required hereunder. Tenant's performance of the Demolition Work 
pursuant to this Paragraph 20.3 shall in no event constitute a Holding Over or otherwise require 
that Tenant make any Holdover Payments. 

20.3.3 Demolition Fund. Stadium Authority and Tenant shall negotiate in good 
faith the timing and process for creating a demolition reserve to be funded directly or indirectly 
by Tenant for use in the event the Stadium Authority elects to require Tenant to demolish the 
Stadium. 

ARTICLE 21 
SUPER BOWL OR PRO BOWL 

If the Stadium is selected by the NFL as the host facility for a Super Bowl, Pro Bowl or 
other League Event, Tenant shall have the right to permit the NFL to utilize the Premises for 
such purposes in accordance with the terms of an agreement to be entered into among Tenant, 
the Stadium Authority and the NFL, but in all events subject to the terms of the Stadium Lease 
Documents. Upon Tenant's request, the Stadium Authority and the City (as more particularly 
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provided in the Ground Lease) shall reasonably cooperate with Tenant in marketing the Stadium 
to the NFL for selection as the host facility for a Super Bowl, Pro Bowl or other League Event. 

ARTICLE 22 
OTHER LEASE PROVISIONS 

In addition to the terms, covenants and conditions set forth above, the Stadium Lease 
shall also include other provisions to be negotiated in good faith by the Stadium Authority and 
Tenant, including provisions relating to (a) Insurance and Indemnification, (b) Damage and 
Destruction, (c) Eminent Domain, (d) Defaults and Remedies, ( e) Dispute Resolution, and 
(f) Permitted Fee, Stadium Authority and Tenant Financings, (g) Hazardous Materials, 
(h) Access Rights, and (i) other Miscellaneous Issues. 
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EXHIBIT A 
TO STADIUM LEASE 

DEFINITIONS 

"4gers Management Company" has the meaning set forth in Paragraph 6.2.4(a) of the Lease 
Summary. 

"Acceptable Bank" means a domestic bank or financial institution mutually agreed to by 
Landlord and Tenant. 

"Additional Fixed Ground Rent" has the meaning set forth in Paragraph 17.1.3 of the Lease 
Summary. 

"Additional Rent" has the meaning set forth in Paragraph 6.7 ofthe Lease Summary. 

"Advertising and Sponsorship Contracts" means contracts, licenses, sublicenses or other 
agreements entered into by Tenant, the Team or any Second Team granting advertisers or 
sponsors Advertising and Sponsorships Rights in, on or from the Premises. 

"Advertising and Sponsorship Rights" means, collectively, all advertising, sponsorship and 
promotional activity, Signage, messages and displays of every kind and nature, whether now 
existing or developed in the future, including, without limitation, permanent, non-permanent and 
transitory Signage or advertising displayed on permanent or non-permanent advertising panels or 
on structures, portions of the Stadium, fixtures or equipment (such as Scoreboard advertising and 
canopy advertising); audio or video public address advertising and message board advertising; 
programs; electronic insertion and other forms of virtual signage; advertising on or in schedules, 
admission tickets and yearbooks; all other print and display advertising; promotional events 
sponsored by advertisers; advertising display items worn or carried by concessionaires or 
personnel (such as ushers and ticket takers) engaged in the operation of any Stadium Event; and 
logos, slogans or other forms of advertising affixed to or included with such items, including, but 
not limited to: cups, hats, T-shirts; advertising of Concessions (including menu boards and point 
of purchase concession advertising within the Stadium); Broadcast Rights; Telecommunications 
Rights; Domain Name Rights; and advertising through other concession, promotional or 
premium items. "Advertising and Sponsorship Rights" shall include Stadium Components 
Sponsorship Rights, Branding Rights, Service Rights, and Pourage Rights. "Advertising and 
Sponsorship Rights" shall exclude Naming Rights and Non-NFL Event Advertising Rights. 

"Affiliate" of any Person means any Person which directly or indirectly through one or more 
intermediaries, (a) Controls, or (b) is Controlled by, or (c) is under Common Control with, 
another Person. 

"Agency Upfront Investment" means the amount of the Agency's investment toward the 
construction of the Stadium, which shall not exceed a total of Forty Million Dollars 
($40,000,000) (exclusive of debt service and other financing costs and exclusive of payments to 
the City for Development Fees), as shall more particularly be described in the Final Financing 
Plan. 
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"Annual Capital Reserve Amount" means, for the first Lease Year, the sum of Two Million 
Dollars ($2,000,000.00). For the second and each succeeding Lease Year, the Annual Capital 
Reserve Amount shall increase by three percent (3%). 

"Annual Non-NFL Event Plan" has the meaning set forth in Paragraph 4.6.1 of the Lease 
Summary. 

"Annual Stadium Authority Budget" means the annual budget of the Stadium Authority, 
which shall include the Annual Shared Stadium Expense Budget. 

"Annual Shared Stadium Expense Budget" has the meaning set forth in Paragraph 8.5.1 of the 
Lease Summary. 

"Annual Statement of Stadium Operations" has the meaning set forth in Paragraph 8.4.1 of the 
Lease Summary. 

"Applicable Laws" means any statute, law, treaty, rule, code, ordinance, regulation, permit, 
interpretation, certificate or order, whether now or hereafter existing, of any Governmental 
Authority, or any judgment, decision, decree, injunction, writ, order or like action of any court, 
arbitrator or other Governmental Authority, whether now or hereafter existing. 

"Audit" has the meaning set forth in Paragraph 8.4.2 ofthe Lease Summary. 

"Bankruptcy Proceeding" means any bankruptcy, composition, insolvency, reorganization, or 
similar proceeding, whether voluntary or involuntary, under Title 11, United States Code, or any 
other or successor federal or state bankruptcy, insolvency, reorganization, moratorium, or similar 
law for the relief of debtors, including any assignment for the benefit of creditors and any 
adversary proceeding, proceedings for the appointment of a receiver or trustee, or similar 
proceeding. 

"Branding Rights" means the exclusive right to designate those products and retail rights that 
may be sold, displayed or delivered on an exclusive or non-exclusive basis to, at or in the area in 
question and excludes Pourage Rights and Service Rights. 

"Bridges" has the meaning set forth in Paragraph 1.3.lCc) of the Lease Summary. 

"Broadcast Rights" means any and all of the rights to the full and exclusive use and enjoyment 
of, and to control, lease, license, grant concessions with respect to, sell, benefit and enter into 
agreements with respect to, all radio, television, computer network and other electronic 
broadcasting, film or tape reproductions, closed circuit, cable or pay television or radio rights 
and similar rights by whatever methods, means or process, now existing or hereafter developed, 
for preserving, transmitting, disseminating or reproducing for hearing or viewing (a) NFL 
Games, NFL Events or Tenant Incidental Uses or (b) other Tenant-related activities at or near the 
Premises (including inside or outside the Premises), including broadcast (analog, digital or 
HDTV), terrestrial ~able, microwave, multipoint distribution services (MDS), multichannel MDS 
(MMDS), satellite television systems (STV) satellite master antenna televisions systems 
(SMATV), fiber optic, the World Wide Web, Internet, computer network, computer on-line 
applications, direct broadcast satellite (DBS), local MDS (LMDS), Narrow and Broadband 
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Services, transmission directly to so-called "backyard" TY receive-only (TYRO) receIvmg 
dishes, any video dialtone system, open video system (OYS), DPS, Pay-Per-Yiew, radio, and by 
means of any similar or dissimilar electronic, analog, digital or other form of distribution means 
now known or hereafter invented. 

"Budget Comment Period" has the meaning set forth in Paragraph 8.5.1 of the Lease Summary. 

"Business Day" means any day of the year that is not a Saturday, Sunday, Legal Holiday or a 
day on which commercial banks are not required or authorized to close in Santa Clara County, 
California. 

"Business Hours" means 9:00 a.m. through 5:00 p.m. on Business Days. 

"Capital Expenditure" means the cost of items considered capital repairs, capital replacements, 
capital improvements or capital equipment pursuant to GAAP and shall include the rental cost of 
items which if purchased, rather than rented, would constitute a Capital Expenditure. 

"Capital Expenditure Plan" shall mean the plan for the expenditures from the Stadium Capital 
Expenditure Reserve approved by the Stadium Authority and Tenant on an annual basis. 

"Capital Plan Comment Period" has the meaning set forth in Paragraph 10.4.1 of the Lease 
Summary. 

"Capital Repair" means any work (including all labor, supplies, materials and equipment) 
reasonably necessary to repair, restore, refurbish or replace any equipment, facility, structure or 
other component of the Premises, the South Parking Lot, the South Access Road or the Bridges if 
such work is necessitated by: 

(a) Any defects (whether latent or patent) in design or construction of the Premises, 
or in the installation of any Property in or on the Premises; 

(b) Physical Obsolescence (including replacement necessitated by repeated 
breakdown of a component of the Premises despite efforts to repair or restore it short of such 
replacement); or 

(c) Modifications required by Applicable Laws. 

The term "Capital Repair" shall not include (i) Maintenance, (ii) Casualty Repair Work, 
(iii) Condemnation Repair Work and (iv) the portion of any contract for the performance of any 
the foregoing in clauses (i), (ii) and (iii) of this sentence. 

"Casualty Repair Work" means the repair, restoration, replacement or rebuilding, including 
temporary repairs for the protection of property pending the completion of any such work, 
remediation of hazards and restoration of the Premises to a safe condition or any demolition and 
debris removal required, undertaken in the event of a Casualty (as that term shall be defined in 
the Stadium Lease) pursuant to the terms of the Stadium Lease. 

"City" has the meaning set forth in Paragraph 1.3.l(b) ofthe Lease Summary. 
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"City of Santa Clara Senior and Youth Program Fee" has the meanmg set forth m 
Paragraph 12.2 ofthe Lease Summary. 

"City-Tenant Recognition, Non-Disturbance and Attornment Agreement" means that certain 
Recognition, Non-Disturbance and Attornment Agreement dated as of the Effective Date by and 
among Landlord, Tenant and the City, as the same may be amended, supplemented, modified, 
renewed or extended from time to time. 

"Civic Events" has the meaning set forth in Paragraph 4.6.2 ofthe Lease Summary. 

"Club Facilities" means the private club facilities in the Stadium as shall be depicted on the Site 
Plan; provided, however, that Tenant may, at any time and from time to time relocate, redesign, 
reconfigure, expand or reduce, or otherwise modify the Club Facilities. 

"Club Seats" means those premium seats in the Stadium accessible through the Club Facilities. 

"Commencement Date" has the meaning set forth in Paragraph 2.1. 

"Comparable Facilities" means one or more stadiums in which NFL Games are played and 
events (such as concerts, family shows, conventions and other public events) are held that are 
comparable in size to the Stadium and are located in the United States; provided, however, that, 
to the extent the subject matter of the Stadium Lease relates to or is affected by whether or not 
the Stadium or comparable stadium is air-conditioned, open air or has a retractable roof, the term 
"Comparable Facilities" shall mean and refer to any such comparable stadium that is open air 
with no retractable roof. 

"Comparable Users" shall mean and refer to (a) professional football teams franchised by the 
NFL; and (b) other customary users of Comparable Facilities, such as promoters of concerts, 
family shows, conventions and other public events customarily held in Comparable Facilities. 

"Compliance Contest" has the meaning set forth in Paragraph 4.10.1 of the Lease Summary. 

"Compliance Work" has the meaning set forth in Paragraph 4.10.2 of the Lease Summary. 

"Complimentary Parking Passes" has the meaning set forth in Paragraph 7.4.5 of the Lease 
Summary. 

"Concession Agreement" has the meaning set forth in Paragraph 7.3.1 ofthe Lease Summary. 

"Concession Facilities" means any concession stands, vendors commissaries, carts, kiosks, 
condiment stands, novelty stands, portable specialty carts, food courts, and other permanent or 
temporary structures for Concessions or at which Concessions shall be prepared, stored, served 
or offered or distributed for sale. 

"Concession Operations" means the exercise and operation of all Concession Rights within the 
Stadium Complex or portions of the Stadium Complex, as the case may be. 

Disposition and Development AgreementlExhibit B/4gers Stadium Project 
Typed: 12/11 

Page 64 of89 



"Concession Revenue" means all Net Revenues received from Concessionaires engaged in the 
sale of food, beverages and other goods in the Stadium or on Stadium Authority Parking 
Facilities. 

"Concession Rights" means, collectively, the right to license, sell, display, distribute, and store 
all Concessions within the Stadium or portions of the Stadium, as the case may be. Subject to 
the provisions of Paragraph 7.3 of the Lease Summary, the Concession Rights shall include the 
right to assemble, stage, display, operate, locate or store Concession Facilities. 

"Concessionaire(s)" means any Person(s) operating the Concession Operations. 

"Concessions" means, collectively, any and all Consumable Concessions and Non-Consumable 
Concessions, but shall exclude Pourage Rights, Service Rights, and Branding Rights. 

"Condemnation Repair Work" means the repairs, alterations or restoration, including 
temporary repairs for the protection of Persons or property pending the completion of any part 
thereof, undertaken in the event of a Condemnation Action (as that term shall be defined in the 
Stadium Lease) pursuant to the terms of the Stadium Lease. 

"Constant Rent" has the meaning set forth in Paragraph 6.2.l(a) of the Lease Summary. 

"Construction Agency Agreement" has the meaning set forth in the DDA. 

"Consumable Concessions" means, in the Stadium Complex, collectively, the sale and service 
of food and beverages, the sale and service of alcoholic beverages (subject to procurement of all 
necessary licenses and permits required by any Governmental Authority), catering and banquet 
sales and services (including, but not limited to, catering service with respect to any Suites), all 
the foregoing related to Stadium Events. 

"Control" means (i) direct or indirect management or control of the managing member or 
members in the case of a limited liability company; (ii) direct or indirect management or control 
of the managing general partner or general partners in the case of a partnership and 
(iii) (a) boards of directors that overlap by more than fifty percent (50%) of their directors, or 
(b) direct or indirect control of a majority of the directors in the case of a corporation. 
Controlled has a correlative meaning. 

"Controlling Person" of any Person means any individual that directly or indirectly controls 
such Person. 

"Credited Public Safety Costs" has the meaning set forth in Paragraph 6.4.3(b) of the Lease 
Summary. 

"DDA" has the meaning set forth in the first Paragraph of the Lease Summary. 

"Default" shall have the meaning to be set forth in the Stadium Lease. 

"Default Rate" has the meaning set forth in Paragraph 6.6 of the Lease Summary. 
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"Demolition Notice" has the meaning set forth in Paragraph 20.3.1 of the Lease Summary. 

"Demolition Work" has the meaning set forth in Paragraph 20.3.1 ofthe Lease Summary. 

"Design Criteria" shall have the meaning to be set forth in the Construction Agency Agreement. 

"Development Fees" has the meaning set forth in the DDA. 

"Disproportionate Taxes" has the meaning set forth in Paragraph 8.3.4 of the Lease Summary. 

"Dispute or Controversy" means any dispute, controversy or claim between the Parties that 
arises under the Stadium Lease Documents or is connected with or related in any way to the 
Stadium Lease Documents or any right, duty or obligation arising therefrom or the relationship 
of the Parties thereunder. 

"Dispute Resolution Procedures" has the meaning set forth in Paragraph 8.5.1 of the Lease 
Summary. 

"Domain Name Rights" means any and all of the rights of Tenant to register and maintain a 
website or equivalent electronic information distribution system relating to professional football 
games, NFL Events, and/or other activities of Tenant at or near the Stadium Complex, including 
the rights to register and maintain a domain name or its equivalent for electronic access to such a 
website or system. 

"Draft Budget" has the meaning set forth in Paragraph 8.5.1 of the Lease Summary. 

"Draft Cap Ex Plan Addendum" has the meaning set forth in Paragraph 10.4.2 of the Lease 
Summary. 

"Draft Capital Expenditure Plan" has the meaning set forth in Paragraph 10.4.1 of the Lease 
Summary. 

"Early Occupancy Period" has the meaning set forth in Paragraph 1.8 ofthe Lease Summary. 

"Effective Date" shall mean the effective date of the Stadium Lease, as defined in the Stadium 
Lease. 

"Emergency" means any circumstance in which Tenant or Landlord in good faith believes that 
immediate action is required in order to safeguard lives, property or the environment. 

"Encumbrance(s)" means any defects in, easements, covenants, conditions or restrictions 
affecting, or liens or other encumbrances on, the title to the Premises or otherwise affecting 
Tenant's rights hereunder. 

"End of Term Reserves" has the meaning set forth in Paragraph 10.7 of the Lease Summary. 

"Enforceable Contracts" has the meaning set forth in Paragraph 7.8.1 of the Lease Summary. 
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"Environmental Law" means any and all federal, state and local statutes, laws (including 
common law tort law, common law nuisance law and common law in general), regulations, 
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses, 
agreements or other governmental restrictions relating to the environment, or to handling, 
storage, emissions, discharges, releases or threatened emissions, discharges or releases of 
Hazardous Materials into the environment, including ambient air, surface water, ground water or 
land, or otherwise relating to the manufacture, processing, distribution, use, treatment or disposal 
of any Hazardous Materials, including, but not limited to, the Clean Air Act, the Clean Water 
Act, the Safe Drinking Water Act, the Federal Solid Waste Disposal Act (including, but not 
limited to, the Resource Conservation and Recovery Act of 1976), the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, the Toxic Substances 
Control Act, the Hazardous Materials Transportation Act, the Federal Insecticide, Fungicide and 
Rodenticide Act, and the Emergency Planning and Community Right-to-Know Act, and any 
other federal, state or local laws, ordinances, rules, regulations and publications and similar 
restrictions now or hereafter existing relating to any of the foregoing. 

"Estate" means any of the Fee Estate, the Landlord's Estate or the Leasehold Estate. 

"Estimated Shared Stadium Expenses" has the meaning set forth in Paragraph 8.3.2 of the 
Lease Summary. 

"Excess Revenues" has the meaning set forth in ARTICLE 14 of the Lease Summary. 

"Exclusive Game Day Period" means the period of time beginning forti·eight (48) hours prior 
to the scheduled start time of each NFL Game to be played in the Stadium, and ending twenty
four (24) hours following the completion of each NFL Game played in the Stadium; provided, 
however, that if the Stadium Authority exercises the Stadium Authority Put Right as provided in 
ARTICLE 5 ofthe Lease Summary, then, effective as of the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term, the Exclusive Game Day Period shall also 
include the period of time beginning forty-eight (48) hours prior to the scheduled start time of 
any Ticketed Non-NFL Event in the Stadium, and ending twenty-four (24) hours following the 
completion of each Ticketed Non-NFL Event in the Stadium. 

"Exclusivity Right(s)" means any exclusive right, of whatever kind or nature that any Party has 
a right to grant under the terms of the Stadium Lease Documents that is included in (a) any 
Advertising and Sponsorship Rights, Naming Rights, Signage rights, or Concession Rights, and 
(b) the rights granted to the Team under the Team Sublease. Exclusivity Rights are subject to 
change, from time to time, during the Lease Term. 

"Excusable Landlord Delay" means any delay by Landlord in achieving any deadlines for 
performance of obligations under the Stadium Lease, which is caused by or attributable to (but 
only to the extent of) (a) Force Majeure, (b) failure of Tenant to perform (or delay by Tenant in 
performing) any of its material obligations under the Stadium Lease within the time or by the 
date established by or pursuant hereunder for performance thereof, (c) negligence or willful 
misconduct by Tenant, any Tenant Transferee, including the Team or any Second Team, or any 
of their respective officers, directors, employees, agents, contractors or invitees, (d) any direct or 
indirect action or omission by or attributable to Tenant or any Tenant Transferee, including the 
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Team or any Second Team (including, but not limited to, acts or omissions of any Person 
employed by Tenant or any Tenant Transferee, including the Team or any Second Team or of 
any agent, contractor or subcontractor of such Persons) which unreasonably and materially 
interferes with or delays Landlord's performance of its obligations under the Stadium Lease, or 
(e) any unreasonable delay by Tenant in approving or consenting or in refusing to approve or 
consent to any matter that requires the approval or consent of Tenant under the Stadium Lease 
unless permitted hereunder. Notwithstanding the foregoing, "Excusable Landlord Delay" shall 
not include economic hardship or inability to pay debts or other monetary obligations in a timely 
manner. 

"Excusable Tenant Delay" means any Tenant Delay which is caused by or attributable to (but 
only to the extent of) (a) Force Majeure, (b) failure by Landlord to perform (or delay by 
Landlord in performing) any of its material obligations under the Stadium Lease within the time 
or by the date established by or pursuant to the Stadium Lease for performance thereof, 
(c) negligence or willful misconduct by Landlord or any Landlord Affiliate or any Third Party 
Tenants, or any of their respective officers, directors, employees, agents, contractors or invitees, 
(d) any direct or indirect action or omission by or attributable to Landlord or any Landlord 
Affiliate (including, but not limited to acts or omissions of any Person employed by Landlord or 
any Landlord Affiliate or, unless a Tenant Affiliate, the Stadium Manager, or of any agent, 
contractor or subcontractor of such Persons) which unreasonably interferes with or delays 
Tenant's performance of its obligations hereunder, or (e) any unreasonable delay by Landlord in 
approving or consenting or in refusing to approve or consent to any matter that requires the 
approval or consent of Landlord under the Stadium Lease. Notwithstanding the foregoing, 
"Excusable Tenant Delay" shall not include economic hardship or inability to pay debts or other 
monetary obligations in a timely manner. 

"Expedited ADR" has the meaning set forth in Paragraph 8.5.1 of the Lease Summary. 

"Extension Option(s)" has the meaning set forth in Paragraph 2.2 of the Lease Summary. 

"Extension Term" has the meaning set forth in Paragraph 2.2 of the Lease Summary. 

"Extension Term Market Rent" has the meaning set forth in Paragraph 6.3 of the Lease 
Summary. 

"Facility Rent" has the meaning set forth in Paragraph 6.1 of the Lease Summary. 

"Fee Estate" means City'S fee interest in the Premises, subject to the interest of Landlord under 
the Ground Lease and the interest of Tenant under the Stadium Lease. 

"Fee Mortgage" means a Mortgage that encumbers the Fee Estate. 

"Final Financing Plan" has the meaning set forth in the DDA. 

"Fixed Ground Rent" has the meaning set forth in Paragraph 6.4.1 of the Lease Summary. 

"Force Majeure" means an occurrence, including any of the following, for the period of time, if 
any, that the performance of a Party's material obligations under the Stadium Lease is actually, 
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materially, and reasonably delayed or prevented thereby: acts of God; acts of the public enemy; 
the confiscation or seizure by any Governmental 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, labor disputes or unavailability of labor 
or materials (any of which are not caused by a Party's or, in the case of Landlord, the Stadium 
Manager's work force); lock-outs (not caused or implemented by a Party or, in the case of 
Landlord, the Stadium Manager); epidemics; landslides; lightning; earthquakes; fires; hurricanes; 
storms; floods; wash-outs; explosions; any delays occasioned by arbitration actions and 
proceedings under the Dispute Resolution Procedures specified in the Stadium Lease; civil 
disturbance or disobedience; riot; sabotage; terrorism, threats of sabotage or terrorism; or any 
other cause, whether of the kind herein enumerated or otherwise, that is not within the reasonable 
anticipation or control of the Party claiming the right to delay performance on account of such 
occurrence and which, in any event, is not a result of the negligence or willful misconduct of the 
Party claiming the right to delay performance on account of such occurrence. As to Landlord, 
actions of the City or any Landlord Affiliate shall not be considered actions of a Governmental 
Authority for purposes of Force Majeure. Notwithstanding the foregoing, "Force Majeure" shall 
not include economic hardship or inability to pay debts or other monetary obligations in a timely 
manner. 

"Franchise" means the franchise for the Team and, if applicable, a Second Team issued by the 
NFL. 

"GAAP" shall mean generally accepted accounting principles, applied on a consistent basis, as 
set forth in Opinions of the Accounting Principles Board of the American Institute of Certified 
Public Accountants or in statements of the Financial Accounting Standards Board or their 
respective successors and which are applicable in the circumstances as of the date in question. 
Accounting principles are applied on a "consistent basis" when the accounting principles 
observed in a current period are comparable in all material respects to those accounting 
principles applied in a preceding period. 

"Game Day" means any day on which an NFL Home Game is Scheduled. 

"Governmental Authority" means any federal, state, local or foreign governmental entity, 
authority or agency, court, tribunal, regulatory commission or other body, whether legislative, 
judicial or executive (or a combination or permutation thereof), and any arbitrator to whom a 
dispute has been presented under Applicable Laws or by agreement of the Parties with an interest 
in such dispute. 

"Ground Lease" means the ground lease to be entered into concurrently with the Stadium Lease 
by the Stadium Authority and the City, pursuant to which the Stadium Authority shall lease the 
Stadium Site from the City. 

"Groundskeeping Services" means all services necessary to maintain the Playing Field in the 
condition required for the playing of NFL Games, including (a) readying the Playing Field each 
year for the upcoming NFL Football Season and regular maintenance of the Playing Field during 
the NFL Football Season, including watering, mowing, seeding, fertilizing and resodding; 
(b) preparing the surface of and marking lines on the Playing Field (including side lines and end 
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zone markings and mid-field and end zone decorations) and installing in proper position and 
removing field equipment and the like for each NFL Game; (c) leasing or otherwise obtaining 
special equipment and supplies including field covers, including a removable tarpaulin with 
related equipment and systems, for use in connection with preparing or maintaining the surface 
of the Playing Field; (d) preparation, conversion or restoration of the surface of the Playing Field 
for an NFL Game following any Stadium Event; (e) repairing any damage to or destruction of 
the surface of the Playing Field; and (f) providing, repairing, maintaining and replacing all 
lawnmowing equipment, material handling equipment and other similar equipment necessary or 
advisable for the proper operation or maintenance of the Playing Field. 

"Hazardous Materials" means (a) any substance, emission or material now or hereafter defined 
as, listed as or specified in, any Environmental Law as a "regulated substance," "hazardous 
substance," "toxic substance," "pesticide," "hazardous waste," "hazardous material" or any 
similar or like classification or categorization under any Environmental Law, including by reason 
of ignitability, corrosivity, reactivity, carcinogenicity or reproductive or other toxicity of any 
kind, (b) any products or substances containing petroleum, asbestos, polychlorinated biphenyls 
or ( c) any substance, emission or material determined to be hazardous or harmful. 

"Holding Over" means the holding over or possession by Tenant of the Premises after the Lease 
Expiration Date without the consent of Landlord. 

"Holdover Payments" means the Rent payable by Tenant during the period of any Holding 
Over. 

"Impositions" means all real estate Taxes, all personal property Taxes and all possessory interest 
Taxes, all use and occupancy Taxes, all excises, assessments, and levies, general and special, 
ordinary and extraordinary, foreseen and unforeseen (including assessments for public 
improvements and betterment, and any mass transit, park, child care and art contributions, 
assessments or fees), that are, with respect to the Stadium Lease, the Premises or any portion 
thereof, assessed, levied, charged, confirmed or imposed upon or with respect to or becoming 
payable out of or becoming a lien on the Leasehold Estate or the Premises, or the appurtenances 
thereto, or for any use or occupation of the Premises, or such franchises, licenses and permits as 
may be appurtenant or related to the use of the Premises, this transaction or any documents to 
which Landlord is a party. 

"Increased Expense Proposal" has the meanmg set forth m Paragraph 8.5.2 of the Lease 
Summary. 

"Initial Lease Term" or "Initial Term" has the meaning set forth in Paragraph 2.1 of the Lease 
Summary. 

"Insurance Account" means a separate depository account maintained by Landlord at an 
Acceptable Bank under the terms of the Stadium Lease for the purpose of holding, applying, 
investing and transferring the Insurance Fund. 

"Insurance Fund" means the segregated fund established for the Insurance Proceeds and held in 
the Insurance Account. 
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"Insurance Proceeds" means insurance proceeds paid pursuant to the policies of insurance for 
loss of or damage to the Premises. 

"Intangible Property License Agreement" means the Intangible Property License Agreement, 
which shall be attached as an Exhibit to the Stadium Lease, as the same may thereafter be 
amended by the mutual approval of Landlord and Tenant. 

"Intellectual Property Rights" means any licenses, permits, franchises, trade secrets, 
intellectual property rights, trademarks, patents or copyrights relating to the usage of any 
product, process, method, substance, material or technology necessary for the use, operation, 
maintenance and enjoyment ofthe Premises. 

"Landlord" has the meaning set forth in the introductory Paragraph of the Lease Summary. 

"Landlord Affiliate" means the City, the Redevelopment Agency and any entity created by the 
City or Landlord in which the City or Landlord has the power to appoint the board of directors or 
the legal authority to control the actions of such entity. 

"Landlord Mortgage" means a Mortgage that encumbers the Landlord's Estate. 

"Landlord Mortgagee" means the holder of a Landlord Mortgage, and its successors and 
assigns, provided that Tenant has received Notice of its name and address and a copy of its 
Landlord Mortgage. 

"Landlord's Estate" means the leasehold interest of Landlord under the Ground Lease, together 
with Landlord's interest in the Stadium Lease, or any renewal, replacement, or other lease of the 
Premises. 

"League Events" means the Super Bowl, the Pro Bowl Game and any other similar football 
exhibitions or events sponsored by the NFL that are typically hosted by different franchises from 
year to year. Except to the extent expressly provided to the contrary, League Events shall 
constitute NFL Games for purposes of the Stadium Lease. 

"Lease Expiration Date" has the meaning set forth in Paragraph 2.1 of the Lease Summary. 

"Lease Term" has the meaning set forth in Paragraph 2.2 of the Lease Summary. 

"Lease Year" means each consecutive twelve (12) month period during the Lease Term, 
beginning on the Commencement Date; provided, however, that, (a) if the Commencement Date 
occurs on or after July 1st of any calendar year, then the first (1st) Lease Year shall begin on the 
Commencement Date, and end on the next following June 30th; (b) if the Commencement Date 
occurs on a date preceding July 1st of any calendar year, then the first (1st) Lease Year shall 
begin on July 1st of such calendar year, and Tenant's use of the Premises prior to July 1st shall 
be subject to the terms and conditions of a license agreement, in a form acceptable to Tenant and 
the Stadium Authority, to allow Tenant access and use of the Premises; and (c) the last Lease 
Year shall end on the Lease Expiration Date or any earlier termination of the Stadium Lease. 
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"Leasehold Estate" means the leasehold estate in the Premises and all improvements and 
fixtures owned by Landlord, if any, granted to Tenant under the Stadium Lease and all other 
rights, title and interest granted to Tenant under the Stadium Lease. 

"Legal Holiday" means any day, other than a Saturday or Sunday, on which the City's 
administrative offices are closed for business. 

"Lien" means, with respect to any property, any mortgage, lien, pledge, charge or security 
interest, and with respect to the Premises and the Stadium, the term Lien shall also include any 
liens for taxes or assessments, builder, mechanic, warehouseman, materialman, contractor, 
workman, or repairman lien or other similar liens, including, but not limited to Mechanic's Liens. 

"Line of Credit Agreement" has the meaning set forth in the DDA. 

"Maintain" and "Maintenance" means all work (including all labor, supplies, materials and 
equipment) which is of a routine, regular, and predictable nature and reasonably necessary for 
the cleaning and routine upkeep of any property, structures, surfaces, facilities, fixtures 
(including, but not limited to, media plug-ins and cable and all wiring attendant thereto), 
equipment, furnishings, and improvements that form any part of the Premises (including, but not 
limited to, machinery, pipes, plumbing, wiring, gas and electric fittings, elevators, escalators, 
showers, toilets and restroom facilities, first aid facilities, spectator and other seating, access to 
the Stadium or any other component of the Premises) in order to preserve such items in the 
Required Condition. Maintenance shall include, but not be limited to, the 
following: (a) preventative or routine maintenance that is stipulated in the operating manuals for 
the components as regular, periodic maintenance procedures; (b) periodic testing of building 
systems, such as mechanical, card-key security, fire alarm, lighting, and sound systems, 
including field equipment; (c) ongoing trash removal; (d) regular maintenance procedures for 
heating, ventilating and air-conditioning, plumbing, electrical and structural systems and vertical 
lift systems (e.g., escalators and elevators), such as periodic cleaning of the Premises, 
lubrication, and changing air filters and lights; (e) painting of a routine, regular and predictable 
nature; (f) cleaning, including restocking of hand soap, hand towels and toilet paper, prior to, 
during and following, and necessary as a direct result of, all Stadium Events; (g) Groundskeeping 
Services; (h) changing of light bulbs, ballasts, fuses and circuit breakers, as they bum out; 
(i) replacement of all Playing Field light bulbs as may be or become necessary for proper lighting 
of the Playing Field and the seating area around the Playing Field, both for day games and night 
games; G) all renewals and replacements of equipment parts and components, that are not Capital 
Repairs, as may be necessary to maintain the Stadium and the Landlord's Property in the 
Required Condition; and (k) any other work of a routine, regular and generally predictable nature 
that is necessary to keep the Premises and the Stadium Authority Parking Facilities in the 
Required Condition. Maintenance shall also include any work reasonably necessary to repair, 
restore, refurbish or replace any equipment, facility, structure or other component of the 
Premises that has become dysfunctional as a result of a Party's failure to perform its maintenance 
obligations under the Stadium Lease or a Party's negligence or other breach of its obligations 
under the Stadium Lease. 

"Market Rent" has the meaning set forth in Paragraph 6.2.2 of the Lease Summary. 
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"Market Rent Deadline" has the meaning set forth in Paragraph 6.2.2 of the Lease Summary. 

"Market Rent Election" has the meaning set forth in Paragraph 6.2.2 of the Lease Summary. 

"Market Reset Termination Date" has the meaning set forth in Paragraph 6.2.4 of the Lease 
Summary. 

"Marks" means any and all trademarks, service marks, names, symbols, words, logos, designs, 
slogans, emblems, mottos, and brand or team designations (and any combination thereof) in any 
tangible medium used or hereafter developed. 

"Mitigation Measures and Conditions of Approval" has the meaning set forth in the DDA. 

"Mortgage" means any mortgage, deed of trust, security deed, contract for deed, deed to secure 
debt, or other voluntary real property (including leasehold) security instrument(s) or 
agreement(s) intended to grant a lien or otherwise encumber or create an interest in real property 
as security for any obligation, as the same may be increased, decreased, amended, modified, 
renewed, extended, restated, assigned (wholly or partially), collaterally assigned, or 
supplemented from time to time, unless and until paid, satisfied, and discharged of record. A 
participation interest in a Mortgage (or partial assignment of the secured loan) does not itself 
constitute a Mortgage. The term "Mortgage" includes Fee Mortgages, Landlord Mortgages and 
Tenant Mortgages. 

"Net Hotel CFD Revenue" means, for each Lease Year, the revenue from CFD Taxes (as that 
term is defined in the DDA) for such Lease Year, minus any debt payments made during such 
Lease Year pursuant to the CFD Reimbursement Agreement (as that term is defined in the 
DDA). 

"Net Income from Non-NFL Events" means, for each Lease Year, the Non-NFL Event 
Revenue for such Lease Year, minus the Non-NFL Event Expenses for such Lease Year. 

"Net NFL Ticket Surcharge Proceeds" are (a) the proceeds received by the Stadium Authority 
from the NFL Ticket Surcharge, less (b) if the Stadium Authority issues bonds or enters into 
other financing arrangements to fund the initial construction of the Stadium that are secured by 
and paid from the annual revenue derived from the NFL Ticket Surcharge ("NFL Ticket 
Surcharge Financing"), the portion of such proceeds that are not needed to pay debt service or 
costs of the NFL Ticket Surcharge Financing, including releases from NFL Ticket Surcharge 
bond reserves, if any. 

"Net Revenues" shall mean the gross revenues from the sale of the particular item, less 
deductions for the following, but only to the extent directly related to the sale of the particular 
item: (a) reasonable operating expenses, (b) reasonable costs and expenses incurred in 
connection with marketing and selling the particular item, including commissions, ( c) in the case 
of the sales of SBLs, the cost of any benefits granted to the holders of SBLs, such as 
complimentary food and beverage, and (d) applicable Taxes. 
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"NFL" means the National Football League, a not-for-profit association having its chief 
executive office currently located at 280 Park Avenue, New York, New York 10017 and any 
successor thereto. 

"NFL Advertising and Sponsorship Revenue" has the meaning set forth in Paragraph 13.5 of 
the Lease Summary. 

"NFL Broadcast Rights" means Broadcast Rights relating to NFL Games and other NFL Events 
and activities related thereto, including Tenant Incidental Uses, training, practices and football 
exhibitions. 

"NFL Event Expenses" means the direct costs and expenses of any NFL Event, and all 
incremental costs and expenses attributable to NFL Events. 

"NFL Events" has the meaning set forth in Paragraph 4.2.2 of the Lease Summary. 

"NFL Events Revenue" has the meaning set forth in Paragraph 13.3 of the Lease Summary. 

"NFL Football Season" means that period oftime commencing on the day that the Team (or, if 
applicable, any Second Team) hosts its first NFL Game in the Stadium in any season scheduled 
by the NFL, and ending on the day ofthe Team's (or, if applicable, any Second Team's) last NFL 
Game in the Stadium (including post-season play, if any) in such season. 

"NFL Game Private Parking Spaces" means the Private Parking Facilities to which Tenant has 
rights from time to time to use for NFL Home Games. 

"NFL Game Public Parking Spaces" means the parking spaces owned or controlled by the 
Stadium Authority from time to time that Tenant shall be permitted to use for NFL Home 
Games, as more particularly described in the Summary of Parking Rights. 

"NFL Games" means NFL or other professional football games, as more particularly described 
in Paragraphs 4.2.1 and 4.4.1 ofthe Lease Summary. 

"NFL Home Games" means NFL Games played in the Stadium in which the Team or any 
Second Team is the home team. 

"NFL Parking Plan" has the meaning set forth in Paragraph 7.4. 1 (a) of the Lease Summary. 

"NFL Rules and Regulations" means the Constitution and Bylaws of the NFL, the Articles of 
Association and Bylaws of the NFL Management Council, any amendments to any s~ch 
document, any interpretations of any such document issued from time to time by the NFL 
Commissioner, and all other applicable rules, resolutions or policies as the NFL, the NFL 
Management Council, or the NFL Commissioner may issue from time to time. 

"NFL Ticket Revenue" has the meaning set forth in Paragraph 13.3.1 ofthe Lease Summary. 

"NFL Ticket Surcharge" has the meaning set forth in Paragraph 12.1.1 of the Lease Summary. 
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"NFL Ticket Surcharge Financing" has the meaning set forth above. 

"Non-Consumable Concessions" means the sale in or from the Stadium Complex, of souvenirs, 
apparel and merchandise (including, without limitation, NFL novelties and licensed items) and 
other non-edible items, goods, services, equipment and wares. 

"Non-Disturbance Agreement" means a Recognition, Non-Disturbance and Attornment 
Agreement, in a form to be set forth as an Exhibit to the Stadium Lease, modified as necessary 
during the Lease Term in Tenant's or any Tenant Mortgagee's reasonable judgment to reflect the 
parties and the nature and circumstances of the Estates that such Non-Disturbance Agreement 
affects. 

"Non-NFL Event Advertising Revenue" has the meaning set forth in Paragraph 12.9 of the 
Lease Summary. 

"Non-NFL Event Advertising Rights" means transient electronic advertising on the areas of the 
Stadium scoreboards to be identified on an Exhibit to the Stadium Lease, as the same may be 
amended by agreement of the Parties from time to time, that is purchased exclusively for and 
displayed exclusively during Non-NFL Events, as well as promotional events and activities 
occurring exclusively during Non-NFL Events. 

"Non-NFL Event Expenses" means the direct costs and expenses of any Non-NFL Event, all 
incremental costs and expenses of operating, managing and Maintaining the Premises that are 
attributable to Non-NFL Events, including the administrative and marketing expenses related to 
obtaining Non-NFL Events, and such amounts of Stadium overhead as shall be approved by the 
Stadium Authority and Tenant pursuant to terms and conditions to be negotiated in good faith in 
connection with the Stadium Lease. 

"Non-NFL Event Revenue" has the meaning set forth in Paragraph 12.8 of the Lease Summary. 

"Non-NFL Events" has the meaning set forth in Paragraph 4.6.1 of the Lease Summary. 

"Non-NFL Ticket Surcharge" has the meaning set forth in Paragraph 5.2.2 of the Lease 
Summary. 

"Non-Relocation Agreement" has the meaning set forth in the DDA. 

"Notice" means any approval, consent, demand, designation, request, election, or other notice 
that any party gives regarding the Stadium Lease, including, but not limited to, one relating to 
any Default, alleged Default, Event of Default, or termination (or alleged termination) of the 
Stadium Lease, that any party gives regarding the Stadium Lease. 

"Off-Site Parking Permit" has the meaning set forth in Paragraph 7.4. 1 (b) of the Lease 
Summary. 

"Operating Expense Reserve" means an amount to be retained by the Stadium Authority from 
Stadium Authority Revenue that shall be used to fund certain Stadium Authority Expenses, as 
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shall be negotiated in good faith by the Stadium Authority and Tenant in connection with the 
Stadium Lease. 

"Option Notice" has the meaning set forth in Paragraph 2.2 of the Lease Summary. 

"Owners' Club" means the Suites, including the Team Suite, and related Club Facilities as shall 
be depicted on the Site Plan, which shall be available for the exclusive use of Tenant, the Team, 
any Second Team and their respective invitees; provided, however, that Tenant may, at any time 
and from time to time, relocate, redesign, reconfigure, expand or reduce, or otherwise modify the 
Owners' Club. 

"Owners' Club Licensees" means the licensees of the Suites located in the Owners' Club and 
their invitees. 

"Parties" or "Party" has the meaning set forth in the introductory Paragraph of the Lease 
Summary. 

"Per Game Factor" has the meaning set forth in Paragraph 7.S.3(b) of the Lease Summary. 

"Performance-Based Rent" has the meaning set forth in Paragraph 6.4.2 ofthe Lease Summary. 

"Performance-Based Rent Credits" has the meaning set forth in Paragraph 6.4.3 of the Lease 
Summary. 

"Permitted Credits Carry-forward" has the meaning set forth in Paragraph 6.4.3 of the Lease 
Summary. 

"Permitted Encumbrances" means those Encumbrances set forth on Exhibit G attached to the 
DDA. In addition, Permitted Encumbrances includes (i) the Permitted Landlord Financing, and 
(ii) any utility easements granted to third parties after the Effective Date, in the ordinary course 
of business, to service the Premises, provided that such easements do not adversely affect the 
rights of Tenant under the Stadium Lease, or the intended use of the Premises. Except as 
approved by Tenant, Permitted Encumbrances shall not include any renewals, modifications, 
extensions, amendments or supplements to any of the Encumbrances set forth on Exhibit G 
attached to the DDA. 

"Permitted Landlord Financing" means the Stadium Authority Financing and Takeout 
Financing, each as defined in the DDA. 

"Permitted Uses" has the meaning set forth in Paragraph 4.1 of the Lease Summary. 

"Person" means any individual (including an individual acting as a trustee of a trust), 
partnership, corporation, limited liability company, unincorporated association, joint venture or 
other entity or association, the United States, any State or political subdivision thereof, any 
municipal government, or any agency or subdivision of anyone or more of the foregoing. 

"Physical Obsolescence" and "Physically Obsolete" means any equipment, fixture, furnishing, 
facility, surface, structure or any other component of the Premises that does not comply with 
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Applicable Laws or has become dysfunctional due to defects in design, materials or 
workmanship or ordinary wear and tear other than as a result of a Party's failure to perform its 
Maintenance obligations under the Stadium Lease or a Party's negligence or other breach of its 
obligations under the Stadium Lease. For purposes of determining Physical Obsolescence or 
Physically Obsolete, any equipment, fixture, furnishing, facility, surface, structure or any other 
component shall be deemed dysfunctional if such equipment, fixture, furnishing, facility, surface, 
structure or any other component has deteriorated to a degree that cannot be remedied through 
Maintenance. 

"Playing Field" means the area within the Stadium upon which NFL Games are played, 
including the area between the end zones, the area within each end zone, and the area lying 
outside the side lines and end zones, as shall be delineated on an Exhibit to the Stadium Lease, as 
same may be removed, replaced or covered for other Stadium Events and meeting the 
requirements of NFL Rules and Regulations therefor. 

"Pourage Rights" means the exclusive right in accordance with Applicable Laws to designate on 
an exclusive or non-exclusive basis the provider of beverage brands to, at or in the area in 
question. 

"Premises" has the meaning set forth in Paragraph 1.1 of the Lease Summary. 

"Premium Seating" means the Suites, Club Seats and any other type of preferred location 
seating available at the Stadium, including Playing Field passes. 

"Premium Seating Revenue" has the meaning set forth in Paragraph 13.4 of the Lease 
Summary. 

"Premium Stadium Areas" means the club and other premium areas of the Stadium, as shall be 
depicted on the Stadium Plans and generally depicted on the Site Plan; provided, however, that 
Tenant may, at any time and from time to time, with the approval of the Stadium Authority, 
which approval shall not be unreasonably withheld, conditioned or delayed as provided in 
ARTICLE 11 of the Lease Summary, relocate, redesign, reconfigure, expand or reduce, or 
otherwise modify the Premium Stadium Areas. 

"Private Parking Facilities" means the private parking lots that contract with Tenant or the 
Stadium Authority to provide parking for Stadium Events. 

"Procurement Guidelines" means the guidelines for the Parties' procurement of services 
relating to the operation and management of the Stadium, as shall be set forth in the Stadium 
Lease Documents. 

"Public Parking Parcels" means the parcels owned by the City or the Agency to be used for 
parking for Stadium Events, as described in the Summary depicted on an Exhibit attached to the 
DDA, and (b) any land now or hereafter acquired or leased by Landlord, the City or a City 
Affiliate, in each instance for the purpose of satisfying the parking requirements of Landlord to 
Tenant under the Stadium Lease Documents or any other agreement between Landlord and 
Tenant, all of which land shall be located within the boundary to be set forth in the Stadium 
Lease. The identity of the Public Parking Parcels may change from time to time, so long as such 
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land is located within the boundaries set out herein and the location of which is reasonably 
acceptable to Tenant. All of the land described in clauses (a) and (b) above shall be improved 
and used for parking. 

"Public Safety Capital Expenditures" means reasonable capital expenditures required for 
public safety for operation of the Stadium. 

"Public Safety Costs" means the actual and reasonable costs of police, traffic control, fire, 
emergency services and similar services attributable to Stadium Events incurred by the City in 
implementing the Public Safety Plan, including the fair share of Public Safety Capital 
Expenditures as described in Paragraph 7.5.2 ofthe Lease Summary. 

"Public Safety Costs Threshold" has the meaning set forth in Paragraph 7.5.3(b) of the Lease 
Summary. 

"Public Safety Plan" means the public safety plan to be adopted by the City and the Stadium 
Authority from time to time, in consultation with the City's Chief of Police and Tenant, 
describing procedures for traffic management, security and public safety at NFL Games and 
other large events at the Stadium, include procedures for police and fire personnel stationed in 
and around the Stadium, as well as private security. The initial Public Safety Plan for the 
Stadium shall be attached as an Exhibit to the Stadium Lease. 

"Rent" means the Facility Rent and Tenant's proportionate share of the Shared Stadium 
Expenses. 

"Required Condition" has the meaning set forth in Paragraph 7.1.1 of the Lease Summary. 

"Required Management Standards" shall mean and refer to the satisfaction of all of the 
following requirements with respect to any Person: (a) that such Person shall have 
nationally-recognized expertise in the management and operation of Comparable Facilities 
operated for Comparable Users; (b) that such Person shall have sufficient experienced on-site 
personnel necessary to manage and operate the Stadium and, if applicable, the Stadium Parking 
Areas, in the Required Condition consistent with other Comparable Facilities operated for 
Comparable Users; and (c) that such Person has the financial ability to meet its obligations. 

"Required Utilities" has the meaning set forth in Paragraph 7.7.1 of the Lease Summary. 

"Management Company Revolving Loan" means the Revolving Loan to be provided by the 
Stadium Manager, as more partiCUlarly described in the Line of Credit Agreement Summary, 
which is attached to the DDA as Exhibit P. 

"SBL Agreement" means the agreement pursuant to which a Person is entitled to a Stadium 
Builder's License. 

"SBLs" and "Stadium Builders Licenses" means the licenses issued to Persons pursuant to the 
SBL Agreement for the right to purchase season tickets for NFL Games in the Stadium in which 
the Team is the home team, and a preferential right to purchase Tickets for Non-NFL Events. 
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"Scheduled" and other forms of that term when used in reference to an NFL Game, NFL Event, 
Tenant Incidental Use, Non-NFL Event or Civic Event refers to the condition when an NFL 
Game, NFL Event, Tenant Incidental Use, Non-NFL Event or Civic Event has been scheduled 
with the Stadium Manager on a particular date at the Premises in accordance with the applicable 
terms of the Stadium Lease Documents. 

"Second Audit" has the meaning set forth in Paragraph 8.4.2 ofthe Lease Summary. 

"Second Team" has the meaning set forth in Paragraph 16.2 of the Lease Summary. 

"Second Team Capital Reserve Deposit" means, for the fIrst Lease Year in which a Second 
Team plays and hosts NFL Games in the Stadium as the home team, other than in connection 
with any Temporary Second Team Occupancy, the sum of One Million Dollars ($1,000,000.00). 
For the second and each succeeding Lease Year in which a Second Team plays and hosts NFL 
Games in the Stadium as the home team, the Second Team Capital Reserve Deposit shall 
increase by three percent (3%). 

"Second Team Sublease" has the meaning set forth in Paragraph 16.2 of the Lease Summary. 

"Second Team Temporary Occupancy Period" has the meaning set forth in Paragraph 17.2 of 
the Lease Summary. 

"Service Rights" means the exclusive right to designate service rights to be provided on an 
exclusive or non-exclusive basis to, at or in the area in question. 

"Shared Stadium Expenses" has the meaning set forth in Paragraph 8.1 of the Lease Summary. 

"Signage" shall mean all signage and any and all other media (whether now existing or 
developed in the future) used for Advertising and Sponsorships or other marketing purposes in or 
on the Stadium Complex, including any signage or other media located in or on the Stadium, the 
Scoreboard, the video boards (including "JumboTron"-type screens), advertising signs, banners 
or displays, time clocks, message boards, billboards, public address announcements, and any 
other media (whether now existing or developed in the future) located in, on or upon the Stadium 
Complex through which a Person holding rights pursuant to an agreement with another 
advertises or markets or may advertise or market any products, services, events or any other 
items. 

"Special Events Unit" has the meaning set forth in Paragraph 7.5.5(a) ofthe Lease Summary. 

"StadCo Agency Advance" has the meaning set forth in the DDA. 

"Stadium" means the approximately 68,500 seat stadium (with the possibility for expansion to 
approximately 75,000 seats for special events), which is to be constructed by Landlord within the 
Stadium Site in accordance with the Construction Agency Agreement. Any reference to Stadium 
shall include any part or portion thereof, unless the context otherwise requires. 

"Stadium Administrative Offices" has the meaning set forth in Paragraph 4.6.4 of the Lease 
Summary. 
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"Stadium Admissions Tax" means any Taxes or other Impositions imposed on any Tickets sold 
as admission to any Stadium Event. 

"Stadium Ancillary Property" means (a) all of the Adjacent Plaza Areas (as shall be depicted 
on the Site Plan), driveways, walkways and other access ways, curbs, fences and other barriers, 
directional and informational signage, ticket booths, light fixtures and landscaping located on the 
land leased by the Stadium Authority pursuant to the Ground Lease and (b) all other appurtenant 
fixtures, structures and improvements relating to such items described in the foregoing clause 
(a). 

"Stadium Authority" has the meaning set forth in the introductory Paragraph of the Lease 
Summary. 

"Stadium Authority Concession Revenue" has the meaning set forth in Paragraph 12.7 of the 
Lease Summary. 

"Stadium Authority Construction Sources" means the sources of funds that the Stadium 
Authority shall use to pay costs to develop the Stadium either directly or as pledged sources of 
funds to repay Stadium construction financings undertaken by the Stadium Authority. 

"Stadium Authority Discretionary Expenses" means the costs and expenses incurred by the 
Stadium Authority that are not either approved by Tenant as part of the Annual Shared Stadium 
Expense Budget or the Capital Expenditure Plan or approved (for purposes of availability of the 
Management Company Revolving Loan) by the Stadium Manager in the Line of Credit 
Agreement (or, in either case, resolved by Expedited ADR as provided in the Stadium Lease and 
Line of Credit Agreement), which costs and expenses must be paid for by the Stadium Authority 
Discretionary Fund or another funding source reasonably approved by the Stadium Manager, or 
must not be incurred. 

"Stadium Authority Discretionary Fund" means the separate account, under the management 
and control of the Stadium Authority, which may be used by the Stadium Authority to pay 
Stadium Authority Discretionary Expenses. 

"Stadium Authority Event Expenses" has the meaning set forth in Paragraph 4.6.3 of the Lease 
Summary. 

"Stadium Authority Events" means, collectively, Non-NFL Events and Civic Events; provided, 
however, that if the Stadium Authority exercises the Stadium Authority Put Right as provided in 
Paragraph 5.1 of the Lease Summary, then, effective as of the Tenant Season Expansion Date, 
and continuing through the remainder of the Lease Term, Stadium Authority Events shall mean 
only Civic Events. 

"Stadium Authority Exclusive Facilities" means the Stadium Administrative Offices and other 
areas to be negotiated in good faith by the Stadium Authority and Tenant in connection with the 
Stadium Lease (e.g., police lock-up and control room), as the same may be modified by mutual 
agreement of the Parties. 
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"Stadium Authority Expenses" means, for each Lease Year, the sum of (a) the rent paid to the 
City during such Lease Year under the Ground Lease; (b) all costs and expenses paid by the 
Stadium Authority in operating, managing and Maintaining the Premises during such Lease 
Year, including (i) the amount of the Annual Capital Reserve Amount deposited by the Stadium 
Authority into the Stadium Capital Expenditure Reserve, (ii) the Stadium Authority's 
proportionate share of Shared Stadium Expenses and (iii) all amounts paid by the Stadium 
Authority to the Stadium Manager pursuant to the Stadium Management Agreement that are not 
otherwise included among the Shared Stadium Expenses, including any incentive fees relating to 
Stadium Authority Events; (c) all actual, out-of-pocket costs paid by the Stadium Authority in 
connection with Non-NFL Events during such Lease Year, including Public Safety Costs; (d) all 
amounts paid by the Stadium Authority during such Lease Year for scheduled debt service on the 
loans, bonds and other financing of the Stadium Authority permitted under the Stadium Lease, 
including scheduled debt service on the Management Company Revolving Loan and the 
Subordinated Loan; and (e) all required prepayments of the Management Company Revolving 
Loan. For purposes of determining the amount of Excess Revenues for any Lease Year, Stadium 
Authority Expenses shall exclude Stadium Authority Discretionary Expenses and costs and 
expenses paid by the Stadium Authority in connection with Civic Events. 

"Stadium Authority Parking Facilities" means, collectively, the parking spaces situated from 
time to time on the Stadium Site (excluding Tenant's Parking Spaces) and on the Public Parking 
Parcels, including in any parking structure located thereon (i.e., surface lots and parking 
structures owned or controlled by the Stadium Authority), as more particularly described in the 
Summary of Parking Rights. 

"Stadium Authority Parking Revenue" has the meaning set forth in Paragraph 12.6 of the 
Lease Summary. 

"Stadium Authority Parking Spaces" means the parking spaces on the Stadium Site, as shall be 
determined in the Stadium Lease. 

"Stadium Authority Put Notice" has the meanIng set forth in Paragraph 5.1 of the Lease 
Summary. 

"Stadium Authority Put Right" has the meamng set forth in Paragraph 5.1 of the Lease 
Summary. 

"Stadium Authority Reset Termination Payment" has the meanIng set forth In 
Paragraph 6.2.4(a) ofthe Lease Summary. 

"Stadium Authority Revenue" has the meamng set forth in ARTICLE 12 of the Lease 
Summary. 

"Stadium Authority Season" has the meamng set forth In Paragraph 1.3.2 of the Lease 
Summary. 

"Stadium Capital Expenditure Reserve" means the segregated capital repair and replacement 
fund held in the Stadium Capital Expenditure Reserve Account. 

Disposition and Development Agreement/Exhibit B/4gers Stadium Project 
Typed: 12/11 

Page 81 of89 



"Stadium Capital Expenditure Reserve Account" means a separate depository account 
maintained by the Stadium Authority at an Acceptable Bank for the purpose of holding, 
applying, investing and transferring the Capital Expenditure Reserve Fund. The Capital 
Expenditure Reserve Account shall be separate from, and shall not be a part of, any other fund or 
account of the Stadium Authority. 

"Stadium Club" has the meaning set forth in Paragraph 4.3.2 ofthe Lease Summary. 

"Stadium Commercial Areas" means, collectively, the Team Store, the Hall of Fame and those 
portions of the Stadium to be leased to Third-Party Tenants from time to time. The Parties 
intend that, upon the Commencement Date, the Stadium Commercial Areas shall be the areas 
designated as Stadium Commercial Areas on the Site Plan. The Stadium Commercial Areas may 
be modified from time to time subject to the approval of Tenant and the Stadium Authority. 

"Stadium Complex" means the Stadium and the Stadium Ancillary Property. 

"Stadium Components" means the components of the Stadium, as distinct from the Stadium as 
a whole, including, without limitation, Stadium gates, levels, plazas, concession areas, 
scoreboards, locker rooms and seating areas. 

"Stadium Components Sponsorship Rights" means all Advertising and Sponsorship Rights 
relating to the Stadium Components. 

"Stadium Components Sponsorship Rights Revenue" means all Net Revenues from the sale of 
Stadium Components Sponsorship Rights. 

"Stadium Contracts" means any service contract, equipment lease, maintenance and warranty 
contract or other material contract entered into by the Stadium Authority that relate to the 
Stadium or goods or services provided thereto. 

"Stadium Events" means any NFL Game or other NFL Event, Non-NFL Event or Civic Event, 
but excluding Tenant Incidental Uses, in or on the Premises. 

"Stadium Lease Documents" means the Stadium Lease and all other agreements entered into by 
the Parties from time to time in connection with the Stadium Lease, including the Stadium 
Operations Agreement, the Stadium Parking Plan, the Stadium Signage Plan, the TMOP, the 
Stadium Operation and Maintenance Plan, the Stadium Management Agreement, Line of Credit 
Agreement, and the Capital Expenditure Plan, as the same may be amended, supplemented, 
modified, renewed or extended from time to time. 

"Stadium Management Agreement" means the agreement to be entered into by and between 
the Stadium Authority, Tenant and the Stadium Manager with respect to the operation and 
management ofthe Stadium. 

"Stadium Manager" has the meaning set forth in Paragraph 7.2 ofthe Lease Summary. 

"Stadium Naming Rights" means, subject to terms and conditions to be included in the Stadium 
Lease Documents, any and all ofthe rights to (a) assign and designate a Stadium name, (b) give 
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or designate attributions for the Stadium, (c) display such Stadium name or attributions, and any 
associated Marks, on or from the Stadium, (d) use, mark and associate the Stadium name with 
merchandise or services, and (e) from time to time change the Stadium name of or attributions 
for the Stadium. Stadium Naming Rights shall not include Stadium Components Sponsorship 
Rights or any Advertising and Sponsorship Rights. 

"Stadium Naming Rights Agreement" means the agreement to be entered into by and between 
the Stadium Authority and one or more Persons with respect to the sale of the Stadium Naming 
Rights, which agreement shall be in form and substance acceptable to Tenant. 

"Stadium Naming Rights Revenue" means all Net Revenues from the sale of Stadium Naming 
Rights pursuant to the Stadium Naming Rights Agreement. Stadium Naming Rights Revenue 
shall not include Stadium Components Sponsorship Rights Revenue, or any revenue from the 
sale of Advertising and Sponsorship Rights. 

"Stadium Naming Rights Sponsor" means the Person or Persons who enter into the Stadium 
Naming Rights Agreement with the Stadium Authority. 

"Stadium Operation and Maintenance Plan" means the operation and maintenance plan for 
the Stadium, as the same may be amended or supplemented by Landlord and Tenant from time to 
time, which shall be designed to achieve a safe and well-maintained Stadium, and shall include 
the standards for management and operation of the Stadium, including the required security, 
staffing and other required elements of hosting Stadium Events. 

"Stadium Parking Areas" means the Stadium Authority Parking Facilities, Public Parking 
Parcels and Private Parking Facilities. 

"Stadium Parking Plan" means, as described in Paragraph 7.4.l(c) of the Lease Summary, the 
parking plan for the Stadium, as the same shall be updated from time to time, which shall 
provide, in the reasonable judgment of the Stadium Authority and Tenant in accordance with the 
Mitigation Measures and Conditions of Approval, for a number of parking spaces or alternative 
transportation options sufficient to meet the parking and other transportation management 
requirements for the Stadium Events that are Scheduled for each Lease Year. 

"Stadium Personal Property" means all furniture, fixtures, equipment, furnishings, machinery, 
and all other components and personal property owned by, or leased to, the Stadium Authority 
that is from time to time located on the Premises, together with all additions, alterations and 
replacements thereof (whether replaced by either Party), including all furniture, fixtures, 
equipment, furnishings, machinery, displays, Signage, Scoreboards and other personal property 
installed, affixed, attached or supplied to the Premises by the Stadium Authority pursuant to the 
terms of the Construction Agency Agreement and any additions, changes or alterations thereto or 
replacements or substitutions therefor. Stadium Personal Property does not include Tenant's 
Personal Property or any personal property owned or leased by any Third-Party Tenants (or sub
tenants or licensees of Tenant permitted under the Stadium Lease), licensees or invitees that may 
from time to time be brought onto the Premises. 

"Stadium Records" has the meaning set forth in Paragraph 8.4 ofthe Lease Summary. 
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"Stadium Rules and Regulations" has the meaning set forth in Paragraph 4.3.l(a) ofthe Lease 
Summary. 

"Stadium Signage Plan" means the signage plan for the Stadium, which shall be attached as an 
Exhibit to the Stadium Lease, as the same may, subject to Tenant's right to reasonably determine 
the location of Signage attendant to Advertising and Sponsorship Rights and Stadium 
Components Sponsorship Rights, as provided in Paragraphs 14.2 and 14.3 of the Lease 
Summary, thereafter be amended by the mutual approval of Landlord and Tenant. 

"Stadium Site" has the meaning set forth in the DDA. 

"Stadium Video Facilities" means the facilities located in the Stadium for the operation of, and 
the production of content for, the scoreboards, "ribbon" boards and other electronic screens and 
displays in and about the Premises. 

"Subordinated Loan" has the meaning set forth in the DDA. 

"Substantial Completion Date" has the meaning set forth in the Construction Agency 
Agreement. 

"Suites" means the private, enclosed suites constructed within the Stadium from time to time. 

"Summary of Parking Rights" has the meaning set forth in Paragraph 7.3.1(a) of the Lease 
Summary. 

"Tax" means any tax, assessment, levy or similar charge. 

"Tenant Concession Revenue" means Net Revenues received by Tenant from Concessionaires 
engaged in the sale of food, beverages and other goods in the Stadium or on Stadium Authority 
Parking Facilities during the Tenant Season or during NFL Events occurring during the Stadium 
Authority Season. 

"Team Store" means the retail store(s) located in the Stadium designated as a "Team Store" 
from time to time by Tenant and the Stadium Authority, in which Tenant and the Team shall 
have the right to sell souvenirs, apparel and merchandise (including, without limitation, NFL 
novelties and licensed items) and other non-edible items, goods, services, equipment or wares 
relating to the Team or any Second Team. The Parties intend that, upon the Commencement 
Date, the Team Store shall be the retail store(s) shown on the Site Plan. 

"Team Sublease" has the meaning set forth in Paragraph 16.1 ofthe Lease Summary. 

"Team Suite" or "Team Suites" means the Suite or Suites designated from time to time by 
Tenant for use by the owner ofthe Team and any Second Team. 

"Telecommunications Products or Services" means local and long-distance land line and 
wireless telephone services, yellow pages and directory services (including on-line and Internet 
based), network integration, inside wiring and cabling, fiber deployment, basic network 
infrastructure, public communications, pay telephones, calling cards (including prepaid), voice 
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mail, Internet services, programming, transmISSIOn of voice and data, interactive 
communications, virtual or enhancements of the same, land line and wireless video and data 
services, cable and wireless television services, paging services, home security services and 
telecommunications equipment and any other similar or related products or services. 

"Telecommunications Rights" means any and all ofthe rights to the full use and enjoyment and 
to control, provide, conduct, lease, license, grant concessions with respect to and contract for, 
Telecommunication Products or Services to or for the Stadium, including the right to sell or 
license the right to provide Telecommunications Products or Services on an exclusive or 
nonexclusive basis. 

"Temporary Second Team Occupancy" has the meaning set forth in Paragraph 17.2 of the 
Lease Summary. 

"Tenant" has the meaning set forth in the introductory Paragraph of the Lease Summary. 

"Tenant Event Expenses" has the meaning set forth in Paragraph 7. 1. lCa) of the Lease 
Summary. 

"Tenant Events" has the meaning set forth in Paragraphs 4.2.3 and 5.2.2 ofthe Lease Summary. 

"Tenant Incidental Uses" has the meaning set forth in Paragraph 4.3.2 ofthe Lease Summary. 

"Tenant Mortgage" means a Mortgage that encumbers the Stadium Lease and the Leasehold 
Estate created thereby. 

"Tenant Mortgagee" means a holder of a Tenant Mortgage (and its successors and assigns), 
provided: (a) it is not an Affiliate of Tenant; and (b) Landlord has received notice of its name and 
address and a copy of its Tenant Mortgage. 

"Tenant Parking Revenue" has the meaning set forth in Paragraph 13.6 of the Lease Summary. 

"Tenant Party" or "Tenant Parties" means Tenant, the Team, any Second Team, any other 
Tenant Transferee, or any of their respective officers, directors, employees, agents, contractors or 
invitees. 

"Tenant Revenue" has the meaning set forth in Paragraph 13.2 ofthe Lease Summary. 

"Tenant Season" means that period during each Lease Year commencing on August 1 and 
ending on January 31 (subject to extension in any Lease Year if an NFL Game (whether pre
season, regular season or post-season) in the Stadium is scheduled by the NFL before August 1 
or after January 31); provided, however, that if the Stadium Authority exercises the Stadium 
Authority Put Right as provided in Paragraph 4.10.3 ofthe Lease Summary, then, effective as of 
the Tenant Season Expansion Date, and continuing through the remainder of the Lease Term 
(including any Extension Terms), the Tenant Season shall mean the entirety ofthe Lease Year. 

"Tenant Season Expansion Date" has the meaning set forth in Paragraph 4.10.3 of the Lease 
Summary. 
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"Tenant Service Revenue" has the meanmg set forth m Paragraph 13.3.2 of the Lease 
Summary. 

"Tenant Transferee" means any Person, including the Team or any Second Team, to whom 
Tenant Transfers all or any portion of its right, title or interest in the Premises. 

"Tenant's Estimated Share" has the meaning set forth in Paragraph 8.3.2 of the Lease 
Summary. 

"Tenant's Exclusive Concession Rights" has the meaning set forth in Paragraph 7.3.ICa) ofthe 
Lease Summary. 

"Tenant's Exclusive Facilities" means (a) the Stadium Commercial Areas, including the Team 
Store and the Hall of Fame, (b) administrative space for use by Tenant, the Team, any Second 
Team or any Tenant Parties, (c) the Stadium Ticket Office, provided that Tenant shall cooperate 
with the Stadium Authority to permit the Stadium Authority's use of the Stadium Ticket Office in 
connection with Non-NFL Events, subject to Tenant's reasonable security requirements, 
(d) locker rooms and related training space, (e) the Stadium Video Facilities, (t) the Owners' 
Club, including the Team Suite, (g) the Suite Tower (as shall be depicted on the Site Plan), 
including all Suites; and (h) such other areas designated for the exclusive use of Tenant, the 
Team, any Second Team or other Tenant Parties within the Premises, all as shall be depicted on 
the Stadium Plans and on an Exhibit to the Stadium Lease; provided, however, that Tenant may, 
at any time and from time to time, with the approval of the Stadium Authority, which approval 
shall not be umeasonably withheld, conditioned or delayed as provided in ARTICLE 11 of the 
Stadium Lease, relocate, redesign, reconfigure, expand or reduce, or otherwise modify Tenant's 
Exclusive Facilities. 

"Tenant's Market Reset Termination Notice" has the meaning set forth in Paragraph 6.2.4 of 
the Lease Summary. 

"Tenant's O&M Obligations" has the meamng set forth m Paragraph 7.1.2 of the Lease 
Summary. 

"Tenant's Parking Spaces" means [thirty-nine (39) parking spaces] as shall be further 
specified in the Stadium Lease. [Note - 18 in front of the Stadium and 21 from the retail 
spaces.] 

"Tenant's Personal Property" means, collectively, the furniture, fixtures, equipment, 
furnishings, machinery and all other components and personal property owned by, or leased to, 
Tenant (other than that leased to Tenant under the Stadium Lease), the Team or any Second 
Team, together with all additions, alterations and replacements thereof. 

"Tenant's Put Right Payment" has the meaning set forth in Paragraph 5.2.1 of the Lease 
Summary. 

"Term" has the meaning set forth in Paragraph 2.2 of the Lease Summary. 
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"Ticket" means the ticket or other indicia by which admission to the Stadium and, in some cases, 
admission to a Suite or other Premium Seating or Premium Stadium Areas, for Stadium Events is 
permitted and controlled. 

"TMOP" means the Traffic Management and Operation Plan to be entered into by the Stadium 
Authority and Tenant in connection with the Stadium Lease, as the same may be amended, 
supplemented, modified, renewed or extended from time to time in accordance with the terms 
thereof. 

"Transfer" has the meaning set forth in ARTICLE 16 of the Lease Summary. 

"Unamortized Prepaid Rent" has the meaning set forth in Paragraph 6.2. 1 (b) of the Lease 
Summary. 

"Utilities" means water and sewer, gas, electricity, chilled water, telephone, cable, data lines and 
other utility services supplied to or used from time to time in the Premises. 

"Warranty/Other Claim" has the meaning set forth in Paragraph 7.8.2 ofthe Lease Summary. 
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EXHIBITB 
TO STADIUM LEASE 

RULES AS TO USAGE 

(1) "Include," "includes" and "including" shall be deemed to be followed by "but not 
limited to" whether or not they are in fact followed by such words or words of like import. 

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

(3) Any agreement, instrument or Applicable Law defined or referred to in the Stadium 
Lease 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 Laws) by succession of comparable successor Applicable 
Laws and includes (in the case of agreements or instruments) references to all attachments 
thereto and instruments incorporated therein. 

(4) References to a Person are also to its permitted successors and assigns. 

(5) Any term defined in the Stadium Lease Documents by reference to any agreement, 
instrument or Applicable Law has such meaning whether or not such agreement, instrument or 
Governmental Rule is in effect. 

(6) "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," "Paragraph," "Subparagraph" or another subdivision or to an 
attachment are, unless the context otherwise requires, to an article, paragraph, subparagraph or 
subdivision of or an attachment to such agreement or instrument. All references to exhibits or 
attachments in any agreement or instrument that is governed by this Exhibit B are to exhibits or 
appendices attached to such instrument or agreement. 

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

(8) References to any gender include, unless the context otherwise requires, references to 
all genders. 

(9) The word "or" will have the inclusive meaning represented by the phrase "and/or." 

(10) "Shall", "will" and "must" 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 Santa Clara, California. 
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(12) References to "$" or to "dollars" shall mean the lawful currency of the United States 
of America. 

(13) The words "unreasonably withheld" shall mean unreasonably withheld, conditioned 
or delayed. 

(14) Whenever the context may require, the singular form of nouns, pronouns and verbs 
shall include the plural, and vice versa. 
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DESIGN-BUILD AGREEMENT 

THIS DESIGN-BUILD AGREEMENT (this "Agreement") is made as of ____ _ 
2012, by and between Santa Clara Stadium Authority, a joint powers agency created pursuant to 
Section 6532 of the California Government Code ("Owner" or "Authority"), Forty Niners 
Stadium, LLC, a Delaware limited liability company ("4gers Company" or "Construction 
Agent"), and TurnerlDevcon, a Joint Venture, a California joint venture, as design-builder 
("Design-Builder"). Owner and Design-Builder agree as follows: 

ARTICLE 1 

GENERAL 

1.1 Defined Terms. 

1.1.1 In addition to other terms defined herein, as used in this Agreement, the following terms 
shall have the meanings indicated below: 

"4gers Stadium Company" or "Construction Agent" shall mean Forty Niners Stadium, 
LLC, a Delaware limited liability company. 

"ADA" means the Title III of the Americans with Disabilities Act and the regulations and 
guidelines issued thereunder by the United States Department of Justice concerning accessibility 
of places and public accommodations and commercial facilities. 

"Adjacent Property" shall mean the land adjoining and surrounding the Site and Design
Builder's construction yard, including but not limited to streets, sidewalks, and buildings 
adjoining the Site, which also includes (a) the 4gers training facility, (b) the City of Santa Clara 
Youth Soccer Park, (c) Silicon Valley Power's Northern Receiving Station, (d) the City's 
adjacent water tanks and emergency generators, (e) Great America Theme Park's parking lots, (f) 
golf and tennis club adjacent to Design-Builder's construction yard, (g) the new City of Santa 
Clara garage being constructed adjacent to Design-Builder's construction yard, and (h) any 
bridge to be constructed over San Tomas Aquino Creek. 

"Affiliate" of any specified person or entity means any other person or entity directly or 
indirectly controlling or controlled by or under direct or indirect common control with such 
specified person or entity, or which is a director, officer, employee, or partner (limited or 
general) of such specified person or entity. For the purpose of this definition, "control", when 
used with respect to any specified person or entity, means the possession, direct or indirect, of 
the power to vote 5% or more of the securities having ordinary voting power for the election of 
directors or the power to direct or cause the direction of the management and policies of such 
person or entity, directly or indirectly, whether through the ownership of voting securities, by 
contract or otherwise; and the terms "controlling" and "controlled" have meanings correlative to 
the foregoing. 

"Agreement" shall mean this Agreement between Design-Builder and Owner, including 
all Schedules and Exhibits attached hereto. 
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"Applicable Laws" or "applicable laws" means any applicable law, enactment, statute, 
code, ordinance, charter, resolution, order, rule, regulation, guideline, authorization, or other 
direction or requirement of any Governmental Authority enacted, adopted, promulgated, entered 
or issued (including, without limitation, the requirements of the ADA) applicable to the Project 
or the Work, whether in force on the Effective Date or enacted thereafter, but subject to the 
provisions of Section 5.1.2. 

"As-Built Drawings" shall mean the Construction Drawings and Specifications revised to 
show the "as-built" condition of the Project and other changes made during the construction 
process. 

"CEQA Findings, Development Permit and Required Mitigation Measures" shall mean 
(a) the CEQA Findings and Statement of Overriding Considerations for the Approval of General 
Plan Amendment #72 and Redevelopment Plan Amendment #20 Relating to the 4gers Santa 
Clara Stadium Project, dated as of March 2,2010, 196 pages, (b) the Development Permit - 4900 
Centennial Boulevard, File PLN2008-06947, dated as of November 30,2010,32 pages, (c) the 
Tentative Subdivision Map Permit - 4900 Centennial Boulevard, et aI, PLN2008-08216, 31 
pages, copies of which have been delivered to Design-Builder, (d) the mitigation measures and 
conditions of approval listed on Exhibit W attached hereto and made a part hereof, and (e) any 
additional requirements raised in future entitlements, which additional requirements shall be 
delivered by Owner to Design-Builder. 

"CFD Funds" shall mean funds contributed by a Mello-Roos Community Facilities 
District to be formed by the City, which funds shall not exceed $35,000,000 (exclusive of debt 
service and other financing costs), and used to fund Subcontracts awarded to the lowest 
responsible bidder in a manner consistent with the Subcontractor Procurement Plan. 

"Change Order" shall mean a written instrument signed by Owner and Design-Builder 
relating to a change in the Work, GMP and/or Construction Schedule. 

"City" shall mean the City of Santa Clara. 

"Claim" shall mean any claim, demand or assertion as a matter of right for a change in 
the GMP, extension of time or other relief with respect to any of the terms of the Contract 
Documents. 

"Close of Escrow Notice" shall mean a written notice from Construction Agent to 
Design-Builder informing Design-Builder that the close of escrow under that certain Disposition 
and Development Agreement (Stadium Lease), dated as of , 2011, by and between 
Santa Clara Stadium Authority and Forty Niners Stadium, LLC, has occurred. 

"Construction Agency Agreement" shall mean that certain Construction Agency 
Agreement, dated as of , by and between Santa Clara Stadium Authority, as Owner, 
and Forty Niners Stadium, LLC, as Construction Agent. 

"Construction Agent's Project Representative" shall mean Jack Hill. 
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"Construction Change Directive" shall mean a written order by Owner to Design-Builder 
directing a change in the Work prior to final agreement on the adjustment, if any, to the Contract 
Sum or Contract Time. 

"Construction Contingency" shall have the meaning set forth in Section 8.1.2 hereof. 

"Construction Cost" shall mean the total cost to Owner of all elements of the Project 
designed or specified by Design Architect and Design-Builder's Architect, and shall include the 
Cost of the Work plus the Construction Contingency, and the Design-Builder's Architect's 
compensation. Construction Cost does not include the following: compensation of Design 
Architect or other Owner consultants, the cost of the land, rights-of-way costs, and other items 
not specifically contained within the Design-Builder's GMP, or financing costs. 

"Construction Drawings and Specifications" shall mean the working drawings and 
specifications describing the size, character, design, construction, materials, finishes, structure 
and mechanical, electrical and other systems of the Project produced by Design-Builder's 
Architect pursuant to Section 5.1 hereof. 

"Construction Drawings and Specifications Criteria" shall mean those criteria and 
standards set forth on Exhibit B attached hereto and made a part hereof. 

"Construction Plan" shall mean a plan for construction ofthe Project that will include: 
(a) the construction staging plan setting forth construction scheduling, lay down areas and 
storage, trailer areas, trailer locations, priorities as to site use, ingress/egress and other similar 
site logistic matters for the Project and (b) procedures for the assignment of responsibilities for 
safety precautions and programs. 

"Construction Schedule" shall mean a detailed and comprehensive schedule prepared by 
Design-Builder and consistent with all agreed upon milestone dates set forth in the Master 
Project Schedule, utilizing a critical path method (CPM) network that is in conformance with 
accepted industry standards for projects of this size, scope and complexity and that: (a) shows 
all major elements and phases of the Project with no activity having a duration greater than thirty 
(30) working days (including, without limitation, any Owner-provided design or construction, 
utility provider design or construction, Governmental Authority approvals and design or 
construction by any third party in connection with the Project); (b) breaks down each element or 
phase by trade; (c) shows duration of each task; (d) shows manpower for each trade or task that 
has a cost defined as within the Cost of the Work; (d) shows early and late start dates so that all 
"float" time will be accurately identified; and (e) otherwise is in a form satisfactory to Owner. 

"Contract Documents" shall mean (a) this Agreement, (b) the GMP Documents, (c) the 
Construction Drawings and Specifications when approved by Owner, (d) the General Conditions, 
(e) any executed Change Orders, and (f) any duly executed amendments to any of the foregoing. 

"Contract Sum" shall have the meaning set forth in Section 8.1.1 hereof. 

"Contract Time" means the time allowed for the completion of the Project contemplated 
in this Agreement and the completion of each milestone or key phase or element of the Project. 
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"Cost ofthe Work" shall have the meaning set forth in Section 8.3.2 hereof. 

"Day" or "day" shall mean a calendar day. 

"Defective Work" shall mean any Work that does not comply with the requirements of 
the Contract Documents. 

"Deficiency List" means, at any time, the list of incomplete Work and Work requiring 
repair or replacement prepared by Design-Builder, and approved by Owner, upon written 
notification from Design-Builder to Owner that a particular Subcontract is completed. 

"Delay Liquidated Damages" shall have the meaning set forth in Section 6.2 hereof. 

"Design Architect" shall mean Howard, Needles, Tammen & BergendoffCalifornia 
Architects, P.C. 

"Design Architect's Subconsultants" shall mean, collectively, those architectural and 
engineering consultants engaged by Design Architect as identified on Exhibit A attached hereto. 

"Design-Builder" shall mean TumerlDevcon, a Joint Venture. 

"Design-Builder's Architect" shall mean the registered architect/engineer engaged by 
Design-Builder to prepare the Construction Drawings and Specifications, which firm is Howard, 
Needles, Tammen and BergendoffCalifomia Architects, P.C. 

"Design-Builder's Fee" shall have the meaning set forth in set forth in Section 8.4.2 
hereof. 

"Design Development Documents" shall mean the drawings and specifications to be 
prepared by Design Architect based upon, and refining, the Schematic Design Documents, and 
illustrating the scope, relationship, forms size and appearance of the Project by means of plans, 
sections and elevations, typical construction details and equipment layout. 

"Design Team" shall mean, collectively, Design Architect and Design Architect's 
Subconsultants. 

"Effective Date" shall mean ----

"Equipment" means all equipment, tools (other than small tools), machinery, implements, 
and other items used in connection with the temporary or permanent Work, but not incorporated 
into the permanent Work. 

"Final Completion" or "finally complete" shall mean the stage in the progress of the 
Work when the Work is completed in accordance with the terms of the Contract Documents and 
Design-Builder has satisfied all of its other obligations under this Agreement and the Contract 
Documents, including, without limitation, (a) all Governmental Authorities have given final, 
written approval of the entire Project, (b) a final unconditional Certificate of Occupancy has been 
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issued by the appropriate Governmental Authorities, and (c) all Punch List items have been 
completed or corrected. 

"Force Majeure" shall mean an act of God, fire, tornado, severe wind-driven rains or 
windstorms, hurricane, named storms, flood, earthquake, earth movement or subsidence when 
caused by natural forces only, explosion, war, terrorism, embargoes, civil disturbance or riot, 
industry-wide (and not Project-specific) labor strikes, unusually severe weather and delays in 
transportation that result from any of the foregoing listed causes. 

"General Conditions ofConstructiOll" shall mean the General Conditions of the Contract 
for Construction, contained in Exhibit C, which shall govern all construction activities at the 
Project. 

"General Conditions Work" shall mean the services to be provided by Design-Builder as 
identified on Exhibit D attached hereto. 

"GMP" shall mean the guaranteed maximum price set forth in the GMP Amendment. 

"GMP Amendment" shall mean an amendment to this Agreement, in the form of 
Amendment No.1 attached hereto as Exhibit E, to establish and memorialize the final GMP as 
part of this Agreement. 

"GMP Documents" shall mean the GMP Drawings and Specifications, the Prose 
Statement, the GMP Qualifications and Assumptions and the other documents set forth in the 
GMP Amendment. 

"GMP Drawings and Specifications" shall mean the Design Development Documents and 
such other drawings and specifications that satisfy the requirements of Exhibit F hereof. 

"GMP Qualifications and Assumptions" shall mean the written statement of 
qualifications and assumptions prepared by Design-Builder, based upon the GMP Drawings and 
Specifications and Prose Statement and approved by the parties pursuant to Section 4.8 hereof. 

"Governmental Authority" means any federal, state, county, municipal or other 
governmental department, entity, authority, commission, board, bureau, court agency, or any 
instrumentality of any of them having jurisdiction with respect to the Work, the Project or the 
Site. 

"Guaranteed Substantial Completion Date" means _______ , as the same may be 
amended from time to time pursuant to the terms of this Agreement. 

"Hazardous Materials" shall mean any hazardous waste, toxic substance, asbestos 
containing material, petroleum product, or related materials including, but not limited to, 
substances defined as "hazardous substances" or "toxic substances" under any Applicable Laws 
and any substance or material that under any Applicable Laws is regulated or listed as being 
hazardous or toxic. 
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"Identified Claims" shall mean claims that (a) have been asserted against Design-Builder 
or the Project and (b) have been identified in writing (both in terms of the nature of the claim and 
the potential amount) and supported with reasonable documentation detailing the underlying 
claim. 

"IGMP" shall mean the initial guaranteed maximum price consisting ofthe estimated 
Cost of the Work, the Construction Contingency, and Design-Builder's Fee of the estimated Cost 
of the Work, which shall be based upon the documents set forth in Section 4.7.2 hereof and 
subject to adjustment as provided in the Contract Documents. 

"Indemnitees" shall mean Owner, Forty Niners Stadium, LLC, City of Santa Clara, 
Team, other organizations indemnified by Design-Builder (which list shall be mutually agreed to 
by Owner and Design-Builder), and their respective officers, trustees, shareholders, public 
officials, members, partners, Affiliates and employees. 

"Legal Requirements" shall mean all requirements and directives set forth in Applicable 
Laws. 

"Lender" shall mean any bank, insurance company, trust, corporation, association, firm, 
partnership, person, or other entity that has loaned or agreed to lend or otherwise provide funds 
or credit enhancement to enable Owner to build the Project. 

"Letter Agreement" shall mean the letter agreement, dated , 2011, by and 
between Construction Agent and Design-Builder authorizing the commencement of certain pre
construction and construction services set forth therein. 

"Life Cycle Cost Analysis" shall mean an assessment on the capital and operational cost 
of a particular construction item, system or equipment during the estimated useful life of the 
permanent improvements comprising the Project. 

"Master Project Schedule" shall mean a project schedule using a critical path method, 
prepared by Design-Builder, that identifies, coordinates and integrates the anticipated design and 
construction schedules, Owner's responsibilities, Government Authority reviews and other 
activities as are necessary for the timely completion of the Project. 

"Materials" means all materials, supplies, appliances, equipment, fixtures and other items 
to be incorporated into the Work or consumed in connection with the Work. 

"NFL" means the National Football League. 

"NFL Season" means the football season established by the NFL, including the pre
season and post-season games to the extent that the San Francisco 4gers are participants. 

"OCIP" or "CCIP" shall have the meaning set forth in Section 14.1 hereof. 

"Owner" or "Authority" shall mean the Santa Clara Stadium Authority, ajoint powers 
agency created pursuant to Section 6532 of the California Government Code. 
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"Product Data" shall mean illustrations, standard schedules, performance charts, 
instructions, brochures, diagrams or other information furnished by Design-Builder or its 
Subcontractor to illustrate a material, product or system for some portion of the Work. 

"Project" shall mean the design and construction ofthe San Francisco 4gers' new NFL 
stadium as described in the GMP Documents. 

"Project Administration Forms" shall mean the pay applications, affidavits, lien waiver, 
change order and other forms contained in Exhibit P attached hereto. 

"Project Closeout Documents" means the As-Built Drawings (mylar and computer 
generated on disk) all maintenance and operating manuals, all approved Shop Drawings, 
warranties, guarantees, training manuals and records. 

"Project Development Team" shall mean, collectively, Owner, Construction Agent, 
Construction Agent's Project Representative, the Design Team, Design-Builder, and such 
members as may be selected by Owner from time to time. 

"Project Documents" shall mean all drawings, specifications, report, studies and other 
documents furnished by Design-Builder, Design-Builder's Architect or any Subcontractor in 
connection with the Proj ect. 

"Project Report" shall mean the monthly report to be prepared by Design-Builder in the 
form approved by Owner pursuant to Section 5.7.4 hereof. 

"Prose Statement" shall mean the detailed listing developed by Design Architect of all 
incomplete design elements contained in the final GMP Drawings and Specifications and Design 
Architect's statement of intended scope with respect to such incomplete elements. 

"Project Transaction Documents" shall mean the Disposition and Development 
Agreement dated as of , 2011, between Owner and 4gers Stadium Company or similar 
development agreements relating to the development (including the design and construction) of 
the Project and those other documents list on Exhibit U attached hereto and made a part hereof. 

"Punch List" shall mean the list prepared by Design-Builder and reviewed and approved 
by Owner containing minor items of incomplete Work not impacting Substantial Completion and 
to be completed and/or corrected after Substantial Completion. 

"RDA Funds" shall mean funds contributed by the Redevelopment Agency of the City of 
Santa Clara, which funds shall not exceed $40,000,000 (exclusive of debt service and other 
financing costs), and used to fund Subcontracts awarded to the lowest responsible bidder in a 
manner consistent with the Subcontractor Procurement Plan. 

"Samples" shall mean physical examples that illustrate materials, equipment or 
workmanship and establish standards by which the Work will be judged. 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 11 of 157 



"Schedule of Values" shall mean the statement furnished by Design-Builder reflecting the 
portions of the Contract Sum allocated to the various portions of the Work and, when approved 
by Owner, used as the basis for reviewing Applications for Payment. 

"Schematic Design Documents" shall mean the schematic design documents of the 
Project, to be prepared by Design Architect, illustrating the scale and relationship of the various 
Project components, which also contain square footage and volume calculations for the building 
interior spaces, building exterior spaces, as well as major architectural and interior finishes. 

"Self-Performed Work" shall mean the following categories of Work in which a 
substantial portion thereof is performed directly by Design-Builder's own labor forces or the 
labor forces of any Affiliate of Design-Builder (including the joint venture partners of Design
Builder), and not through subcontracts or purchase orders with third party contractors or 
suppliers: Concrete Flat Work; Safety and Fall Protection; Rough Carpentry; Interior Millwork 
Installation; HM Frames; Hardware ProcurementlInstallation; Clean-up; and such other trades as 
Owner, in its sole discretion, may approve in advance of Subcontractor bidding of such trades. 

"Separate Contractors" shall mean any persons or firms performing work for the Project 
that are under direct contract with Owner. 

"Shop Drawings" means drawings, diagrams, illustrations, schedules, performance charts 
and other data specifically prepared for the Project by Design-Builder or any Subcontractor, 
manufacturer, supplier or distributor that illustrates how specific portions of the Work shall be 
fabricated andlor installed. 

"Site" shall mean the area ofland on which the Project is located and described on 
Exhibit Q. 

"Sponsor-Related Work" shall have the meaning set forth in Section 5.3 hereof 

"Subcontract" shall mean any subcontract or purchase order for the various categories of 
Work between Design-Builder and a Subcontractor. 

"Subcontractor" shall mean a person or entity who has a direct contract with Design
Builder to perform any of the Work (including, without limitation, Equipment leases and 
Material purchase agreements) at the Site. The term Subcontractor includes Suppliers and 
Materialmen, but does not include any separate contractor of Owner or subcontractors of such 
separate contractors unless expressly assigned in writing to Design-Builder by Owner. 

"Subcontractor Procurement Plan" shall mean the Subcontractor Selection and 
Procurement Plan for the Stadium attached hereto as Exhibit T. 

"Submittals" means drawings, diagrams, illustrations, schedules, performance charts, and 
other data specifically prepared for the Project by Design-Builder or any Subcontractor, 
manufacturer, supplier or distributor, and if prepared by a Subcontractor, manufacturer, supplier 
or distributor, then reviewed by Design-Builder's Architect for conformance with the Contract 
Drawings and Specifications, which illustrate how specific portions of the Work shall be 
fabricated andlor installed. 
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"Substantial Completion" or "Substantially Complete" shall mean the Work (or separable 
areas, units or phases as provided in the Contract Documents) is complete in accordance with the 
Contract Documents, such that the Project is ready for opening to the general public and for use 
and enjoyment by Owner, the Team and their employees (it being understood that, without 
limitation of the foregoing, all suites, concessions and other income-generating areas and all 
areas serving the general public shall be operational and functional without material 
inconvenience, discomfort or substantial modification of intended operating plans), including, to 
the extent applicable to the Work, the following: all materials, equipment, systems, controls, 
features, facilities, accessories and similar elements are installed in the proper manner and in 
operating condition, inspected and approved; surfaces have been painted; masonry and concrete 
cleaned with any sealer or other finish applied; utilities and systems connected and functioning; 
site work approved by Owner, in its sole discretion; permanent plumbing, heating, ventilating, 
air conditioning, security, advertising devices, food service components, audio systems, video 
systems, fire and safety systems, vertical transportation and other systems properly operating 
with proper controls; lighting and electrical systems installed, operable and controlled; and other 
work performed to a similar state of essential and satisfactory completion. Notwithstanding the 
above, a minor amount of work, as determined by and at the sole discretion of Owner, such as 
installation of minor accessories or items, a minor amount of painting, minor replacement of 
defective work, or completion of Punch List or completion of minor exterior work that cannot be 
completed due to weather conditions, will not delay determination of Substantial Completion. 
For purposes of Substantial Completion, specified areas ofthe entire Work or Project may be 
individually judged as substantially complete. For purposes of determining the imposition of 
liquidated damages under Section 6.2 hereof or the earning of the incentive fee under Section 
8.4.4 hereof, Substantial Completion shall be deemed to have occurred when (a) a temporary 
certificate of occupancy has been issued by the appropriate Governmental Authorities and (b) to 
the extent applicable, the NFL shall have completed an inspection of the Project and shall have 
given permission, in compliance with NFL facility standards, for playing NFL football at the 
Project; provided that the determination of Substantial Completion will not be denied if the 
foregoing items are withheld for reasons umelated to Design-Builder's performance of the Work 
or its duties under the Contract Documents. 

"Sub-subcontractor" shall mean any person or entity, including materialmen, suppliers 
and vendors, who has a direct contract with a Subcontractor to perform any of the Work. 

"Supplier" or "Materialman" means a person or entity who has an agreement with 
Design-Builder or its Subcontractors or Sub-subcontractors to supply by sale or lease, directly or 
indirectly, any Materials or Equipment for the Work. 

"Team" shall mean San Francisco Forty Niners, Limited or any successor owner of the 
NFL franchise known as the San Francisco 4gers. 

"Value Engineering" means an analysis of the feasibility of alternative systems, 
equipment and materials to identify such alternative systems, equipment and materials of 
equivalent quality (including Life Cycle Cost Analysis), and having equivalent characteristics, to 
those specified in the Design Documents that can be fully specified, obtained and installed at a 
lower price or, in the sole judgment of Owner, more-desirable operating characteristics or greater 
functionality or any combination of these. 
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"Work" shall mean the construction, design and other services required by the Contract 
Documents, and includes the furnishing of all Material, labor, detailing, layout, Equipment, 
supplies, plants, tools, scaffolding, transportation, temporary construction, superintendence, 
demolition, and all other services, facilities and items, reasonably necessary for the full and 
proper performance and completion of the requirements of the Contract Documents and items 
reasonably inferable from and consistent with the Contract Documents for the proper execution 
and completion ofthe Contract, whether provided or to be provided by Design-Builder or a 
Subcontractor, or any other entity for whom Design-Builder is responsible, and whether or not 
performed or located on or off of the Site. 

1.2 Other Terms. 

1.2.1 Unless otherwise defined herein, terms in this Agreement that have well-known technical 
or construction industry meanings are used in the Agreement with such recognized meanings. 

1.2.2 As the context may require, defined terms in the singular shall include the plural (and 
vice versa) and the use of feminine, masculine or neuter pronouns shall each include the other. 

ARTICLE 2 

RELATIONSHIP OF THE PARTIES 

2.1 Appointment of Construction Agent. 

2.1.1 Pursuant to the Construction Agency Agreement, the Authority has appointed the 4gers 
Stadium Company to act as the Authority's agent in all matters relating to this Design-Build 
Agreement. All references in this Design-Build Agreement to "Owner" shall be deemed to mean 
a reference to the Authority, as Owner, and 4gers Stadium Company acting solely in its capacity 
as Construction Agent to the Authority under the Construction Agency Agreement. All 
documents and communications to Owner shall be directed to the Construction Agent. In all 
actions taken pursuant to the Agreement, Construction Agent warrants that it will act within the 
scope of its agency relationship with the Authority. Design-Builder shall have the right to rely 
upon decisions and notices provided by Construction Agent. All covenants, obligations, 
warranties, guarantees, and indemnifications of Design-Builder are for the benefit of, and may be 
enforced by, the Authority and Construction Agent. 

2.1.2 Until Construction Agent delivers to Design-Builder the Close of Escrow Notice, Design
Builder shall look solely to Construction Agent for payment of all pre-construction services and 
construction services under this Agreement and the Letter Agreement. Notwithstanding anything 
in this Agreement to the contrary, the Authority shall have no obligation to pay for any pre
construction services rendered until the Close of Escrow Notice has been delivered to Design
Builder, and Design-Builder waives any claim it may have against the Authority for such 
payment. In addition, notwithstanding anything in this Agreement to the contrary, the 
Construction Agent alone shall have the obligation to pay Design-Builder for construction 
services rendered until Construction Agent delivers to Design-Builder the Close of Escrow 
Notice. After Design-Builder receives the Close of Escrow Notice, the Authority shall be 
responsible for payments of the amounts due and owing under this Agreement. 
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2.2 Cooperation with Project Development Team and Owner. 

2.2.1 Throughout the term of this Agreement, Design-Builder shall coordinate its services with 
Owner, Construction Agent's Project Representative, the Design Team and the other members of 
the Project Development Team and public agencies having jurisdiction over the Project. Owner 
may from time to time designate in writing other persons or entities as being part of the Project 
Development Team. Design-Builder recognizes that the design and planning phase of this 
Project will require significant, ongoing and active coordination. 

2.2.2 Design-Builder agrees to meet with Owner and Design Architect, all as reasonably 
required during each of the design phases, to enable Design-Builder to perform such cost 
estimating, value engineering and scheduling functions as required hereunder. Design-Builder 
and Owner agree to use their best efforts to fully communicate and cooperate with each other and 
the Design Team during the design and construction of the Project. 

2.2.3 Design-Builder acknowledges the critical public function of the Project and shall 
participate in meetings, as directed by Owner, with neighborhood groups and other parties 
having an interest in the Project. 

2.2.4 It is acknowledged by Design-Builder that the Design Team and Owner shall have access 
at all reasonable times to the Work and all Project records and shall have the right to review (and 
copy) the same during normal business hours. 

2.3 Design-Builder's Architect Services. 

2.3.1 Design-Builder's Architect shall be the architect of record, although the parties 
acknowledge that Design Architect shall be credited as the design architect of the Project. 
Design-Builder's Architect shall be duly licensed to perform the services required by this 
Agreement and shall not be changed without the prior written approval of Owner. 

2.3.2 Design-Builder acknowledges and agrees that the services of certain of Design 
Architect's Subconsultants on the Project shall be assigned to Design-Builder and/or Design
Builder's Architect for direct contracting agreements at Design-Builder's discretion in accordance 
with the chart set forth in Exhibit A and on such date( s) as determined by Owner and approved 
by Design-Builder, which approval shall not be umeasonably withheld. As part of any 
assignment, Owner, Design Architect and the applicable Subconsultant shall warrant and 
represent to Design-Builder or, as the case may be, Design-Builder's Architect, that there are no 
outstanding defaults under the assigned agreements and that there are no outstanding amounts 
due or payable at the time of assignment. 

2.4 Project Partnering. 

2.4.1 Design-Builder shall participate in multiple project facilitation processes involving all 
members of the Project Development Team. The project facilitation process shall be developed 
by Design-Builder, but shall be subject to the approval of Owner. Each participant shall bear its 
own cost and expense of attendance. Sessions will include major Subcontractors identified by 
the parties. Owner shall pay the costs of the facilitator and any rental for the facility where the 
partnering session will be held. 
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2.5 Project Transaction Documents. 

2.5.1 To the extent that any terms of the Project Transaction Documents increase the 
obligations or liabilities of Design-Builder beyond those not already anticipated by this 
Agreement, then this Agreement shall be amended by Change Order with an equitable 
adjustment in the GMP and/or Construction Schedule, if appropriate, to reflect any such increase 
in Design-Builder's obligations or liabilities. 

2.6 Conflict -of-Interest/Confidentiality. 

2.6.1 Design-Builder covenants that, to its knowledge, no prior or present services Design
Builder provided to third parties conflicts with the interests of 4gers Stadium Company or Owner 
in a manner that would adversely affect the Project or its development, except as shall have been 
expressly disclosed in writing to, and consented by, 4gers Stadium Company and Owner, 
including any prior work performed by Design-Builder on behalf of 4gers Stadium Company and 
Owner. Design-Builder shall promptly notify 4gers Stadium Company and Owner of any 
potential conflict that may arise during the course ofDesign-Builder's services under this 
Agreement. 

2.6.2 Design-Builder agrees to hold all information it obtains from or about Owner, other 
members of the Project Development Team and their respective Affiliates and parent companies 
(whether obtained directly from the such parties or through any agent, employee or consultant of 
such parties) in strictest confidence, not to use such information other than for the performance 
of its services under this Agreement, and to cause any of its employees, consultants or 
Subcontractors to whom such information is transmitted to be bound to the same obligation of 
confidentiality to which Design-Builder is bound. Design-Builder shall not communicate such 
information in any form to any third party without the prior written consent of Owner and 4gers 
Stadium Company, except as necessary to perform its contractual responsibilities, such as but not 
limited to, pre-proposal conferences and project procurement documents prepared by the Design
Builder. In the event of any violation of this provision, Owner or 4gers Stadium Company shall 
be entitled to preliminary and injunctive relief, without the necessity of showing irreparable 
harm, as well as to an equitable accounting of all profits or benefits arising out of such violation, 
which remedy shall be in an addition to any other rights or remedies to which Owner or 4gers 
Stadium Company may be entitled. The provisions of this Section survive termination of this 
Agreement. Confidential information does not include any information that: 

2.6.2.1 was at the time of disclosure, or thereafter became, part of the public domain through 
no act or omission of the recipient; 

2.6.2.2 became available to the recipient from a third party who did not acquire such 
information under an obligation of confidentiality either directly or indirectly from the disclosing 
party; or 

2.6.2.3 is, in the opinion of the recipient's legal counsel, required to be disclosed by law; 
provided, however, the Team or Owner shall be given prior written notification of recipient's 
intent to so disclose any such proprietary information. 
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2.6.3 Design-Builder shall not communicate with any person affiliated with any print or 
broadcast media regarding the Project, and shall not publish any information relating to the 
Project, including its costs, status, funding, or development, without the prior written consent of 
Owner and 4gers Stadium Company. All media communications regarding the Project or this 
Agreement shall be made through [Larry MacNeil of 4gers Stadium Company or such other 
person as Construction Agent or Owner] shall designate in writing to Design-Builder. Design
Builder shall be responsible for compliance with the terms of this Section by its officers, 
directors, and employees. In its agreements with its Subcontractors and consultants, Design
Builder shall require compliance with the terms of this Section by the Subcontractors, 
consultants and their respective officers, directors, employees and subconsultants, and Design
Builder shall be jointly liable with them for any breach of this obligation. 

2.7 Financing. 

2.6.1 Design-Builder shall provide such assistance as Owner may request in connection with 
obtaining financing for the Project. Design-Builder agrees that it will make available to Owner, 
its Lenders, any bond trustees or rating agencies, information relating to the Project, including 
information relating to the construction progress and expenditures, as any Lenders or bond 
trustees may request. Design-Builder shall furnish such consents to assignments and 
certifications addressed to Owner, its Lenders and any bond trustees, as may be requested and as 
are commercially reasonable and customary for construction projects of similar size, scope and 
complexity as the Project. Design-Builder shall cooperate with the independent engineers, if 
any, of any Lenders or bond trustees. Owner shall endeavor to obtain from its lenders, and 
supply to Design-Builder, the proposed forms of such certificates and assignments as promptly 
as practicable. 

2.8 Cooperation with Governmental Authorities. 

2.8.1 Design-Builder agrees to work with, and cooperate with, any and all Governmental 
Authorities in the conduct of the Work and agrees to, at all times, accommodate all legal 
requirements ofthese authorities as they relate to schedule, means and methods. Design-Builder 
agrees to meet with Owner and these authorities to ascertain any requirements that may affect the 
sequence, timing, schedule or means and methods of construction and to fully include and 
recognize the requirements of these authorities in any and all of Design-Builder's scheduling, 
estimating and other work product required under the terms of this Agreement. 

2.8.2 Design-Builder shall cooperate with the City to provide that local sales and use taxes 
generated in connection with all eligible purchases of materials, fixtures, furniture, machinery, 
equipment and supplies for the Work are allocated directly to the City. In connection therewith, 
Design-Builder shall comply with the provisions of Exhibit X attached hereto. 

2.9 Limitation of Authority. 

2.9.1 Design-Builder shall not have any authority to bind Owner for the payment of any costs 
or expenses without the express prior written approval of Owner. Design-Builder shall have 
authority to act on behalf of Owner only to the extent provided herein. In the event of an 
emergency affecting the safety of persons, the Project or Adjacent Property, Design-Builder, 
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without special instruction or authorization, shall act reasonably to prevent or minimize any 
threatened damage, injury or loss. Design-Builder's authority to act on behalf of Owner shall be 
modified only by an amendment in accordance with the terms hereof. 

2.10 Representations. 

2.10.1 Design-Builder warrants and represents to Owner that Design-Builder is financially 
solvent, able to pay its debts as they mature, and possessed of sufficient working capital to 
complete the Work; that Design-Builder is able to furnish the plant, tools, Materials, supplies, 
Equipment and labor, and is experienced in and competent to perform the Work; that Design
Builder is qualified to do the Work and is authorized to do business in the State of California; 
and that Design-Builder holds, or will obtain, a license, permit, or other special license to 
perform the Work, as and if required by Applicable Laws. 

ARTICLE 3 

STANDARD OF CARE; PERSONNEL 

3.1 Standard of Care. 

3.1.1 Design-Builder covenants with Owner to further Owner's interests in the Project by 
furnishing Design-Builder's best skill and judgment to Owner and the Project Development 
Team. Design-Builder shall furnish efficient business administration and supervision and shall 
furnish at all times an appropriate and adequate supply of workers and materials to complete the 
Project in an expeditious and economical manner consistent with the Contract Documents. 
Design-Builder shall perform its services under this Agreement and shall cause the entire Work 
described in the Contract Documents to be executed in accordance with the standard of care and 
skill for contractors, construction managers and design/engineering professionals experienced 
and specializing in the design, engineering, construction and construction management of new 
NFL stadia in major metropolitan areas in the United States. 

3.2 Design-Builder's Personnel and Consultants. 

3.2.1 Design-Builder shall assign sufficient numbers of duly qualified professional and 
technical personnel to the Project to the extent necessary to ensure that its obligations under this 
Agreement are timely carried out with respect to the performance of the Work. Such personnel 
shall include, without limitation, all of the personnel described in Exhibit G hereof, all of whom 
have been approved by Owner based upon information as to each person's background, 
experience and qualifications submitted to Owner by Design-Builder. The approval by Owner of 
any project personnel shall not relieve Design-Builder of any responsibility for such personnel. 
The personnel identified in Exhibit G hereof shall devote their full energies to the Project during 
the GMP Development and Construction Phases while employed by Design-Builder unless 
Owner gives prior written consent for such personnel to undertake other responsibilities, and 
such personnel will not be removed or replaced by Design-Builder without Owner's prior written 
consent unless said personnel becomes incapacitated or ceases to be employed by Design
Builder. Design-Builder shall promptly replace any personnel assigned to the Project at the 
instruction of Owner if Owner in its sole discretion determines that such removal would be in the 
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best interests ofthe Project. In no event shall the staffing of the Project reflected in Exhibits D 
and G (including the rates and duration of personnel) be changed or adjusted without Owner's 
prior written approval. 

3.2.2 The firms identified on Exhibit G, or firms later added by amendment to this Agreement, 
are part of Design-Builder's design/engineering team and shall not be changed without the prior 
written approval of Owner. Design-Builder acknowledges that certain of the consultants in 
Exhibit G have previously provided design/engineering services to the Project and are pre
qualified by Owner to provide engineering/construction services. By pre-approving such 
consultants, Owner does not acquire any responsibility for the consultant or its qualifications. 
Design-Builder has investigated, for its own benefit, the reputation and qualifications of such 
firms and has satisfied itself of their ability to satisfactorily perform the work or services 
assigned. 

3.2.2.1 The Design-Builder is not obligated to utilize the Design Architect's subconsultants as 
final Engineers of Record, with reasonable Owner approval. 

3.2.3 Owner shall have the right to communicate directly with and obtain information from, but 
not direct the work of, Design-Builder's Architect. Under no circumstances shall any such 
communications or requests be deemed to relieve Design-Builder of its obligations under this 
Agreement. 

3.3 City Contracting Requirements. 

3.3.1 This is a prevailing wage project and Design-Builder shall comply with the requirements 
of Sections 1771 to 1781 of the California Labor Code regarding the payment of prevailing wage 
to all workers employed on the Project, including, without limitation, Section 1776 of the 
California Labor Code, as amended from time to time, regarding the keeping, filing and 
furnishing of certified copies of payroll records of wages paid to its employees and its 
Subcontractors' employees. Design-Builder shall post the applicable prevailing wage rates, 
which are on file in the City Clerk's Office, at the Site. No adjustments in the Contract Sum shall 
be allowed for increases or decreases in prevailing wage rates that may occur during the Contract 
Time. 

3.3.2 In the hiring of employees for the performance of Work, Design-Builder, its 
Subcontractors, and any person acting on behalf of Design-Builder or a Subcontractor, shall not, 
by reason ofrace, religion, national origin, age, sex, disability, War Veteran status, or color, 
discriminate against any citizen in the employment of labor or workers who are qualified and 
available to perform the Work to which the employment relates. Design-Builder, its 
Subcontractors, and any person acting on behalf of Design-Builder or any Subcontractor shall 
not, in any manner, discriminate against or intimidate any employee hired for the performance of 
Work on account of race, religion, national origin, age, sex, disability, War Veteran status or 
color. 

3.3.3 Design-Builder shall require its Subcontractors and all Sub-subcontractors and suppliers 
to comply with the terms of this Section 3.3. 
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3.3.4 The City has adopted ethical standards that govern contractors doing business with the 
City. Those standards are set forth on Exhibit V, attached hereto and made a part hereof, and 
shall apply to Design-Builder and this Agreement. Owner shall have the right to terminate this 
Agreement if Design-Builder engages in any of the acts that would permit termination of a 
contractor under the standards set forth on Exhibit V. 

3.4 Investigation of Site and Adjacent Property. 

3.4.1 By execution ofthis Agreement, Design-Builder represents that Design-Builder has 
visited the Site and become familiar with local conditions under which the Work is to be 
performed. By execution ofthis Agreement, Design-Builder represents and warrants that, to the 
extent reasonably practicable and observable, it has investigated and familiarized itself with all 
land adjoining and surrounding the Site, including but not limited to the Adjacent Property and 
the operations of the same and, to the extent reasonably practicable, has ascertained the materials 
and construction of the Adjacent Property, and Design-Builder shall be governed thereby for the 
necessary, thorough, safe and satisfactory execution of all Work called for in the Contract 
Documents. Design-Builder also acknowledges that it has satisfied itself as to the character, 
quality, and quantity of surface and subsurface materials or obstacles to be encountered insofar 
as this information is reasonably ascertainable from the Geotechnical Soils Report and other 
environmental reports provided to the Design-Builder. Any failure of Design-Builder to take the 
actions described and acknowledged in this paragraph will not relieve Design-Builder from 
responsibility for estimating properly the difficulty and cost of successfully performing the 
Work, or for proceeding to successfully perform the Work without additional expense to Owner. 

ARTICLE 4 

PRELIMINARY DESIGN PHASE 

4.1 Programming and Planning. 

4.1.1 Design-Builder has reviewed Owner's initial program and has found it adequate and 
achievable in terms ofthe anticipated Project budget and schedule requirements. Design-Builder 
shall continue to fully employ and bring to bear its extensive stadium construction experience, 
along with all appropriate estimating, scheduling and in-house peer review resources during the 
preconstruction phase consultation process. 

4.1.2 Design-Builder acknowledges that certain "make ready" work on the Site and on the 
Adjacent Property (e.g., site preparation, site access, utility installation and infrastructure 
support) will be completed by Owner, the City and such other persons or entities as designated 
by Owner. Design-Builder shall cooperate and coordinate with such parties in devising a 
phasing plan in such a way as to assure a rational, logical and coherent sequencing of 
construction that minimizes any impact on Project and the work on the Adjacent Property. 

4.2 Project Schedules. 

4.2.1 A preliminary Master Schedule (the "Preliminary Schedule") is attached hereto as 
Exhibit R. The Preliminary Schedule contains only Project durations and is not date-specific. 
Concurrent with the delivery of its IGMP proposal, Design-Builder shall update, revise and 
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otherwise modify and deliver a Master Project Schedule substantially in accordance with the 
Preliminary Schedule for review and approval by Owner and Design Architect. The approved 
Master Project Schedule shall be updated by Design-Builder monthly throughout the duration of 
the Project. 

4.2.2 Concurrent with the delivery of its GMP proposal, Design-Builder shall prepare and 
deliver a preliminary Construction Schedule and an updated Master Project Schedule, which 
shall be date-specific for each of the tasks contained therein, for Owner's review and acceptance. 
Design-Builder shall investigate and recommend a schedule for the purchase of materials and 
equipment requiring long lead time procurement, and shall coordinate the procurement schedule 
with the preparation of the Construction Schedule. The Construction Schedule shall be updated 
and distributed monthly throughout the duration of the Project to accurately reflect progress to 
date, remaining durations and any new or revised logic or activities. Design-Builder shall 
supply, on a monthly basis, graphic representation of the Construction Schedule, together with 
such reports as requested by Owner that are typically available through the use of industry 
standard software programs. 

4.2.3 Design-Builder recognizes that it shall be asked to propose, review and/or evaluate 
various alternative schedules during the preconstruction phase and that this scheduling process is 
a part of Design-Builder's responsibilities. Design-Builder further agrees that it will use its best 
efforts to faithfully estimate any schedule-related impact on costs during the evaluation of any 
alternative schedules. Design-Builder shall also, as a part of the Work under this Agreement, 
provide various conceptual master planning schedules that are to include not only the Work 
covered under this Agreement, but also "other components" of the Project (e.g., "make ready" 
work on the Site and on the Adjacent Property, off-site transportation improvements, off-site 
utility extensions, etc.) in order to allow Owner to plan the overall Project, including such other 
components or parts. Design-Builder shall, from time to time and as requested by Owner, update 
such Master Project Schedule to incorporate any such alternative schedules. 

4.2.4 The monthly updates ofthe Master Project Schedule and Construction Schedule required 
under this Section 4.2 shall be included in the monthly Project Report referenced in Section 5.7.4 
hereof. 

4.3 Value Engineering. 

4.3.1 Design-Builder will provide Value Engineering analysis on major construction 
components, such as, but not restricted to, mechanical system, exterior envelope, structural 
system, roof system, lighting and power service. The Value Engineering analysis will be 
summarized in report forms and distributed to Owner and Design Architect. Design-Builder will 
conduct a Value Engineering and analysis workshop during the Design Development phase of 
the Project to develop cost-saving ideas for the Project. The formal report will be prepared 
following the workshop and distributed to Design Architect and Owner. As part ofthis process, 
Design-Builder shall include experienced personnel from its other offices to offer Value 
Engineering suggestions. Design-Builder shall provide Owner with a written report identifying 
the persons who participated and setting forth the suggestions discussed. 
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4.4 Schematic Design Phase. 

4.4.1 Design-Builder has received and reviewed the Schematic Design Documents prepared by 
Design Architect. 

4.5 Design Development Phase. 

4.5.1 Design-Builder shall review the Design Development Documents during their 
development by Design Architect. Design-Builder shall provide recommendations on relative 
feasibility of construction methods, availability of materials and labor, time requirements for 
procurement, installation and construction, and factors related to cost including, but not limited 
to, Value Engineering analysis, costs of alternative designs or materials and possible economies. 
Design-Builder shall prepare and deliver to Owner a comprehensive written Value Engineering 
report within sixty (60) days of the end ofthe Design Development phase, and concurrent with 
the submission of the Design-Builder's IGMP proposal. 

4.5.2 During the preparation of the Design Development Documents, Owner, Design Architect 
and Design-Builder shall meet bi-weekly (or as may otherwise be required) and Design Architect 
shall, at such meetings, notify Owner and Design-Builder of any material modifications in 
quantities or qualities from the documents previously issued by Design Architect. If there are 
any such material modifications, then Design-Builder shall update its Construction Cost estimate 
via a Budget Control Report. During the Design Development Phase, Design Architect, Design
Builder and Owner shall actively coordinate their efforts and cooperate with each other. 

4.5.3 Design-Builder shall provide an analysis of the types and quantities oflabor required for 
the Project and shall review the availability of appropriate categories of labor required for critical 
phases and shall make recommendations for and execute actions designed to minimize adverse 
effects of labor shortages. 

4.6 Cost Estimates and IGMP/GMP. 

4.6.1 Design-Builder has delivered to Owner and Design Architect a detailed estimate of the 
Construction Cost based on the Schematic Design Documents, shall deliver a detailed estimate of 
the Construction Cost, referred to as the IGMP based on the completed Design Development 
Documents and Subcontractor bids and proposals within sixty (60) days after the date Design
Builder receives the completed Design Development Documents. Within one hundred and 
twenty (120) days after the date Design-Builder receives the completed Design Development 
Documents, Design-Builder shall deliver its proposed GMP based on the completed Design 
Development Documents and additional Subcontractor bids and proposals that have been 
reviewed and analyzed by Design-Builder since the issuance of the IGMP. During preparation 
ofthe IGMP, and subsequent GMP, Design-Builder shall reasonably update its estimate via a 
Budget Control Report of the Construction Costs as design requirements become more detailed, 
and shall keep Owner informed of any changes from Design-Builder's estimate of Construction 
Cost that was rendered for the Schematic Design Documents. 

4.6.2 In preparing the Construction Cost estimates and any updates thereto, Design-Builder 
shall use recognized and accepted cost estimating techniques in the construction industry. After 
preparing the Construction Cost estimates and updates, Design-Builder, Owner and Design 
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Architect will meet to review the updates and to compare them against the Construction Cost 
Limitation contained within this Agreement. In the event Design-Builder's update exceeds the 
Construction Cost Limitation, Design-Builder, Owner and Design Architect will discuss what 
revisions, if any, have to be made to the documents so that Design-Builder and Owner can 
establish a mutually acceptable IGMP and GMP. 

4.6.3 Owner shall cause Design Architect to deliver the Design Development Documents, the 
Prose Statement and other IGMP documents listed in Exhibit F not later than 
_______ . Design-Builder shall prepare and deliver to Owner the proposed IGMP, the 
GMP and the GMP Qualifications and Assumptions for Owner's review and approval on or 
before the respective dates set forth in the Master Project Schedule. 

4.6.4 Design-Builder shall review the Design Development drawings and specifications during 
their development by Design Architect. Design-Builder shall provide recommendations on 
relative feasibility of construction methods, availability of materials and labor, time requirements 
for procurement, installation and construction, and factors related to cost including, but not 
limited to, costs of alternative designs or materials and possible economies. 

4.6.5 During the preparation of the IGMP and GMP and Design-Builder's Assumptions and 
Qualifications, Owner, Design Team and Design-Builder shall meet bi-weekly and Design 
Architect shall, at such meetings, notify Owner and Design-Builder of any material 
modifications in quantities or qualities or other material changes that impact the cost or time of 
construction from the Design Development Documents previously issued by Design Architect. 
Ifthere are any such material modifications, then Design-Builder shall update its Construction 
Cost estimate via a Budget Control Report. 

4.6.6 Following the establishment ofthe IGMP and the GMP, as applicable, and during the 
development of the Construction Drawings and Specifications, if any member of the Project 
Development Team becomes aware of any facts that would cause the IGMP to exceed the 
Construction Cost Limitation or the GMP to exceed the IGMP(as accepted), then they shall give 
prompt written notice to all other Project Development Team members. 

4.7 IGMP and GMP Documents; Construction Cost Limitation; Contingency. 

4.7.1 Prior to issuance of the Design Development Documents drawings and specifications, 
Design-Builder and Owner shall arrive at a mutually acceptable methodology for estimating 
costs to assure that the IGMP and the GMP do not exceed the amount allocated for Construction 
Cost in Owner's Project budget, which is $ (the "Construction Cost 
Limitation"). The Construction Cost Limitation constitutes the fixed limit of Construction Cost 
available for all Work. Neither the IGMP nor the GMP can exceed the Construction Cost 
Limitation, and, accordingly, the Project Development Team shall work in good faith to achieve 
an IGMP and a subsequent GMP that complies with the Construction Cost Limitation. To that 
end and to the extent necessary, Design-Builder and the Design Architect shall use their best 
efforts to propose to Owner Value Engineering and other cost saving alternatives to cause the 
IGMP and GMP to be within the Construction Cost Limitation. 
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4.7.2 On or before the date set forth in the Master Project Schedule and within sixty (60) days 
following receipt of the Design Development Documents, Design-Builder shall deliver, for 
Owner's review and approval, the IGMP. Design-Builder represents to Owner that the IGMP 
shall be based upon bids or proposals from Subcontractors representing not less than 75% ofthe 
value of all subcontracted Work. The following documents, which form the basis of the IGMP, 
shall be attached to the IGMP. In addition, the following documents as submitted with the IGMP 
shall also be revised and updated and resubmitted with the GMP: 

4.7.2.1 The Schedule of Values including a statement of the estimated Cost ofthe Work 
organized by trade categories, Construction Contingency, Value Engineering, Design-Builder's 
Fee, and any other items that comprise the total IGMP; 

4.7.2.2 A list of Allowances included in the IGMP, and subsequent GMP; 

4.7.2.3 A list of the IGMP Drawings and Specifications, and subsequent GMP (which shall 
be at least the level of detail set forth in for Design Development Documents); 

4.7.2.4 
and 

The Construction Schedule upon which the IGMP, and subsequent GMP, is based; 

4.7.2.5 A list ofthe qualifications and assumptions made by Design-Builder in preparing the 
IGMP, and subsequent GMP. 

4.7.3 If the IGMP submitted by Design-Builder exceeds the Construction Cost Limitation and 
Owner does not approve the IGMP, then Owner shall communicate to Design-Builder the 
amount by which the IGMP must be reduced and the Design-Builder and Design Architect shall 
propose to Owner Value Engineering and other cost saving alternatives to cause the IGMP to 
meet the Construction Cost Limitation. 

4.7.4 Within fourteen (14) days after Owner receives the either the proposed IGMP or the 
revised/updated GMP and the applicable IGMP or GMP Qualifications and Assumptions, 
Design-Builder, Owner and Design Architect (along with Design Architect's Consultants) shall 
meet to reconcile any questions, discrepancies or disagreements relating to the IGMP or GMP 
proposal, as applicable, the IGMP or GMP Qualifications and Assumptions, as applicable, the 
Design Development Documents (as updated with additional information)drawings and 
specifications and/or the Prose Statement. The reconciliation shall be documented by an 
addendum to the IGMP or GMP Qualifications and Assumptions, as applicable, which shall be 
approved in writing by Owner, Design Architect and Design-Builder. Within seven (7) days 
after parties approve the IGMP or GMP addendum (if any), as applicable, Design-Builder shall 
submit to Owner, for Owner's approval, Design-Builder's proposed final IGMP or GMP, as 
applicable, based upon the Design Development Documents drawings and specifications, the 
approved IGMP or GMP Qualifications and Assumptions, as applicable, and the Prose 
Statement. Contingent upon Owner's approval of either an IGMP or the final GMP, the parties 
will enter into the IGMP or GMP Amendment, as applicable. If Owner disapproves of the 
proposed final IGMP or GMP, then Owner may terminate this Agreement without cause 
pursuant to Article 11 hereof. 
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4.7.5 It is the intent of this Agreement that allowances, assumptions, and clarifications that 
could lead to change orders after the GMP is established be held to a minimum. 

4.7.6 Design-Builder acknowledges that the Project design will be incomplete at the time the 
GMP is established, but that Design-Builder will have had sufficient involvement with the 
Project to understand the program requirements and Project scope as expressed in the Design 
Development Documents. As Design-Builder has experience in the design and construction of 
NFL stadia, Design-Builder acknowledges that the GMP Documents describe only general 
design intent, and that it is Design-Builder's responsibility to prepare, using properly licensed 
design professionals as required by California law, final Construction Drawings and 
Specifications for the Project that reflect the design intent and all other matters reasonably 
inferable from the GMP Documents. Design-Builder shall cause Design-Builder's Architect to 
accept the GMP Documents as adequately describing the design intent, the program 
requirements and Project scope as expressed in the Design Development Documents. The 
Construction Drawings and Specifications prepared by Design-Builder's Architect will include 
additional or more fully developed plans, sections or details not included in the Design 
Development Documents. Design-Builder will make no claim against Owner for an increase in 
the GMP based upon such additional or more fully developed plans, sections or details (subject 
to compliance of approval of additional information reasonably in agreement with the Design
Builder's GMP Assumptions and Qualifications) or based upon any new understanding ofthe 
GMP Documents developed by Design-Builder subsequent to the parties' execution ofthe GMP 
Amendment. 

4.7.7 The GMP, once established by the parties' mutual execution of the GMP Amendment, 
shall be revised only upon the issuance of a properly authorized Change Order. The GMP shall 
be based upon completion of the Work pursuant to the dates for Substantial Completion and 
Final Completion set forth in the GMP Amendment. The GMP shall include a separately 
detailed breakout ofthe Costs of Design-Builder's General Conditions Work. 

4.7.8 The IGMP and GMP shall contain an initial Construction Contingency as set forth in 
Section 8.1.2 hereof. 

ARTICLE 5 

FINAL DESIGN AND CONSTRUCTION PHASE 

5.1 Construction Drawings and Specifications. 

5.1.1 Upon execution of the GMP Amendment, Design-Builder shall cause Design-Builder's 
Architect to produce and deliver Construction Drawings and Specifications to Owner for review 
and comment. Notwithstanding any review or comment by Owner, Design-Builder shall be 
solely responsible for all design and other elements of the Work. 

5.1.2 The Construction Drawings and Specifications shall comply with all Applicable Laws 
and the design requirements set forth in the CEQA Findings, Development Permit and Required 
Mitigation Measures. To the extent there are changes to Applicable Laws enacted after the date 
of acceptance of the GMP Amendment that materially affect the Work and that were not, 
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consistent with Design-Builder's standard of care hereunder, reasonably foreseeable by Design
Builder, Design-Builder shall be entitled to a Change Order for costs incurred and/or impact on 
the Construction Schedule to comply with such changes in Applicable Laws pursuant to the 
provisions of Article 15. To the extent Design-Builder anticipates any changes in Applicable 
Laws, it shall identify such anticipated changes to Owner and the parties shall agree upon an 
appropriate cause of action depending upon the likelihood of the change and the then current 
stage of the design documents. 

5.1.3 The Construction Drawings and Specifications shall consist of those drawings necessary 
to describe the size and character of the Proj ect and its design, construction, materials, finishes, 
fixtures, structures, and mechanical and electrical systems, all in a manner consistent with the 
approved GMP Documents and the Construction Drawings and Specifications Criteria. 

5.1.4 Design-Builder's obligation to provide specific products, systems or items of equipment, 
as required or referred to in the Contract Documents, shall include the provision of all customary 
ancillary devices necessary for the installation or operation ofthe equipment. When standards, 
codes, manufacturer's instructions and guarantees are required by the Contract Documents with 
no edition specified, the current edition at the time of execution of the GMP Amendment shall 
apply. References to standards, codes, manufacturer's instructions and guarantees shall apply in 
full, except ( a) they do not supersede more stringent standards set out in the Contract Documents 
and (b) any exclusions or waivers that are inconsistent with the Contract Documents do not 
apply. 

5.1.5 Design-Builder shall develop and submit to Owner and Design-Builder's construction 
plan that will include: (a) the construction staging plan setting forth construction scheduling, lay 
down areas and storage, trailer areas, trailer locations, priorities as to site use, ingress/egress and 
other similar site logistic matters for the Project and (b) procedures for the assignment of 
responsibilities for safety precautions and programs (collectively, the "Construction Plan"). 
The safety program developed by Design-Builder shall incorporate the safety programs to be 
implemented under the OCIP or CCIP, as the case may be. 

5.1.6 Owner shall review the Construction Drawings and Specifications for conformance with 
the design concept expressed in the GMP Documents. Regardless of whether Owner reviews 
drawings, specifications or other documents prepared by Design-Builder, Design-Builder shall 
make no change in nor omit any of the Work shown or reasonably implied in the GMP 
Documents, unless Owner shall approve in writing such change or omission. 

5.1.7 Design-Builder shall submit partially completed Construction Drawings and 
Specifications (concurrent with the completion of the 3 Design packages scheduled to be 
submitted to the City of Santa Clara on the following dates: (a) Foundations and Structural 
Frame - ; (b) Stadium Shell and MEPIFP Design - ; and (c) Interiors 
Finishes and Specialty Items - ) and, with respect to each Design Bid Package noted 
above, the 100% complete design package, for review by Owner. These submittal reviews shall 
not be the basis for a postponement of the time for completion of the Construction Drawings and 
Specifications. The Owner will have thirty (30) days to review the Design Package for 
compliance and comments, to enable the Design-Builder and Design Team to incorporate 
concerns into the Construction Documents. 
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5.1.8 Failure to review the Construction Drawings and Specifications by Owner shall not 
relieve Design-Builder of its obligation to prepare the Construction Drawings and Specifications 
properly and completely in accordance with the terms of the Contract Documents. Should 
Owner discover any error or omission in the Construction Drawings and Specifications, such 
error or omission shall be brought promptly to Design-Builder's attention. In such event, 
Design-Builder shall complete, correct and/or modify the Construction Drawings and 
Specifications in question and shall resubmit such Construction Drawings and Specifications to 
Owner with no change in the GMP. Design-Builder shall correct, complete and resubmit the 
Construction Drawings and Specifications in a timely fashion so as not to adversely impact the 
Construction Schedule, but there shall be no extension of the dates in the milestone dates of the 
Master Project Schedule. 

5.1.9 Design-Builder's design and construction shall fully take into account the results of any 
and all tests and investigations so that the Project will be structurally stable, suitable for Owner's 
intended purposes, and in compliance with all Applicable Laws and the GMP Documents. 
Construction Agent has provided to Design-Builder true and complete copies of any soil tests, 
geotechnical exploration reports, foundation reports and environmental reports relating to the 
Project that were in Construction Agent's possession at the commencement of the "Programming 
and Planning" phase identified in Section 4.1 hereof. With respect to such reports or 
recommendations that may be commissioned by, or prepared for, Design-Builder, Design
Builder shall provide to Construction Agent true and complete copies of any such reports or 
recommendations as soon as possible after Design-Builder receives such tests, reports or 
recommendations. 

5.1.10 Design-Builder shall be responsible to implement any building department changes or 
revisions to Applicable Laws affecting the Construction Drawings and Specifications. To the 
extent such changes or revisions result in a material increase in Design-Builder's scope of 
services, Design-Builder may submit a claim under Article 16. 

5.1.11 Owner shall have the right, after reasonable prior notice, to enter Design-Builder's 
Architect's office at any time during business hours to observe its work in progress. 

5.2 Subcontract Bidding. 

5.2.1 Design-Builder shall verify that all separation of the Project into subcontracts with the 
various trades is done in accordance with all Applicable Laws. Design-Builder shall assure that 
the Construction Drawings and Specifications provide that (a) the Work of the separate 
Subcontractors is coordinated, (b) all requirements for the Project have been assigned to the 
appropriate trade, (c) the likelihood of jurisdictional disputes has been minimized, and (d) proper 
coordination has been provided for phased construction. Design-Builder shall assure that the 
Work under all Subcontracts, when aggregated, will be complete and sufficient for the entire 
construction of the Project. With Owner's prior consent, to be exercised in Owner's sole 
discretion upon Design-Builder's presentation of the benefits to the Project, and in accordance 
with the Subcontractor Procurement Plan attached hereto as Exhibit T and Senate Bill 43, 
Design-Builder may, prior to establishing the GMP, subcontract with design-assist or design
build subcontractors. 
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5.2.2 Design-Builder shall implement and follow the terms and conditions of the Subcontractor 
Procurement Plan and shall actively develop Subcontractors' interest in the Project. Design
Builder shall use good faith efforts to use local Santa Clara and Silicon ValleylNorthem 
California subcontractors and workers when practical. Design-Builder shall establish 
subcontracting schedules and furnish to Owner in writing a list of prospective Subcontractors for 
each scope of work package. All Subcontractors shall be reputable, qualified firms with an 
established record of successful performance in their respective trades, subject to the provisions 
of the Subcontractor Procurement Plan. Prior to Design-Builder soliciting subcontractor interest 
from potential subcontractors, Owner shall promptly reply to Design-Builder, stating whether 
Owner rejects any proposed Subcontractor on the list. Design-Builder shall not request 
proposals from, or contract with, any proposed Subcontractor that Owner has for reasonable 
cause rejected. By accepting prospective Subcontractors pursuant to this Section 5.2.2, Owner 
does not acquire any responsibility for the selection of such Subcontractor or its qualifications. 
After Design-Builder and Owner have agreed upon an acceptable list of prospective 
Subcontractors, all Subcontracts shall be awarded in accordance with the Subcontractor 
Procurement Plan attached hereto as Exhibit T. 

5.2.3 For any Subcontractors not emolled in the contractor default insurance program and 
whose Subcontract is in excess of $100,000 (or such lower amount that the Design-Builder 
determines appropriate for the Subcontractor in its sole discretion), such Subcontractor shall be 
required to furnish and maintain a performance and payment bond in the full amount of its 
Subcontract. Such bonds shall name Owner and Design-Builder as co-obligees thereunder. The 
bonds will be in the form of Exhibit H attached hereto. The bonds shall be written through a 
surety company ( a) authorized to do business in the State of California, (b) having a rating of not 
less than "A," and Class size of "XIII" in the latest version of Best's Insurance Guide, published 
by a.m. Best & Company, and (c) is listed by the United States Treasury Department as 
acceptable for bonding Federal projects and that the bond amount is within the limit set by the 
Treasury Department as the net limit on any single risk. There shall be no affiliation between the 
Subcontractor and the bonding agent or agency. The performance bonds shall cover all 
warranties and guarantees applicable to the subcontracted Work. 

5.2.4 Not less than two (2) days before the bid opening date for each trade package, Design
Builder's initial Schedule of Values submitted with the GMP Amendment shall be revised for 
each trade package to reflect the most current estimate of the Construction Cost for each trade 
package. If the preferred proposal for a particular trade package exceeds by more than 5% the 
most recent estimate of Construction Cost for such trade package, then such trade package shall 
be rebid, unless Owner and Design-Builder otherwise reasonably agree. If the Subcontract 
proposal is reasonably in agreement with the revised Schedule of Values for the Work, Design
Builder may elect to award the Work and charge the proposal overage against any previous 
"Gain in Bids" or, ifno previous "Gain in Bids" exists, the Construction Contingency. Any rebid 
shall not be the basis for an increase in the GMP or adjustment to the Construction Schedule. 

5.2.5 Design-Builder's Architect is excluded from the requirements of Sections 5.2.1 through 
5.2.4. 

5.2.6 Subcontracts shall be awarded on a lump sum or guaranteed maximum price basis and no 
Subcontract shall be awarded on the basis of cost, plus a fee or time and materials, without the 
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prior written consent of Owner. Design-Builder will cause each Subcontract to contain each of 
the following: 

5.2.6.1 an agreement that Owner, Construction Agent and the City (if required) are third-
party beneficiaries of the Subcontract, entitled to enforce any rights thereunder for its benefit, 
and that Owner, Construction Agent and the City (if required) shall have the same rights and 
remedies vis-a.-vis such Subcontractors that Design-Builder shall have, including, without 
limitation, the right to be compensated for any loss, expense or damage of any nature whatsoever 
incurred by Owner, Construction Agent or the City (if required) resulting from any breach of 
such Subcontract by the Subcontractor, any breach of representations and warranties, if any, 
implied or expressed, arising out of such agreements and any error, omission or negligence of 
such Subcontractor in the performance of any of its obligations under such Subcontract; 

5.2.6.2 a provision that Owner may, at reasonable times, contact, but not direct the work of, 
the Subcontractor to discuss, or obtain a written report of, the Subcontractor's services; provided 
that in no event, prior to any assignment ofthe Subcontract to Owner, shall the Subcontractor 
take instructions directly from Owner; 

5.2.6.3 a requirement that the Subcontractor promptly disclose to Owner, the City (if required 
by the City acting in its capacity as building inspection agency) and Design-Builder any defect, 
omission, error or deficiency in the Construction Documents or the Work of which it has 
knowledge; 

5.2.6.4 a provision that permits Design-Builder's rights and duties under the Subcontract to 
be assigned, at the same price, to Owner or Owner's designee after termination ofthis Agreement 
upon written notice thereof given by Owner to both Design-Builder and the Subcontractor; 

5.2.6.5 a provision requiring the Subcontractor to maintain insurance in accordance with the 
Contract Documents; 

5.2.6.6 a provision that the Subcontract shall be terminable for default or for convenience 
upon ten (10) days' written notice by Design-Builder, or, if the Subcontract has been assigned to 
Owner, by Owner; 

5.2.6.7 a provision that neither Design-Builder nor such Subcontractor shall have the right to 
require arbitration of any disputes in those cases where Owner (or its assignee) is a party, except 
at the sole election of Owner (or its assignee); 

5.2.6.8 a provision that Subcontractor shall promptly notify Owner of any default of Design-
Builder under the Subcontract, whether as to payment or otherwise; 

5.2.6.9 a provision that the Subcontractor comply with and pass down to Sub-Subcontractors 
the requirements of the General Conditions; 

5.2.6.10 a provision that the Subcontractor will comply with the confidentiality provisions of 
Section 2.6 hereof; and 
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5.2.6.11 a provision that Subcontractor shall comply with all of the City contracting 
requirements as set forth in Section 3.3 hereof. 

5.3 Sponsor-Related Work. 

5.3.1 Owner and the Construction Agent shall identify certain portions of the Work that will be 
privately funded by 4gers Stadium Company, the Team and/or its sponsors ("Sponsor-Related 
Work"). The Sponsor-Related Work may require use of particular vendors or subcontractors for 
portions of the Work, and Owner, the Construction Agent, the Team and Design-Builder will 
cooperate with one another to identify as early as reasonably practicable such vendors or 
subcontractors and other requirements with respect to the Sponsor-Related Work. Any contracts 
or purchase orders executed in connection with the Sponsor-Related Work may, at the option of 
Owner and the Construction Agent, be assigned to Design-Builder, and the Parties shall execute 
an appropriate Change Order setting forth any required changes to the Work and the Contract 
Sum to reflect the addition and or deletion of Work as a result ofthe Sponsor-Related Work. 
The Authority shall have no liability to Design-Builder for Sponsor-Related Work as 4gers 
Stadium Company shall be solely responsible for payment of Sponsor-Related Work. Contracts 
or Purchase Orders that are to be assigned to Design-Builder shall be compliant with the Project 
Labor Agreement and vendors or contractors working under these Contracts or Purchase Orders 
shall comply with the Project Labor Agreement. 

5.3.2 Design-Builder, as part of its obligation to provide overall coordination of the various 
portions of the Work, is responsible for the scheduling and coordination of the Sponsor-Related 
Work. Design-Builder to have reasonable review and approval of all assigned Sponsor-Related 
Work including, but not limited to, scope of work, plans and specifications, contract documents 
and agreements, including the compliance with the Project Labor Agreement. Design-Builder 
waives any Claim it may have against Owner, Construction Agent, 4gers Stadium Company, or 
the Team (a) relating to the Work to the extent that such Claim is based on a default or other 
unexcused failure on the part of Design-Builder to perform, schedule or coordinate the Sponsor
Related Work in accordance with the Contract Documents and (b) relating to the Sponsor
Related Work to the extent that such Claim is based on a default or other unexcused failure on 
the part of Design-Builder to perform, schedule or coordinate the Work in accordance with the 
Contract Documents. 

5.4 Self-Performed Work. 

5.4.1 To the extent permitted by Applicable Laws, Design-Builder or its Affiliates shall be 
permitted to propose on the categories of Self-Performed Work only. Design-Builder or its 
Affiliates shall be permitted to submit a sealed proposal for such Self-Performed Work pursuant 
to the competitive proposal procedures applicable to all subcontractors as described on 
Exhibit T attached hereto and made a part hereof; provided, however, that Design-Builder or its 
Affiliates must submit its proposal for Self-Performed Work one (1) day before the deadline for 
other subcontractors to submit their proposals. In such instance, the opening, review and advice 
with respect to award and/or rejection of such proposals shall be managed by Owner. In such 
instances, the following requirements shall also apply: (a) if Design-Builder or its Affiliates 
desire to propose on Self-Performed Work, then Design-Builder or its Affiliates shall review 
such Work (including the subcontracting packaging plan) with Owner prior to finalizing the 
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subcontracting package; (b) there shall be a strict separation of the personnel involved with 
subcontracting the Self-Performed Work and Design-Builder's other personnel involved in the 
Project, and Design-Builder shall, by written policy distributed to all affected personnel (a copy 
of which shall be distributed to Owner), strictly prohibit any communication prior to 
subcontracting award among personnel involved with the estimating, subcontracting, 
management or other services in connection with the Self-Performed Work and personnel 
working on other aspects of this Project pursuant to this Agreement (other than such 
communication as is permitted by all subcontractors ); (c) if less than two other proposals from 
responsible subcontractors are submitted for Self-Performed Work, Owner, at its option, may 
disqualify Design-Builder or its Affiliates from award of the Self-Performed Work and, in 
Owner's discretion, may cause the subcontracting package to be re-proposed on; (d) Design
Builder shall not participate in the analysis and/or recommendations with respect to the award of 
the Subcontract for any Self-Performed Work, and all inquiries shall be forwarded to Owner; 
(e) Design-Builder shall not be permitted to use Construction Contingency for Self-Performed 
Work; (f) Design-Builder or its Affiliates shall not, in its proposal, use any ofthe General 
Conditions Work to support the Self-Performed Work or use the General Conditions Work for 
Self-Performed Work on any terms or conditions different from the terms or conditions on which 
such General Conditions Work are made available to all other subcontractors; and (g) the 
solicitation for proposals on Self-Performed Work shall specifically state that Design-Builder or 
its Affiliates shall have the right to submit a sealed proposal on Self-Performed Work. 

5.4.2 If the foregoing procedures are not strictly followed, then Owner shall have the right to 
reject the proposal of Design-Builder or its Affiliates for Self-Performed Work. In addition, if 
the proposal by Design-Builder or its Affiliates for any Self-Performed Work is higher than the 
most recent estimate of the Cost of the Work for such Self-Performed Work, as of the day before 
the applicable proposal opening, then Owner shall have the right to reject Design-Builder's or its 
Affiliates' proposal. Any rejection of a proposal or required re-proposal under this Section shall 
not be the basis for an increase in the GMP or adjustment to the Project Schedule. 

5.5 Assignment of Subcontracts. 

5.5.1 Design-Builder hereby conditionally grants, transfers and assigns to Owner all the rights, 
title and interest of Design-Builder in, to and under any and all Subcontracts, which are now or 
hereafter entered into by Design-Builder in connection with the performance of the Work. The 
foregoing assignment shall be exercisable by Owner, at its election, in the event that Owner has 
exercised its right to terminate this Agreement in whole or in part or to take control of, or cause 
control to be taken of, the Work, or any portion thereof, provided that Owner pays Design
Builder for all undisputed amounts due under this Agreement for Work performed in accordance 
with the Contract Documents. Owner may reassign the Subcontracts to another design-builder, 
general contractor or any other person or entity, and such assignee may exercise Owner's rights 
in the Subcontracts. If Owner accepts assignment of Subcontracts, then Owner shall indemnify 
Design-Builder against any and all claims of Subcontractors that arise after the date of 
assignment. 

5.5.2 Design-Builder agrees that each Subcontract entered into by Design-Builder in 
connection with the Work shall contain the consent of each Subcontractor to the foregoing 
assignment and the agreement of each such Subcontractor that, upon written notice from Owner 
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and the exercise by Owner of its rights under this Agreement or portion thereof applicable to the 
materials, equipment or services being furnished by such Subcontractor, such Subcontractor, as 
so requested by Owner, shall continue to perform all of such party's obligations, covenants and 
agreements under Subcontractor's Subcontract with Design-Builder for the benefit of Owner. 

5.6 Project Labor Agreement. 

5.6.1 Design-Builder shall enter into a Project Labor Agreement with Building and 
Construction Trades Councils of Santa Clara County and its Affiliates to govern labor relations 
for the Project and for purposes of establishing binding rules and methods for the efficient 
employment of workers and assignment of work, and the prompt settlement of all 
misunderstandings, disputes, grievances and jurisdictional problems that might arise during 
construction of the Project in order to ensure uninterrupted operations and maintenance of 
harmonious and peaceful labor relations for all parties to this Agreement. Such agreement, if 
any, shall be in a form and substance reasonably satisfactory to Construction Agent and Design
Builder shall follow and enforce the terms and conditions of such Project Labor Agreement (as 
the same may be modified and amended from time to time) for the benefit of the Project. 

5.7 Meetings; Reports; Schedule Updates. 

5.7.1 Design-Builder shall schedule and conduct pre-construction, construction and progress 
meetings to discuss such matters as procedures, progress, problems and scheduling. Design
Builder shall hold progress and coordination meetings with Owner at least bi-weekly throughout 
the construction period. Design-Builder shall have, at a minimum, monthly meetings with 
selected Subcontractors to review the following with each Subcontractor (as applicable): 
(a) actual construction progress as compared against Subcontractor's schedule, (b) status of major 
components of Subcontractor's Work, (c) progress made on critical activities of Subcontractor's 
Work, (d) explanation for any lack of work on any critical path items, (e) explanation of critical 
path activities to be performed in the subsequent thirty (30) to sixty (60)-day period, (1) status of 
major Materials and Equipment procurements, (g) explanation for any delays during the 
reporting period, (h) Subcontractor's current construction schedule, (i) design issues and 
progress, G) permit processing issues and progress, (k) safety issues, and (1) quality control, 
testing and inspection issues. Design-Builder shall prepare and promptly distribute minutes of 
all meetings to Owner and to all other persons in attendance. Owner will be notified in writing 
sufficiently in advance and may, at its option, attend any meetings. 

5.7.2 Design-Builder shall update and distribute, on a monthly basis, the Master Project 
Schedule and Construction Schedule incorporating the activities of Subcontractors and Sub
subcontractors on the Project, including processing of Shop Drawings and similar required 
Submittals and delivery of products requiring long lead time procurement and showing current 
conditions and revisions required by actual experience. Design-Builder shall include the Project 
occupancy requirements showing portions of the Project having occupancy priority, as directed 
by Owner. Design-Builder recognizes and acknowledges that Owner is relying on Design
Builder's experience and capabilities in the area of building construction. Furthermore, Owner 
will be providing certain components of the building in the form of furniture, fixtures, equipment 
and other items as determined by Owner that are not a part of the Work under this Agreement. 
Design-Builder agrees to use its considerable experience and expertise in advising Owner as to 
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appropriate ordering and delivery times, procurement sources and installations times. Design
Builder further agrees, as a part of its scheduling responsibilities, to include and incorporate any 
such Owner-furnished activities as a part of any and all of Design-Builder's schedules. 

5.7.3 Design-Builder shall maintain the progress of all Work in accordance with the currently 
approved Construction Schedule. If at any time the Work is not proceeding in accordance with 
the critical path of the Construction Schedule, Owner shall have the right to require Design
Builder to take such measures and/or adopt such methods as may be necessary in Owner's 
opinion (including ordering Design-Builder to work overtime or extra shifts)to maintain 
adherence to the Construction Schedule, without any increase to the GMP; however, failure of 
Owner to require Design-Builder to take such measures shall not relieve Design-Builder of its 
obligations to adhere to the Construction Schedule. 

5.7.4 Design-Builder shall submit to Owner a form ofthe monthly Project Report for use on 
the Project for Owner's review, comment and acceptance. Upon acceptance by Owner, the form 
of monthly Project Report shall establish the standard for detail required for the remainder of the 
Project. At a minimum, the monthly Project Report will contain the following: (a) listing of 
actual costs for completed activities and estimates for uncompleted tasks; (b) identification of 
variances between actual and budgeted or estimated costs; (c) the updated Master Project 
Schedule and Construction Schedule; (d) progress photos (aerial and ground); (e) an executive 
summary; (f) a discussion of pending items and existing or anticipated problems, status ofRFIs; 
(g) a safety and accident report; (h) information on each Subcontractor and each Subcontractor's 
work as well as the entire Project, showing percentages of completion and the number and 
amounts of Change Orders and relating such information to the Construction Schedule and the 
GMP; (i) a list of all Identified Claims, any threatened Claims and issues that, in the reasonable 
judgment of Design-Builder, may potentially become Claims; G) status of Construction 
Contingency; and (k) such other relevant information as may be required by Owner from time to 
time. The Project Report shall be indexed, bound and tabulated in a manner acceptable to 
Owner. The Project Report shall be delivered by the 15th day of each month. Delivery of the 
Project Report shall be a condition precedent to payment of the next Application for Payment. 

5.7.5 Design-Builder shall keep a daily log containing a record of weather, Subcontractor's 
Work on the Site, number of workers, Work accomplished, problems encountered, and other 
similar relevant data as Owner may require. This log shall be available to Owner at the jobsite 
and shall be distributed each day to Owner. Contractor shall each day enter the number of 
workers at the Project Site, classified by subcontract, into a spreadsheet in a format acceptable to 
Owner, and shall provide an updated, electronic copy of such spreadsheet weekly. The 
manpower data entered into the spreadsheet shall be current within one week of the weekly date 
of publication. 

5.7.6 Design-Builder's Architect shall observe the Work and shall maintain an ongoing log of 
non-conforming Work and problematic Work that has been installed. The log shall record any 
items that have been noted as non-conforming by Governmental Authorities or Owner. Such log 
shall be continuously available and shall be included in Design-Builder's monthly Project Report. 

5.7.7 Design-Builder shall maintain a log of (1) recordable OSHA incidents and (2) recordable 
lost-time accidents comparing the project's trade-by-trade experience to OSHA trade-by-trade 
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experience rates for California, all in a format that is acceptable to Owner. Such log shall be 
continuously available to Owner. If any Subcontractor obtains a monthly accident rate that 
exceeds the national average for that particular trade, Design-Builder shall promptly take 
measures to assure that such conduct (or the conditions causing such conduct) is abated and to 
notify Owner of the measures taken. 

5.7.8 Prior to commencement of construction, Design-Builder shall prepare a quality control 
matrix, in a format approved by Owner, based upon the requirements ofthe Construction 
Drawings and Specifications and Applicable Laws and listing all testing, inspections and 
submittals relating to the Work with specific reference to the source of the requirement. Such 
matrix shall be updated as appropriate during the course ofthe Project. The maintenance of such 
matrix shall be part of Design-Builder's duties in connection with implementing the QMlQA 
Plan referenced in Section 5.10 hereof. 

5.8 Construction. 

5.8.1 Design-Builder shall develop and submit to Owner the Construction Plan not later than 
sixty (60) days prior to commencement of construction. The Construction Plan shall incorporate 
the requirements set forth in the CEQA Findings, Development Permit and Required Mitigation 
Measures. 

5.8.2 Design-Builder, with the assistance of Owner, if required, shall assure that any requited 
notices of commencement are properly filed before construction commences. 

5.8.3 Design-Builder shall cause the Work to be performed in accordance with the 
requirements of the Contract Documents and all Applicable Laws. Design-Builder shall protect 
Owner against defects and deficiencies in the Work. Design-Builder shall perform all duties and 
services ofthe "Contractor" required under the General Conditions of Construction. 

5.8.4 Design-Builder shall provide and update the schedules and reports required pursuant to 
Section 5.7 hereof. Design-Builder shall provide administrative, management and related 
services as required to coordinate, supervise and direct the performance of the Work by all 
Subcontractors with each other and with the activities and responsibilities of Owner to complete 
the Project in accordance with the Contract Documents. Design-Builder shall be responsible for 
implementing the Construction Plan. Design-Builder shall coordinate all aspects ofthe Project 
with all Governmental Authorities. Design-Builder shall be responsible for timely notification 
to, and coordination with, all utility companies in connection with all utility services to be 
provided to the Project. Design-Builder shall inform Owner at once when Owner's participation 
is required. Connections for utilities required for the Work are the responsibility of Design
Builder to the extent set forth in the GMP Documents. 

5.8.5 Design-Builder shall provide sufficient organization, personnel and management to carry 
out the requirements of this Agreement. Design-Builder shall take all steps necessary and 
appropriate to enforce agreements with Subcontractors and Sub-subcontractors for the benefit of 
Owner. Design-Builder shall be responsible to Owner for acts and omissions of Design
Builder's employees, Subcontractors and their agents and employees, including, without 
limitation, Design-Builder's Architect and its agents and employees. Owner shall have the right 
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to communicate with, but not direct, any Subcontractors, Design Architect and Design-Builder's 
consultants and their respective employees. Owner shall at all times have complete access to all 
work product, files, communications, meeting minutes, telephone logs or websites relating to the 
Project, whether produced or created by Design-Builder, Design-Builder's Architect or any of 
their respective consultants or subcontractors. 

5.8.6 Design-Builder shall promptly notify Owner of any default or potential default of a 
Subcontractor (including without limitation, its inability to maintain its schedule) and shall 
consult with Owner regarding available courses of action when the non-performing party will not 
take satisfactory corrective action. Design-Builder shall develop a system to allow Owner to 
identify potential problems that could result in change orders or claims by Subcontractors, and 
shall make recommendations for avoidance of claims and change orders. 

5.8.7 Design-Builder shall provide and/or supervise the General Conditions Work. Design
Builder shall provide and maintain, in good order, office and conference space for the exclusive 
use of Owner and Construction Agent's Project Representative. Such space shall be in separate 
trailers immediately adjacent to Design-Builder's project trailer and shall conform to the 
following minimum specifications: at least 24' x 60' of air conditioned and heated office space, 
four private offices and restrooms, identifying signage, utility connections, sufficient furniture, 
drinking water, telephone, copying facilities, internet connections, janitorial services and 
security. The standard ofthe office area will be the same as that used by Design-Builder's on
site staff. Design-Builder shall provide copying services for Owner at the Project Site for 
incidental copying of Project documents. All of the foregoing shall be provided as a Cost of the 
Work, and not as an additional charge to Owner. 

5.8.8 Design-Builder shall provide reasonable protection to prevent damage, injury or loss to 
(1) employees and other persons who may be affected by construction activities at the Project 
Site; (2) the Work and materials and equipment to be incorporated therein; and (3) other property 
at or adjacent to the Project Site, such as walks, pavements, roadways, structures and utilities not 
designated for removal, relocation or replacement in the course of construction. Design-Builder 
has overall responsibility for Project safety and shall implement the safety and fire prevention 
program on the Project developed by Design-Builder and the administrator of the OCIP as part 
of the Construction Plan and shall require all Subcontractors and Sub-subcontractors to adhere to 
such program. Design-Builder shall, with the OCIP administrator, review the safety programs of 
each of the Subcontractors and Sub-subcontractors and make appropriate recommendations 
regarding their implementation. As between Owner and Design-Builder, Design-Builder is 
responsible to Owner for any and all the safety issues relating to the Work on the Project. 
Design-Builder shall administer and manage the safety program. This will include, but not 
necessarily be limited to, review of the safety programs of each Subcontractor. Design-Builder 
shall monitor the establishment and execution of effective safety practices known to the industry, 
as applicable to Work on the Project, and the compliance with all applicable regulatory and 
advisory agency construction safety standards. Design-Builder'S responsibility for review, 
monitoring and coordination of the Subcontractor's safety programs shall not extend to direct 
control over execution of the Subcontractor's safety programs; notwithstanding Design-Builder'S 
safety obligations to Owner, it is agreed and understood that each individual Subcontractor shall 
remain controlling employer responsible for the safety programs and precautions applicable to its 
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own work and the activities of others' work in areas designated to be controlled by such 
Subcontractors. 

5.8.9 Design-Builder shall be responsible to Owner for the adequacy of all construction means, 
methods, techniques and procedures employed in the performance of the Work, and for 
coordinating all portions of the Work. Design-Builder shall assure that the construction 
operations comply with the restrictions and requirements set forth in the CEQA Findings, 
Development Permit and Required Mitigation Measures and Applicable Laws. 

5.8.10 Design-Builder shall keep the Project Site and surrounding areas free from accumulation 
of waste materials or rubbish caused by Design-Builder's operations. At the completion of the 
Work, Design-Builder shall remove from and about the Project Site and surrounding areas 
Design-Builder's tools, construction equipment, machinery, surplus materials, waste materials 
and rubbish. Design-Builder shall implement daily Site cleaning. 

5.8.11 Design-Builder shall prepare, obtain and pay applicable fees (if any) for the general 
building permit and all necessary permits and approvals from authorities having jurisdiction over 
the Project. 

5.8.12 Design-Builder shall coordinate all testing provided by others as required by the technical 
sections of the Specifications and/or Applicable Laws. Design-Builder shall keep an accurate 
record of all tests, inspections conducted, findings, and test reports. 

5.8.13 Design-Builder shall develop, in conjunction with Owner, procedures acceptable to 
Owner for implementing, documenting, reviewing and processing field questions and responses, 
field variance authorizations and directives, minor changes and Change Orders. Design-Builder 
shall cooperate with Owner to develop an "online" system to be used by Design-Builder and 
Owner to facilitate quick and accurate communications and to provide for an up-to-date 
submittal log accessible to the Project Development Team, which system shall be the ProLog 
Project Management software or such other system as approved by Owner. All requests for 
information by Design-Builder shall be submitted to Owner in good faith and shall contain 
Design-Builder's proposed solution to the request. 

5.8.14 Design-Builder shall receive from each Subcontractor, review for conformance, approve 
or take other appropriate action and submit to Design-Builder's Architect for approval or 
"approval as noted" together with copies to Owner, such Shop Drawings, Product Data, Samples, 
As-Built Drawings and other submittals as set forth in a submittal schedule agreed to by the 
parties. Design-Builder shall not be relieved of responsibility for errors or omissions in Shop 
Drawings, Product Data, Samples or similar submittals by Owner's review thereof. Design
Builder (including Design-Builder's Architect and its consultants) shall stamp or take such other 
appropriate action with respect to all Shop Drawings, Product Data, Samples and other 
submittals to verify the review, approval or other action thereon. Design-Builder's stamp shall 
constitute its verification that the submitted item conforms with the Construction Drawings and 
Specifications and is coordinated with other related Work. In collaboration with Owner, Design
Builder shall establish and implement procedures for expediting the processing and approval of 
Shop Drawings, Product Data, Samples, mockups and other submittals, but in no event shall the 
time period for Owner's turn-around of a single submittal exceed seven (7) days after submittal, 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 36 of 157 



except as may be otherwise agreed to by the parties in the submittal schedule. Owner's review of 
submittals by Design-Builder shall be limited to review of an initial submittal and two re
submittals for conformance with the design concepts expressed in the Construction Drawings 
and Specification. Design-Builder shall pay (without any increase in the GMP) for the 
reasonable costs and expenses incurred by Owner in connection with any re-submittals beyond 
the initial submittal and two re-submittals, including, without limitation, compensating Owner 
for additional services of its consultants rendered in connection with reviewing such re
submittals. Design-Builder shall provide informational copies of all submittals to Owner and 
other parties designated by Owner. 

5.8.15 Design-Builder shall maintain at the Project Site (or such other place as approved by 
Owner), on a current basis: A record copy of all contracts (including this Agreement and all 
Subcontracts), Drawings, Specifications, Addenda, Change Orders and other Modifications, in 
good order and marked to record all changes made during construction; Shop Drawings; Product 
Data; Samples; As-Built Drawings; the most recent Master Project Schedule and Construction 
Schedule; applicable handbooks; maintenance and operating manuals and instructions; all 
reports, meeting minutes and logs required in Section 5.7 hereof and other related documents that 
arise out of the contracts or the Work. The foregoing shall be organized and maintained using a 
comprehensive and understandable filing system. Design-Builder shall maintain a current roster 
of all Subcontractors who have or are working on the Project with names and telephone numbers 
of key personnel and shall deliver this list to Owner monthly. Design-Builder shall maintain 
records, in duplicate, of principal building layout lines, elevations of the bottom of footings, floor 
levels and key site elevations. Design-Builder shall make all records available to Owner at all 
times. At the completion of the Project, Design-Builder shall deliver to Owner a reproducible set 
of As-Built Drawings, which shall be provided in hard copy. In addition, the Design-Builder 
shall provide an electronic copy of any Building Information Model/CADD documents (if any) 
and in an electronic format in such version ofCADD as agreed to by Owner and Design-Builder. 

5.8.16 Design-Builder shall perform comprehensive surveys of the concrete and steel 
components of the Project Structure verifying, to Owner's satisfaction that the structure has been 
built in complete conformance with all dimensional requirements of the Contract Documents and 
Applicable Laws. 

5.8.17 Design-Builder shall arrange for delivery and on-site storage (in a commercially 
reasonable manner), protection and security for Owner-furnishedlcontractor-installed materials, 
systems and equipment identified in the GMP Documents. Off-site storage of Owner-furnished 
materials, systems and equipment shall be Owner's responsibility. 

5.8.18 When Design-Builder considers the Work or a designated portion thereof substantially 
complete, Design-Builder shall prepare a draft of the Punch List for review and approval by 
Owner. The Punch List will be complete, detailed and thorough, and in a form and level of 
detail approved by Owner. Design-Builder shall promptly complete, or have completed, all 
items of incomplete Work and perform, or have performed, any corrective Work as required by 
the Punch List. 

5.8.18.1 Design-Builder shall develop in conjunction with Owner a schedule setting forth 
anticipated dates for inspections of various portions of the Work by Owner in order to determine 
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Substantial Completion and Final Completion of the Work or designated portions thereof. It is 
anticipated that Owner shall make an initial visit and one re-inspection for each area of the Work 
designated on the schedule developed by Design-Builder and Owner. If, after making such re
inspections, Owner determines that the Work or such portion thereof is not substantially 
complete or finally complete (as the case may be) or that previously scheduled Punch List has 
not been completed, then Design-Builder shall pay (without any increase in the GMP) for the 
reasonable costs and expenses incurred by Owner in connection with any such additional 
inspections, including, without limitation, compensating Owner for additional services of its 
consultants rendered in connection with the performance of such additional inspections, to the 
extent such consultant expended more time for such inspections than initially budgeted and/or 
scheduled. 

5.9 Testing. 

5.9.1 Owner shall engage the services of an independent testing agency to verify compliance 
with the Applicable Laws and the testing requirements contained in the Contract Documents. 
The activities of Owner's testing laboratories are solely at the discretion of Owner and in no way 
shall relieve Design-Builder for maintaining the quality assurance control program required by 
Section 5.10 hereof. Owner's testing laboratories will perform independent inspections and tests, 
interpret and evaluate the results of such tests for compliance with the Contract Documents, 
record observations and submit reports. Design-Builder shall, regardless of whether such testing 
and inspection services are performed at the expense of Owner or Design-Builder, be responsible 
to: 

5.9.1.1 notify Owner's testing laboratories and Owner at least two (2) days before installing 
Work to be tested; 
5.9.1.2 furnish incidental or casual labor and facilities (e.g., personnel hoisting) at the Site 
necessary to facilitate Owner's testing; 
5.9.1.3 furnish samples and provide access to all materials and component parts of the Work 
as required for testing; 
5.9.1.4 furnish storage facilities for the material test samples; and 
5.9.1.5 furnish full and ample means of assistance for monitoring Design-Builder's quality 
assurance control program. 

5.9.2 Design-Builder shall coordinate the activities of all entities conducting tests and shall 
cooperate fully with such agencies to facilitate all tests and inspections. 

5.9.3 Testing by Owner shall be at Owner's cost and expense. If any test by Owner indicates 
Defective Work and Design-Builder disagrees with Owner's conclusions based on Owner's test, 
Owner shall have the right to require additional testing of the part of the Work in question. Such 
additional tests shall be paid for by Owner in the event such additional tests prove that no 
Defective Work exists. However, should such additional tests indicate Defective Work, Design
Builder shall, without adjustment to the GMP: (a) correct the Defective Work in accordance 
with the provisions of the Contract Documents and (b) pay all costs related to such additional 
tests. 
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5.9.4 When deemed necessary by Owner, and prior to installation of any item specifically 
made subject to a performance standard or regulatory agency standard under any provision of the 
Contract Documents, Design-Builder shall furnish proof of conformance to Owner. Proof of 
conformance shall be in the form of (1) an affidavit from the manufacturer certifying that the 
item is in conformance with the applicable standard, (2) an affidavit from a testing laboratory 
certifying that the product has been tested within the past year and is in conformance with the 
applicable standard or (3) such further reasonable proof as is required by Owner. 

5.10 Quality Management. 

5.10.1 Design-Builder shall develop and implement a comprehensive Construction Quality 
Management and Assurance Plan (the "QM/QA Plan"). The goal of the QM/QA Plan shall be to 
ensure that construction of the Work is in accordance with the requirements of the Contract 
Documents. The QM/QA Plan shall also ensure that appropriate procedures are implemented to 
verify and document compliance with the Contract Documents. The QM/QA Plan shall include, 
but shall not be limited to, the following: (a) allocation of quality control and assurance 
responsibilities to the various participants in the Project; (b) an inspection and testing plan for 
each critical component of the Work; (c) field monitoring and inspection reports, documenting 
the results of inspection; (d) audit plan to audit Subcontractor's quality control and assurance 
efforts; (e) identification and reporting procedures for non-conforming Work; and (1) tracking 
system to monitor correction of non-conforming Work 

5.10.2 As part of the QM/QA Plan, Design-Builder shall review the Work of Subcontractors to 
determine if the Work of each Subcontractor is being performed in accordance with the 
requirements of the Contract Documents, and to determine if there are any defects and 
deficiencies in the Work Design-Builder shall promptly bring all such defects and deficiencies 
to the attention of the applicable Subcontractor and Owner. Communications between Design
Builder and Subcontractors with regard to quality management and assurance shall not in any 
way be construed as releasing Design-Builder or its Subcontractors from performing their Work 
in accordance with the terms of the Contract Documents. 

5.11 Substitutions. 

5.11.1 When a particular manufacturer's product or process is specified for an item of Work, no 
substitution shall be made, and any substitution is unacceptable except as provided herein. 
However, if, in the judgment of Design-Builder, one of the conditions enumerated below exists 
with respect to any item so specified, Design-Builder may offer for Owner's consideration a 
substitute product or process other than that specified in the Contract Documents that completely 
fulfills the requirements of the Contract Documents ("Substitution"). Substitutions will only be 
considered if Design-Builder submits a written request to Owner and only under the following 
circumstances: 

5.11.1.1 When the specified product or process is discontinued and not available from the 
manufacturer or supplier; and 
5.11.1.2 When such Substitution, in the opinion of Owner, is otherwise in the best interests of 
Owner. 
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5.11.2 Requests for Substitutions of products or processes other than those specified in the 
Contract Documents shall be timely, fully documented in writing and will be accompanied by 
evidence about the proposed Substitution including: (a) quality and serviceability of the 
specified item; (b) changes in details and construction of related work; (c) design and artistic 
effect; and (d) any impact of the proposed substitution on the Project schedule or costs or cost of 
maintenance or expected service life. Each request for Substitution shall be accompanied by 
complete descriptive literature and performance data upon both the specified item and the 
proposed Substitution, plus any samples required by Owner. Design-Builder's submission of a 
request for Substitution shall be deemed its representation that the Substitution meets or exceeds 
the standards and qualities of the specified item being substituted (including, without limitation, 
scope and length of warranty or guaranty periods). Adjustments to the GMP, if any, shall be 
described in an accompanying request for a Change Order. Design-Builder shall furnish with its 
request such drawings, specifications, samples, performance data and other information as 
required to assist Owner in making its decision. 

5.12 Use of Hazardous Materials. 

5.12.1 Design-Builder shall not use, in connection with the Work, any Hazardous Materials in 
such manner as would violate any Applicable Laws or cause liability to Owner. The foregoing 
shall not be deemed to prohibit Design-Builder from using in the Work any item specified by 
name in the Construction Documents so long as such item is handled and used in accordance 
with all Applicable Laws. 

5.13 Soils Management/Stormwater Management Plans. 

5.13.1 Design-Builder shall comply with the applicable Soils Management Plan, the applicable 
Stormwater Management Plan for the Project and all items included in the CEQA Findings, 
Development Permit and Required Mitigation Measures. 

5.14 Adjacent Property/Ongoing Operations. 

5.14.1 Design-Builder shall provide reasonable protection to prevent damage, injury or loss to 
(1) employees and other persons who may be affected by construction activities at the Project 
Site; (2) the Work and materials and equipment to be incorporated therein; and (3) the Adjacent 
Property. Design-Builder further acknowledges and agrees that modifications or disruptions to 
the Work arising from ongoing operations at the Adjacent Property will be considered in 
preparing the Master Project Schedule and the overall management and coordination of the 
Work. Design-Builder shall manage and coordinate Subcontractors in order that the continued 
operations of the Adjacent Property do not become the basis for claims for damages or time 
extensions. Without limiting the generality of the foregoing, Design-Builder agrees as follows: 

5.14.1.1 To use only those entrances or routes for the transportation of materials and access of 
workers to the Project Site and to otherwise comply with a comprehensive transportation 
management plan, all as jointly determined by Owner and Design-Builder prior to 
commencement of construction. Design-Builder acknowledges that some portions of the 
transportation management plan may be requirements of the City or other Governmental 
Authorities and Design-Builder agrees to abide by any such requirements; 
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5.14.1.2 To take customary construction precautions and erect such partitions, barricades, 
fencing, walkways and other devices and other installations as are reasonably necessary to 
separate areas where the Work is being performed from areas being used by respective patrons, 
tenants, employees, guests, licensees and invitees of the Team and owners of the Adjacent 
Property; 

5.14.1.3 To cause, if required by the transportation management plan, or other governmental 
requirements, its employees and the employees of the Subcontractors and suppliers to park 
offsite; and 

5.14.1.4 To coordinate, supervise and schedule all construction activities in accordance with 
this Agreement and the Contract Documents, including service interruptions, in advance and 
with the approval of Owner. 

5.15 Checkout of Utilities; Training of Operating Personnel. 

5.15.1 With Owner's maintenance personnel, Design-Builder shall coordinate, schedule and 
observe the checkout of utilities, operations of systems and equipment for readiness and the 
initial start-up, calibration and trial testing of such systems by the applicable Subcontractors, and 
suggested preventative maintenance logs. Design-Builder shall make certain that the applicable 
Subcontractor coordinate the training of Owner's maintenance personnel in accordance with the 
Contract Documents. During the first three events held in the stadium, Design-Builder shall 
have appropriate personnel "on call" to deal with major systems. 

ARTICLE 6 

TIME 

6.1 Time is of the Essence. 

6.1.1 Time is of the essence of this Agreement. Design-Builder shall cause the Work to meet 
the milestone dates and the dates for Substantial Completion and Final Completion set forth in 
the Master Project Schedule, as those dates may be amended from time to time pursuant to the 
terms of this Agreement. Milestone dates and Substantial Completion date established and 
shown in Master Project Schedule shall not be altered except in accordance with the terms of this 
Agreement. 

6.1.2 Phased beneficial occupancy dates shall be established through mutual agreement 
between Owner and Design-Builder, and shall include areas such as, but not limited to: the 
ticket sales area, kitchen and commissary area, grounds keeping area, operations offices and 
locker facilities, and other similar areas in which beneficial occupancy would benefit Owner in 
gaining access to and training staff or serving patrons. 

6.1.3 Owner shall provide Design-Builder a written notice to proceed and unencumbered 
access to the Project Site for commencement of construction on or before, but no later than 
_____ . If Owner provides such written notice to proceed after , then Design-
Builder shall have a day for day extension of the Guaranteed Substantial Completion Date 
described in Section 6.1.4. 
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6.1.4 The Guaranteed Substantial Completion Date for the Project shall be scheduled to occur 
not later than , unless such date is extended as set forth in Section 6.1.3, as that date 
may be amended from time to time pursuant to the terms of this Agreement. 

6.1.5 Owner shall cause the Team to request, to the extent reasonably practicable, from the 
NFL that the first regular season home game of the Team's 2014 NFL Season not be scheduled 
prior to September ____ _ 

6.2 Delay Liquidated Damages. 

6.2.1 If the date of Substantial Completion of the Work occurs after the Guaranteed Substantial 
Completion Date (as such date may be extended pursuant to Section 6.1.3), then Design-Builder 
shall pay to Owner (by direct payment or offset from the Contract Sum) the following amounts: 
(a) $ for each San Francisco 4gers NFL regular season home game originally 
scheduled by the NFL that is not played because (i) a temporary certificate of occupancy has not 
been issued by the appropriate Governmental Authorities or (ii) to the extent applicable, the NFL 
has not given permission, in compliance with NFL facility standards, for playing NFL football at 
the Project (provided that liquidated damages will not be assessed if either of the determinations 
under the foregoing clauses (i) or (ii) are withheld for reasons unrelated to Design-Builder's 
performance ofthe Work or its duties under the Contract Documents); and (b) following the first 
San Francisco 4gers NFL Game, if the Design-Builder has not achieved Substantial Completion 
by that date, $ per day for each day after the first San Francisco 4gers NFL Game 
through and including the date when Substantial Completion of the Work actually occurs. All 
liquidated damages referenced in this Section 6.2.1 are collectively referred to herein as the 
"Delay Liquidated Damages." The Delay Liquidated Damages shall be payable upon demand at 
the time they accrue. 

6.2.2 The Delay Liquidated Damages commence on the day after the Guaranteed Substantial 
Completion Date and shall accumulate until the date that Substantial Completion of the Work is 
achieved. The parties acknowledge and agree that because of the unique nature of the Project 
and the expense involved in playing in a substitute facility, it is difficult or impossible to 
determine with precision the amount of damages that would or might be incurred by Owner as a 
result of Design-Builder's failure to achieve Substantial Completion. It is understood and agreed 
by the parties that: (a) Owner shall be damaged by failure of Design-Builder to meet such 
obligations; (b) it would be impracticable or extremely difficult to fix the actual damages 
resulting therefrom; (c) any sums that would be payable under Section 6.2.1 are in the nature of 
liquidated damages, and not a penalty, and are fair and reasonable; and (d) such payment 
represents a reasonable estimate of fair compensation for the losses that may reasonably be 
anticipated from such failure, and shall, without duplication, be the sole and exclusive measure 
of damages with respect to any failure by Design-Builder to achieve Substantial Completion on 
or before the applicable Substantial Completion Date. The Delay Liquidated Damages are 
intended only to cover damages suffered by Owner as a result of delay and shall not be deemed 
to cover the cost of completion ofthe Work or damages resulting from Defective Work. 

6.2.3 Notwithstanding anything in the Contract Documents to the contrary, the maximum 
amount of the cumulative Delay Liquidated Damages payable by Design-Builder under the 
Contract Documents shall not exceed Dollars ($ ); provided, 
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however, that there shall be no maximum amount or overall cap on Delay Liquidated Damages if 
(a) Design-Builder abandons the Project or otherwise fails to use commercially reasonable 
efforts to prosecute the Work to Substantial Completion, and (b) Design-Builder's surety has 
failed to commence commercially reasonable efforts to prosecute the Work to Substantial 
Completion within ten (10) days after having been given notice of Design-Builder's 
abandonment or failure to prosecute the Work. 

6.2.4 Design-Builder and Owner waive Claims against each other for consequential damages 
arising out of or relating to this Contract. This mutual waiver includes: 

6.2.4.1 damages (other than the Delay Liquidated Damages) incurred by Owner for rental 
expenses, for losses of use, income, profit, financing, business and reputation, and for loss of 
management or employee productivity or of the services of such persons; and 

6.2.4.2 damages incurred by Design-Builder for principal office expenses, including the 
compensation of personnel stationed there, for losses of financing, business and reputation, and 
for loss of profit. 

6.3 Extensions of Time. 

6.3.1 If the performance by Design-Builder of any obligation hereunder shall be delayed 
because of (a) events of Force Majeure, (b) by an act or neglect of Owner or any separate 
contractor employed by Owner, (c) by changes ordered in the Work or (d) by unforeseen 
conditions or unavoidable casualties beyond the control of Design-Builder, Subcontractors, Sub
Subcontractors or any other person or entity for whose acts they may responsible, then the time 
for the performance thereof (and, if applicable, the Guaranteed Substantial Completion Date) 
shall be extended as provided in this Agreement, provided that in each instance the conditions 
and requirements set forth in Article 15 are satisfied. No extension of time shall be granted to 
Design-Builder unless the delay affects the critical path of the Project and then only to the extent 
that the delay affects the critical path unless Design-Builder can demonstrate a greater impact to 
the Construction Schedule. No extension of time shall be granted for delays on account of, or 
resulting from, weather conditions unless Design-Builder demonstrates, by the presentation of 
statistical data, that such conditions were extraordinary for the period in question when 
comparing such to the weather ofthe past five (5) years as set forth in the U.S. National Oceanic 
and Atmosphere records for Santa Clara, California. Design-Builder shall not be granted any 
time extension due to Design-Builder's financial inability to perform. 

6.4 Remedies for Failure to Prosecute Work. 

6.4.1 If, in the reasonable judgment of Owner, Design-Builder shall (a) fail, refuse or neglect to 
supply a sufficiency of workers or to deliver the Materials or Equipment with such promptness 
as to prevent the delay in the progress of the Work, (b) fail in any respect to commence and 
diligently prosecute the Work and proceed to the point to which Design-Builder shall proceed in 
accordance with the Construction Schedule in order to achieve Substantial Completion in 
accordance with the Construction Schedule, (c) fail to commence, prosecute, finish, deliver or 
install the different portions of the Work on time as herein specified in accordance with the 
Construction Schedule or (d) fail in the performance of any of the material covenants of the 
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Contract Documents, Owner shall have the right to direct Design-Builder to accelerate the Work 
to comply with the Construction Schedule, including, without limitation, providing additional 
labor or expediting deliveries of Materials, performing overtime, additional shifts or re
sequencing the Work without adjustment to the GMP. Owner shall, after having provided 
Design-Builder written notice and a reasonable opportunity to cure, and without waiving any 
other rights or remedies, have the right to withhold progress payments and supplement Design
Builder's forces with separate contractors and/or to seek other redress for Design-Builder's 
default. 

ARTICLE 7 

OWNER'S RESPONSIBILITIES 

7.1 Construction Agent's Project Representative. 

7.1.1 Construction Agent has designated Construction Agent's Project Representative as its 
agent and representative authorized to act on Construction Agent's behalf with respect to the 
Project. Construction Agent reserves the right to change its representative, and Construction 
Agent shall notify Design-Builder in writing within seven (7) days of such change. Construction 
Agent's Project Representative has no design or construction management responsibilities of any 
nature and none of the activities of Construction Agent's Project Representative supplant or 
conflict with any services or responsibilities customarily furnished by Design Architect and/or 
required of Design-Builder. All instructions by Construction Agent to Design-Builder relating to 
services performed by Design-Builder will be issued or made through Construction Agent's 
Project Representative in writing. All communications and submittals of Design-Builder to 
Construction Agent shall be issued or made through Construction Agent's Project Representative 

. unless Construction Agent's Project Representative shall otherwise direct. Construction Agent's 
Project Representative shall have authority to establish procedures, consistent with this 
Agreement, to be followed by Design-Builder and Subcontractors. 

7.1.2 Owner shall render approvals and decisions within the time frame set forth in this 
Agreement or any schedules approved by Owner or, in the absence thereof, with reasonable 
promptness to avoid delay in the orderly progress of Design-Builder's services and the Work of 
Design-Builder. It shall be Design-Builder's responsibility to timely advise Owner of all time 
requirements and restraints with respect to such approvals and decisions. 

7.1.3 It is acknowledged and agreed that no provision of the Contract Documents that provides 
for any approval, review or similar participation by Owner or the City shall be construed or 
interpreted to limit Design-Builder's obligations and responsibilities pursuant to the Contract 
Documents. 

7.1.4 Owner shall provide Design-Builder with reasonably satisfactory evidence ofthe 
individuals who are authorized to contractually bind Owner. 

7.1.5 Owner represents and warrants that: (a) this Agreement constitutes a valid, legal and 
binding obligation of Owner, enforceable in accordance with the terms hereof except as the 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, 
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or other similar laws affecting creditors' rights generally; (b) there are no actions, suits or 
proceeding pending or, to Owner's knowledge, threatened against or affecting Owner before any 
court or administrative body or arbitral tribunal that might materially adversely affect the ability 
of Owner to meet and carry out its obligations under this Agreement; and (c) the execution, 
delivery and performance by Owner ofthis Agreement has been duly authorized by all requisite 
corporate action, and will not contravene any provision of, or constitute a default under, any 
other agreement or instrument to which it is a party or by which it or its property may be bound. 

7.2 Hazardous Materials. 

7.2.1 Owner shall provide a Project site that is entitled with all required public approvals and 
necessary easements and that does not contain Hazardous Materials above permitted levels of 
any Applicable Laws. Should Design-Builder encounter any Hazardous Materials at the Project 
Site, it shall take all necessary reasonable precautions and immediately notify Owner. Owner 
shall be responsible for the remediation of any such Hazardous Materials, all in accordance with 
Applicable Laws and pursuant to a schedule agreed to by the parties. Design-Builder shall be 
responsible for any Hazardous Materials brought to the Project by Design-Builder, its 
Subcontractors, Sub-subcontractors or any other person or entity for whose acts Design-Builder 
may be liable. 

7.2.2 To the fullest extent permitted by law, Owner shall indemnify and hold harmless Design
Builder, Subcontractors and agents and employees of any of them from and against claims, 
damages, losses and expenses, including but not limited to attorneys' fees, arising out of or 
resulting from performance of the Work in the affected area if in fact the material or substance 
presents the risk of bodily injury or death and has not been rendered harmless, provided that such 
claim, damage, loss or expense is attributable to bodily injury, sickness, disease or death, or to 
injury to or destruction of tangible property (other than the Work itself) and provided that such 
damage, loss or expense is not due to the negligence of the party seeking indemnity. 

7.2.3 If, without negligence on the part of Design-Builder, Design-Builder is held liable for the 
cost of remediation of a hazardous material or substance solely by reason of performing Work as 
required by the Contract Documents, Owner shall indemnify Design-Builder for all cost and 
expense thereby incurred. 

7.2.4 If Design-Builder encounters such hazardous materials and must stop the work until 
abatement is completed, then the Contract Time and the GMP shall be adjusted to the extent of 
documented time and cost impacts. 

7.3 Evidence of Financing. 

7.3.1 Owner shall, within fourteen (14) days after closing of the Project financing, furnish to 
Design-Builder reasonably satisfactory evidence that financial arrangements have been made to 
fulfill the obligations of Owner under this Agreement. At Design-Builder'S request, Owner shall 
furnish to Design-Builder reasonable evidence of financing on a periodic basis throughout the 
Project. 
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7.4 Work by Separate Contractors. 

7.4.1 Owner reserves the right to hire Separate Contractors in connection with the Project. 
Design-Builder shall afford Separate Contractors reasonable opportunity for the introduction and 
storage of their materials and for the execution of their services, and shall properly connect and 
coordinate the Work with the services of such Separate Contractors. With respect to each part of 
the Project as to which Owner may enter into separate contracts with Separate Contractors, 
Design-Builder shall, as part of the Work, cooperate with Owner and Separate Contractors in the 
scheduling and coordination of services to be performed by such Separate Contractor with the 
Work to be performed by Design-Builder or its Subcontractors. Design-Builder shall cooperate 
with Owner and all Separate Contractors, their subcontractors and any other entity involved in 
the performance of any separate services for the Project. In order to cause the Work and any 
separate services to be performed by Separate Contractors to be completed in an expeditious 
manner, Design-Builder agrees that it will use all reasonable efforts in order to ensure that such 
Separate Contractors have a reasonable opportunity to complete their services as and when 
required. Owner assumes responsibility for the failure of Separate Contractors that Owner has 
hired to perform their work properly, and shall require in any agreement it may have with a 
Separate Contractor that the Separate Contractor shall cooperate with Design-Builder and its 
Subcontractors in the performance of the Work. Owner shall require that any and all Separate 
Contractors comply with any applicable project labor agreement and comply with Design
Builder's safety program. Design-Builder acknowledges that the foregoing does not apply to 
"make ready" work on the Site and on the Adjacent Property (e.g., site preparation, site access, 
utility installation and infrastructure support) that will be completed by Owner, the City and such 
other persons or entities as designated by Owner. If Owner's Separate Contractors materially 
interfere with or cause damage to the Work, Design-Builder shall be entitled to make a claim 
pursuant to Article 16. 

7.4.2 If any part of the Work depends upon the proper performance of work of any Separate 
Contractor, Design-Builder shall prior to proceeding with that portion of the Work, inspect and 
measure the work of the Separate Contractor and promptly report to Owner any apparent 
discrepancy or defects in such other work except for latent or concealed defects. Design
Builder's failure to inspect and make such report shall constitute an acceptance of the Separate 
Contractor's work as fit and proper for the proper execution ofthe Work, except for latent 
defects. 

7.4.3 If Design-Builder causes damage to the Work or the property of Owner, Design-Builder 
shall promptly remedy such damage. If Design-Builder causes damage to the work or property 
of any Separate Contractor, Design-Builder shall promptly attempt to settle any resulting dispute 
or claim with such Separate Contractor. If a Separate Contractor or its subcontractor shall assert 
any claim against Owner on account of any damage or loss alleged to have been sustained as a 
result ofthe fault or negligence of Design-Builder, or by anyone for whom Design-Builder is 
responsible, Owner shall notify Design-Builder and Design-Builder shall indemnify Owner from 
and against any and all such claims, damages, losses and expenses, including attorneys' fees, 
arising from the assertion of any such claim. 

7.4.4 If a dispute arises among Design-Builder, Separate Contractors and Owner as to the 
responsibility under the respective contracts for maintaining the Site and Adjacent Property free 
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from waste, materials and rubbish, Owner may clean up, or cause such clean up to be completed, 
and may allocate the cost among those responsible as Owner determines to be just. 

7.4.5 Owner recognizes and accepts that the Preliminary Schedule is predicated upon Owner 
securing all material and legal agreements for the Site such that Design-Builder is provided an 
unencumbered notice to proceed pursuant to Section 6.1.3 hereof. Owner shall be responsible to 
meet those milestone dates identified in the Preliminary Schedule as being the responsibility of 
Owner. If such milestone dates cannot be met by Owner and the critical path of the Project has 
been adversely impacted, then Design-Builder shall be entitled to an extension oftime and an 
increase in the GMP as reasonably justified under Section 6.3 and Article 15 hereof. 

ARTICLE 8 

PAYMENT 

8.1 Contract Sum; Construction Contingency. 

8.1.1 Except as otherwise provided herein, Owner, shall pay at the times and in the manner 
provided for in this Article 8, amounts constituting the Cost of the Work, Construction 
Contingency (to the extent used to pay any Cost ofthe Work) and Design-Builder's Fee (the Cost 
of the Work, Construction Contingency and Design-Builder's Fee are collectively referred to as 
the "Contract Sum"), which amount shall not exceed the GMP. Design-Builder shall be 
responsible for all costs in excess of the GMP. 

8.1.1.1 Certain pre-construction services and Cost of the Work were previously authorized 
pursuant to the Letter Agreement and all payments made for such services pursuant to the Letter 
Agreement shall be credited against the Contract Sum. 

8.1.2 The amount of the Construction Contingency shall be equal to the respective percentages 
of the Cost of the Work (actual plus estimated, but excluding Design-Builder's Architect's 
compensation from the calculation) specified below at the respective times specified below, and 
the amount of each reduction in the Construction Contingency shall be released to Owner, by 
deduct Change Order, at the respective times specified below: 

8.1.2.1 at the signing of the GMP Amendment, _% of the Cost of the Work (actual plus 
estimated); 
8.1.2.2 upon buyout of_% of the Work, _% of the Cost of the Work (actual plus 
estimated); 
8.1.2.3 at six (6) months prior to the scheduled date of Substantial Completion of the Work, 
_% of the Cost of the Work (actual plus estimated) plus Identified Claims; and 
8.1.2.4 at Substantial Completion until Final Completion, _% of the actual and Cost of the 
Work (actual plus estimated) plus Identified Claims. 

8.1.3 The Construction Contingency shall be increased or decreased, as the case may require, 
to reflect net savings or net losses resulting from the award of Subcontracts. The amount of the 
adjustment to the Construction Contingency shall be determined by subtracting the amount of 
each Subcontract at the time the Subcontract is entered into from the amount allocated by 
Design-Builder in the initial Schedule of Values of the Work approved by Owner to be 
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performed by such Subcontract. Ifthe resulting product is a positive number, the Construction 
Contingency will be increased by such amount, and if the resulting product is a negative number, 
the Construction Contingency will be decreased by such amount. Provided that Design-Builder 
obtains the prior written approval of Owner, such approval shall not be unreasonably withheld, 
Design-Builder may expend funds from the Construction Contingency for Cost ofthe Work 
incurred for completion of the Project, including, without limitation, scope differences, 
Subcontractor defaults, overtime, acceleration, corrective Work, insurance deductibles (if 
applicable), design errors or omissions and errors in estimating. Owner shall approve any such 
requested expenditure, provided, however, that with respect to any contingency expenditure 
relating to a Subcontractor default, Design-Builder shall first demonstrate, to Owner's reasonable 
satisfaction, that Design-Builder has (or will) in good faith exercised reasonable steps to obtain 
performance by Subcontractor andlor Subcontractor's surety (or filed a claim against any 
applicable contractor default insurance policy). Any use ofthe funds in the Construction 
Contingency must be for permitted Cost of the Work and any recoveries pursuant to 
Section 8.3.6 hereof shall be used to replenish the Construction Contingency. There are no 
shared savings of the Construction Contingency under this Agreement and all unused 
Construction Contingency shall inure to the benefit of Owner. 

8.1.3.1 Design-Builder shall show the status of the Construction Contingency in the monthly 
Project Report and shall review with Owner such status prior to the release dates above. Design
Builder and Owner shall meet and confer to analyze the Construction Contingency and 
determine methods of reducing such Construction Contingency for the benefit of Owner for use 
on the Project to implement scope changes to the Work or otherwise to make the Construction 
Contingency available for Owner's use. Design-Builder shall, in its discretion, use its best efforts 
to ascertain actual or known potential claims against it or actual or reasonably anticipated events 
that constitute permissible uses of the Construction Contingency. 

8.1.3.2 Owner and Design-Builder shall, as part of finalizing the GMP Documents, identify 
in writing additions to the Project for pricing as add alternates and for later inclusion into the 
Project to be funded by Owner-initiated Change Orders from any available Construction 
Contingency. The schedule of add alternates shall specifically state the start dates for 
notification to proceed with the add alternate and the add alternate pricing shall remain valid 
through such dates. 

8.1.3.3 Any expenditures of the Construction Contingency shall be evidenced by written 
authorization, such approval shall not be unreasonably withheld, signed by Owner and Design
Builder. 

8.2 Allowances. 

8.2.1 The GMP Amendment may contain allowances for items of Work that Owner agrees are 
not detailed enough for Design-Builder to provide a definitive price ("Allowances"). For these 
Allowances, Design-Builder may propose estimates of costs that are properly reimbursable as 
Costs of the Work. By inclusion of Allowance items in the GMP, Design-Builder represents to 
Owner that each such Allowance is a reasonable estimate, using Design-Builder's best skill and 
professional judgment based upon the typical cost for the Allowance item in other comparable 
NFL stadia and accounting for the unique features of this Project, its location, information 
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available and local labor rates. The Cost of the Work for any Allowance in the GMP shall 
include, without limitation, all labor, material, equipment, taxes, transportation, general 
conditions costs and all Subcontractor overhead and profit. To the extent any Allowance is 
inconsistent with the standards set forth above, Design-Builder shall provide to Owner a written 
explanation of the basis for the difference. The amounts listed in the GMP Amendment as 
Allowances represent the respective amounts that Owner will pay for the items listed therein 
unless changed as set forth below. Design-Builder shall develop a final price for portions of the 
Work covered by Allowances promptly after Owner has finalized its selection of items. Design
Builder shall give notice to Owner of the final amount. Owner thereafter shall promptly elect to 
either: 

8.2.1.1 Issue a Change Order increasing the GMP by the amount agreed upon by Design
Builder and Owner to furnish or construct the Allowance item beyond the Allowance amount 
already included within the GMP, and the GMP shall only be increased or decreased by the 
amount of delta from actual cost and the allowance amount; andlor 

8.2.1.2 Direct Design-Builder to undertake the redesign of the Allowance item or any other 
item of Work in such a manner that the Allowance item can be installed without the GMP being 
exceeded or the Construction Schedule being extended. If Owner elects to so redesign, Design
Builder agrees to cooperate with Owner in order to reduce the cost of constructing or furnishing 
the Allowance item or any other item of Work. 

8.2.2 If the Cost of the Work of any Allowance item is less than the Allowance for that item, 
Design-Builder shall promptly notify Owner in writing and an appropriate Change Order shall be 
prepared reducing the GMP and a corresponding reduction in Design-Builder's Fee. 

8.3 Cost of the Work. 

8.3.1 Design-Builder shall be responsible for, and shall pay without reimbursement from 
Owner, all Cost of the Work in excess of the GMP, as may be adjusted by Change Order. 

8.3.1.1 Notwithstanding anything in this Agreement to the contrary, the Authority shall have 
no obligation to pay for any pre-construction services rendered until Construction Agent delivers 
to Design-Builder the Close of Escrow Notice, and Design-Builder waives any claim it may have 
against the Authority for such payment. In addition, notwithstanding anything in this Agreement 
to the contrary, the Construction Agent alone shall have the obligation to pay Design-Builder for 
pre-construction services or construction services rendered until Construction Agent delivers to 
Design-Builder the Close of Escrow Notice. After Design-Builder receives the Close of Escrow 
Notice, the Authority shall be responsible for payments of the amounts due and owing under this 
Agreement. 

8.3.2 Each cost described in this Section 8.3.2 shall be a reimbursable Cost ofthe Work, 
subject to the GMP. The following, to the extent incurred in connection with services rendered 
and Work performed hereunder, and only the items specifically and expressly described below, 
shall be "Cost ofthe Work": 

8.3.2.1 Subcontracts: All costs incurred in connection with Work performed and Materials 
provided (including Self-Performed Work) pursuant to Subcontracts procured under the terms 
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and conditions of Section 5.2 hereof or later assigned to Design-Builder by Owner. All costs 
incurred in connection with other subcontracts for services provided in connection with the 
Project (including the fees and reimbursable expenses ofDesign-Builder's consultants, Design
Builder's Architect and its consultants). 

8.3.2.2 Personnel Expenses: 

(a) Actual wages paid by Design-Builder for labor in Design-Builder's direct 
employ under labor agreements covered by the Project Labor Agreement or 
revisions to the City's Wage Rate Schedule. Cost of the Work shall include 
benefits payable under collective bargaining agreements with respect to the 
wages described in the preceding sentence. Design-Builder shall provide 
Owner with a list of any off-site personnel whose services it proposes to 
charge as a portion of the Cost of the Work and to document, at Owner's 
request, at such intervals Owner may deem appropriate, the services related to 
the Project performed by such personnel. The wages and salary of any 
personnel not contained in the list provided to Owner shall not be a 
reimbursable Cost of the Work. 

(b) Actual, direct salaries of the all staff engaged on the Project while on Site (or 
off site with Owner's approval) and performing services directly related to the 
Project to the extent of hours devoted to the Project pursuant to the Rate 
Schedule attached hereto as Exhibit J. If Design-Builder and Owner agree 
that the Cost of the Work can be decreased by reducing Design-Builder's staff 
without affecting the timely completion or quality of the Work or in any way 
diminishing the performance of all contract requirements, Design-Builder 
shall so decrease its staff. With respect to Design-Builder's employees 

, described in this item (ii) of this Section 8.3.2.2, Cost of the Work shall 
include the pro rata portion of the cost of mandatory and customary 
contributions and benefits as required by law, any applicable collective 
bargaining agreement or the company-wide policy of Design-Builder related 
to the direct salaries of such employees, including employment taxes and 
other statutory employee benefits, insurance, sick leave, holidays, vacations, 
pensions, profit sharing, per diem allowances, bonuses, car allowances and 
similar benefits per the agreed upon rates contained within Exhibit J, Rate 
Schedule. 

(c) Except with Owner's prior written approval and except for craft labor and 
hourly administrative workers (e.g., file clerks, clerks of record or similar 
functions), actual wages and direct salaries of employees to the extent directly 
employed in connection with the services or Work of Design-Builder shall not 
include any premium for overtime, holidays or shift differential work, but it 
shall include all straight time compensation (if any) actually paid for such 
work. 

8.3.2.3 Equipment and Materials: The amounts Design-Builder paid for Equipment and 
Materials, whether for a permanent or temporary use, purchased by Design-Builder directly 
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relating to the Work, including transportation thereof, cost of inspection, testing, storage or 
handling, on a competitive or negotiated basis approved by Owner in accordance with reasonable 
procedures to be agreed upon by Owner. Design-Builder shall furnish Owner with all 
documentation required to enable Owner to obtain the benefit of all warranties and guarantees 
with respect to such Equipment and Materials. Compensation for materials stored off-site shall 
be subject to Owner's compliance with the requirements set forth in the Project Administration 
Forms. 

8.3.2.4 Taxes: Sales or gross receipts tax, payroll taxes and state, county and municipal 
taxes, business and occupancy taxes, fees or other charges incurred as a direct consequence of 
the performance of the Work (but not franchise taxes or taxes based on income). 

8.3.2.5 Rental Equipment and Tools: Rental charges of all necessary machinery, equipment 
and tools to the extent used at the Project Site directly in connection with the Work, including 
installation, repair and replacement, dismantling, removal, cost of lubrication, transportation and 
delivery costs thereof. With respect to Equipment owned by Design-Builder and rented to the 
Project, rental charges shall not exceed the market value of the machinery and Equipment at the 
time of their commitment to the Project and shall be consistent with the then-current prevailing 
rental cost of such equipment in Santa Clara, California, but in no event shall such rates exceed 
80% ofthe published rates based upon the "Compilation of Nationally Averaged Rental Rates," 
most current edition, of the Associated Equipment Distributors unless otherwise agreed to in 
writing by Owner. 

8.3.2.6 Equipment Operation, Maintenance and Repair: All costs for the operation, 
maintenance and repair of Design-Builder'S Equipment or of Equipment rented from third parties 
that is used directly in connection with the Project, including (i) the cost of all preventive 
maintenance, fuel, oil, grease and other service to such equipment, and (ii) minor repairs wherein 
the parts necessary to effect repairs to such equipment cost $1,000 or less. Above normal 
maintenance, major repairs or the overhaul of equipment are not allowable as Cost of the Work. 

8.3.2.7 Transportation: Except as hereinafter provided, all loading, unloading, freight, 
express, trucking and demurrage charges directly incurred for the Project, including costs of 
assembling, erecting, moving and dismantling construction equipment at the Project Site. 

8.3.2.8 Applicable Laws: All costs of compliance with all Applicable Laws directly related 
to the Project, including, without limitation, permit fees, licenses, royalties, inspection and 
testing costs, tests, except any liability for payment of any citation or penalty imposed as the 
result of an act or omission by Design-Builder, any Subcontractor or their respective employees, 
licensees or agents. 

8.3.2.9 Temporary Facilities, Supplies and Utilities: Costs of fuel, power, light and water 
used for performance of the Work at the Site, temporary fences, guard rails, scaffolding, hoists, 
temporary storage, temporary protection and repairs to adjacent property, office and sanitary 
facilities used in connection with the Work. 

8.3.2.10 Expediting and lob-Related Travel/Living: Temporary living and travel to and from 
the Project Site and the home office and/or temporary living allowances of the personnel 
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required for the performance of the Work, in case it is necessary to locate any of such personnel 
at a distance different from the place in which the Work is located. Relocation expenses are 
subject to Owner's prior written approval, which shall not be unreasonably withheld. Air travel 
shall be reimbursed at coach fares. Meals and hotel expenses will be consistent with Design
Builder's corporate reimbursement policy. 

8.3.2.11 Administrative Expenses. Cost of the Work shall include job-related expenses 
incurred such as rental of property for storage, job office or other purposes, rental of temporary 
office space and utility expenses associated with maintaining a temporary office complex, long 
distance telephone calls, office equipment, computers, software, supplies, furniture, telephone 
service at the Site, expressage, blueprinting or other reproduction expenses, postage, messenger 
service, progress photographs, fees, permits, surveys and rental deposits. 

8.3.2.12 SIRIDeductibles: Self-insured retentions or deductibles incurred directly by Design
Builder in connection with recovery under the professional liability policy or the builder's risk 
policy of property insurance covering the Project, as set forth in Article 14. 

8.3.2.13 Bonds/Insurance: Premium costs of any bonds, corporate guarantees of Design
Builder's performance (as may be agreed to by Owner), letters of credit or insurance required to 
be furnished by Design-Builder or any Subcontractor, specifically including, but not limited to, 
all costs incurred by Design-Builder complying with Article 14, Insurance and Bonds. 

8.3.2.14 Cleaning: Cost of removal of waste material or rubbish from the Site. 

8.3.2.15 Emergencies: Costs not reimbursed by insurance that are reasonably incurred due to 
any emergency affecting the safety of persons and/or property, provided that such emergency is 
not caused by the negligence or failure to fulfill a specific responsibility of Design-Builder to 
Owner set forth in the Contract Documents or the failure of Design-Builder's personnel to 
supervise adequately the Work ofthe subcontractors or suppliers or otherwise capable of being 
prevented through timely notice of an unsafe condition to Owner. 

8.3.2.16 Casualty Losses: Costs reasonably incurred in connection with any casualty loss, 
including personal injury or property damage, affecting the Project, to the extent such costs are 
not compensated by insurance. 

8.3.2.17 Legal Fees: Legal fees (with Owner's prior approval) incurred directly for the benefit 
of the Project other than fees incurred in connection with (i) negotiations of any agreement with 
Owner, and (ii) disputes between Owner and Design-Builder (including those incurred by 
Design-Builder under Article 10 hereof). 

8.3.2.18 Corrective Work: The cost of correcting or replacing Work installed on the Project 
that is determined to be defective or not meeting the requirements of the Contract Documents 
and is not corrected or replaced by the Subcontractor responsible and the cost to repair or replace 
Work that is damaged during the construction process and is not repaired or replaced by the 
Subcontractor responsible for the damage if such Subcontractor can be identified. Work that is 
damaged by parties neither known nor reasonably discoverable shall be repaired or replaced and 
the cost of such repair or replacement shall be reimbursable as a Cost of the Work to the extent 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 52 of 157 



not covered by insurance. Repair and corrective costs incurred in connection with warranty 
work shall be a Cost of the Work as provided in Article 9. 

8.3.2.19 Losses, Expenses Not Compensated: Losses, expenses or damages, to the extent not 
compensated by insurance or otherwise (including settlements made with the approval of 
Owner), except to the extent any such loss or expense is caused by the failure on the part of the 
Executive Officers of Design-Builder, or its other representatives, employees or personnel 
charged with the supervision or direction of the Project as a whole, to exercise good faith or the 
standard of care normally exercised in the conduct ofthe business of Design-Builder. 

8.3.2.20 Warranty Work: Any cost incurred by Design-Builder in complying with the two (2)
year guarantee and warranty period, including all costs incurred by Design-Builder in assuming 
the corrective action due to a Subcontractor becoming insolvent. 

8.3.2.21 Miscellaneous Owner-Approved Cost Items: Miscellaneous expenditures not 
otherwise covered in this Section 8.3.2 that are incurred or payable in connection with the 
rendering of services or the performance of the Work and that are not excluded under 
Section 8.3.3 hereof, if in each instance Owner has approved in writing the cost thereof prior to 
Design-Builder incurring such expenses, which approval shall not be umeasonably withheld or 
delayed. These expenses may include those of a nature and character listed in Exhibit D. 

8.3.3 Except as otherwise expressly agreed to by Owner in writing or otherwise permitted 
under Section 8.3.2 hereof, costs incurred in connection with the following shall not be Cost of 
the Work and no payment shall be made by Owner in connection therewith other than as part of 
Design-Builder's Fee: 

8.3.3.1 The services and related expenses, except as otherwise provided in Section 8.3.2.2 
above, of any officers or corporate office supervisory personnel of Design-Builder and of 
personnel in Design-Builder's human resources, accounting, legal, labor relations, insurance and 
tax departments and all other costs of doing business, services and related expenses required to 
maintain and operate Design-Builder's corporate offices and any established branch offices. 

8.3.3.2 Overhead expense, general expenses and home office expense of Design-Builder and 
expenses related to any company-owned aircraft. 

8.3.3.3 Expenses (including interest) of Design-Builder's capital employed for the Project. 

8.3.3.4 Professional or business licenses of Design-Builder or any Subcontractor, architect, 
consultant, agent or other contractor of Design-Builder or expenses associated with any 
employee training or corporate meetings not specifically related to the Project. 

8.3.3.5 Amounts required to be paid by Design-Builder for federal, state or local income or 
franchise taxes. 

8.3.3.6 Penalties for Design-Builder's failure to comply with Applicable Laws and 
regulations except as such failure may relate to design errors or omissions or building code 
violations, the correction of which is reimbursable to the extent of any available Construction 
Contingency pursuant to Section 8.1.3 hereof. 
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8.3.3.7 Losses and expenses sustained by Design-Builder or Subcontractors not compensated 
by insurance or otherwise, if such losses and expenses are due to infidelity or dishonesty on the 
part of any employee of Design-Builder or its Subcontractors. 

8.3.3.8 Costs incurred to the extent that such costs result in the GMP being exceeded. 

8.3.4 Notwithstanding the breakdown or categorization of any costs to be reimbursed in this 
Article 8 or elsewhere in the Contract Documents, there shall be no duplication of payment if 
any particular item for which payment is requested can be characterized as falling into more than 
one of the types of compensable or reimbursable categories. 

8.3.5 Whenever overtime, extra shift work or similar premium Work is used on the Project, 
Design-Builder shall give Owner prior notice thereof and Design-Builder shall, in any event, 
implement such Work in a cost efficient manner by employing extra shifts or additional crews 
before using overtime. Prior to implementation, Design-Builder shall present for Owner's review 
and approval a reasonable plan for scheduled premium time. Owner's review or approval of any 
plan shall not be deemed to imply that Design-Builder is entitled to an extension oftime or an 
increase in the GMP. 

8.3.6 Whenever Design-Builder has been paid, as a Cost of the Work, amounts that are 
recoverable from any other source (e.g., a Subcontractor, an insurer or other third parties), 
Design-Builder shall diligently pursue such recovery and shall credit Owner with any amounts 
recovered. 

8.3.7 The actual Cost ofthe Work shall be adjusted to reflect any and all discounts, including 
trade and cash discounts, rebates, refunds and other similar considerations, provided that Owner 
provides any funds when needed to obtain such considerations. Design-Builder shall provide 
Owner sufficient opportunity to furnish funds necessary to obtain such potential discounts, 
rebates or refunds within Owner's normal billing cycle. Such considerations shall accrue 
exclusively to the benefit of Owner, not Design-Builder, and Design-Builder agrees to use its 
best efforts to secure such considerations on behalf of Owner. 

8.3.8 Amounts received from sales of surplus materials and equipment shall accrue to Owner, 
unless materials were contained within a lump sum bid amount, and Design-Builder shall make 
provisions so that they can be secured. Amounts that accrue to Owner in accordance with the 
foregoing provisions shall be credited to Owner as a deduction from the Cost of the Work. 

8.3.9 Upon Substantial Completion, Design-Builder shall submit a list of any tools or 
equipment purchased for the Project that have been paid by Owner as a Cost ofthe Work. If 
Owner so elects, any tools or extra materials purchased for the Project that have been paid for by 
Owner as a Cost of the Work shall be returned to Owner at the end of the Project. If Owner 
elects not to take title to any such tools or equipment, then Owner shall be credited with the fair 
market value thereof as a deduction to the Cost of the Work. 
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8.4 Design-Builder's Fee. 

8.4.1 Design-Builder shall be paid a fixed sum for pre-construction services, which shall be 
invoiced and paid on a monthly basis during pre-construction phase as set forth in the Exhibit S, 
Preconstruction Fee Payment Schedule. 

8.4.2 In addition to the payments for pre-construction services, Design Builder shall be paid a 
fee ("Design Builder's Fee"), which shall be a fee of percent L%) of the Cost of the 
Work. In calculating Design Builder's Fee, the following Cost ofthe Work shall be excluded: 
Design-Builder's Architect's compensation, permit fees and the pre-construction services 
payments set forth in Section 8.4.1 hereof. 

8.4.3 Payments on Design-Builder's Fee shall commence with the start ofthe Construction 
Phase, shall be billed to Owner monthly in proportion to the percentage of completion of the 
Work, and shall be paid monthly at the same time Owner pays Cost of the Work, as provided in 
Section 8.6 hereof. 

8.4.4 If Design-Builder achieves Substantial Completion of the Work not later than 
_____ , then Design-Builder shall earn an incentive fee of Dollars 
($ ). Payment of the incentive fee shall occur not later than sixty (60) days after 
achieving the incentive fee. If earned, the incentive fee shall be distributed by Design-Builder to 
workers and project personnel that performed services on the Project and Owner shall have the 
right to approve Design-Builder's plan for distributing the incentive fee, which approval shall not 
be unreasonably withheld. 

8.5 Accounting Records/Right to Audit. 

8.5.1 Owner will have the right, upon prior written notice to Design-Builder, to designate an 
independent auditor to audit from time to time all books, records, receipts, vouchers and other 
documentation relating to the rendering of services or performance of Work. Design-Builder 
shall cause such full and detailed files, records and accounts of expenditures for materials, 
equipment, employees and Subcontracts and the like and other costs of rendering services or 
performing Work hereunder to be kept as necessary, in the reasonable opinion of Owner, for the 
proper administration of the Contract Documents. Such records shall be kept on the basis of 
generally-accepted accounting principles and in accordance with the Contract Documents. 
Design-Builder will furnish Owner with statements of such expenditures, together with 
reasonable documentation to verify the expenditure on a monthly basis. Design-Builder shall 
give Owner access to all accounting records, receipts, vouchers and other documentation relating 
to the rendering of services or performance of Work hereunder from the Effective Date until the 
expiration of a period of five (5) years after Final Completion or such earlier date on which a 
final audit is completed by Owner. Until the expiration of five (5) years after Final Completion, 
Design-Builder will make available upon the written request of Owner or any of its duly 
authorized representatives, copies of any books, documents, records and other data of Design
Builder that are necessary to certify and audit the nature and extent of Cost of the Work incurred 
by Design-Builder in connection with the Project at Design-Builder's storage facility located at 
Iron Mountain Storage, 1350 West Grand Avenue, Oakland, CA 94607. In those situations 
where books, documents, records and other data have been generated from computerized data 
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(whether mainframe, mini-computer, or PC based computer systems), Owner shall be provided 
with extracts of data files in computer readable format on data disks or suitable alternative 
computer exchange formats. 

8.5.1.1 If any audit or inspection by Owner discloses overpricing or overcharges (of any 
nature) to Owner in connection with charges or expenses submitted by Design-Builder, any 
Subcontractor, Sub-subcontractor, Supplier, or any other Person for whose acts Design-Builder 
may be liable pursuant to this Agreement, then Design-Builder shall reimburse, or shall cause 
such Person responsible for such overpricing or overcharges to reimburse, the same to Owner. If 
such overpricing or overcharges are in excess of one-half of one percent (0.5%) of the total 
contract billings for this Agreement, then the reasonable actual cost of the audit shall also be 
reimbursed to Owner. Any adjustments or payments that must be made as a result of an audit or 
inspection by Owner shall be made within a reasonable amount of time (not to exceed ninety 
(90) days) from presentation ofthe audit to Design-Builder, subject, however, to Design
Builder's right to dispute such liability pursuant to the dispute resolution procedures of this 
Agreement. 

8.5.2 Design-Builder acknowledges that RDA Funds or CFD Funds shall be used solely to 
fund Subcontracts that are awarded to the lowest responsible bidder in a manner consistent with 
the Subcontractor Procurement Plan. With Design-Builder's assistance, Owner shall identify the 
Subcontracts that will be funded by RDA Funds or CFD Funds so that Design-Builder can assure 
that such Subcontracts are awarded to the lowest responsible bidder in a manner consistent with 
the Subcontractor Procurement Plan. Design-Builder shall at all times separately allocate and 
account for the RDA Funds or CFD Funds and shall make available to Owner any and all Project 
information, documents, books, records and reports requested by Owner in order to substantiate 
compliance with the requirement that Subcontracts funded by RDA Funds or CFD Funds were 
awarded to the lowest responsible bidder in a manner consistent with the Subcontractor 
Procurement Plan. 

8.5.3 Design-Builder acknowledges that, in addition to the separate allocation ofRDA Funds 
and CFD Funds, Owner may require certain other costs to be separately allocated and accounted 
for (e.g., costs associated with portions of the Work that will be paid for and owned by the 4gers 
Stadium Company or another tenant of the stadium). Accordingly, Owner shall, with Design
Builder's assistance, identify the applicable Subcontracts and/or portions ofthe Work, and 
Design-Builder shall at all times separately allocate and account for costs associated therewith 
and shall make available to Owner any and all Project information, documents, books, records 
and reports requested by Owner in order to substantiate such allocations and accounting. 

8.6 Progress Payments. 

8.6.1 Design-Builder shall submit to Owner Applications for Payments for Work completed as 
set forth below. Owner shall make progress payments on account of the Contract Sum as 
provided below and elsewhere in the Contract Documents. Each Application shall be certified as 
true and correct by Design-Builder. Each Application for Payment shall also contain the 
certification ofDesign-Builder's Architect to Owner that the quality of the Work is in accordance 
with the Contract Documents and the Work has generally progressed to the percentage of 
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completion set forth in the Application. The form the Application for Payment and foregoing 
certification shall be as set forth in the Project Administration Forms. 

8.6.2 Each Application for Payment shall be based upon the most recent Schedule of Values 
submitted by Design-Builder and approved by Owner in accordance with the Contract 
Documents. The schedule of values shall allocate the entire GMP among the various portions of 
the Work, except that Design-Builder's Fee and the Construction Contingency shall be shown as 
separate line items. The schedule of values shall be prepared in such form, composition, level of 
detail and content, and supported by such data to substantiate its accuracy, as Owner may 
require. This schedule, unless objected to by Owner, shall be used as a basis for reviewing 
Design-Builder's Applications for Payment. 

8.6.3 Applications for Payment shall show the actual percentage completion of each portion of 
the Work of each trade as of the end of the period covered by the Application for Payment. The 
percentage completion shall be the lesser of (1) the percentage of that portion of the Work that 
has actually been completed or (2) the percentage obtained by dividing (a) the expense that has 
actually been incurred by Design-Builder on account ofthat portion of the Work for which 
Design-Builder has made or intends to make actual payment prior to the next Application for 
Payment by (b) the share of the GMP allocated to that portion of the Work in the then current 
schedule of values. Applications for Payment shall also include a statement showing in detail the 
Cost of the Work completed, less retainage withheld under Section 8.6.6 hereof. A statement by 
Design-Builder certifying to the satisfactory completion of the Work for which claim is made 
shall accompany each Application for Payment. 

8.6.4 Design-Builder shall furnish with each Application the following: 

8.6.4.1 a partial waiver of claims and lien for itself effective through the date of the current 
application, as well as a similar waiver for each Subcontractor effective through the date of the 
prior application to the extent of payment received from Owner; 

8.6.4.2 a statement listing (a) the names of all parties furnishing materials, labor or services 
in connection with the Work in excess of $25,000 in the current application, (b) the materials, 
labor or services to be furnished by each such party throughout their entire subcontract, (c) the 
amounts actually paid to date to each party furnishing materials, labor or services, and (d) the 
amounts due or to become due to each such party in the current application; 

8.6.4.3 upon Owner's request, payrolls, petty cash accounts, receipted invoices or invoices 
with check vouchers attached, and any other evidence required by Owner to demonstrate that 
cash disbursements being made by Design-Builder on account of Cost of the Work equal or 
exceed (a) progress payments already received by Design-Builder less (b) an amount equal to the 
sum of (i) that portion of those payments attributable to Design-Builder's Fee, (ii) payrolls for the 
period covered by the present Application for Payment, and (iii) retainage provided in 
Section 8.6.6 hereof applicable to prior progress payments; 

8.6.4.4 a statement by Design-Builder certifying that, to the best of its information and belief 
there are no Change Orders outstanding, no person or entity has a claim for payment or has 
asserted a claim for payment arising from or in connection with the Work, other than any claim 
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that has been fully paid and duly released or is included in the current Application for Payment, 
or, if Design-Builder knows or believes such a Change Order exists or that a claim has or may be 
asserted or made, the statement shall fully disclose the amount of the Change Order and/or 
disclose the claim by stating the name of the claimant or potential claimant, a description of the 
Work for which payment is claimed and the amount of such claim; and 

8.6.4.5 the updated schedule of values showing all committed contracts and expenses of 
Design-Builder to date, and 

8.6.4.6 the monthly Project Report, the updated Master Project Schedule and the updated 
Construction Schedule, all as required by Section 5.7 hereof. 

8.6.4.7 The form ofthe lien waivers and affidavits shall be as set forth in the Project 
Administration Forms. Design-Builder shall obtain from each of its Subcontractors and make 
available as required or requested by Owner or Architect, a duly executed statement from each 
Subcontractor for whom payment is sought that provides the same information with regard to 
each such Subcontractor as is required for Design-Builder in this Section. 

8.6.5 The period covered by each Application for Payment shall be one calendar month ending 
on the last day of the month. On or before the 25th day of each month, Design-Builder shall 
submit to and review with Owner a preliminary, draft version of Design-Builder's Application 
for Payment, together with the required supporting data (the "Pencil Draft"). On or before the 
1 st day of the following month, Design-Builder and Owner shall meet to review the Pencil Draft. 
Design-Builder shall revise the Pencil Draft in accordance with any objection or 
recommendation of Owner that is consistent with the requirements of the Contract Documents. 
Such revised Pencil Draft shall be resubmitted by Design-Builder to Owner as the Application 
for Payment due on or before the 5th day of the month immediately following the month in which 
the Pencil Draft was first submitted. Design-Builder shall also submit with each Application for 
Payment, a written narrative describing the basis for any item set forth in the Application for 
Payment that does not conform to instructions of Owner in connection with any applicable Pencil 
Draft. On or before the 30th day of the month in which Owner receives the approved Application 
for Payment, Owner shall deliver to Design-Builder payment and Design-Builder shall, within 
the California statutory requirements from Design-Builder's receipt of payment from Owner, 
make available to each Subcontractor its payment for its respective application for payment. 
Notwithstanding the foregoing, Owner shall endeavor to have its lender reduce the above 
payment cycle to twenty (20)days. Notwithstanding anything herein to the contrary, all 
payments owed to Design-Builder under this Agreement have been deferred and will billed no 
sooner than the Application for Payment to be submitted on or about ____ _ 

8.6.6 Except as hereinafter provided, Owner will retain 10% from all payments of the Contract 
Sum otherwise due and payable until 50% of the Work is in place (to be determined on a per 
trade category basis). There shall not, however, be retainage on Design-Builder's Fee, the fees of 
Design-Builder's Architect and its consultants or the Cost of the Work relating to the General 
Conditions Work items listed on Exhibit D. After 50% ofthe Work is in place (to be 
determined on a per trade category basis), Owner shall refrain from withholding additional 
retainage on future payments unless Owner determines that Design-Builder or any Subcontractor 
is not making satisfactory progress or that Design-Builder or any Subcontractor is in default 
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under any of the terms and provisions of the Contract Documents. If Owner determines that 
Design-Builder or any Subcontractor is not making satisfactory progress or that Design-Builder 
or any Subcontractor is otherwise in default under the terms of the Contract Documents, then 
Owner may continue or reinstate retainage of up to 10% ofthe Subcontracted Amount to the 
extent reasonably based upon the subject default. Upon written request of Design-Builder after 
satisfactory completion of the Work performed by a particular Subcontractor, Owner may, in its 
reasonable discretion, release from retainage a sum sufficient to increase the total payments to 
100% of the cost of the portion of the Work performed by such Subcontractor. Within thirty (30) 
days after Substantial Completion of the Work, Owner will release all retainage less an amount 
equal to 150% of the amount determined by Owner for unsettled claims or liens, punchlist work 
or other incomplete Work. Thereafter, Owner shall pay Design-Builder monthly the amount 
retained for such items as each item is completed. 

8.6.7 Subject to other provisions of the Contract Documents, the amount of each progress 
payment shall be computed as follows: 

8.6.7.1 Take that portion of the GMP properly allocable to completed Work as determined by 
multiplying the percentage completion of each portion of the Work by the share of the GMP 
allocated to that portion of the Work in the schedule of values. Owner shall, upon reasonable 
explanation by Design-Builder, make payment for up to 80% ofthe estimated value ofthe Work 
authorized by a Construction Change Directive. 

8.6.7.2 Add that portion ofthe GMP properly allocable to materials and equipment delivered 
and suitably stored at the Site for subsequent incorporation in the Work or, if approved in 
advance by Owner, suitably stored off the Site at a location agreed upon in writing. 

8.6.7.3 Add Design-Builder's Fee, computed in accordance with Section 8.4.2 hereof. 

8.6.7.4 Subtract the aggregate of previous payments made by Owner. 

8.6.7.5 Subtract the shortfall, if any, indicated in the documentation required by Section 8.6.4 
hereof to substantiate prior Applications for Payment, or resulting from errors subsequently 
discovered by Owner in such documentation. 

8.6.7.6 Subtract amounts, if any, for which Owner is entitled to withhold payment under the 
Contract Documents. 

8.6.7.7 Subtract retainage in accordance with Section 8.6.6 hereof. 

8.6.8 Payment for materials stored offsite shall be conditioned upon Design-Builder's 
compliance with the procedures and requirements set forth in the Project Administration Forms. 

8.6.9 Payments due but unpaid shall bear interest from the date that is ten (10) days after the 
payment due date until such time payment is received by Design-Builder at the rate Owner is 
paying on its construction loan at the time or at the current "prime rate" as published in The Wall 
Street Journal, whichever is higher, plus two (2) points. 
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8.7 Final Payment. 

8.7.1 Final payment shall not be due Design-Builder until it has furnished the following items 
to Owner: 

8.7.1.1 an affidavit that payrolls, bills for materials and equipment, and other indebtedness 
connected with the Work for which Owner, or the Project might be responsible or encumbered 
(less amounts withheld by Owner) have been paid or Design-Builder has made satisfactory 
arrangements for payment, 

8.7.1.2 a certificate evidencing that any insurance required to remain in force after final 
payment is currently in effect and will not be canceled or allowed to expire until at least 
thirty (30) days' prior written notice has been given to Owner, 

8.7.1.3 a written statement that Design-Builder knows of no substantial reason that the 
insurance will not be renewable to cover the period required by the Contract Documents, 

8.7.1.4 all warranties, guaranties, operations and maintenance manuals, and other 
documentation required by the commissioning procedures, all as required by the Contract 
Documents, 

8.7.1.5 one reproducible copy of the As-Built Drawings and the other submittals required by 
the Contract Documents, 

8.7.1.6 consent of surety, if any, to final payment, 

8.7.1.7 a final waiver and release of mechanics' liens (conditioned upon receipt of payment) 
and other claims by the applicable Subcontractor in such form as set forth in the Project 
Administrative Forms, and 

8.7.1.8 if required by Owner, other data establishing payment or satisfaction of obligations, 
to the extent and in such form as may reasonably be designated by Owner. Final payment shall 
not be due to Design-Builder until it provides all of the foregoing items. Acceptance of final 
payment shall constitute a waiver of Claims by Design-Builder except those previously made in 
writing and identified by Design-Builder as unsettled at the time of the final Application for 
Payment. 

8.8 Owner's Right to Withhold. 

8.8.1 Any provision hereofto the contrary notwithstanding, Owner may withhold partial 
payment to Design-Builder hereunder to the extent necessary to protect Owner or the Project for 
anyone or more of the following reasons: 

8.8.1.1 Design-Builder is in material default of any of its obligations hereunder or otherwise 
is in default under any of the Contract Documents. 

8.8.1.2 Any of the Work is defective or is not performed in accordance with the Contract 
Documents. 
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8.8.1.3 Design-Builder or a Subcontractor has failed to make timely payments due to their 
respective subcontractors or others or for material or labor used in the performance of Work for 
which Owner has made payment. 

8.8.2 If Owner, in its reasonable discretion, determines that the portion of the GMP then 
remaining unpaid will not be sufficient to complete the Work in accordance with the Contract 
Documents, then no additional payments will be due hereunder unless and until Design-Builder, 
at no cost to Owner, performs (or causes to be performed) a sufficient portion of the Work so 
that the portion ofthe GMP then remaining unpaid is, in Owner's reasonable judgment, sufficient 
to complete the Work in accordance with the Contract Documents. Notwithstanding the 
foregoing, Design-Builder and each Subcontractor shall continue to diligently pursue the Work 
and Design-Builder shall make all undisputed payments due and owing to Subcontractors subject 
to terms and conditions under their respective Subcontracts. 

8.8.3 No payment by Owner shall be construed as final acceptance or approval of any part of 
the Work. The presence of Owner (or its representatives) at the Site does not imply acceptance 
or approval of the Work. 

8.9 Warranty of Title. 

8.9.1 Design-Builder warrants and guarantees that title to all Work, materials, and equipment 
covered by an Application for Payment, regardless whether then incorporated in the Project, will 
pass to Owner, upon Design-Builder's receipt of payment, free and clear of all liens, claims, 
security interests or encumbrances. 

8.10 Project Suspension or Abandonment. 

8.10.1 If the Project is suspended or abandoned in whole or in part by Owner for more than one 
hundred twenty (120) days during the pre-construction phase ofthe Project, or more than 
ninety (90) days during the construction phase of the Project, then Design-Builder shall be 
compensated for all services performed prior to receipt of written notice from Owner of such 
suspension or abandonment, together with Cost of the Work then due, including retainage (in the 
case of abandonment), reasonable and actual demobilization costs and Design-Builder's Fee 
earned to the date of such suspension or abandonment. If the Project is resumed after being 
suspended beyond the applicable time periods set forth above, and Design-Builder is re-engaged 
by Owner, then Design-Builder's compensation shall be equitably adjusted (including any 
demobilization and remobilization costs), but there shall be no adjustment in the GMP if the 
suspension is less than the applicable time periods set forth above. If the Project is suspended 
beyond the applicable time periods set forth above and later resumed, Owner acknowledges that 
Design-Builder may not be able to provide continuity of all Project personnel listed in Exhibit G 
and referenced in Sections 3.2.1 and 3.2.2 hereof. 

ARTICLE 9 

WARRANTY/CORRECTION OF WORK 

9.1 Design-Builder warrants and guarantees that all materials and equipment incorporated 
into the Project under this Agreement shall be of first quality and new unless otherwise specified, 
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and that all Work will be free from faults or defects in materials or workmanship, and in strict 
accordance with requirements of the Contract Documents; provided, however, that all design 
services shall be held to the standard of care set forth in Section 3.1.1 hereof. Design-Builder 
agrees to remove or correct without cost to Owner (as a Cost of the Work subject to the GMP) all 
Work performed by it under this Agreement that Owner reasonably finds to be defective in 
material or workmanship or not in conformance with the Contract Documents within a period of 
two (2) years from the date of Substantial Completion of the Project or such longer term as is set 
forth on Exhibit K with respect to designated portions of the Work listed in such exhibit. 
Design-Builder also agrees to remove or correct without cost to Owner (as a Cost of the Work 
subject to the GMP) any portions of the Work that may be damaged or destroyed by such 
defective Work or by the removal or correction of such defective Work. 

9.2 If Owner does not require defective Work to be removed or corrected by Design-Builder, 
then an equitable deduction from the GMP shall be made by agreement between Design-Builder 
and Owner. Owner may withhold such sums as Owner deems just and reasonable from amounts, 
if any, due Design-Builder hereunder, until the amount of any such deduction is agreed upon by 
Owner and Design-Builder, which shall be no more than the amount of the costs that 
Design-Builder and its Subcontractors save in not performing the corrective Work. All such 
deductions from the GMP shall be evidenced by a Change Order, but no such deduction shall 
relieve Design-Builder for any other obligations under the Contract Documents. 

9.3 If Design-Builder does not promptly and fully perform its obligations under Section 9.1 
hereof following its receipt of written notice from Owner, then Owner may perform or cause 
such obligations to be performed at the cost and expense of Design-Builder (as a Cost ofthe 
Work subject to the GMP). The amount of such cost shall be deducted from the GMP by 
Change Order or, at Owner's option, shall be indebtedness of Design-Builder to Owner, payable 
on demand. At the request of Owner and within 24 hours of Design-Builder's receipt of written 
notice thereof, Design-Builder shall respond to and commence work on any safety issue or 
matter significantly impacting the ability of Owner or 4gers Stadium Company to utilize the 
Project. 

9.4 Nothing contained in this Article 9 shall be construed to establish a period of limitation 
with respect to any other obligation that Design-Builder might have under the Contract 
Documents. The establishment of any time period after the date of Substantial Completion 
relates only to the specific obligation of Design-Builder to correct the Work, and does not relate 
to the time within which Design-Builder's obligation to comply with the Contract Documents 
may be sought to be enforced, nor the time within which proceedings may be commenced to 
establish Design-Builder's liability with respect to its obligations. 

9.5 The expiration of any warranty or guarantee or any obligation of Design-Builder to 
correct Work shall not relieve Design-Builder of the obligation to correct, at its own expense, 
any latent defect in the Work or deficiencies that are not readily ascertained, including, but not 
limited to, defective materials and workmanship, defects attributable to substitutions for 
specified materials, and substandard performance of any of the Work otherwise not in 
compliance with the Contract Documents. 
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9.6 Design-Builder shall collect all written guaranties, warranties, operations and 
maintenance manuals and equipment manuals from all Subcontractors and suppliers, and shall 
deliver them to Owner, in a single, organized set of binders, upon Substantial Completion of the 
Project. 

9.7 All warranties arising from Design-Builder from this Article 9 and elsewhere in the 
Contract Documents shall run directly to Owner. All warranties and guarantees of 
Subcontractors, manufacturers or suppliers shall run directly to Design-Builder and Owner and 
shall otherwise be fully assignable to Owner's designee (including, without limitation, any owner 
or tenant ofthe Project). The warranties provided in this Article 9 shall be in addition to and not 
in limitation of any other warranty or remedy arising by law or by the Contract Documents. 
Design-Builder shall provide reasonable assistance to Owner in enforcement oflong-term 
warranties or guaranties from manufacturers or suppliers. Design-Builder shall be reimbursed 
for such assistance as a Cost of the Work. Design-Builder acknowledges that its warranty 
obligations under this Article 9 hereof shall be separate from and in addition to all warranties 
provided by or through any Subcontractors. 

9.8 The warranty of Design-Builder provided in this Section shall in no way limit or abridge 
the warranties of the suppliers of equipment and systems that are to comprise a portion of the 
Work and all of such warranties shall be in form and substance as required by the Contract 
Documents. Design-Builder shall take no action or fail to act in any way that results in the 
termination or expiration of such third party warranties or that otherwise results in prejudice to 
the rights of Owner under such warranties. Design-Builder agrees to provide all notices required 
for the effectiveness of such warranties. 

9.9 At ten (10) months and twenty-two (22) months after the date of Substantial Completion, 
Design-Builder and Design-Builder's Architect shall, together with Owner, inspect the Work to 
assure that it comports with the Contract Documents and all warranties and guarantees. 
Design-Builder shall promptly correct any deficiencies noted during such inspection. The parties 
acknowledge that reasonable wear and tear may be observed during such inspection, but that 
such reasonable wear and tear is not part of Design-Builder's warranty obligation. 

9.10 Design-Builder agrees that all Work shall be warranted for two (2) years from the date of 
Substantial Completion of the Project, regardless of when such Subcontractors complete their 
individual portion of the Work or receive final payment. 

9.11 Following the correction or replacement of any of the Work, Design-Builder shall correct 
any defects or deficiencies in the corrected or replaced materials and workmanship that are found 
within the longer of the balance ofthe initial two years warranty period or one (1) year after the 
date of correction or replacement, whichever is longer. 
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ARTICLE 10 

INDEMNIFICATION 

10.1 General. 

10.1.1 To the fullest extent permitted by law, Design-Builder shall indemnify, defend and hold 
harmless the Indemnitees, from and against any and all suits, claims, damages, losses, costs, 
settlements, arbitration awards, and expenses, including attorneys' fees, to the extent arising out 
of or resulting from (a) Design-Builder's breach of this Agreement, (b) any penalties or fines 
levied or assessed for violation of any Legal Requirement, or costs resulting therefrom, arising 
out of performance ofthe Work by Design-Builder, any Subcontractor or Sub-subcontractor, or 
any agent, servant or employee of anyone or more of them or any other person or entity for 
whose acts Design-Builder may be liable or ( c) the negligent act, omission or other tortious 
conduct of Design-Builder, any Subcontractor or Sub-subcontractor, or any agent, servant or 
employee of anyone or more of them or any other person or entity for whose acts 
Design-Builder may be liable, provided that such suit, claim, damage, loss, cost, settlement, 
arbitration award or expense is attributable to bodily injury, sickness, disease or death, or to 
injury to or destruction of tangible property (other than the Work itself). Should Design-Builder 
damage its work or work performed by Owner's forces, it shall immediately repair such damage 
at no cost to Owner and shall submit, as appropriate, an insurance claim. 

10.2 Patent Indemnification. 

10.2.1 Design-Builder shall indemnify, defend and hold harmless the Indemnities from and 
against any and all claims whatsoever arising from or in any manner related to an infringement 
of patents or the improper use of other proprietary rights that may occur in connection with the 
performance of the Work and the ownership or use of the equipment and materials excepting, 
however, those arising from particular products, systems, materials or equipment specified in 
writing by Owner. 

10.3 Lien Indemnification. 

10.3.1 Design-Builder shall indemnify, defend and hold harmless the Indemnitees from and 
against any and all suits, claims, damages, losses, costs, settlements, arbitration awards and 
expenses, including attorney's fees suffered, incurred or arising from mechanics' or materialmen's 
liens and any other claims for payment asserted against the Indemnitees, the Project, existing 
improvements on the Project Site, or any part thereof arising out ofthe Work, but only to the 
extent that Design-Builder paid all undisputed amounts that are due and payable. 

10.3.2 Owner shall have the right to retain out of any payment due or thereafter to become due 
to Design-Builder 150% of the amount of any liens that have not been removed or bonded off, in 
order to protect Owner against the costs of such liens. 

10.4 Defense. 

10.4.1 Any defense to be provided by Design-Builder pursuant to any indemnification provision 
ofthis Agreement shall be by counsel approved by Owner, which approval shall not be 
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unreasonably withheld. To the extent any of the Indemnitees incurs costs or expenses to enforce 
this indemnification (including attorneys' fees and expenses), Design-Builder shall reimburse the 
Indemnitee for such costs and expenses. 

ARTICLE 11 

TERMINATION OF THE AGREEMENT AND DEVELOPER'S 
RIGHT TO PERFORM DESIGN-BUILDER'S OBLIGATIONS 

11.1 Suspension and Termination by Design-Builder. 

11.1.1 If Owner fails to pay within twenty (20) days after due any undisputed amounts that are 
due and owing to Design-Builder under this Agreement, then Design-Builder may, upon fourteen 
(14) days' written notice to Owner, during which time Owner fails to make such payment, 
suspend the Work. Thereafter, if Owner fails to pay Design-Builder any undisputed amounts due 
upon ten (10) days' written notice to Owner and Owner's continued failure to pay, 
Design-Builder may terminate this Agreement and recover from Owner payment for all Work 
executed and the portion ofDesign-Builder's Fee earned prior to the date of termination (based 
on the percentage of Work completed as of such date), all Cost ofthe Work actually and 
reasonably incurred by Design-Builder as a result of such termination. The foregoing payment 
shall be the exclusive recovery to Design-Builder and Design-Builder hereby waives any other 
right of recovery for damages by reason of termination, including, without limitation, anticipated 
profits or consequential damages. 

11.2 Owner's Right to Perform Design-Builder's Obligations and Termination by Owner for 
Cause. 

11.2.1 If Design-Builder fails to properly and timely perform any if its obligations under this 
Agreement, Owner may, after ten (10) days' written notice to Design-Builder and its Surety(ies), 
during which period Design-Builder fails to perform such obligations (including, without 
limitation, the obligation to maintain a clean and safe Project Site), without prejudice to and 
cumulative of any other remedy Owner may have, make good such deficiencies. No action taken 
hereunder by Owner shall be deemed a termination ofthis Agreement or relieve Design-Builder 
from any consequences or liabilities arising from such actions or omissions. All costs and 
expenses incurred by Owner in correcting such deficiencies shall be deducted from the GMP. If 
such costs and expenses exceed the unpaid balance of the GMP, Design-Builder shall be liable 
for such excess. 

11.2.2 If Design-Builder is adjudged to be bankrupt, or if it makes a general assignment for the 
benefit of its creditors, or if a receiver is appointed on account of its insolvency, or if it fails to 
supply enough properly skilled workers or proper materials, or if it fails to make proper payment 
to Subcontractors or for materials or labor, or fails to comply with Applicable Laws, or if it 
otherwise breaches this Agreement, then, subject to the Surety(ies) rights, Owner may, without 
prejudice to any right or remedy and after giving Design-Builder and its Surety (ies) ten (10) 
days' written notice, during which period Design-Builder fails to cure the violation (or to take 
adequate steps to promptly correct or cure the problem), terminate the employment of Design
Builder and take possession ofthe Project Site and of all materials, equipment, tools, 
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construction equipment and machinery thereon owned by Design-Builder and may finish the 
Work by whatever reasonable method that Owner may deem expedient. In such case, Design
Builder shall not be entitled to receive any further payment until the Work is finished nor shall it 
be relieved from its obligations under this Agreement. 

11.2.3 If Owner terminates this Agreement and then completes the Work, and the unpaid 
balance of the GMP exceeds the cost of finishing the Work, including Owner's additional costs, 
compensation for additional services of Owner's consultants, and all losses, actual damages, 
costs and expenses, including attorney's fees, sustained or incurred by reason ofDesign-Builder's 
failure to complete the Work, Owner shall pay Design-Builder only for the Work Design-Builder 
actually performed. If such cost to Owner to complete the Work exceeds such unpaid balance, 
then Design-Builder shall pay the difference to Owner upon demand. This obligation for 
payment shall survive the termination of this Agreement. 

11.3 Termination For Convenience. 

11.3.1 In addition to any other rights Owner may have at law or under this Agreement with 
respect to cancellation or termination, Owner may, without cause and in its sole discretion, 
terminate this Agreement in whole or in part, if Owner determines that a termination is 
appropriate for its convenience. Owner shall terminate by delivering to Design-Builder a notice 
of termination for convenience specifying the extent and the effective date of termination. 
Owner shall, upon Design-Builder executing such confirmatory assignments as Owner shall 
request, accept and assume all of Design-Builder's obligations under all such Subcontracts for 
which Owner has requested assignment that may accrue after the date of such termination and 
that Design-Builder has incurred in good faith in connection with the Work. Neither Design
Builder nor any Subcontractor, Sub-subcontractor, Supplier or Materialman shall be entitled to 
anticipated profits on Work unperformed or on materials or equipment unfurnished. Design
Builder shall be entitled to the following as termination expenses: Design-Builder's Fee earned 
to the effective date of termination, Cost ofthe Work performed through the effective date of 
termination and reasonable, documented demobilization costs. Design-Builder shall include a 
similar termination for convenience clause in each of its Subcontracts. 

ARTICLE 12 

SUCCESSORS AND ASSIGNS 

12.1 Owner and Design-Builder, respectively, bind themselves, their partners, principals, 
successors, assigns and legal representatives to the other party to this Agreement, and to the 
partners, successors, assigns and legal representatives of such other party with respect to all 
covenants of this Agreement. 

12.2 Design-Builder shall not assign or transfer any interest in this Agreement without the 
written consent of Owner. 

12.3 Owner may assign this Agreement at any time with the consent of Design-Builder, which 
consent shall not be unreasonably withheld or delayed (provided that Design-Builder shall have 
no right of consent if Design-Builder is in default hereunder at the time consent to assignment is 
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requested, subject to any applicable notice and cure periods). Notwithstanding the foregoing, 
Owner shall be permitted, without the consent of Design-Builder, to assign any part or all of its 
rights and/or obligations under this Agreement to the Team, the 4gers Stadium Company or any 
Affiliate of the Team or the 4gers Stadium Company that will own, lease or operate any portion 
of the Project. In addition, any collateral assignment to lenders for the purposes of financing the 
Project shall not require the consent of Design-Builder. 

ARTICLE 13 

EXTENT OF AGREEMENT 

13.1 Entire Agreement. 

13.1.1 This Agreement represents the entire and integrated agreement between Owner and 
Design-Builder and supersedes all prior negotiations, representations or agreements, either 
written or oral. This Agreement may be amended only by written instrument signed by both 
Owner and Design-Builder. 

13.2 Third Party Rights. 

13.2.1 Nothing contained herein shall be deemed to give any third party other than Owner and 
Owner Affiliates any claim or right of action against Owner or Design-Builder that does not 
otherwise exist without regard to this Agreement. All covenants and indemnifications of 
Design-Builder, and all rights and interests granted by Design-Builder under this Agreement, are 
for the joint benefit of, and may be enforced by, the Forty Niners Stadium, LLC, and Owner. 
The parties acknowledge and agree that Owner, the Team, the Forty Niners Stadium, LLC, and 
any Affiliate of the Team or the Forty Niners Stadium, LLC, are intended third-party 
beneficiaries under this Agreement. 

ARTICLE 14 

INSURANCEIBONDS 

14.1 General Liability/Workers' Compensation. 

14.1.1 Until the implementation of either a contractor-controlled insurance program ("CCIP") or 
an owner-controlled insurance program (the "OCIP") (hereinafter referred to as the "Wrap-Up 
Program"), Design-Builder shall obtain, pay for and keep in force, the insurance required under 
Exhibit L attached hereto. Owner and Design-Builder shall jointly investigate the use of a 
Wrap-Up Program to provide coverages for general liability insurance, excess liability insurance 
and workers' compensation (including employers' liability) insurance for the Project with limits 
of liability consistent with those set forth on Exhibit M attached hereto. Prior to the 
commencement of construction (but no later than a date to be agreed to by the parties prior to the 
execution and delivery of the GMP Amendment), Owner shall obtain a firm quote or quotes for 
the cost of an OCIP based upon the coverages and limits of liability set forth on Exhibit M, and 
shall deliver a copy of such quote and the policy form to Design-Builder. Design-Builder shall 
propose to Owner a quote for providing a CCIP based upon the coverages and limits of liability 
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set forth on Exhibit M. Owner shall, in its discretion, select the Wrap-Up Program that it deems 
to be in its best interests. 

14.1.2 The Wrap-Up Program selected by Owner shall cover Owner, Design-Builder, enrolled 
consultants of Design-Builder, enrolled Subcontractors, enrolled Sub-subcontractors, 
Design-Builder's Architect and its enrolled consultants involved in the Project. Design-Builder 
and all enrolled Subcontractors and Sub-subcontractors shall comply with all requirements of the 
Wrap-Up Program, including compliance with the terms of the Wrap-Up Program minimum 
safety standards, loss control requirements and all record keeping and reporting necessary for 
payroll, loss and other data. The GMP Amendment shall contain a detailed description of the 
Wrap-Up Program. 

14.2 Bonds/Contractor Default Insurance. 

14.2.1 Design-Builder shall submit to Owner an irrevocable performance and payment bond (the 
"Bond") for the Work issued by a surety company acceptable to Owner, as security for the proper 
and complete fulfillment of Design-Builder's obligations hereunder, as required under Exhibit L 
attached hereto. 

14.2.2 Design-Builder may provide contractor default insurance ("CDI") in lieu of traditional 
bonding for the Project if Design-Builder's proposed cost ofthe CDI is reasonably competitive 
with the cost that would be charged for a similar program on a project of comparable size, scope 
and complexity as the Project, based on a feasibility study to be performed for Owner by a 
national insurance broker with current experience in the procurement of CD!. If comparable 
CDI programs are not commercially available in the marketplace for comparison purposes, then 
Design-Builder's CDI program may be implemented for the Project provided its cost is less than 
the cost of implementing a traditional bonding program for the Project, as reasonably determined 
by Owner. Ifbonds are required, then they shall satisfy the bonding requirements set forth in 
Exhibit L attached hereto. The premium cost for the CDI, to be charged as a Cost of the Work, 
shall not exceed $1.15 per $1,000 of the subcontract value of the Subcontractors enrolled in the 
CDI program. 

14.2.3 Design-Builder shall, with the assistance of the insurance underwriter, implement the 
procedures for enrolling Subcontractors in the CDI program adopted by Owner. The GMP 
Amendment shall contain a detailed description ofthe CDI program for the Project and such 
program shall include limits of liabilities, deductibles, self-insured retentions, co-payment 
amounts and terms and conditions as are commercially available and typical for construction 
projects ofthe size, scope and complexity as the Project. 

14.3 Builder's Risk. 

14.3.1 Prior to the commencement of construction (but no later than a date to be agreed to by the 
parties prior to the execution and delivery ofthe GMP Amendment), Owner shall obtain a firm 
quote for the cost of builder's risk property insurance based upon agreed upon coverages and 
limits of liability, and shall deliver a copy of such quote to Design-Builder. Design-Builder may, 
within thirty (30) days after receiving the builder's risk quote, propose to Owner a quote for 
providing the builder's risk property insurance. Owner shall, in its discretion, select the Builder's 
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Risk Program that it deems to be in its best interests. If Owner's builder's risk policy is selected, 
Owner shall place and maintain, an "all-risk" or "special form" policy form of builder's risk 
insurance for the Project to be further described in the GMP Amendment. Design-Builder shall 
cause its Subcontractors to be responsible for a portion of the per claim deductible under the 
builder's risk policy in an amount to be agreed to by Owner and Design-Builder; otherwise 
Owner shall be responsible for the deductible. Owner and Design-Builder shall cooperate with 
each other and jointly adjust and settle any loss insured under the builder's risk insurance. Any 
loss shall be made payable to Owner as fiduciary for the insureds, as their interests may appear, 
subject to the requirements of any applicable mortgagee clause, and Owner shall pay to Design
Builder its just share of insurance proceeds received by Owner. Design-Builder shall pay 
Subcontractors and Sub-subcontractors their just share of insurance proceeds received by 
Design-Builder, and by appropriate agreements, written iflegally required for validity, shall 
require all Subcontractors and Sub-subcontractors to make payments to their sub-subcontractors 
in similar manner. 

14.3.2 Both builder's risk insurance options (Owner-provided or Design-Builder-provided) shall 
contain a full waiver of subrogation. Sublimits for damage due to earthquake or flood will be 
based upon what is available at commercially reasonable rates in the market at the time of 
coverage placement. 

14.4 Contractor Pollution Liability. 

14.4.1 Prior to the commencement of construction (but no later than a date to be agreed to by the 
parties prior to the execution and delivery ofthe GMP Amendment), Owner shall obtain a firm 
quote for the cost of pollution liability (including mold) based upon agreed upon coverages and 
limits ofliability, and shall deliver a copy of such quote to Design-Builder. Design-Builder may, 
within thirty (30) days after receiving the quote, propose to Owner a quote for providing the 
pollution liability insurance. Owner shall, in its discretion, select the pollution liability program 
that it deems to be in its best interests. 

14.5 Errors and Omissions. [OPEN] 

14.5.1 [Design-Builder shall purchase and maintain insurance to protect against claims arising 
out of the performance of professional services caused by negligent acts, errors or omissions of 
Design-Builder, Design-Builder's Architect and any other firm providing professional services 
for whom Design-Builder is legally liable. Design-Builder shall maintain professional liability 
insurance with minimum limits of $ per claim/annual aggregate and a per claim 
deductible not in excess of$ , and shall require the Design-Builder's Architect to 
maintain professional liability insurance with minimum limits of $ per claim/annual 
aggregate and a per claim deductible not in excess of $ . It is understood that the 
Parties shall explore an OPPIICPPI policy as excess coverage above various professional liability 
policies of the architects, designers, engineers or other professional consultants providing 
professional services to the Project, and such OPPI/CPPI shall provide coverage to both Design
Builder and Owner. Design-Builder shall maintain such insurance in effect for a period of not 
less five (5) after the date of Substantial Completion. If such professional liability insurance is 
written on a claims-made basis, such insurance shall have a retroactive date no later than the date 
of this Agreement. Design-Builder shall cause each of its professional consultants providing 
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design or engineering services to the Project to maintain separate professional liability insurance 
to protect against claims arising out of the performance of such services with such limits of 
liability as are customary for the services to be performed.] 

14.5.2 [To the fullest extent permitted by law, and notwithstanding any term or condition of this 
Agreement to the contrary, except in the case of gross negligence or intentional misconduct, the 
liability of Design-Builder (and its parent, subsidiary and affiliated entities and its officers, 
directors, partners, and employees) to Owner, Construction Agent and anyone claiming by, 
through or under them, for any and all claims, losses, costs, direct, indirect, or consequential 
damages whatsoever arising out of or resulting from professional errors and omissions in the 
performance of architectural and engineering services by Design-Builder, Design-Builder's 
Architect and their respective consultants and sub consultants (whether such claims are asserted 
in the context of negligence, professional errors or omissions, strict liability or breach of contract 
or warranty, express or implied) shall not exceed the sum ofthe following: (a) 
_______ Dollars ($ ), plus (b) with respect to professional errors and 
omissions for which any ofthe consultants or subconsultants of Design-Builder or Design
Builder's Architect are responsible, (i) the amount of insurance proceeds available under the 
applicable professional liability policies of the respective consultants and sub consultants of 
Design-Builder or Design-Builder's Architect (taking into account erosion oflimits under such 
policies) to the extent paid after commercially reasonable efforts by Design-Builder (or Design
Builder's Architect) in pursuing such claims against such consultants and subconsultants, and 
giving effect, as applicable, to adjudication of such claims by legal proceeding, determination of 
such claims by arbitration, or settlement of such claims subject to the reasonable approval of 
Owner, less (ii) all costs and expenses incurred by Design-Builder (or Design-Builder's 
Architect) in connection with pursuing such claims. Notwithstanding the foregoing, it is 
acknowledged that Delay Liquidated Damages, as provided in Section 6.2 hereof, are Owner's 
sole remedy with respect to damages suffered by Owner as a result of delay of Substantial 
Completion of the Work, and any Delay Liquidated Damages payable by Design-Builder 
pursuant to Section 6.2 hereof are not applied against the foregoing limitation, which is intended 
to apply to damage other than damages resulting from a delay of Substantial Completion.] 

ARTICLE 15 

CHANGES 

15.1 Change Orders. 

15.1.1 All Change Orders shall be executed in writing by Owner and Design-Builder, shall be in 
the form contained in the Project Administration Forms and shall contain full particulars ofthe 
changes, and any adjustments of the GMP, Guaranteed Substantial Completion Date and any 
other modification to this Agreement. Except as otherwise provided in Section 15.4 hereof, no 
changes to the scope of Work, Guaranteed Substantial Completion Date, and/or GMP shall be 
made except in accordance with a duly issued Change Order executed by both parties authorizing 
such changes. Except in the event of an emergency, Design-Builder acknowledges and agrees 
that it shall neither seek, nor be entitled to receive, payment for any extra or additional work, 
unless Design-Builder receives, prior to performing such work, a written direction to proceed 
with such extra or additional work, signed by Owner. 
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15.2 Changes Directed by Owner. 

15.2.1 Owner may direct a change that would alter, add to or deduct from the scope of Work, by 
submitting to Design-Builder a written request setting forth in reasonable detail the nature of the 
requested change. If Design-Builder determines in good faith and demonstrates that such change 
directed by Owner will (a) increase or decrease Design-Builder's cost of performing the Work, 
(b) adversely affect or enhance Design-Builder's ability to meet the Guaranteed Substantial 
Completion Date, or (c) adversely affect Design-Builder's ability to comply with the warranties 
provided in this Agreement, then Design-Builder shall furnish Owner with the information 
specified in Section 15.4 hereof with respect to such changed Work. If Owner then elects to 
proceed with the changed Work, then it shall issue a Change Order to Design-Builder 
authorizing such modification as shall have been agreed to by Owner and Design-Builder. 

15.3 Changes other than Owner-Directed Changes. 

15.3.1 Notice. Design-Builder shall give timely written notice to Owner of any Claim for 
extension of time or any Claim for additional compensation, which notice shall, to the extent 
practicable, specify the length of delay in the Substantial Completion Date and, as applicable, the 
additional compensation claimed and shall substantiate the same to the reasonable satisfaction of 
Owner. Such notice shall be issued promptly but in no event later than within fourteen (14) days 
following actual knowledge of the event giving rise to the Claim by Design-Builder's project 
manager or any of Design-Builder's Senior Project Manager, Senior Project Engineer, Design 
Manager or General Superintendent. If it is impracticable to specify the length of such delay or 
amount of the Claim at the time the notice referred to in the preceding sentence is delivered, then 
Design-Builder shall provide Owner with periodic supplemental notices during the period over 
which the event continues. Such supplemental notices shall keep Owner informed of any 
change, development, progress or other relevant information concerning the event of which 
Design-Builder is aware. It is a condition precedent to the consideration or prosecution of any 
Claim that the foregoing procedures be strictly adhered to in each instance, and if Design-Builder 
fails to comply, Design-Builder shall be deemed to have waived such Claim. 

15.3.2 Concealed or Unknown Conditions. If conditions are encountered at the Project Site that 
are (1) subsurface or otherwise concealed physical conditions that differ materially from those 
indicated in the Contract Documents or (2) unknown physical conditions of an unusual nature, 
that differ materially from those ordinarily found to exist and generally recognized as inherent in 
construction activities of the character provided for in the Contract Documents, then notice by 
the observing party shall be given to the other party promptly before conditions are disturbed (to 
the extent practicable) and in no event later than fourteen (14) days after first observance of the 
conditions. Owner will promptly investigate such conditions and, if they differ materially and 
cause an increase in the cost of, or time required for, performance of any part of the Work, 
Design-Builder will be entitled to equitable adjustment in the GMP or Construction Schedule, or 
both. If Owner determines that the conditions at the Project Site are not materially different from 
those indicated in the Contract Documents and that no change is justified, then Owner shall so 
notify Design-Builder in writing, stating the reasons. Claims in opposition to such determination 
must be made within fourteen (14) days after Owner has given notice of its decision. If Owner 
and Design-Builder cannot agree on an adjustment in the GMP or Construction Schedule, the 
adjustment shall be submitted to dispute resolution as provided in this Agreement. 
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15.3.3 Owner Review of Reguest. If Owner accepts Design-Builder's finding as to an event of 
delay, then, subject to the provisions of Section 6.3 hereof, Owner shall issue a Change Order 
adjusting the Substantial Completion Date by extending the time for performance of 
Design-Builder's obligations under this Agreement for a period equal to the delay in completion 
of the Project or such time as Design-Builder shall demonstrate as reasonable in Owner's sole 
discretion. If Owner does not accept Design-Builder's findings, then the propriety of a Change 
Order for such event may be submitted to dispute resolution as provided in this Agreement. 

15.3.4 Damage for Delays. Provided that notice is given pursuant to Section 15.3.1 hereof and 
all other conditions precedent to asserting a Claim under this Agreement are satisfied, 
Design-Builder (but not the affected Subcontractor) shall be entitled to reimbursement for actual 
Cost of the Work incurred in the field (but not home office overhead or profit) during any 
excusable delays caused by Owner or resulting from Force Majeure; otherwise, the only remedy 
available for delays, hindrances, obstructions or interferences with the Work shall be an 
extension of time as permitted pursuant to this Article 15. Design-Builder shall assure that a 
"damage for delay" clause is contained in each Subcontract in substantially the following form: 
"Subcontractor agrees that whether or not any delay shall be the basis for an extension of time, it 
shall have no claim or cause of action against Design-Builder or Owner for any increase in the 
Subcontract price hereunder, nor a claim or cause of action against Design-Builder or Owner for 
payment or allowance of any kind of damage, loss or expense resulting from delays, hindrances, 
obstructions or interferences with the Work required under this Subcontract Agreement, except 
that Subcontractor may be entitled to reimbursement for actual costs incurred in the field (but not 
home office overhead or profit) during any excusable delays caused by the acts or omissions of 
Owner." 

15.3.5 Mitigation of Event. Design-Builder shall use its best efforts to remove, relieve and/or 
minimize the effect of any delay, whether caused by any event of Force Majeure or other causes. 
If, with the prior notice and consent of Owner, Design-Builder takes action to minimize delays 
that are not the fault of Design-Builder, the GMP shall be adjusted to reflect reimbursements of 
the costs incurred in taking such actions. 

15.4 Performance of Changed Work. If the parties are unable to agree on the final adjustment 
to the GMP applicable to a Change Order, and if directed by Owner, then Design-Builder shall 
proceed to perform such changed Work so long as Design-Builder is paid on a time and materials 
basis in accordance with the pricing set forth in Exhibit N and provided that the scope of such 
work has been fully documented by a Change Order approved in writing by Owner. If the 
parties cannot ultimately reach an agreement, then either party may refer the issue to dispute 
resolution as provided in this Agreement. 

15.4.1 Price and Schedule Adjustments for Change Order Work. The price of any Work ordered 
by a Change Order shall be calculated on the basis set forth in Exhibit N unless otherwise agreed 
by Owner and Design-Builder. Design-Builder shall, as soon as reasonably practical following a 
request therefor, furnish Owner with detailed estimates, quotations or costs to be used in 
determining the amount of any proposed adjustment to the GMP. Each Change Order 
incorporating the agreed GMP adjustment shall be accompanied by a modified payment schedule 
reflecting such adjustment and each Change Order incorporating the agreed extension of the 
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Substantial Completion Date shall be accompanied by a modified Construction 
Schedule reflecting such adjustment. 

15.4.2 Constructive Acceleration. Notwithstanding anything in this Agreement to the contrary, 
if Design-Builder is entitled to an extension of time pursuant to this Agreement and has made a 
timely and proper Claim therefor, but Owner, nevertheless, requires Design-Builder to perform 
without a change in the date required for Substantial Completion of the Work with the result that 
Design-Builder is required to accelerate its performance of the Work, then the GMP shall be 
adjusted in accordance with this Article 15 to the extent of any increase in the reasonable direct 
costs incurred by Design-Builder as a result of such constructive acceleration, plus a profit and 
overhead as set forth in Exhibit N. In no event shall Design-Builder be entitled to any other 
compensation or recovery of any damages in connection with constructive acceleration, 
including, without limitation, consequential damages, lost opportunity costs, impact damages, 
loss of productivity claims, cumulative impact damages due to multiple change orders or similar 
remuneration. Design-Builder shall accelerate its Work in the most cost efficient manner by 
employing extra shifts or additional crews before using overtime. Owner shall have the right to 
approve Design-Builder's proposed manner of acceleration. If Owner requires that the Work be 
accelerated in lieu of an extension of time, it shall be on a best efforts basis and extension of time 
shall be given for any time not able to be recovered, and the GMP shall be adjusted to the extent 
of any increase in the reasonable direct costs incurred by Design-Builder. 

15.5 Fast Track. 

15.5.1 Design-Builder acknowledges that the Project may be constructed on a "fast track" 
phased basis and that proposals for some portions ofthe Work will be obtained before design of 
the overall Project is complete. Design-Builder represents that it has all requisite expertise in the 
"fast-track" method of construction and related "fast-tracking" practices and understands that 
said representation has served as a material inducement in Owner's selection of Design-Builder. 
Design-Builder hereby waives any and all Claims, rights and remedies it may otherwise have at 
law or in equity for claiming, or otherwise asserting, that it is entitled to extra compensation or 
damages of any kind, or to an extension to the Construction Schedule by reason, or as a result, of 
schedule changes or impacts (including the performance of "out-of-sequence" Work) 
necessitated to accommodate performance of the Work on a "fast-track" basis (and 
Design-Builder shall so provide in all Subcontracts). Design-Builder expressly recognizes that 
the "fast-track" method may require Design-Builder to prepare, issue and analyze bid packages 
in excess of the number ordinarily required under standard construction practices and hereby 
agrees to prepare, issue and analyze the same, if and as needed, in a timely manner. 

ARTICLE 16 

DISPUTE RESOLUTION 

16.1 With respect to any Claim, prompt notice thereof shall be given pursuant to 
Section 15.3.1 hereof and a record thereof shall be made in the monthly Project Report as 
required under Section 5.7.4. At the next Project meeting following delivery of the notice under 
Section 15.3.1 hereof, Design-Builder and Owner shall reserve time at the end of such Project 
meeting to attempt to resolve such Claim at the field level through discussions between Design-
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Builder's Senior Project Manager and Construction Agent's Project Representative. If a Claim 
cannot be resolved through Design-Builder's Senior Project Manager and Construction Agent's 
Project Representative within thirty (30) days after the initial attempt, then, Design-Builder's 
Senior Representatives (Michael O'Brien and Gary Filizetti) Owner's Senior Representative 
(Larry MacNeil and of the Stadium Authority]) upon the request of either 
party, shall meet as soon as conveniently possible, but in no case later than thirty (30) days after 
such a request is made, to attempt to resolve such Claim. Prior to any meetings between the 
parties, the parties shall exchange relevant information that will assist the parties in resolving 
their Claim. If a party intends to be accompanied at a meeting by an attorney, the other party 
shall be given at least ten (10) days' notice of such intention and may also be accompanied by an 
attorney. 

16.2 If, after meeting, the Senior Representatives determine that the Claim cannot be resolved 
on terms satisfactory to both parties, the parties shall, within fourteen (14) days after the meeting 
of the Senior Representatives, submit the Claim to non-binding mediation administered jointly 
by the parties to the mediation and otherwise in accordance with the Construction Industry Claim 
Resolution Procedures of the American Arbitration Association (AAA) then in effect. Unless 
otherwise agreed by the parties, the parties shall select one of the pre-qualified mediators set 
forth in Exhibit 0 to mediate any Claim. Within seven (7) days after the selection of the 
mediator, the parties and the mediator shall participate in a pre-mediation conference to 
determine the time and place of the mediation and the procedures that will govern the mediation. 
The cost and expense of the mediator shall be equally shared by the parties and each party shall 
submit to the mediator any information or position papers that the mediator may request to assist 
in resolving the Claim. The parties will not attempt to subpoena or otherwise use as a witness 
any person who serves as a mediator, will assert no claims against the mediator as a result of the 
mediation, and will hold the mediator harmless from claims by third parties arising out of or 
relating to the mediation provided for in this Section. Notwithstanding anything in the above to 
the contrary, if a Claim has not been resolved within one hundred twenty (120) days after the 
initial meeting between Design-Builder's project manager and Construction Agent's Project 
Representative, then either party may elect to proceed under Section 16.5 hereof. 

16.3 Failure of either party to comply with the provisions of this Article 16 shall be in 
contravention of the parties' express intention to implement this alternative means of dispute , 
resolution and shall constitute a waiver by such party of any Claim with respect to which it fails 
to comply with the provisions of this Article 16 in any material respect. 

16.4 In the event of any dispute arising by or between Owner, and Design-Builder, including 
Design-Builder's Architect and Subcontractors, materialmen or suppliers, or any of them, each 
party shall continue to perform as required under the Contract Documents notwithstanding the 
existence of such dispute. In the event of such a dispute, Owner shall continue to pay 
Design-Builder as provided in the Contract Documents, excepting only such amount as may be 
disputed. 

16.5 Unless the parties otherwise agree, if a Claim has not been settled or resolved within one 
hundred twenty (120) days after the initial meeting of Design-Builder's project manager and 
Construction Agent's Project Representative, then either party shall notify the other party of its 
intent to pursue the Claim further. Within fourteen (14) days after receipt or delivery (as the case 
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may be) of such notice, Owner shall send written notice to Design-Builder specifying whether 
any unresolved Claim shall be resolved by either (a) litigation in a court of competent 
jurisdiction set forth in Section 17.1 hereof or (b) binding arbitration, conducted through any 
nationally recognized arbitration provider, in accordance with the Construction Industry 
Arbitration Rules of the American Arbitration Association then currently in effect. Any such 
election shall be in Owner's sole discretion. Upon such election, either party may then 
commence litigation or arbitration proceedings, as the case may be. All arbitration proceedings 
shall be held in the City. If Owner fails to send the above referenced written notice within the 
required fourteen (14)day period, Owner will be deemed to have elected to litigate the 
unresolved Claim. 

16.6 A demand for arbitration shall be made within the time limits specified in this Article 16 
and in no event shall it be made after the date when institution oflegal or equitable proceedings 
based on such Claim would be barred by the applicable statute of limitations; provided, however, 
notwithstanding anything in the Contract Documents to the contrary, if any Claim has not been 
resolved to the mutual agreement of the parties within any applicable statute of limitation period, 
then either party may commence litigation on such Claim prior to the expiration of such period in 
order to preserve its rights. 

16.7 Any arbitration arising out of or relating to this Agreement may include, by consolidation 
or joinder or in any other manner, other persons substantially involved in a common question of 
fact or law whose presence is required if complete relief is to be accorded in arbitration. Consent 
to arbitration involving an additional person or entity shall not constitute consent to arbitration of 
a Claim not described therein or with a person or entity not named or described therein. The 
agreement to arbitrate under this Article 16 shall be specifically enforceable under applicable law 
in any court having jurisdiction thereof. The award of the arbitrators may be entered as a 
judgment in any court of competent jurisdiction. 

16.8 In the event of any dispute between Owner and Design-Builder, the prevailing party in 
any arbitration or litigation shall be awarded its reasonable attorneys' fees and costs, in addition 
to any other damages or other amounts to which it may be entitled. 

ARTICLE 17 

MISCELLANEOUS PROVISIONS 

17.1 This Agreement shall be governed by the laws of the State of California without regard to 
principles of conflicts of law. Any litigation under this Agreement shall be brought in any court 
having proper jurisdiction that is located in the City, and all parties hereto consent to personal 
jurisdiction and venue in such court. 

17.2 If any provision of this Agreement is held to be unenforceable, no other provision shall 
be affected thereby, and the remainder of the Agreement shall be interpreted as if it did not 
contain the unenforceable provision. 
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17.3 The captions contained in this Agreement are for convenience and reference only and in 
no way define, describe, extend or limit the scope or intent of this Agreement or the intent of any 
provision contained herein. 

17.4 Any notice, demand, offer, or other written instrument required or permitted to be given 
pursuant to this Agreement shall be in writing signed by the party giving such notice and shall be 
hand delivered or sent by overnight courier, messenger or registered letter, email or fax, to the 
other party at the address set forth below: 

If delivered to Owner: 

Santa Clara Stadium Authority 
c/o Forty Niners Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 9 5054 
Attention: Larry MacNeil, Vice President 
Phone: 408-562-4986 
Fax: 408-492-1749 
Email: Larry.MacNeil@Niners.NFL.net 

With a copy to: 

(a) Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95050 
Attention: Executive Director 
Phone: 408-615-2210 
Fax: 
Email: 

[SA TO PROVIDE INFO FOR COPY TO SA ATTORNEY] 

(b) Jack Hill 
Forty Niners Stadium, LLC 
4949 Centennial Blvd 
Santa Clara, CA 95054 
Phone: 650-207-9760 
Fax: 408-562-4906 
Email: Jack.Hill@Niners.NFL.net 

(c) Project Management Consultants LLC 
3900 Key Center 
127 Public Square 
Cleveland, OH 44114-1291 
Attention: Jeffrey R. Appelbaum 
Phone: 216-566-5548 
Fax: 216-566-5800 
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Email: leff.Appelbaum@aboutPMC.com 

(d) Coblentz, Patch, Duffy & Bass LLP 
One Ferry Building, Suite 200 
San Francisco, CA 94111 
Attention: Harry O'Brien, Esq. 
Phone: 415-772-5723 
Fax: 415-276-6363 
Email: HObrien@CoblentzLaw.com 

If delivered to Design-Builder: 

Turner Construction Co. 
1111 Broadway, Suite 2100 
Oakland, CA 94607 
Attention: Michael E. O'Brien, Senior Vice President 
Phone: 510-267-8100 
Fax: 510-267-8200 
Email: MOBrien@TCCo.com 

With a copy to: 

(a) Devcon Construction 
690 Gibraltar Drive 
Milpitas, CA 95035 
Attention: Gary Filizetti, President 
Phone: 408-942-8200 
Fax: 408-262-2342 
Email: GFilizetti@Devcon-Const.com 

(b) Devcon Construction 
690 Gibraltar Drive 
Milpitas, CA 95035 
Attention: Brett Sisney, Controller 
Phone: 408-942-8200 
Fax: 408-262-2342 
Email: BSisney@Devcon-Const.com 

(c) Turner Construction - Sports Group 
3865 Wilson Boulevard, Suite 200 
Arlington, VA 22203-1919 
Attention: Dale K. Koger, Vice President 
Phone: 703-841-7030 
Fax: 703-841-4545 
Email: DKoger@TCCo.com 
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Each party shall have the right to change the place to which notice shall be sent or delivered by 
sending a similar notice to the others in like manner. The effective date of any notice issued 
pursuant to this Agreement shall be as of the addressee's receipt of such notice. Any notice 
given by fax shall also be deposited in regular U.S. mail (or more expedient delivery) no later 
than the next business day after the fax was sent. 

17.5 All exhibits, schedules or other attachments referenced in this Agreement are hereby 
incorporated into this Agreement by such reference as if fully rewritten herein and are deemed to 
be an integral part of this Agreement. 

17.6 Design-Builder is an independent contractor and shall not be deemed an agent, employee 
or partner of Owner. Nothing contained in this Agreement shall be construed as constituting a 
joint venture or partnership between Design-Builder and Owner. 

17.7 This Agreement may be executed by the parties in separate counterparts, each of which 
when so executed and delivered shall be an original, but all such counterparts shall together 
constitute but one and the same instrument. 

17.8 Except as otherwise provided herein, all rights and remedies provided in this Agreement 
are in addition to all other rights and remedies available at law or in equity. 

17.9 Design-Builder and Owner each has full power and authority to enter into this Agreement 
and the persons signing on behalf ofthe respective parties hereto are authorized to do so. 

17.10 Design-Builder shall not issue a press release, advertisement, publicity material, or 
similar matter or participate in a media interview concerning the Project without the prior 
consent in writing of Owner. Owner shall have the right to approve the exact content and timing 
of news releases, articles, advertisements or other information releases concerning the Project or 
this Agreement. 

17.11 Each joint venturer of Design-Builder agrees and covenants that each is jointly and 
severally liable for the duties and obligations of Design-Builder under the Contract Documents. 

ARTICLE 18 

OWNERSHIP OF DOCUMENTS 

18.1 All Proj ect Documents (together with the design concepts therein) shall be the joint 
property of Design-Builder and Owner. Owner may use all Project Documents in connection 
with the design, construction, expansion, renovation, maintenance and marketing of the Project. 
Design-Builder may use any constituent parts of Project Documents on other projects, except for 
any unique or distinctive aesthetic components or effects that, taken independently or in 
combination, will produce a result that is substantially similar in appearance to the Project or to 
any significant or unique design components of the Project. In furtherance of the foregoing and 
subject to the use restrictions set forth above, Design-Builder, for itself and its consultants, 
hereby unconditionally and irrevocably transfer and assign to Owner a non-exclusive, 
royalty-free license to any and all design work product (including architectural and engineering) 
of Design-Builder and its consultants performed pursuant to this Agreement, including, without 
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limitation, all patents, copyrights, trademarks, service marks and other intellectual property 
rights. Design-Builder shall procure from its consultants (including Design-Builder's Architect) 
and Subcontractors such assignments or transfers of rights as necessary to effectuate the 
foregoing. In the event of any termination of Design-Builder under Article 11 of this 
Agreement, Design-Builder shall promptly deliver the Project Documents to Owner. Such 
materials shall be in a format as reasonably requested by Owner. Owner shall indemnify and 
hold Design-Builder and Design-Builder's Architect harmless from and against any costs, 
expenses or damages incurred or suffered by Design-Builder or Design-Builder's Architect 
arising out of (a) Owner's use of the Project Documents in a manner contrary to the use permitted 
under this Article 18 or (b) Owner's use ofthe Project Documents in connection with another 
project or expansion ofthis Project if Design-Builder and Design-Builder's Architect is not hired 
to work on such expansion, renovation or new project. Design Architect shall provide 
Design-Builder CADD Documents and Technical Specifications in an acceptable CADD format, 
along with all calculations and other pertinent data related to the design for use by either 
Design-Builder, its Subcontractors or Design-Builder's Architect. 

[SIGNATURES ON NEXT PAGE] 
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This Agreement is entered into as of the date first above written, but effective as of the 
Effective Date. 

OWNER: 

SANTA CLARA STADIUM AUTHORITY 

By: _____________ _ 
Name: _____________ _ 
Its: ----------------

CONSTRUCTION AGENT: 

FORTYNINERS STADIUM, LLC 

By: _____________ _ 
Name: _____________ _ 
Its: ----------------

DESIGN-BUILDER: 

TURNERJDEVCON, 
A JOINT VENTURE 

By: Turner Construction Company 

By: ____________ _ 
Name: Michael O'Brien 
Its: Senior Vice President 

And By: Devcon Construction, Inc. 

By: _____________ _ 
Name: Gary Filizetti 
Its: President 
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EXHIBIT A 

EXHIBITB 

EXHIBITC 

EXHIBITD 

EXHIBITE 

EXHIBITF 

EXHIBITG 

EXHIBITH 

EXHIBIT I 

EXHIBIT J 

EXHIBITK 

EXHIBITL 

EXHIBITM 

EXHIBITN 

EXHIBIT 0 

EXHIBITP 

EXHIBIT 0 

EXHIBITR 

EXHIBITS 

EXHIBITT 

EXHIBITU 

EXHIBIT V 

EXHIBITW 

EXHIBIT X 

LIST OF EXHIBITS 

Design Architect's Subconsultants 

Construction Drawings Criteria 

General Conditions of the Contract for Construction 

Description of General Conditions Work 

Form of Amendment Establishing Guaranteed Maximum Price 

IGMP Drawings and Specifications Description and GMP Drawings and 
Specifications Criteria 

Design-Builder's Key Personnel and Consultants 

Form of Payment and Performance Bonds 

[NOT USED] 

Rate Schedule of Project Staff Reimbursable as a Cost ofthe Work 

List of Long-Term Warranty Requirements 

Schedule of Insurance and Bond Requirements 

Wrap-Up Insurance Coverages and Limits 

Change Order Pricing 

List of Pre-Qualified Mediators 

Project Administration Forms 

Description of Project Site 

Preliminary Schedule 

Preconstruction Payment Fee Schedule 

Subcontractor Selection and Procurement Plan 

Project Transaction Documents 

Ethical Standards For Contractors Seeking to Enter into an Agreement 
with the City of Santa Clara, California 

Design/Construction Mitigation Measures and Conditions of Approval 

Provisions Relating to Construction Sales and Use Tax Allocations 
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EXHIBIT A 

Design Architect's Sub consultants 

[See attached] 
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EXHIBITB 

Construction Drawings Criteria 

The Construction Drawings and Specifications are to be generated by Design-Builder's 
Architect as the "architect of record," utilizing the GMP Documents. The "architect of 
record" shall review Applicable Laws, including but not limited to building codes and 
ADA requirements, shall respond to the design intent of the GMP Documents. The 
Construction Drawings and Specifications shall be sealed and signed by the "architect of 
record" as required by the California State Law prior to submittal for the general building 
permit. 

Architect of record is required to submit, for review and comment by the Developer, a 
"mock-up" set of Construction Drawings and Specifications with a Schedule and Detailed 
Work plan, for themselves and all consultants, including estimated man-hours prior to 
starting the Construction Drawings and Specification work. 

The Construction Drawings and Specifications will contain: 

Fully dimensioned floor plans and details. 

Details at appropriate scale and quantity to define the design intent. 

Schedules that present all elements of the Project as to type, quality 
and quantity. 

A written verification that all disciplines have completed a 
coordination review utilizing a method mutually acceptable to 
Owner. 

Full specifications using the Division format of the Construction 
Specifications Institute. 

All specifications shall be in Microsoft Word format and shall be 
supplied electronically in addition to hard copy. 
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EXHIBITC 

General Conditions of the Contract for Construction 

[To be provided by Design-Builder for Owner's 
review prior to execution of the GMP Amendment] 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 84 of 157 



EXHIBITD 

Description of General Conditions Work 

[NOTE: TDJV TO PROVIDE THE GENERAL REQUIREMENTS AND GENERAL 
CONDITIONS INCLUDED IN 100% SD ESTIMATE] 

Cost Code Description 
1501 Staff Cost 

Staff Cost 

1501 Staff Cost Activity Total 

Staff Cost 

1503 QAJQC Field Engineering 
QC/QA 
Roof QC/QA 

1503 Field Engineering Activity Total 

1504 Security 

1 man; 7 days/week 

1504 Security Activity Total 

1505 Jobsite Offices 
Office Rental 
Setup Cost 
Office Utilities 
Supt Trailers/Orientation Trailer on site 2 wide 

1505 Jobsite Offices Activity Total 

1506 Fences and Barricades 
Perimeter Fence 
Concrete Barrier (if required) 
Maintain Fence over and above Trade Maintenance 

1506 Fences and Barricades Activity Total 

1507 Temporary Roads and Drainage 
Temporary Roads and Drainage 
Maintain Building Pad 
Maintain Roads 

1507 Temporary Roads and Drainage Activity Total 
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I Cost Code I Description 
1508 Temporary Power, Light and Water 

Electrical Consumption 
Gas Consumption 
Water and Sewer Consumption 
Electrical Setup Costs 
Temporary Light Towers 
Water and Sewer Setup Costs 

1508 Temporary Power, Light and Water Activity Total 

1510 Janitorial 
Office Trailers 

1510 Janitorial Activity Total 

1511 Protection 

Installation and Maintenance 
Carpenter Supervision 

1511 Protection Activity Total 

1512 Temporary Winter Heat 
Equipment Rental 
Installation and Maintenance 

1512 Temporary Winter Heat Activity Total 

1513 Miscellaneous Labor and Carpenters For GCs 
Laborer and Carpenter 

1513 Miscellaneous Labor and Carpenters for GCs Activity 
Total 

1514 Cleanup 
Foreman Supervise Clean-up Program 
Clean-up Program 
Dumpsters 
Disposable Tools/ Mini-Dumpsters 

1514 Cleanup Activity Total 

1515 Final Cleanup 

Building Cleanup 

1515 Final Cleanup Activity Total 

1519 Travel 
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Cost Code Description 
1519 Travel Activity Total 

1522 Telephone and Radios 
System 
Service Units 
Line Charges 
Long Distance 
Purchase Phone (Nextel) 
Service Units 
N extel Usage 
LDNextel 

1522 Telephone and Radios Activity Total 

1523 Reproduction 
Construction Doc Reproduction for design 
Clarification issuance during Construction 
Bid Packages 
Construction Documents 
Design Development Documents 
Schematic documents 
Miscellaneous Drawings/Sub Shop Drawings 
Miscellaneous Manuals 
Closeout Documents 

1523 Reproduction Activity Total 

1524 Office Supplies and Services 
Copiers 
Fax Machines 
Copier Maintenance 
Disposable Office Supplies 

1524 Office Supplies and Services Activity Total 

1525 Drinking Water and Ice 
1525 Drinking Water and Ice Activity Total 

1526 Progress Photos 
Professional photos 
On site 
Cameras 
Aerials 
On Demand Photos 
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Cost Code Description 
1526 Progress Photos Activity Total 

1527 Project Signs 
Include all directional signage and one project sign (8 x 24) 

1527 Project Signs Activity Total 

1528 Fire Protection, First Aid and Safety 
Hard Hats, Safety Glasses, Orientation Supplies, 
Fire Extinguishers, etc. 

1528 Fire Protection, First Aid and Safety Activity Total 

1529 Glass Cleaning 
Glass and Curtainwall Total 

1529 Glass Cleaning Activity Total 

1530 Temporary Latrines 
Temporary Latrine Rental 
Permanent Toilet Installation 
Monthly Maintenance 
Flushable Toilets for Workers 
Replacement Costs 

1530 Temporary Latrines Activity Total 

1531 Computer Hardware and Software 
Purchase Computers 
Server 
Software to Support Mail/Web 
Printers 
Plotter 
Equipment Maintenance 
Web Cam Installation 
Miscellaneous InstallationIN etwork 
Software Purchase and Training 

1531 Computer Hardware and Software Activity Total 

1532 Office Equi~ment and Furniture 
Initial Purchase 
Filing Cabinets, Miscellaneous Office Equipment 
Monthly Rentals 

1532 Office Equipment and Furniture Activity Total 
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Cost Code Description 
1533 Existing Conditions Surveys 

Existing Conditions Surveys 

1533 Existing Conditions Surveys Activity Total 

1534 ScaffoldN ertical Access 
Monthly Costs 

1534 ScaffoldN ertical Access Activity Total 

1535 Ceremonies 
Ceremonies/Incenti ves 

1535 Ceremonies Activity Total 

1555 VehiclelFuellMaintenance 
Service, Lube and Fuel 
Maintenance 
Site Transportation 

1555 VehiclelFuellMaintenance Activity Total 

1556 Site Trucks 
Vehicles 
Miscellaneous Rental 

1556 Miscellaneous Site Trucks Activity Total 

1560 Outreach Activities 
Monthly Advertising 
Meeting Cost 
Outreach Advertising 

1560 Advertising Activity Total 

1561 Legal and Professional Fees 
Legal and Professional Fees 

1561 Legal and Professional Fees Activity Total 

1562 Special Consultants 
Special Consultants 

1562 Special Consultants Activity Total 

General Requirements Subtotal 

1563 Insurance 
Builder's Risk 
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Cost Code Description 
Professional Liability 

General Liability 

Other 

1563 Insurance Activity Total 

1564 Surety Bond or Alternative 
1564 Surety Bond or Alternative Total 

Insurance and Surety Cost Subtotal 

Total General Conditions Cost 

[NOTE: Values to be as agreed as part of agreement on the GMP Amendment] 

Disposition and Development Agreement/Exhibit C/4gers Stadium Project 
Typed: 12111 

Total 

Page 90 ofl57 



EXHIBITE 

Form of Amendment Establishing Guaranteed Maximum Price 

[See attached] 
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AMENDMENT NO.1 TO 
DESIGN-BUILD AGREEMENT 

Pursuant to Section 4.9.2 of the Design-Build Agreement (the "Agreement") dated 
as of , between Santa Clara Stadium Authority ("Owner") and 
___________ ("Design-Builder"), Owner and Design-Builder desire to establish 
a GMP for the Work described in the Agreement. Therefore, Owner and Design-Builder agree 
as follows: 

ARTICLE 1, GUARANTEED MAXIMUM PRICE 

Design-Builder's GMP for the Work described in the Agreement (the "GMP"), 
including the Cost ofthe Work, Design-Builder's Fee and the Construction Contingency is 
_____________ Dollars ($ ). The following Exhibits are a part 
of the Agreement as if each were physically incorporated therein: 

EXIDBIT "A" GMP Breakdown (including list of General Conditions Work and 
Construction Contingency), dated pages. [Note: This 
document is to contain the same level of detail as the prior construction estimates.] 

EXHIBIT "B" Allowance items, dated _____________ _ 
pages. 

EXHIBIT "C" GMP Documents (including GMP Drawings and Specifications, 
Division 1 Specifications, Prose Statement and GMP Qualifications and Assumptions), dated 
______________ pages. 

EXHIBIT "D" Construction Schedule, dated ---------
_____ pages. 

EXHIBIT "E" List of Accepted Alternates and Alternates For Possible Future 
Inclusion, dated pages. 

EXHIBIT "F" Unit Prices, dated ______________ pages. 

EXHIBIT "G" Description ofInsurance Program for the Project [note: this is to 
be a detailed description of the CCIP or OCIP; the CDI or bonding program; Professional 
Liability and Builder's Risk Insurance-it should include limits of liabilities, deductibles, self
insured retentions, co-payment amounts and terms and conditions]. 

ARTICLE 2, DATE OF SUBSTANTIAL COMPLETION 
The date of Substantial Completion of the Work is . The 

date of Final Completion of the Work is . By execution ofthis 
Amendment, Design-Builder and Owner acknowledge that, as of the date of this Amendment, 
both parties are not aware of, and have not reserved, any Claims against the other party. 
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Capitalized words and phrases herein shall have the same meanings as are ascribed to such 
words in the Agreement. This Amendment is entered as of the __ day of ______ _ 
2012. 

DEVELOPER: DESIGN-BUILDER: 

SANTA CLARA STADIUM AUTHORITY TURNERlDEVCON, JV 

By: ____________ _ By: _____________ _ 
Name: Name: ----------------- --------------------------
Its: ______________ _ Its: _______________ _ 
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EXHIBITF 

IGMP Drawings and Specifications Description and GMP Drawings and Specifications 
Description 

[NOTE: THIS EXHIBIT IS BEING DEVELOPED BY HNTB AND TDJV] 
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EXHIBITG 

Design-Builder's Key Personnel and Consultants 

Name Firm 

Robert Rayborn Design-Builder 

Willy Mautner Design-Builder 

David Masel Design-Builder 

Jonathan Harvey Design-Builder 

TomPaci Design-Builder 

John Zawodny Design -Builder 

Robert Murelli Design-Builder 
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Co-Project Director 

Preconstruction Estimator / Design 
Management 

Field Operations / General 
Superintendent 

co-Project Director 

Sports Preconstruction Estimator 

Design Coordination/Procurement 

Senior Estimator / Purchasing 
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EXHIBITH 

Form of Payment and Performance Bonds 

[T 0 be provided in connection with finalizing 
the contractor default insurance program] 
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EXHIBIT I 

[NOTUSEDl 
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EXHIBITJ 

Rate Schedule of Project Staff 
Reimbursable as a Cost of the Work 

Design-Builder represents to Owner that the rates set forth in this Rate Schedule represent only 
direct personnel expenses of the personnel listed. "Direct personnel expense" shall mean the 
direct salaries ofthe Design-Builder's personnel engaged in the Project and the portion ofthe 
cost of their mandatory and customary contributions and benefits related thereto, such as 
employment taxes and other statutory employee benefits, insurance, sick leave, holidays, 
employee retirement plans and similar contributions and benefits. 
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EXHIBITK 

List of Long-Term Warranty Requirements 

[To be added] 
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EXHIBITL 

Schedule of Insurance and Bond Requirements 

A. Insurance 

1. Prior to the establishment of a Wrap-Up Program, Design-Builder shall carry 
insurance coverage for not less than the following limits, unless a greater amount is required by 
law: 

(a) Workers' Compensation insurance with statutory limits or ifno 
statutory limits exist, with minimum limits of$I,OOO,OOO per occurrence. The 
Workers' Compensation insurance will conform to the laws of the state in which 
the Work is being performed. The Workers' Compensation policy will be primary 
insurance and non-contributing with respect to persons directly engaged in the 
performance of site work at the Project Site. Design-Builder shall provide a copy 
of any endorsement required to effectuate the same. 

(b) Employer's Liability insurance with minimum limits of $2,000,000 
for each employee for bodily injury by accident and for each employee for bodily 
injury by disease. An alternate employer endorsement shall issue showing Owner 
in the schedule as the alternate employer. 

(c) Commercial General Liability ("CGL") insurance (excluding 
Automobile Liability), including liability for this Project and blanket coverage, 
Personal and Advertising Injury, Products-Completed Operations (including 
Broad Form Property Damage), Medical Payments, Contractor's Protective, 
Bodily Injury, and Property Damage, with minimum limits of $1,000,000 per 
occurrence, $1,000,000 general annual aggregate, $1,000,000 products-completed 
operations aggregate, $1,000,000 personal and advertising injury per occurrence, 
and $50,000 medical expense. Design-Builder shall obtain an endorsement to 
each insurance policy to provide aggregate limits per location. Design-Builder 
shall cause each insurance company to delete any contractual liability exclusion 
with respect to the insurance, including insurance coverage for personal injury, 
hazards of explosion, collapse, fire, and underground property damage. The 
Products-Completed Operations coverage shall remain in force and effect for a 
period often (10) years following completion of the Work. CGL insurance shall 
be written on ISO occurrence for CG 0001 1207 (or a substitute form providing 
equivalent coverage). There shall be no endorsement or modification of the CGL 
limiting the scope of coverage for liability arising from explosion, collapse, or 
underground property damage. 

(d) Umbrella/Excess Liability Insurance (excluding Automobile 
Liability), including coverage for bodily injury, personal injury and property 
damage liability, with minimum limits of $20,000,000 per occurrence and annual 
general aggregate for Design-Builder. Design-Builder shall cause each insurance 
company to provide the insurance on an umbrella basis in excess over and no less 
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broad than the liability coverages required herein, with the same inception and 
expiration dates as CGL insurance, and with coverage that "drops down" for 
exhausted aggregate limits under liability coverages in this Contract and to issue 
an endorsement with aggregate limits of insurance per location. There will be a 
three (3) year sunset clause for reporting of claims subsequent to the two (2) year 
completed operations period. 

(e) Commercial/Business Automobile Liability insurance with 
minimum combined single limits of $2,000,000 per occurrence (bodily injury and 
property damage liability). Design-Builder shall cause each insurance company 
to provide coverage for liability arising out of the use or operation of owned, 
hired, leased and non-owned vehicles. The insurance shall apply to all operations 
of Design-Builder both on and away from the Project Site. 

2. Design-Builder shall cause each insurance company (a) to issue the insurance on 
an occurrence basis, (b) to provide defense as an additional benefit and not within the limits of 
liability, except for pollution liability where the defense will be inside the limit of liability, (c) to 
issue an endorsement to all policies that the policies are primary and that the policies of Owner 
and each Additional Insured are excess, secondary and noncontributing, (d) to issue an 
endorsement to all policies to provide a waiver of subrogation in favor of Owner, (e) to issue an 
endorsement to all policies, except the workers' compensation insurance policies, to include each 
Additional Insured and its subsidiaries, affiliates, officers, directors, employees, and agents as 
such, (f) with respect to workers' compensation and employer's liability insurance, to obtain a 
stop gap endorsement for monopolistic states, and (g) to include in each insurance policy a 
provision that the insurance company or companies shall not cancel, non-renew, or change 
coverage from the requirements of the Contract Documents without providing at least thirty (30) 
days' advance written notice to Owner. The insurance company or companies shall not exclude 
from coverage the negligence, strict liability, or gross negligence, whether sole or otherwise, of 
the Additional Insureds. Design-Builder shall provide to Owner a certified copy of any and all 
insurance policies required in the Contract if Owner requests a copy. 

3. Owner and its subsidiaries, affiliates, officers, directors and employees shall be 
included as additional insureds ("Additional Insureds") under the CGL and under the commercial 
umbrella liability policy, using ISO additional insured endorsement CG 20 10 1093, or a 
substitute providing equivalent coverage, with changes requested by Owner. 

4. Design-Builder shall provide to Owner and each Additional Insured before the 
Work is started and at least thirty (30) days prior to the expiration of a policy or policies of 
insurance in effect during the term of the Contract a certificate or certificates of insurance 
evidencing all required insurance in the Contract Documents and acceptable to Owner. All 
certificates, among other things, shall: 

(a) Show the Additional Insureds, their respective subsidiaries and 
affiliates as a certificate holder and include the addresses thereon as set forth 
hereinabove. 

(b) Show Design-Builder as the Named Insured. 
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( c) Have attached copies of all required endorsements to each 
insurance policy, and not contain the phrases "endeavor to" and "but failure to 
mail such notice will impose no obligation or liability of any kind upon Company, 
its agents or representatives," or similar phrases and shall include the commitment 
that each insurance company shall issue each insurance policy to the named and 
Additional Insureds, that each policy is in full force and effect, and that each 
insurance company shall give to the named and Additional Insureds at least thirty 
(30) days' advance written notice, by certified mail, return receipt requested, in 
the event of cancellation, non-renewal, or change in coverage of any insurance 
policy. 

5. All policies shall (a) be written by insurance companies with a Best's Rating of no 
less than "A-", or such lower rating as Owner, in its sole and exclusive discretion, may accept; 
and (b) apply separately to each named and Additional Insured against a whom claim is made or 
suit is brought, except with respect to the limits of the insurer's liability. 

6. Design-Builder shall cause each Subcontractor engaging in any inherently 
dangerous activities (e.g., blasting, demolition) to procure liability insurance specifically 
covering such activities, which insurance shall meet all the requirements set forth above 
(including adding the Additional Insureds as set forth above), in an amount of not less than 
$1,000,000 per claim/$2,000,000 annual general aggregate. 

B. Bond Requirements 

1. Design-Builder shall submit to Owner an irrevocable performance and payment 
bond (the "Bond") for the Work issued by a surety company acceptable to Owner, as security for 
the proper and complete fulfillment of Design-Builder's obligations hereunder, in an amount to 
be mutually agreed to by Owner and Design-Builder. It is understood that delivery of the bond 
shall not be required until the GMP is accepted, the Project is funded, and a notice to proceed is 
issued to Design-Builder such that the obligations of the sureties do not begin until after 
construction starts and those obligations are limited to the construction timeframe. The Bond 
shall cover the warranty obligations of Design-Builder. The Bond shall be in a form reasonably 
acceptable to Owner. The minimum requirement for approval of a surety shall be that the surety 
is listed by the United States Treasury Department as acceptable for bonding Federal projects 
and that the amount of the Bond is within the limit set by the Treasury Department as the net 
limit on any single risk. There shall be no affiliation between Design-Builder and the bonding 
agent or agency unless, after full disclosure to Owner of all facts Owner deems relevant, Owner 
consents to such affiliation. If the Contract Sum is increased by a duly executed Change Order, 
then the face amount of the Bond shall also increase and Owner shall pay the premium cost 
charged due to such increase. 
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EXHIBITM 

Wrap-Up Insurance Coverages and Limits 

The following information is provided as an approximate indication of the proposed insurance 
program. Actual limits of liability, terms, conditions, cost and availability of insurance will be 
mutually agreed to between Owner and Design-Builder in conjunction with insurance 
underwriters, subject to their satisfactory due diligence review of a complete underwriting 
submission and meetings with the key project participants. 

Limits 
Deductible/ 

Coverage 
(Millions) 

Self-Insured Comments 
Retentions 

Workers' • Statutory Limits • $250,000 Each Limits and sub-limits to be 
Compensation! • $2MEach Occurrence determined with 
Employers' Occurrence and underwriters; Deductible & 
Liability General SIR amounts to be 

Aggregate determined with underwriters 

Commercial • $2MEach • $250,000 Each Limits and sub-limits to be 
General Liability Occurrence Occurrence determined with 

• $4M General underwriters; Deductible & 
Aggregate SIR amounts to be 

determined with underwriters 
Excess Liability • $150M-$200M • Excess of Limits and sub-limits to be 
(Project-Specific) Each Occurrence underlying EL & determined with 

• $150M-$200M CGL underwriters; Deductible & 
General SIR amounts to be 
Aggregate determined with underwriters 

Contractor • $25M-$200M • $100,000 Each Limits and sub-limits to be 
Pollution Each Loss Loss determined with 
Liability • $25M-$200M underwriters; Deductible & 
(Project-Specific) Term Aggregate SIR amounts to be 

determined with underwriters 

[Note: Earthquake Insurance shall be part of the Builder's Risk policy] 
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EXHIBITN 

Change Order Pricing 

1. The increase or decrease in the GMP shall be determined in one of the 
following ways and, unless otherwise approved or directed by Owner, in the precedence ofthe 
order listed: 

(a) by an accepted unit price proposed in the GMP Amendment and 
incorporated in the Agreement. 

(b) by a lump sum cost acceptable to Owner, based on Design-Builder's 
detailed, itemized breakdown of the actual basic costs, with allowance for Design-Builder's 
profit and overhead, as provided for under Section 3 below. 

(c) by mutually agreeable unit prices for the Work, with allowance for 
Design-Builder's profit and overhead, computed in a similar manner as provided for in Section 3 
below. 

(d) on the actual Cost of the Work, as determined by payroll records and paid 
receipts, plus allowances for Design-Builder's profit and overhead as set forth in Section 3 
below. 

2. Except for unit prices included in the GMP Amendment, and unless 
otherwise approved by Owner, for proposed changes in the Work Design-Builder shall submit an 
itemized list of quantities with the applicable unit cost and extended price for each, in such form 
and detail as required by Owner. 

3. The amount that will be allowed to Design-Builder as the total for 
overhead, profit or other markup shall be % of the actual Cost of the Work relating to 
the change. With respect to Subcontract Work, the total allowed to the Subcontractor for 
overhead, profit or other markup shall not exceed __ % of the actual Cost of the Work relating 
to the change for each allowable tier. There shall be no more than two tiers of 
Subcontractors/Suppliers for any portion of the changed Work. 

4. Material costs shall be at the actual costs to Design-Builder or 
Subcontractor. Upon request, Design-Builder (or Subcontractor) shall submit evidence to 
substantiate the costs. Materials shall be quoted at trade discount prices, with quantity discounts 
also applied where the quantities warrant. In any proposal with material credits, the credit shall 
be based on the actual contract cost for the material (including trade and quantity discounts) less 
than any charge actually incurred for handling or returning a material that has been delivered. 

5. Except as set forth in Section 15.5 of the Agreement, the percentages 
allowed for overhead, profit or markup under Section 3 above shall be deemed to include: 
(1) field and office supervision and administration, including the field superintendent; (2) general 
insurance, except that listed as the labor burden; (3) use of small tools; (4) shop burden; 
(5) estimating and administrative costs; (6) indirect costs related to the Work, including impact 
costs resulting from the performance of cumulative Change Orders; and (7) any other costs 
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resulting from the change not expressly enumerated as a Cost of the Work, including general 
requirements that are directly attributable to the change shall be considered Cost of the Work 
(e.g., protection, clean-up, reproduction and safety). 

6. Except for changes based on unit prices included in the Agreement, costs 
changes shall be computed by determining the actual Cost of the Work to which the overhead 
may be added, then the profit figures may be added and finally adding any applicable sales tax 
on materials. 

7. For changes involving extra cost by a Subcontractor and Design-Builder, 
the markup shall be applied directly to the Subcontractor's price with the overhead and profit 
figure applied only to the Work Design-Builder performs with its own forces. 

8. For changes involving both extra and credit amounts, the overhead, profit 
or markup, as the case may be, shall be applied only to the net difference where the extra exceeds 
the credit. 

9. F or changes resulting in a net credit on the basic costs, an allowance for 
overhead, profit or markup on the net difference shall be credited to Owner using the percentages 
set forth in Section 3 above. 

10. On changes where the value or extent of Work cannot be reasonable pre-
determined or agreed upon, Owner may authorize Work to proceed on an agreed upon cost plus 
basis, not to exceed a pre-determined maximum amount. In such cases, the basic costs and 
mark-up for overhead, profit and markup will be in accordance with this Exhibit. 

11. Unit prices proposed in the GMP Amendment are not subject to further 
profit, overhead or markup adjustments, nor the conditions of Sections 2 through 10 above. The 
GMP will be adjusted by the direct extension of the number of units and the unit cost price. 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 105 ofl57 



EXHIBIT 0 

List of Pre-Qualified Mediators 

[To be agreed upon and attached] 
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EXHIBITP 

Project Administration Forms 

[To be agreed to by the parties within sixty (60) days 
after the parties' execution and delivery of this Agreement] 
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EXHIBITQ 

Description of Project Site 
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EXHIBITR 

Preliminary Schedule 

[Include in Schedule, and specifically identify, all critical Owner-responsible milestone dates" 
all preliminary "make ready" work, detailed design processes and permit processing. 

Schedule to include any and all schedule-related items from EXHIBIT W, Design/Construction 
and Mitigation Measures and Conditions of Approval] 
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EXHIBITS 

Preconstruction Payment Fee Schedule 

The fixed preconstruction fee is $ , of which $ has previously 
been paid. The balance ofthe preconstruction fee shall be paid no later than ,2012. 
The fixed preconstruction fee includes all reimbursable expenses and Cost of the Work that 
Design-Builder may incur prior to establishment ofthe GMP and Owner's issuance of the notice 
to proceed with construction, and there shall be no separate reimbursement for any such cost or 
expense. 
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EXHIBITT 

Subcontractor Selection and Procurement Plan 

I. INTRODUCTION 

On June 8, 2010, the voters ofthe City of Santa Clara (the "City") approved Measure J, which 
endorses the construction, operation and maintenance of a stadium in the City suitable for NFL 
games (the "Stadium"). The Stadium Authority (the "Authority") is a joint powers authority 
formed by and comprised ofthe City and its Redevelopment Agency (the "Agency") for the 
purpose of acquiring, financing, constructing, owning, managing, operating and maintaining the 
Stadium and related facilities. 

Section 6532 of the California Government Code ("Section 6532") authorizes the Authority to 
award a sole source contract for the Stadium construction project to a qualified design-builder, 
and provides that, ifthe Authority awards such a design-build contract, then it must establish a 
competitive bid process pursuant to which the design-builder will be required to award 
subcontracts. This Subcontractor Selection and Procurement Plan ("Procurement Plan") sets 
forth the competitive bid process required by Section 6532. As used herein, the term "Design
Builder" refers to any design-build contractor that has been awarded, or would be eligible to be 
awarded, a design-build contract with the Authority (the "Design-Build Agreement") in 
accordance with the provisions of Section 6532. 

The Authority has or will enter into a Stadium Predevelopment Management and Loan 
Agreement with Forty Niners Stadium, LLC ("Stadco") pursuant to which Stadco will engage in 
certain predevelopment work on behalf of the Stadium Authority, including retaining design 
professionals and contractors to perform design and pre-construction services relating to the 
Stadium. 

The Authority'S participation in the subcontractor selection process prior to the award of any 
Design-Build Agreement is solely for the purpose of confirming compliance with the 
requirements of Section 6532, so that the Authority can determine if a proposed Design-Builder 
is eligible for award of a Design-Build Agreement pursuant to Section 6532. The Authority shall 
have no liability or responsibility to any proposed Design-Builder, or to any subcontractors 
selected by any proposed Design-Builder, unless and until the Authority awards the Design
Build Agreement to such Design-Builder in accordance with the provisions of Section 6532, and 
then only to the extent provided in such agreement. 

II. PROCESS 

A. APPLICABILITY 

This Procurement Plan applies to all subcontracts awarded, or to be awarded, by any 
Design-Builder, regardless of whether the subcontractor is selected before or after the 
award of the Design-Build Agreement. All subcontracts shall be awarded using either the 
lowest responsible bidder or by best value, as further described below. Subcontracts 
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awarded on the basis of best value shall not be funded, either through direct payment or 
reimbursement, using funds contributed by the Agency or by a community facilities 
district established under the Mello-Roos Community Facilities. Funds contributed by 
the Agency or a community facilities district may be used only to fund subcontracts 
awarded to the lowest responsible bidder in a manner consistent with the process 
applicable to the City under its charter. This Procurement Plan applies only to 
subcontracts awarded by Design-Builder and does not apply to the award of sub
subcontracts or other lower-tier subcontracts. 

B. DESIGN-BID-BUILD TRADE PACKAGES 

1. RDAlCFD Funded Trade Packages. 

"RDA Funds" are funds contributed by the Agency, which funds shall not exceed 
$40,000,000 (exclusive of debt service and other financing costs), and "CFD 
Funds" are funds contributed by a Mello-Roos Community Facilities District 
formed by the City, which funds shall not exceed $35,000,000 (exclusive of debt 
service and other financing costs). RDA Funds or CFD Funds shall be used 
solely to fund subcontracts that are awarded to the lowest responsible bidder. 

In consultation with the Authority and Stadco, Design-Builder shall identify trade 
packages proposed to be funded by RDA Funds or CFD Funds so that Design
Builder can assure that subcontracts for such trade packages are awarded to the 
lowest responsible bidder in a manner consistent with this Procurement Plan. 
Subcontract Bid Packages funded with RDA Funds or CFD Funds will be 
awarded based on the lowest responsible bidder, in a manner consistent with the 
process applicable to the City under its charter, as follows: 

Design-Builder may require all subcontractors to pre-qualify to be eligible to bid 
or may elect to combine the subcontractor qualification requirements with the 
RFP process as part of a single solicitation. If pre-qualification is required, 
Design-Builder will develop a preliminary bid list to solicit interest from 
subcontractors, including local subcontractors, and a trade-specific Request for 
Qualifications (RFQ) will be prepared. Notice of the availability of the RFQ shall 
be made by publication in the City's official newspaper. The RFQ shall be 
distributed to potential subcontractors identified by Design-Builder on the 
preliminary bid list and to any licensed contractor or subcontractor requesting an 
RFQ within ten (10) days of publication of such notice. 

The RFQ shall require information including, but not limited to, all of the 
following: (a) a listing of all members of the subcontractor's project team, 
including subconsultants; (b) evidence that the subcontractor's project team has 
completed, or demonstrated the experience, competency, capability, and capacity 
to complete, projects of similar size, scope, or complexity, and that proposed key 
personnel have sufficient experience and training to competently manage and 
complete the work; (c) the licenses, registrations, and credentials required for the 
construction work; (d) evidence that establishes that the subcontractor has the 
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capacity to obtain all required payment and performance bonding, commercial 
general liability insurance, and professional liability insurance; and 
(e) information concerning any violations, debarments, disqualifications, 
bankruptcies or other claims of the types set forth in Section 20133(d)(3)(A)(v)
(xii) ofthe California Public Contracting Code. 

In order to pre-qualify, the subcontractor must timely respond to the RFQ (an 
"RFQ Response"). Following the completion ofthe prequalification evaluation 
process, Design-Builder will submit to Stadco and the Authority's Director or her 
delegee ("Authority Staff') for approval the list of bidders found to be qualified, 
along with the reasons for disqualifying any respondent who submitted a timely 
RFQ Response. Placement of a subcontractor on the prequalified list does not 
guarantee that the bidder will be awarded a future contract, nor does it guarantee 
that a subcontractor will qualify for any subsequent bid package. 

Any respondent that submitted a timely RFQ Response but was found to be either 
not responsive or not qualified shall be notified in writing by Design-Builder of 
that finding and the reasons for it. Within three (3) business days after receiving 
such notice, a non-qualified respondent may submit a written notice of appeal. 
The appeals and resolution process will be set forth in reasonable detail in the 
RFQ. 

After Design-Builder has identified the pre-qualified subcontractors and obtained 
approval from Stadco and Authority Staff for issuance of a particular trade 
package, an RFP will be issued to each pre-qualified subcontractor on the 
approved list, with detailed design documents and other information necessary to 
enable the competing pre-qualified subcontractors to submit bids for the work. 
The RFP will state that the final selection of a subcontractor will follow the 
evaluation and selection criteria established in the RFP and that the basis of award 
will be lowest responsible bidder. If scope review interviews are required for the 
complexities of any particular trade bid packages, or for final determination of 
scope compliance, applicable rules and procedures will be incorporated into the 
RFP to ensure that any discussions or negotiations are conducted in good faith. 
Such rules and procedures shall be submitted to Stadco and Authority Staff for 
their approval prior to inclusion in the RFP. 

Receipt of sealed bids will be documented in accordance with the process used by 
the City for its public works projects, and recorded in a trade specific bid 
tabulation sheet. 

Should an apparent low bidder be found not to be responsible, it shall be notified 
in writing by Design-Builder of that finding and the reasons for it. Within 
three (3) business days after receiving such notice, such bidder may submit a 
written notice of appeal. The appeals and resolution process will be set forth in 
reasonable detail in the RFP and will be consistent with the City'S usual public 
contracting procedures. 
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Design-Builder, with the consent and approval of Stadco and Authority Staff, 
reserves the right but shall not be required to: (a) waive or correct any 
irregularities in a response, proposal, submittal, or procedure, (b) reject any or all 
responses, (c) reissue an RFQ or RFP, (d) prior to the submission deadline, 
modify all or any portion of the requirements for content or format, and (d) stop 
the bidding or selection process. 

The RDA funds and CFD Funds will be applied exclusively to subcontracts 
awarded to the lowest responsible bidder through the process described above. 

2. Trade Packages Not Funded with RDA Funds or CFD Funds. 

For subcontracts not funded with RDA or CFD funds, and excluding design-assist 
or design-build trade packages (discussed below), the process described in 
Section ILB.l, above, will be followed in all material respects, except that 
Design-Builder may award subcontracts on the basis of best value, as opposed to 
lowest responsible bidder. 

If Design-Builder elects to award subcontracts by best value, as opposed to lowest 
responsible bidder, then the best value selection process described in Section C, 
below, will be followed in all material respects. 

C. DESIGN-ASSIST, DESIGN-BUILD PACKAGES (BEST VALUE 
SELECTION) 

In consultation with the Authority and Stadco, Design-Builder shall identify trade 
packages that will be bid on the basis of best value. These trade packages are anticipated 
to include most of the subcontracts that will require design-assist or design-build 
services. Subcontracts bid on a best value basis will not be paid from RDA Funds or 
CFD Funds. At the option of Design-Builder, and subject to the approval of Stadco and 
the Authority, such Subcontracts shall be awarded according to the best value selection 
process set forth herein, which will be comprised of the following steps: 

(1) Pre-qualification (RFQ) 
(2) Preparation of Design-Assist or Design-Build Trade Packages and 

Competitive Proposals (RFP) 
(3) Scope Review / Compliance Interviews 
(4) Final Scoring, Evaluation, Approval by Stadco & Authority, and 

Award 

1. Pre-qualification. 

Design-Builder may require all subcontractors to pre-qualify to be eligible to bid 
or may elect to combine the subcontractor qualification requirements with the 
RFP process as part of a single solicitation. If pre-qualification is required, 
Design-Builder will develop a preliminary bid list to solicit interest from 
subcontractors, including local subcontractors, and a trade-specific Request for 
Qualifications (RFQ) will be prepared. Notice of the availability of the RFQ shall 
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be made by publication in the City's official newspaper. The RFQ shall be 
distributed to potential subcontractors identified by Design-Builder on the 
preliminary bid list and to any licensed contractor or subcontractor requesting an 
RFQ within ten (10) days of publication of such notice. 

The RFQ shall require information including, but not limited to, all of the 
following: (a) a listing of key members ofthe subcontractor's design-assist or 
design-build team, including key design subconsultants and other key 
subcontractors who will participate in the design-assist or design-build 
subcontract; (b) evidence that the members of the design-assist or design-build 
team have completed, or demonstrated the experience, competency, capability, 
and capacity to complete, projects of similar size, scope, or complexity, and that 
proposed key personnel have sufficient experience and training to competently 
manage and complete the design and construction required of the particular trade; 
(c) the licenses, registrations, and credentials required for the design and 
construction work; (d) evidence that establishes that the subcontractor has the 
capacity to obtain all required payment and performance bonding, commercial 
general liability insurance, and professional liability insurance; (e) as appropriate 
for the particular bid package, evidence of experience and capability with 
Building Information Modeling (BIM) and 3-D modeling; and (f) information 
concerning any violations, debarments, disqualifications, bankruptcies or other 
claims or the types set forth in Section 20 1339(d)(3)(A)(v)-(xii) of the California 
Public Contracting Code. 

In order to pre-qualify, the subcontractor must timely respond to the RFQ (an 
"RFQ Response"). Following the completion of the prequalification evaluation 
process, Design-Builder will submit to Stadco and Authority Staff for approval 
the list of bidders found to be qualified, along with the reasons for disqualifying 
any respondent who submitted a timely RFQ Response. Placement of a 
subcontractor on the prequalified list does not guarantee that the bidder will be 
awarded a future contract, nor does it guarantee that a subcontractor will qualify 
for any subsequent bid package. 

Any respondent that submitted a timely RFQ Response but was found to be either 
not responsive or not qualified shall be notified in writing by Design-Builder of 
that finding and the reasons for it. Within three (3) business days after receiving 
such notice, a non-qualified respondent may submit a written notice of appeal. 
The appeals and resolution process will be set forth in reasonable detail in the 
RFQ. 

The Design Builder, with the consent and approval of Stadco and Authority Staff, 
reserves the right, but not the requirement, to: (a) waive or correct any 
irregularities in a response, proposal, submittal, or procedure, (b) reject any or all 
responses, (c) reissue an RFQ or RFP, (d) prior to the submission deadline, 
modify all or any portion of the selection procedures, or requirements for content 
or format, and (d) stop the process. 
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2. Preparation of Design-Assist or Design-Build Trade Packages and 
Competitive Proposals. 

In consultation with the Authority and Stadco, Design-Builder shall prepare, with 
the assistance of the Design Architect or Design-Builder's Architect (as the case 
may be), a set of documents setting forth the scope of the work under each design
assist or design-build trade package. The documents may include, without 
limitation, the size, type, and desired design character of the improvement, 
performance specifications covering the quality of materials, equipment, 
workmanship, preliminary plans or building layouts, or any other information 
deemed necessary to describe adequately the work (the "Design-Assist/Design
Build Package"). 

After Design-Builder has identified the pre-qualified subcontractors and obtained 
approval from Stadco and Authority Staff for issuance of a particular Design
Assist/Design-Build Package, Design-Builder shall issue an RFP to each pre
qualified subcontractor on the approved list The RFP will include, at a 
minimum, (a) a form of the subcontract agreement containing the contract terms 
and conditions governing the work, (b) the Design-AssistlDesign-Build Package, 
and (c) a proposed Project schedule. The RFP will state that the final selection of 
a subcontractor will follow the evaluation and selection criteria established in the 
RFP and that the award shall be made on the basis of best value, as defined in 
Section 20133 of the California Public Contracting Code. 

The RFP will invite the pre-qualified firms to submit a competitive pricing 
proposal that will contain, at a minimum, their proposed cost for the work, their 
proposed fees (each separately listed) for design, pre-construction and 
construction services, itemized general conditions costs and individual staff 
billing rates. 

If scope review interviews are required for the complexities of any particular 
Design-AssistlDesign-Build Package, or for final determination of scope 
compliance, applicable rules and procedures to be observed will be incorporated 
into the RFP to ensure that any discussions or negotiations are conducted in good 
faith. Such rules and procedures shall be submitted to Stadco and Authority Staff 
for their approval prior to inclusion in the RFP. 

Receipt of sealed RFP responses, including competitive pricing proposals, will be 
fully documented and opened in Stadco's and Authority Staffs presence. 

The RFP will clearly set forth the significant evaluation factors, including cost or 
price and all non-price related factors, that Design-Builder reasonably expects to 
consider in evaluating proposals. Design-Builder will use a non-weighted 
evaluation system in which all evaluation factors other than cost or price will, 
when combined, be approximately equal in importance to cost or price. 
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All of the evaluation factors will be recorded in a trade specific bid tabulation 
sheet. 

Based on the initial evaluation ofthe RFP responses, Design-Builder may select, 
with approval of the Stadco and Authority Staff, the three or more best value 
subcontractors for a detailed scope review and interview (described below). 

3. Detailed Scope Review and Interview Assessment. 

The highest ranking Subcontractors identified through the best value RFP process 
above may be invited for an interview and detailed scope review evaluation 
focused on the factors listed below, as well as other factors that may be deemed 
relevant to the selection process: 

( a) Reconciling any trade package scope issues, including review and 
evaluation of contractor's assumptions, qualifications and 
clarifications, or voluntary alternates, if any; 

(b) Understanding of coordination required with adjacent trades; 
(c) Ability to perform all requirements of the trade scope within the 

time specified; 
(d) Ability to provide future maintenance and services, if applicable; 
(e) Subcontractor's proposals for cost reduction, value engineering, 

and constructability issues; 
(f) Experience with projects of a similar scope, complexity, and 

volume; 
(g) Specific examples of similar past performance, including any 

resulting litigation; and 
(h) Subcontractor's understanding and demonstrated skill in execution 

of design responsibility, design-assist capability, 3-D coordination, 
Shop Drawing and product submittal (as appropriate for each 
trade). 

Stadco and Authority Staff shall have the right to be present at all scope review 
meetings and interviews. 

[Public Contract Code §20133 requires the award be based on objective criteria. 
Include process for scoring/re-scoring based on interviews] 

4. Final Selection and Award. 

Based on Design-Builder's evaluations pursuant to the process described above, 
Design-Builder shall make a preliminary selection of the subcontractor 
representing the best value. Design-Builder shall present its preliminary selection 
to Stadco and Authority Staff for their review and approval. The preliminary 
selection will be accompanied by a recommendation report that sets forth the 
reasons supporting the award, including Design-Builder's evaluation of all ofthe 
RFP / scope review / detail interview factors. Upon review and approval by 
Stadco and Authority Staff, Design-Builder shall award the applicable subcontract 
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to the subcontractor representing the best value. Any subcontractor that submitted 
a timely RFP response but was not awarded the applicable subcontract shall be 
notified in writing by Design-Builder ofthe firm to whom the award was made. 
Within three (3) business days after receiving such notice, the disappointed 
subcontractor may submit a written notice of appeal. The appeals and resolution 
process will be set forth in reasonable detail in the RFQ. 
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EXHIBITU 

Project Transaction Document 

[To be added prior to the execution of the GMP Amendment) 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 119 of 157 



EXHIBIT V 

ETHICAL STA:\"DARDS fOR CO:\fTR-\.CTORS SEEKI:\'G TO E:\"TER I:\"TO A:\" 
AGREE:\IE:\"T WITH THE CITY Of SAl\"TA CLAR -\.. CALIfO R:\"1A 

Termination of Agreement for Certain "-\.rts. 

1. The City I lay. ar It~ <;O !~ ell ;crehon. tem lI1are tll1~ Agreemen III the e\"ent an\' OlltO' or 
mortO' ofthf ollo\i"ing occurs: 

1. If a COll rac tor eloes allY of he fo llo\\"lllg ' 

1 

<l . Is conncred- of operating a bUSUH?"5 in n olarion o~ any Federal. State or 
loc-al la\\" or 'egnlarion: 

b Is com"icre:l of a cmne plll 1,>IHlblt' a'> a fe lony im"o!Ying ellshol esty' : 

C. Is conncre lo an offense ul\"olnng dlshonesiY or is com"icttO'd offraud or 
a crin llla l offense in connt'ction \nth: (l) oll a1l1llg: (2 allE'lllp in!? to 
oora 1l1 : 0', (3 perfonuil g a public con rac or s lbconract: 

d. Is connctecl 0 any offense WlllCh indicates a lack of \msil esc; illtegrity 01 
b IsilltO' SS hOI esry \...-hich ':.eri0t15Iy and direcrl\' affect; II I' pre5en 
rt'spollsiblb·y of a Clt~: COlltraCiOr or subrol tractor: and Of. 

e. },[rtcle or makes :111'; t:1}<,e s\lltement s) or representarion(s) \"lth respect 0 
this A!<reemenI. 

If ti·audultO'll t. Crill1111<l1 or orher stO'nously" improper conduer of any officer. director. 
sharel olcler. partner. to'lllp loyee or other indn'iclual assocIated \'!r 1 the Contractor 
can be impute 1 0 'he Con racior WI ell I Ie COl duct occurreci lll COlli ecrion with 
h~ llldi'-ldw'l r <, peiformar ct' of duties for or 01 behalf of the Co HfactOr. \yirh tl e 

Contraclor" S kllO\\"leclge. appro\'al or acquiescel ce. the Contractor" s accepiance of 

For purposes Of lhi, Agre~me1ll , e w rd "( onsuI13nt' · wherher a perSall or a legal el tlty) also c<-fers to 
"(omrac or . and llleallS any of til .. f !lowing: an o'Sner or CO-O,\"I1"1" of a sale proprie lorslllp. a per,ollt.rho comrols 
or \r 10 las the power to conrrol a business eUlIly. a gel eral panller of ,1 pannership: a pnnopal i:l 3 J01Ul H'lllllre: or 
a primary corporat .. slockholdl'f i.e . a persoll Yho 0\\115 morl' than 1:'11 pt'~cen (1 D· 0) of t Ie outst3 ndlllg stock of a 
corpora ion] a:ld t.rho is J ire nthe da\' 10 day operJtions 0& thaI corporalion. 

For purposes of tlu: Agreement e words "coll\"ic red" or "connctiou" Illean a judglllelll or com-iclIon of a 
criminal offen ;!? by an\" COUJi of compl:'Ient JurisdictIOn. whether entE'red upon 3 n 'rdlct or a plea. and inc ude, a 
connction <'n l"red \ pOll a plea of nolo COl Ie Idere within r e pas fi ';e (5) years. 

A s used herein. "dl,hone,ty" Includes. bu is nor lunired to. embezzlement. the"l. forgl'fY. bribery, 
falslfica llOn or d~stmcI On of records" making fa s" statel elllS, failure 0 pa" lax a 19a1ions. reCE'ln ng: stolell 
propeny. collusion or conspiracy . 
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he benefits del1Wd from tl e conduct shall be endence of >nch kno\\' ledge. 
appro\'al or acqUlescence . 

J T Ie City lllay al -o ternl1llate tim Agreement 111 tl e eYel t ally olle or more of he 
fo llo\\"lllg occtln : 

1. The Ci y determines, that Contractor no longer has the financia l c ::tp::tbility-l or 
business expen ellce) to pe11o l111 t Ie ten IS of. or operate II lder. this Agreement: 
or. 

If Cm' derermines thar H? COl rae or fal ls to 5ubn 11 11 fo rmation. or 5ubllllt5 false 
infom al ion. \\"ll1eh I'> reqtlU"ed 0 per orm or be a\ya rdecl a COl trac t \\" llil Ciry. 
incluc\n g. bu nor IUll1 tec1 to . Courrac to r" " fa ilure to malllTa in a required State 
issued hcense. fail ure to obranl (l Ci Y bllSllle ;') lteense (If app H.'able) or failure to 
purcbase ancl mallltalll bond and 'or ill')ufan e policle ree uired under tim 
Agreement. 

K. In the e\'en! a prospec tlw ('ontrac£Or (or bidder) is l1lled ine ligible (debarred) to 
partic ipate in a cOHtmc ;l\yard process or a contrac i<, tern inarecl pursuant to hese 
pro'\·isiollS. Contractor 1 l::ty appeal the City ac tion to the Director on\ 'ater and Se ~'er 
U ilities by fi ling a \\"litten , ta elUent of dispute no la er than t lree (3 ) clay; a fter the 
determination wlth the Direcor of "'a er and Sewer Utilitles The matter \"ill be 
Ie ermined by the Director of Wa e1' and Se\\"t'r U ih les \\' ithlll tiw :; days of ubmirtnl 

Any dec ision by the Direc or ofWa er and Selyer . ilihE' ~ ')hall b", fi na l. 

Colltrac or becollles Il1so l \"E~m. transfer ass!?ts III fraud of crediTor makes au assignment for the benefiT of 
credilors. files a pell tlOu uuder auy seCTion or chapter 0 " the federal Baulc_'1.1ptcv ( ode ( 1 L S.c.). as amended. or 
\U1der any Similar law or STa m e of he Llll led ' ate Of any STa e thereof IS adJ lld!!ed bankJup or UlSO '"!?llt 11l 

proceeding; Hider such laws. or 3 recei\'er or trustee i ; apPolllted for all or subs t3ntJ 31\y all of he assets of 
COntfaCTOr 

Loss of per<;,QIlliel deemed essenllal y the ( It)" for th" successful perfor'm uce of tile obligatiom of the 
Contractor to the elf)" 
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EXHIBITW 

NOTE: Applicant as referred to within this Exhibit W shall be defined as Forty Niners Stadium, 
LLC or, as the context requires, Design-Builder 

Design/Construction Mitigation Measures and Conditions of Approval 

A. Hydrology Mitigation Measures 

• Burlap bags filled with drain rock shall be installed around storm drains to route 
sediment and other debris away from the drains. 

• Earthmoving or other dust-producing activities shall be suspended during periods 
of high winds. 

• All exposed or disturbed soil surfaces shall be watered at least twice daily to 
control dust as necessary. 

• Stockpiles of soil or other materials that can be blown by the wind shall be 
watered or covered. 

• All trucks hauling soil, sand, and other loose materials shall be covered and all 
trucks would be required to maintain at least two feet of freeboard. 

• All paved access roads, parking areas, staging areas and residential streets 
adjacent to the construction sites shall be swept daily (with water sweepers). In 
addition, a tire wash system may be required. 

• Vegetation in disturbed areas shall be replanted as quickly as possible. 

• All unpaved entrances to the site shall be filled with rock to knock mud from 
truck tires prior to entering City streets. A tire wash system may also be 
employed at the request ofthe City. 

• A Storm Water Permit will be administered by the Regional Water Quality 
Control Board. Prior to construction grading for the proposed land uses, the 
project proponent will file a "Notice of Intent" (NOI) to comply with the General 
Permit and prepare a Storm Water Pollution Prevention Plan (SWPPP) which 
addresses measures that would be included in the project to minimize and control 
construction and post-construction runoff. Measures will include, but are not 
limited to, the aforementioned R WQCB mitigation. 

• The project proponent will submit a copy ofthe draft SWPPP to the City of Santa 
Clara for review and approval prior to start of construction on the project site. 
The certified SWPPP will be posted at the project site and will be updated to 
reflect current site conditions. 
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• When construction is complete, a Notice of Termination (NOT) for the General 
Permit for Construction will be filed with the Regional Water Quality Control 
Board and the City of Santa Clara. The NOT will document that all elements of 
the SWPPP have been executed, construction materials and waste have been 
properly disposed of, and a post-construction storm water management plan is in 
place as described in the SWPPP for the site. 

• As part of the mitigation for post-construction runoff impacts addressed in the 
SWPPP, the project will implement regular maintenance activities (i.e., sweeping, 
maintaining vegetative swales, litter control, and other activities as specified by 
the City) at the site to prevent soil, grease, and litter from accumulating on the 
project site and contaminating surface runoff. Storm water catch basins will be 
stenciled to discourage illegal dumping. 

B. Biology Mitigation Measures 

• Construction shall be scheduled to avoid the nesting season to the extent feasible. 
The nesting season for most birds, including most raptors, in the San Francisco 
Bay area extends from February through August. 

• If it is not possible to schedule demolition and construction between 
September and January, then pre-construction surveys for nesting birds shall be 
completed by a qualified ornithologist to ensure that no nests will be disturbed 
during project implementation. This survey shall be completed no more than 
fourteen (14) days prior to the initiation of construction activities during the early 
part ofthe breeding season (February through April) and no more than thirty (30) 
days prior to the initiation of these activities during the late part of the breeding 
season (May through August). During this survey, the ornithologist will inspect 
all trees and other possible nesting habitats immediately adjacent to the 
construction areas for nests. If an active nest is found sufficiently close to work 
areas to be disturbed by construction, the ornithologist, in consultation with 
CDFG, will determine the extent of a construction-free buffer zone to be 
established around the nest, typically 250 feet, to ensure that raptor or migratory 
bird nests will not be disturbed during project construction. 

C. Hazardous Materials Mitigation Measures 

On-Site Soil Contamination from Agricultural Land Uses 

• Prior to the issuance of grading permits, shallow soil samples shall be taken to 
determine the location of contaminated soils with concentrations above 
established construction/trench worker thresholds. The soil sampling plan must be 
reviewed and approved by the Santa Clara Fire Chief prior to initiation of work. Any 
contaminated soils found in concentrations above established thresholds shall be 
removed and disposed of according to California Hazardous Waste Regulations. The 
contaminated soil removed from the site shall be hauled off-site and disposed of at a 
licensed hazardous materials disposal site. 
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• A Site Management Plan (SMP) will be prepared to establish management 
practices for handling impacted groundwater and/or soil material that may be 
encountered during site development and soil-disturbing activities. Components of 
the SMP will include: a detailed discussion of the site background; preparation of a 
Health and Safety Plan by an industrial hygienist; notification procedures if 
previously undiscovered significantly impacted soil or free fuel product is 
encountered during construction; on-site soil reuse guidelines based on the California 
Regional Water Quality Control Board, San Francisco Bay Region's reuse policy; 
sampling and laboratory analyses of excess soil requiring disposal at an appropriate 
off-site waste disposal facility; soil stockpiling protocols; and protocols to manage 
ground water that may be encountered during trenching and/or subsurface excavation 
activities. Prior to issuance of grading permits, a copy of the SMP must be approved 
by the City's Director of Planning and Inspection and the Santa Clara Fire Chief. 

Asbestos 

The proposed project will conform with the following regulatory programs and 
implement the following standard measures to reduce impacts due to the presence of 
ACMs: 

• In conformance with state and local laws, a visual inspection/pre-disassemble 
survey, and possible sampling, shall be conducted prior to the dismantling of the 
substation to determine the presence of asbestos containing materials. 

• All potentially friable ACMs shall be removed in accordance with NESGAP 
guidelines prior to dismantling that may disturb the materials. All dismantling 
activities will be undertaken in accordance with Cal/OSHA standards contained in 
Title 8 ofCCR, Section 1529, to protect workers from exposure to asbestos. 

• A registered asbestos abatement contractor shall be retained to remove and 
dispose of ACMs identified in the asbestos survey performed for the site in 
accordance with the standards stated above. 

• Materials containing more than one percent asbestos are also subject to 
BAAQMD regulations. Removal of materials containing more than one percent 
asbestos shall be completed in accordance with BAAQMD requirements. 

Lead-Based Paint 

• In conformance with state and local laws, a visual inspection/pre-demolition 
survey, and possible sampling, shall be conducted prior to the demolition of on
site buildings to determine the presence oflead-based paint. 

• During demolition activities, all building materials containing lead-based paint 
shall be removed in accordance with Cal/OSHA Lead in Construction Standard, 
Title 8, California Code Regulations 1532.1, including employee training, employee 
air monitoring, and dust control. Any debris or soil containing lead-based paint or 
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coatings would be disposed of at landfills that meet acceptance criteria for the waste 
being disposed. 

Toxic Air Contaminants 

• The proposed project will have to prepare an emergency response plan in 
coordination with first-responders and other emergency agencies. The plan will 
include an evacuation plan, medical response plan, and advance warning system, 
and will detail what parties are responsible for specific response actions. The plan 
will need to be approved by the City's Director of Planning and Inspection and the 
Santa Clara Fire Chief prior to issuance of occupancy permits. 

D. Cultural Resources Mitigation Measures 

• A qualified archaeologist will be on site to monitor the initial excavation of native 
soil once all pavement and engineered soil is removed from the project site. After 
monitoring the initial excavation, the archaeologist will make recommendations 
for further monitoring if it is determined that the site has cultural resources. If the 
archaeologist determines that no resources are likely to be found on site, no 
additional monitoring will be required. 

• In the event that prehistoric or historic resources are encountered during 
excavation and/or grading of the site, all activity within a ISO-foot radius of the 
find will be stopped, the Director of Planning and Inspection will be notified, and 
the archaeologist will examine the find and make appropriate recommendations. 
Recommendations could include collection, recordation, and analysis of any 
significant cultural materials. A report of findings documenting any data recovery 
during monitoring would be submitted to the Director of Planning and Inspection. 

• In the event that human remains are discovered during excavation and/or grading 
of the site, all activity within a 50-foot radius of the find will be stopped. The 
Santa Clara County Coroner will be notified and shall make a determination as to 
whether the remains are of Native American origin or whether an investigation 
into the cause of death is required. If the remains are determined to be Native 
American, the Coroner will notify the Native American Heritage Commission 
(NAHC) immediately. Once NAHC identifies the most likely descendants, the 
descendants will make recommendations regarding proper burial, which will be 
implemented in accordance with Section 15064.5(e) ofthe CEQA Guidelines. 

E. Transportation Mitigation Measures 

• The improvements to mitigate the project impact at this intersection [(8) Great 
America Parkway and Mission College Boulevard] would consist of the addition 
of a third northbound left-turn lane, third westbound left-turn lane, a fourth 
southbound through lane, and a separate southbound right-turn lane. The 
improvements will require acquisition of right-of-way but will not impact existing 
buildings. The intersection improvements would improve intersection operating 
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levels to LOS E during both the early and standard weekday PM peak hours and 
will also mitigate project impacts. The proposed project will make a fair share 
contribution toward this intersection improvement. 

• The improvement to mitigate the project impact at this intersection [(35) Lafayette 
Street and Yerba Buena Way] would be the signalization of the intersection. The 
intersection improvement would improve intersection operating levels to LOS C 
during the standard weekday p.m. peak hour, and will also mitigate project 
impacts. The proposed project will make a fair share contribution toward this 
intersection improvement. 

• The improvement remaining for this intersection [(83) North First Street and 
Montague Expressway] is the widening of Montague Expressway to eight lanes as 
identified in the County's Expressway Study and in the North San Jose 
Development Policy. The widening to eight mixed-flow lanes (for part of the 
expressway length that would involve converting HOV lanes to mixed-flow) 
would improve intersection operating levels, but the intersection will continue to 
operate at LOS F, with or without project traffic. There are no further feasible 
improvements that can be made at the intersection. 

Developments in North San Jose are being assessed for the coast of implementing 
this improvement and others in the area. Recent development proposals outside 
North San Jose (e.g., in Milpitas and Santa Clara) have proposed to make fair 
share contributions to improvements at regional intersections where the 
development will have a significant impact. This improvement will reduce 
project impacts but not to a less than significant level. The proposed project will 
make a fair share contribution toward this intersection improvement. 

• The only improvement remaining for this intersection [(84) Zanker Road and 
Montague Expressway] is the widening of Montague Expressway to eight lanes as 
identified in the County's Expressway Study and in the North San Jose 
Development Policy. The widening to eight mixed-flow lanes (for part ofthe 
expressway length that would involve concerting HOV lanes to mixed flow) 
would improve intersection operating levels, but the intersection will continue to 
operate at LOS F, with or without project traffic. There are no further feasible 
improvements that can be made at the intersection. 

• Developments in North San Jose are being assessed for the coast of implementing 
this improvement and others in the area. Recent development proposals outside 
North San Jose (e.g., in Milpitas and Santa Clara) have proposed to make fair 
share contributions to improvements at regional intersections where the 
development will have a significant impact. This improvement will reduce 
project impacts but not to a less than significant level. The proposed project will 
make a fair share contribution toward this intersection improvement. 

• The improvement remaining for this intersection [(87) O'Toole Avenue and 
Montague Expressway] is the construction of a "square loop" intersection as 
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identified as part ofthe North San Jose Development Policy (NSJDP). The 
recommended mitigation measure would improve intersection operations to C for 
the typical peak hour and will also fully mitigate the project's impacts. 

• Developments in North San Jose are being assessed for the cost of implementing 
this improvement and others in the area. Recent development proposals outside 
North San Jose (e.g., in Milpitas and Santa Clara) have proposed to make fair 
share contributions to improvements at regional intersections where the 
development will have a significant impact. The proposed project will make a 
fair share contribution toward this intersection improvement. 

• The only improvement remaining for this intersection [(89) Trade Zone 
Boulevard and Montague Expressway] is the widening of Montague Expressway 
to eight lanes as identified in the County's Expressway Study and in the North San 
Jose Development Policy. The widening to eight mixed-flow lanes (for part of 
the expressway length that would involve concerting HOV lanes to mixed flow) 
would improve intersection operating levels, but the intersection will continue to 
operate at LOS P, with or without project traffic. There are no further feasible 
improvements that can be made at the intersection 

• Developments in North San Jose are being assessed for the coast [sic] of 
implementing this improvement and others in the area. Recent development 
proposals outside North San Jose (e.g., in Milpitas and Santa Clara) have 
proposed to make fair share contributions to improvements at regional 
intersections where the development will have a significant impact. This 
improvement will reduce project impacts but not to a less than significant level. 
The proposed project will make a fair share contribution toward this 
intersection improvement. 

• The planned improvement that would mitigate the project impact at this 
intersection [(115) Abbott Avenue and Calaveras Boulevard] would be the addition 
of a fourth westbound through lane. The City of Milpitas has plans to widen 
Calaveras Boulevard to eight lanes between Abbott Avenue and Milpitas 
Boulevard. A traffic impact fee has been implemented to fund the planned 
widening. Developments that impact intersections along this segment of 
Calaveras Boulevard are required to pay a fee of $2,500 per PM peak hour trip. 
The planned intersection improvement would improve operating levels to LOS D 
during the standard weekday p.m. peak hour and will fully mitigate project 
impacts. The proposed project will make a fair share contribution toward this 
intersection improvement. 

• The City will require, as a condition of project approval, the preparation and 
implementation of a Transportation Management and Operations Plan (TMOP) 
and the formation of a working group to oversee the plan's implementation. The 
City of Santa Clara and the Valley Transportation Agency (which operates both 
the LRT and the countywide bus transit system in Santa Clara County) have 
agreed to form an ongoing multi-jurisdictional group that will address the detailed 
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planning needed to achieve the level of transit service assumed by the Draft TMP. 
Santa Clara City staff have agreed that a committee of City staff, VT A staff, and 
the 4gers organization will lay out the framework ofthe TMOP and the objectives 
ofthe program to accomplish the City's goals for this project. That framework 
will be attached to the PD zoning as a condition of project approval. The long 
term working group that will be created to prepare the TMOP will include the 
Stadium Authority, City of Santa Clara, VTA, and the adjacent cities that will 
help to implement the traffic control plan. The working group will also need to 
work closely with other transit providers, including ACE, Capitol Corridor, 
Caltrain, other County transit bus operators and charter bus operators. The TMOP 
will be completed for the opening of the stadium utilizing the most current 
roadway and transit data available at that time (estimated mid-2014), and will be 
updated annually as necessary. 

F. Air Quality Mitigation Measures 

• Bicycle amenities should be provided for the project. This would include secure 
bicycle parking for employees and attendees and safe bike lane connections. 

• Enforce State law idling restrictions of trucks or buses and include signage 
indicating the restriction and associated fines. I 

• Where appropriate, provide 110- and 220-volt electrical outlets at loading docks 
to or areas where media operations occur to eliminate any idling of trucks or 
generators to operate auxiliary equipment. 

• Provide exterior electrical outlets to encourage use of electrical landscape 
equipment. 

• Implement a landscape plan that provides shade trees along pedestrian pathways. 

• Implement "Green Building" designs, such a Leadership in Energy and 
Environmental Design (LEED) into buildings to increase energy efficiency, which 
would reduce the future energy demand caused by the project, and therefore, 
reduce air pollutant emissions indirectly. 

• The following dust control measures will be implemented during all construction 
phases: 

- Water all active construction areas at least twice daily and more often during 
windy periods. 

IThe EIR is ambiguous as to whether this mitigation measure was intended to apply during the construction phase 
(i.e .. , to construction trucks), but a conservative assumption would be that it would be applied during both the 
construction and operational phases of the project. The dust control mitigation measures below include more 
specific construction-period requirements for idling of diesel equipment, including trucks. 
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- Cover all trucks hauling soil, sand, and other loose materials or require all 
trucks to maintain at least two feet of freeboard. 

- Pave, apply water three times daily, or apply (non-toxic) soil stabilizers on all 
unpaved access roads, parking areas and staging areas at construction sites. 

- Sweep daily (preferably with water sweepers) all paved access roads on-site, 
parking areas and staging areas at construction sites. 

- Sweep streets daily (preferably with water sweepers) ifvisible soil material is 
carried onto adjacent public streets. 

- Hydroseed or apply non-toxic soil stabilizers to inactive construction areas. 

- Enclose, cover, water twice daily or apply non-toxic soil binders to exposed 
stockpiles (dirt, sand, etc.). 

- Limit traffic speeds on unpaved roads to 15 mph. 

- Replant vegetation in disturbed areas as quickly as possible. 

- Suspend construction activities on windy days that cause visible dust plumes 
that extend beyond the construction site. 

- Idling time of all diesel powered construction equipment will be limited to five 
minutes (based on California Air Resources Board regulations) and/or alternative 
powered construction equipment (i.e., hybrid, compressed natural gas, bio-diesel, 
electric) will be used. 

- All diesel powered construction equipment will be outfitted with add-on control 
devices such as diesel oxidation catalysts or particulate filters where possible. 

- All contractors will be required to use equipment that meets the California Air 
Resources Board most recent certification standard for off-road heavy duty diesel 
engmes. 

• A Disturbance Coordinator will be designated by the applicant. The Coordinator 
shall be responsible for responding to any local complaints about construction 
activities. The Coordinator will determine the cause of the complaint and 
implement reasonable measures to correct the problem. A telephone number for 
the Coordinator will be clearly posted at the construction site and included in the 
notice sent to nearby properties regarding the construction schedule. This 
information will also be distributed to all residences and businesses within 750 
feet of the project site. 

• The project shall ensure that emissions from all off-road diesel powered 
equipment used on the project site do not exceed 40 percent opacity for more than 
three minutes in anyone hour. Any equipment found to exceed 40 percent 
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opacity (or Ringelmann 2.0) shall be repaired immediately. This measure means 
that equipment with continuous dark emissions is in violation of the requirement. 

• Signs shall be posted that indicate diesel equipment standing idle for more than 
five minutes shall be turned off or operators would be subject to fines. This 
would include trucks waiting to deliver or receive soil, aggregate or other bulk 
materials. Rotating drum concrete trucks could keep their engines running 
continuously as long as they were onsite. 

• Reduce vehicle emissions. Properly tune and maintain equipment for low 
emissions. 

G. Noise Mitigation Measures 

The applicant will be required to develop a Construction Mitigation Plan that will 
schedule construction activities so as to minimize noise disturbances to sensitive land 
uses. The Construction Mitigation Plan will include but is not limited to the 
following: 

• The holes for the piles will be pre-drilled. 

• Pile driving shall be prohibited on weekends and holidays to minimize 
disturbances at the theme park, Golf and Tennis Club, and residences. 

• Construction within 300 feet of any residentially zoned property shall only occur 
within designated time limits. Construction within 300 feet of any residence will 
only occur between the hours of7:00 am to 6:00 p.m. on weekdays (other than 
holidays) and between 9:00 a.m. and 6:00 p.m. on any Saturday that is not a 
holiday. No construction will be permitted on Sundays or holidays. 

• The contractors shall utilize "quiet" models of air compressors and other 
stationary noise sources where technology exists. 

• Contractors shall equip all internal combustion engine-driven equipment with 
mufflers that are in good condition and appropriate for the equipment. 

• Temporary noise barriers shall be used during grading and foundation work. 

• Staging areas and construction material storage areas will be located as far away 
as possible from nearby residences. 

• Unnecessary idling of internal combustion engines shall be prohibited. 

• All nearby noise sensitive land uses within the area of impact shall be notified in 
writing of the construction schedule. 

• A Disturbance Coordinator will be designated by the applicant. The Coordinator 
shall be responsible for responding to any local complaints about construction 
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noise. The Coordinator will determine the cause of the noise complaint and 
implement reasonable measures to correct the problem. A telephone number for 
the Coordinator will be clearly posted at the construction site and included in the 
notice sent to nearby properties regarding the construction schedule. 

H. Energy Mitigation Measures 

• The project shall be certified in accordance with the Leadership in Energy and 
Environmental Design (LEED) requirements, a nationally acceptable benchmark 
for the design, construction, and operation of high performance green buildings. 
The level ofLEED certification will be at the discretion of the project applicant 

• The project shall exceed Title 24 energy requirements by 10 percent to the 
satisfaction of the Director of Silicon Valley Power. 

• The project shall include a minimum of27,000 square feet of green roofs. 

• The project shall utilize local and regional building materials in order to reduce 
energy consumption associated with transporting materials over long distances. 

• The project shall utilize building products that contain post-consumer recycled 
materials. 

• Although there is not a formal Energy Star program for non-residential buildings, 
the stadium shall be constructed to meet the same standards as those that apply to 
the residential program to the extent feasible. 

• The stadium shall include a photovoltaic (i.e., solar electric) system. The project 
proposes a minimum of20,000 square feet of photovoltaic cells. (Note: The rule 
of thumb is that each square foot of photovoltaic cells produces 10 watts of power 
in bright sunlight.) 

• Geothermal heat pumps should be installed to provide heating, cooling, and hot 
water. Geothermal heat pumps are generally more efficient and less expensive to 
operate and maintain than conventional systems. [Note: An Addendum to the 
FEIR was adopted in August 2010, which analyzed a modification of the project 
to comply meet this mitigation requirement by installing a 40 ton geothermal heat 
pump system supplemented with an 8,000 gallon thermal storage tank.] 

I. Global Climate Change Mitigation Measures/Avoidance Measures 

• The proposed project will be built to exceed the minimum LEED certification 
requirements. 

• Offices and critical support features will be built above project flood levels or 
provide flood proofing. 
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• Construction contracts will include a provision encouraging the use of locally 
produced building materials to the extent feasible. 

J. Engineering Conditions of Approval 

E 1. If relocation of an existing public facility (which does not include any investor 
owned utilities), becomes necessary due to a conflict with the applicant's new 
improvements, then the cost of said relocation shall be borne by the applicant. 
However, the applicant shall not be responsible for any costs associated with 
relocating the electrical substation equipment located on the Tasman 
Substation site to the Silicon Valley Power Northern Receiving Station and 
installation of associated electrical distribution equipment. 

E2. The applicant shall obtain site clearance through the Engineering Department 
prior to issuance of building permits to the satisfaction of the Director of 
Public Works. Site clearance will require payment by the applicant of 
applicable permit processing and inspection fees legally required for a public 
building. Other requirements may be identified for compliance during the site 
clearance process. 

E3. All work within the public right-of-way and/or public easement, which is to 
be performed by the applicant, the developer, the general contractor, and all 
subcontractors shall be included within one or more Encroachment Permit(s) 
issued by the Engineering Department. Issuance of the Encroachment Permit 
and payment of all appropriate fees shall be completed prior to 
commencement of work, and all work under the permit shall be completed 
prior to issuance of certificate of final occupancy to the satisfaction of the 
Director of Public Works. 

E4. The applicant shall construct driveways in the public right-of-way to City 
commercial type standards, to the satisfaction of the Director of Public Works, 
prior to the issuance of the certificate of final occupancy. Any proposed non
standard driveway will require approval by the Director of Public Works and 
the developer's execution of an agreement to maintain the driveway. 

E5. Visual obstructions over three feet in height are not permitted within the 
driver's sight triangle near driveways and comers in order to allow an 
unobstructed view of oncoming traffic. 

E6. Unused driveways in the public right-of-way shall be replaced by the 
applicant with City standard curb, gutter, and sidewalk to the satisfaction of 
the Director of Public Works, prior to issuance of certificate of final 
occupancy. 

E7. Damaged curb, gutter, and sidewalk within the public right-of-way along 
property's frontage shall be repaired or replaced by the applicant (to the 
nearest score mark) in a manner acceptable to the Director of Public Works, 
prior to issuance of certificate of fmal occupancy. The extents of said repair 
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or replacement within the property frontage shall be at the discretion of the 
City Engineer or his designee. 

E8. The applicant shall provide a complete storm drain study for the la-year and 
laO-year storm events prior to grading permit issuance, to the satisfaction of 
the Director of Public Works. The grading plans shall include the overland 
release for the 100-year storm event and any localized flooding areas. System 
improvements, if needed, will be at applicant's expense. 

E9. The sanitary sewer (SS) discharge information (i.e., building use and square 
footage, and average and peak sanitary sewer flows) submitted by the 
applicant was added to the City's Sanitary Sewer Hydraulic Model (SSHM). 
The SSHM output indicates that there is enough SS conveyance capacity in 
the modeled SS trunk system to accommodate the proposed development. 
The SSHM output may change based on pending development applications 
and future projects. The SSHM output does not guarantee or in any way 
reserve or hold SS conveyance capacity until applicant has Final Approval for 
the project. For purposes ofthis condition, "Final Approval" shall mean the 
final vote of the City Council necessary for the rezoning, architectural design, 
and tentative subdivision map to be approved, unless a legal challenge is 
brought to the Council decisions, in which case the Final Approval shall mean 
the final disposition of the legal challenge. 

E10. The existing sanitary sewer (SS) mains serving the site not included in the 
Sanitary Sewer Hydraulic Model were monitored in the field by the applicant. 
The field monitoring information along with the SS discharge information 
submitted by the applicant were analyzed by the applicant's Civil Engineer 
who determined that said SS mains currently have enough conveyance 
capacity to accommodate the proposed development. The SS Flow 
Monitoring output may change based on pending development applications 
and future projects. The SS Flow Monitoring output does not guarantee or in 
any way reserve or hold SS conveyance capacity until applicant has Final 
Approval for the project. For the purposes of this condition, "Final Approval" 
shall mean the final vote of the City Council necessary for the rezoning, 
architectural design, and tentative subdivision map to be approved, unless a 
legal challenge is brought to the Council decisions, in which case the Final 
Approval shall mean the final disposition of the legal challenge. 

Ell. The applicant shall file a Final Subdivision Map to be recorded with the 
County of Santa Clara in order to create the legal parcels for proposed 
development prior to issuance of certificate of final occupancy. Final map 
shall be substantially in conformance with the Tentative Subdivision Map to 
the satisfaction of the Director of Public Works. 

E12. Prior to the effective date of the resolution ordering vacation of existing 
easements and Centennial Boulevard street right-of-way, the applicant shall 
either (a) complete the relocation of utilities and provide access to all parcels 
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or (b) enter into a public improvement agreement pursuant to City Code 
section 17.05.650 for such relocation of utilities and provision of access 
secured in the form and amount set forth in City Code section 17.05.660, to 
the satisfaction of the Director of Public Works. Issuance of an encroachment 
permit(s) shall authorize the applicant to perform any work within the public 
right-of-way that is performed prior to the effective date of the resolution 
ordering vacation of existing easements and Centennial Boulevard street right
of-way. Ifwork is to be performed pursuant to a public improvement 
agreement, that public improvement agreement shall require that the applicant 
provide continuous access to all parcels and complete the relocation of 
utilities and prior to taking existing utilities out of service. 

E13. The applicant shall obtain permit approval from the Santa Clara Valley Water 
District prior to commencement of any work within the jurisdiction of the 
Santa Clara Valley Water District. 

E14. In general, sanitary sewer (SS) and storm drain (SD) main lines should be 
designed such that all other parallel facilities have at least an eight-foot (8') 
clear distance of separation, unless otherwise allowed by the Director of 
Public Works. SS and SD pipelines that have large diameters or are deeper in 
elevation may require greater separation from other facilities. Other facilities 
may have minimum prescriptive clearances that are greater than these 
minimums. All facilities shall be shown on building permit plans, and 
constructed in compliance with the approved plans, to the satisfaction of the 
Director of Public Works. 

E15. Traffic signal controller cabinets, surveillance cameras, traffic signal 
fiberoptic interconnection conduits and cables, and associated 
communications upgrades (or alternate communication technology proposed 
by the applicant if satisfactory to the Director of Public Works) shall be 
installed at specific intersections as defined in, and in order to facilitate the 
implementation of the Transportation Management and Operations Plan 
(TMOP), prior to the first event necessitating such improvements as 
determined by the TMOP. Specific intersections (which shall not include any 
intersections outside the area bounded by California State Route 237 to the 
north, United States Highway 101 to the south, Calabazas Creek to the west 
and the Guadalupe River to the east) will be identified in the TMOP. In 
addition, prior to the first event at the Stadium, a Traffic Management Center 
shall be constructed in the stadium and connected with City Hall Traffic 
Management Center, to the satisfaction of the Director of Public Works. 

E16. Prior to any events at the stadium, the applicant shall contract with a Traffic 
Engineering Consulting firm to develop and implement traffic signal 
coordination plans to accommodate before and after event traffic, and the 
applicant shall pay all costs associated with development and implementation 
of the plans, to the satisfaction of the Director of Public Works. The scope of 
work for the Traffic Engineering Consulting firm shall be subject to the 
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approval of the Director of Public Works and the Transportation Management 
and Operations Plan (TMOP) working group. 

E17. The applicant shall comply with all mitigation measures and improvements 
identified in the Mitigation Monitoring or Reporting Program, and 
Transportation Management and Operations Plan (TMOP) to the satisfaction 
of the Director of Public Works and the Director of Planning and Inspection. 

E18. If required by the Transportation Management and Operations Plan (TMOP), 
the applicant shall utilize Changeable Message Signs/Informational Signs 
identified in the TMOP. 

E19. Prior to the abandonment of Centennial Boulevard, the applicant shall deposit 
funds to the City sufficient to design and reconstruct the traffic signal at 
Tasman Drive/Centennial Boulevard to the satisfaction of the Director of 
Public Works, in order to accommodate the new alignment. As a part of this 
task, the applicant shall identify curb radius for southwest and southeast 
comers of TasmaniCentennial (should match existing) to the satisfaction of 
the Director of Public Works. 

E20. Prior to issuance of certificate of final occupancy, if there are any comers at 
Tasman Drive/Centennial Boulevard that have curb ramps that are not 
compliant with current American with Disability Act (ADA) standards, the 
applicant shall reconstruct those curb ramps in a manner that is compliant with 
ADA requirements, to the satisfaction ofthe Director of Public Works. 

E21. For events exceeding 25,000 attendees, the applicant shall provide a bicycle 
valet service that includes a dedicated, bicycle storage area with valet service 
for visitors, to the satisfaction of the Director of Public Works. Initially, the 
bicycle storage area shall provide enough space to house a minimum of750 
bicycles. The size of the bicycle valet area shall be adjusted, based upon 
demand, up to a maximum capacity of 1,250 bicycles. 

E22. The applicant shall provide 50 Class I bicycle lockers and 30 Class II bicycle 
racks, consistent with Valley Transportation Authority (VTA) technical 
guidelines prior to issuance of the certificate of final occupancy, to the 
satisfaction of the Director of Public Works. A minimum of ten bicycle 
lockers shall be provided for employees. The remaining bicycle lockers shall 
be E-Iockers, consistent with VTA requirements. 

E23. The applicant shall design and install reconfigured driveways on Tasman 
Boulevard in front ofthe Stadium to be one-way (right tum in on western 
most and right tum out on eastern most) to the satisfaction ofthe Director of 
Public Works. 

E24. The applicant shall design and install sidewalk completely around the new 
southern end of Centennial Boulevard south of Tasman Drive to the 
satisfaction of the Director of Public Works. 
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E25. The applicant shall provide street lighting along Centennial Drive from 
Tasman Drive Boulevard south onto the project site, and along pedestrian 
pathways on the project site per City standards. The applicant shall 
coordinate with Silicon Valley Power (SVP) on design of the lighting. All 
lighting shall be installed and operational prior to the first event at the 
Stadium, and installed to the satisfaction of the Director of Public Works and 
the Director of Electric Utility. 

K. Fire Conditions of Approval 

Fl. The applicant shall submit a plan to the Fire Department for approval that 
designates the following, to the satisfaction of the Fire Chief, prior to building 
permit issuance for the super structure: 

1. Fire apparatus access road around stadium which complies with the 
following: 

a) Minimum 20" width. 

b) Minimum 13'6" vertical clearance. 

c) Minimum turning 36-foot inside turning radius. 

d) Engineered to support 70,000 pounds. 

2. Fire Apparatus staging area in the vicinity of the service entrance. 

3. Staging areas for ambulances for game days. 

4. Dead-end fire apparatus access roads that exceed 1 50-feet in length 
shall be provided with a 75-foot diameter vehicle turnaround or an 
approved hammerhead turnaround (incorporating the minimum 36-
foot inside turning radius). 

5. Adjacent private emergency access roads from lands adjoining a 
property required to have access shall not be considered unless such 
access is designated as a "shared Emergency Access Easement" 
(EAE.). 

F2. The applicant shall provide fire apparatus access roads (public/private), to the 
satisfaction of the Fire Chief, which shall be established and maintained to 
within 150 feet of all exterior walls of any building prior to issuance of 
building permits for the construction of the super structure. 

F3. The applicant shall provide emergency communication systems where 
adequate interior emergency radio communication is not possible. Emergency 
radio coverage acceptable to the fire code official shall also be installed 
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(SCMFEC 511.1). Communication systems shall be provided to the 
satisfaction of the Fire Chief prior to the first event at the stadium. 

F4. The applicant shall submit building plans to be approved by the Fire Chief, 
prior to construction of the super structure, illustrating that buildings and 
structures with one or more passenger service elevators shall be provided with 
not less than one medical emergency service to all landings as follows (2007 
CSC 3002.4a): 

1. The elevator car shall be of such a size and arrangement to 
accommodate a 24-inch by 84-inch ambulance gurney or stretcher in 
the open horizontal position. The hoistway landing openings shall be 
provided with power-operated doors. 

2. A minimum clear distance between walls or between walls and door 
excluding return panels not less than 80 inches by 54 inches, and 
minimum distance from wall to return panel not less than 51 inches 
with a 42 inch side slide door. 

3. Shall be equipped with a key switch to recall the elevator non-stop to 
the main floor. 

4. Medical emergency elevators shall be identified by the international 
symbol (Star of Life) for emergency medical services. The symbol 
shall not be less than 3 inches in size, permanently attached to each 
side of the hoistway doorframe on the portion of the frame at right 
angles to the hallway or landing area. Each symbol shall not be less 
than 78 inches and not more than 84 inches above the floor at the 
threshold. 

F5. If underground fire service mains are required, the applicant shall submit 
separate plans, permit processing and inspection fees legally required for a 
public building, and fire flow calculations to the Fire Department for separate 
review and permit prior to building permit issuance for the super structure. 
Plans shall be to the satisfaction of the Fire Chief. Each parcel or building 
may require separate fire service. (Note: Stamped and wet signed civil 
drawings shall be submitted in conjunction with shop quality drawings by the 
installing "A" or "C-16" licensed contractor). 

F6. If the development provides any combination of six (6) or more fire hydrants, 
fire sprinkler or standpipe services, it shall not be served by a dead end water 
main, but rather served by a looped service with two separate feeds containing 
fire department connections (FDCs), post indicator valves (PIV s) and private 
fire hydrants. The FDC and PIV shall be located on the street fronting each 
building. The FDC shall not supplement/charge/pressurize the private fire 
service main, but only the building'S sprinkler/standpipe/wharf hydrant system 
it serves. The FDC shall be located within 50 feet of a fire hydrant, plus on 
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the same side of the road as the fire hydrant(s). If the project is subject to 
these requirements, the applicant shall submit plans illustrating compliance 
with stated requirements, to the satisfaction of the Fire Chief, prior to issuance 
of building permits for the super structure. 

F7. In private underground piping systems, any dead end pipe, which supplies 
both sprinkler and hydrants, shall be not less than eight (8) inches in diameter. 

F8. The applicant shall provide an automatic fire sprinkler system in accordance 
with the Fire Code, to the satisfaction of the Fire Chief, prior to issuance of 
the certificate of occupancy. 

F9. A standpipe system shall be provided in accordance with the Fire Code, to the 
satisfaction of the Fire Chief, prior to issuance ofthe certificate of occupancy. 

FlO. An automatic fire pump shall be provided in accordance with the Fire Code, to 
the satisfaction of the Fire Chief, prior to issuance of the certificate of 
occupancy. 

Fll. At the time of building permit application for the super structure, the applicant 
shall submit a construction "Fire Safety Plan" to the Fire Department for 
review and approval prior to the first event at the stadium. The "Fire Safety 
Plan" shall address fire protection (i.e., access roads, water mains, on-site fire 
hydrants, fire extinguishers and standpipes) be installed and made serviceable 
prior to the time of construction. Include in the safety plan the location of fire 
extinguishers, fire hydrants (public and private), storage of combustible 
construction materials, propane tanks, and "NO SMOKING" signs. Plus the 
Safety plan shall address the how the following items will be used: temporary 
heating devices, temporary electrical wiring, cutting/welding and other open
flame devices. See "Standards for Construction site fire Safety" handout or 
website at www.unidocs.org/fire 

F12. At the time of Building Permit application for the super structure, the 
applicant shall submit Civil Drawings that denote existing and proposed 
locations of fire hydrants, underground sectional valves, fire department 
connections and post indicator valves for fire department review and approval, 
to the satisfaction of the Fire Chief. 

F 13. Prior to combustible materials being brought onto the site, the applicant shall 
construct the approved fire apparatus access roads. These roads shall be built 
to the satisfaction of the Fire Chief, and shall be capable of supporting the 
imposed fire apparatus load (70,000 lbs.) and have a Fire Department 
approved all-weather driving surface. 

F14. At no time shall the applicant allow construction materials to obstruct access 
roads, access to buildings, hydrants or fire appliances. 
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F15. The applicant shall not commence any construction that involves combustible 
materials in excess of 100 feet from the street until emergency access roads; 
underground fire service lines and permanent on-site hydrants are in service 
and have been tested, flushed and approved by the Fire Department to the 
satisfaction of the Fire Chief. 

F16. During construction of a building and until permanent fire-extinguishers have 
been installed, portable fire extinguishers are required within 50 feet travel 
distance to any part of the building in accordance with California Fire Code 
and the Santa Clara Municipal Fire and Environmental Code, to the 
satisfaction of the Fire Chief. 

F17. General Permit Storm Water Discharges Associated with Construction 
Activity-Water Quality through the State (order 99-08-DWQ) shall be adhered 
to regarding non-point source issues on construction sites (i.e., prevention of 
paints, debris, etc. from going down storm drains). The Permit is issued by 
the State Water Resources Control Board. Information regarding the permit 
can be found at www.waterboards.ca.gov/stormwtr/index.html. 

F18. If the applicant utilizes Intemal-combustion-powered construction equipment 
it shall be used as follows: (a) Equipment shall not be refueled while in 
operation, (b) Exhausts shall be piped to the outside of the building, or the 
applicant will be subject to administrative code enforcement. 

F19. The applicant shall provide an on-site secondary water supply equal to the 
hydraulically calculated sprinkler demand, including the hose stream 
requirement, for high-rise portions, and the supply shall have duration of not 
less than 30 minutes in accordance with NFPA 13. The on-site secondary 
water supply shall meet the satisfaction of the Fire Chief. 

F20. The applicant shall provide a smoke control system, in accordance with the 
Fire Code and to the satisfaction of the Fire Chief, prior to issuance of the 
certificate of occupancy. 

F21. The applicant shall provide an emergency voice/alarm communication system 
to the satisfaction of the Fire Chief, prior to the issuance of the certificate of 
occupancy. 

F22. The applicant shall provide a two-way fire department communications 
system for fire department use, to the satisfaction of the Fire Chief, prior to 
the issuance ofthe certificate of occupancy. 

F23. The applicant shall provide a fire command center, to the satisfaction of the 
Fire Chief, prior to the issuance ofthe certificate of occupancy. 

F24. The applicant shall provide a standby power system for standby power loads 
(elevators, power and lighting fire the fire command center, and ventilation 
and automatic fire detection equipment for smoke proof enclosures) to the 
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satisfaction of the Fire Chief, prior to the issuance of the certificate of 
occupancy. Note: If the standby system is a generator set inside a building, 
the system shall be located in a separate room enclosed with 2-hour fire 
barriers or horizontal assemblies, or both. System supervision with manual 
start and transfer features shall be provided at the fire command center. 

F25. The applicant shall provide an Emergency power system to the satisfaction of 
the Fire Chief, prior to the issuance of the certificate of occupancy (exit signs 
and means of egress illumination, elevator car lighting, emergency 
voice/alarm communications systems, automatic fire detection systems, fire 
alarm systems, and fire pumps). 

F26. Stairway doors other than the exit discharge doors shall be permitted to be 
locked from the stairway side. Stairway doors that are locked from the 
stairway side shall be capable of being unlocked simultaneously without 
unlatching upon a signal from the fire command center. Upon failure of 
electrical power to the locking mechanism the door shall unlock. 

F27. The applicant shall provide a telephone or other two-way communications 
system connected to an approved constantly attended station at not less than 
every fifth floor in each required stairway where the doors to the stairway are 
locked. The system shall meet the satisfaction of the Fire Chief and be 
installed prior to the issuance ofthe certificate of occupancy. 

F28. The applicant shall provide the high-rise building with a passive or active 
smoke control system or combination thereof in accordance with the 
California Fire Code and to the satisfaction ofthe Fire Chief. The system 
shall be installed prior to the issuance of the certificate of occupancy. 

F29. The applicant shall provide project plans that illustrate that every exit 
enclosure in the high-rise building will be maintained to ensure to a 
reasonable degree that the system is capable of controlling smoke for the 
required duration (2007 CFC, 907.20). The exit enclosures shall be 
constructed to the satisfaction of the Fire Chief prior to the issuance of the 
certificate of occupancy. 

F30. The applicant shall provide three medical stations within the stadium, which 
shall be constructed to the satisfaction of the Fire Chief, prior to the issuance 
of the certificate of occupancy. The submitted plans for the Fire Department's 
approval shall include a minimum of 3 medical stations, and more 
specifically: 

1. The location of the medical stations. 

2. The floor plan of each station including the beds, work spaces and storage. 

F31. The applicant shall provide an Emergency Command Center to the 
satisfaction of the Fire Chief, prior to the issuance of the certificate of 
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occupancy. The applicant submitted plans for the Emergency Command 
Center shall include: 

L The location ofthe Emergency Command Center. 

2. The floor plan including the work stations, equipment required by Fire 
Code, command table and storage. 

F32. The Emergency Command Center can function as the fire command center 
required as part ofthe high-rise conditions as long as the conditions listed in 
Section 509 of the Fire Code are satisfied. 

F33. The applicant should strategically place automatic emergency defibrillators 
throughout the stadium facility in order to ensure effective access and use by 
trained personnel. The Fire Chief can assist in preferred placement locations 
if these devices are included in the project plans. 

L. Parks and Recreation Conditions of Approval 

PR 1. Prior to the abandonment of Centennial Boulevard south of Tasman Drive, the 
applicant shall record a final subdivision map with the Santa Clara County 
Clerk-Recorder that provides access and utility easements to the Youth Soccer 
Park Facility to the satisfaction ofthe Director of Public Works. 

PR2. The applicant shall submit plans for review by the Director of Parks and 
Recreation, and final approval by the Director of Planning and Inspection 
regarding the relocation of the Youth Soccer Park entry gate, signage, fencing, 
utility boxes and drainage prior to reconstruction. The reconstruction design 
shall address and include all elements of the existing facility to be altered with 
the planned redesign of the facility and reduction in the number of existing 
parking spaces. 

PR3. Prior to commencement of any work on the Planned Development Project Site 
that inhibits access to any parcel on the Overall Project Site, the applicant 
shall develop and submit a site Construction Management Plan to the 
satisfaction of the Director of Planning and Inspection that includes 
information regarding Youth Soccer Park security during construction, 
continuous access to the facility during construction, continuous utility service 
during construction, and public outreach. 

PR4. The applicant shall provide the Director of Planning and Inspection with a 
Stadium construction schedule prior to commencement of any work on the 
Planned Development Project Site. The applicant shall notifY the Director of 
Planning and Inspection of any changes to the Stadium construction schedule 
that would impact the Youth Soccer Park Facility no less than 72 hours in 
advance of any work subject to grading and/or building permits, in order to 
minimize impacts to the regular season use of the Youth Soccer Park, and to 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 141 of 157 



mitigate dust and related impacts associated with the Youth Soccer Park 
entrance reconstruction. 

PR5. If deemed necessary by the Director of Planning and Inspection, the applicant 
shall install fencing fabric along the existing Centennial Drive Youth Soccer 
Park fence to mitigate blowing dust onto the Youth Soccer Park fields within 
three (3) days of the Director's request. 

PR6. The applicant or their representative shall monitor and mitigate construction 
effects on the Youth Soccer Park fields to the satisfaction of the Director of 
Planning and Inspection. Ifthere is blown dust, debris or other impacts to the 
Youth Soccer Park soccer fields during construction, construction contractor 
shall clean the fields by providing/paying for cleaning equipment and staff 
with experience in removal of dust and debris from the Youth Soccer Park 
synthetic turf and grass fields to return them to playable condition within 24 
hours of the impact, to the satisfaction of the Director of Planning and 
Inspection. 

PR 7. The applicant shall provide temporary directional signs to the satisfaction of 
the Director of Planning and Inspection, to direct Youth Soccer Park staff and 
users to the accessible entrance during project construction. Signage shall be 
posted on Tasman in both directions, in front of David's Banquet Facility and 
at the end of Stars & Stripes prior to any work requiring grading and/or 
building permit approvals. 

PR8. If deemed necessary by the Director of Parks and Recreation, the applicant 
shall install new signs addressing parking and parking restrictions on the new 
Youth Soccer Park entrance gates at the southern terminus of Centennial 
Boulevard and on the eastern entrance to the Youth Soccer Park prior to the 
first event at the Stadium. 

M. Planning and Inspection Conditions of Approval 

PI. Prior to the issuance of the certificate of final occupancy, the applicant shall 
demonstrate to the satisfaction of the City Building Official that the site is 
independently served by all required facilities and utilities. 

P2. The applicant shall grade and develop the site so that site drainage will 
comply with the Building Code and the State Storm Management (C.3) 
requirements, to the satisfaction of the City Building Official. Compliance 
with Building Code and C.3 requirements pertaining to site drainage shall be 
verified by the City Building Official prior to issuance of the certificate of 
final occupancy. 

P3. Project building permit plan set submittals shall meet all site accessibilities 
(accessible path(s) from public transportation point(s)) to all accessible 
entrances and exits prior to issuance of building permits, to the satisfaction of 
the City Building Official. 
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P4. Project building pennit plan set submittals shall meet building/facility 
accessibilities (provide handicap accessible access to all levels and to exit 
discharge as required, required number and arrangement of accessible seats, 
accessible toilet facilities and drinking fountains, etc.) prior to issuance of 
building pennits, to the satisfaction of the City Building Official. 

P5. The applicant shall propose site addressing (street number and street name), 
which shall be approved by the City Building Official, prior to issuance of the 
certificate of [mal occupancy. 

P6. Project building pennit plan set submittals shall include a Building Code 
Analysis that addresses the following items, to the satisfaction of the Building 
Official, prior to issuance of building pennits: 
a. Required Building Type of Construction 
b. Required separation from property lines and from adjacent buildings 
c. Allowable building area 
d. Fire protection of exterior walls and openings 
e. Exiting requirements including accessible means of egress 
f. Emergency power for exit illumination 
g. Required safe exit discharge (for quick and safe dispersal) 

P7. The applicant, in conjunction with the working group responsible for 
oversight and implementation of the Transportation Management and 
Operations Plan (TMOP), shall comply with all provisions of the TMOP, to 
the satisfaction of the Director of Planning and Inspection and the Director of 
Public Works, prior to the first event at the stadium. The TMOP shall be 
reviewed annually and updated as necessary, to the satisfaction of the Director 
of Planning and Inspection. 

P8. The applicant shall employ green building standards and materials in the site 
design and construction of the stadium project designed to meet United States 
Green Building Council Leadership in Energy and Environmental Design 
(LEED) certified standards, or equivalent, for new construction. Applicant 
shall provide the Director of Planning and Inspection with proof of LEED 
certification, or equivalent, within one year of the issuance of the certificate of 
final occupancy. 

P9. The applicant shall provide certification from the project engineer that the 
drainage design for the subject property will prevent flood water intrusion in 
the event of a stonn of 100-year return period. The applicant's engineer shall 
verify to the satisfaction of the City Building Official that the site will be 
protected from off-site water intrusion by designing the on-site grading and 
storm water collection system using the 1 OO-year hydraulic grade line 
elevation provided by the City's Engineering Department or the Federal Flood 
Insurance Rate Map, whichever is more restrictive. Such certification shall be 
submitted to the City Building Official prior to issuance of building pennits. 
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PIO. The applicant shall submit a truck hauling route and schedule for demolition, 
soil, debris and material removal, and construction to the Director of Planning 
and Inspection for review and approval prior to the issuance of demolition and 
building permits. 

Pll. Construction activities shall be limited as follows: 

a. No person shall engage or authorize others to engage in construction of 
any building or related road or walkway, pool or landscape improvement, 
or in construction operations related thereto, including delivery of 
construction materials, supplies, or improvements on or to the Planned 
Development Project Site ifthe site is within three hundred (300) feet of 
any residentially zoned property except within the hours of7:00 a.m. to 
6:00 p.m. following on weekdays other than holidays, Monday through 
Friday, inclusive; and within the hours of 9:00 a.m. to 6:00 p.m. following, 
inclusive, on any Saturday which is not a holiday. 

b. Pile driving shall be prohibited on weekends and holidays. 

P12. The applicant shall comply with the Mitigation Monitoring or Reporting 
Program for the 4gers Stadium project that was adopted by the City Council 
on March 9,2010, as amended by the City Council from time to time. 

P13. The applicant shall provide more detailed stormwater design information for 
City review and approval prior to the issuance of with the Building Permits 
for site grading, Generally, the information shall be consistent with the 
mitigation measures identified in the EIR, to the satisfaction of the Director of 
Planning and Inspection. 

P14. The applicant shall include pollutant source control measures, such as 
application of "No Dumping" labels on storm drain inlets and regular parking 
lot sweeping and trash removal. The applicant shall not utilize pesticides in 
the bioretention areas, and shall minimize pesticide use in the other 
landscaped areas. These measures shall be detailed in the Stormwater 
Management Plan, which is a required component of the Stormwater 
Operations and Maintenance Agreement that shall be prepared to the 
satisfaction of the Director of Streets and Automotive Services, prior to the 
issuance of the certificate of final occupancy. 

P15. The applicant shall exhibit compliance with the Water Efficient Landscape 
Ordinance (WELO), to the satisfaction ofthe Director of Planning and 
Inspection, prior to the issuance of the certificate of fmal occupancy. 

P16. The applicant shall submit plans for the piles clearly illustrating whether the 
proposed piles will cross property lines. The piles utilized to construct the 
superstructure shall not cross property boundaries, unless the applicant secures 
approval of an encroachment permit, or records an easement, prior to the 
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issuance of building permits, to the satisfaction of the Director of Public 
Works. 

P17. The applicant shall prepare a Construction Management Plan, to the 
satisfaction of the Director of Planning and Inspection, prior to issuance of 
any building permits for the project. The Construction Management Plan 
shall include, but not be limited to: 

1. Public notices and community relations; 
2. Project scheduling, site access and sequencing; 
3. Safety program; 
4. Construction administration; and 
5. Environmental Compliance. 

P21. Stadium field lighting system shall incorporate reflector controls to control 
spill light and glare to avoid or minimize impacts upon nearby residential 
properties (east and south), as described in the project BIR. 

P23. In order to control noise, the stadium loudspeaker systems (permanent and 
temporary) shall be oriented in a manner consistent with Community Noise 
Analysis prepared by WJHW, dated May 27,2010 for the proposed 4gers 
Stadium, in order to control noise impacts to adjacent residential 
neighborhoods. In accordance with Section 9.10.070(c) of the Santa Clara 
City Code, and the recommendations of this noise analysis, sound system 
levels shall be limited to 100 dBA for NFL games and other uses of the 
permanent speaker system, and not more than 105 dBA for temporary concert 
speaker systems as presented in the analysis. For sound system installations 
and modifications within the stadium site, the target for maximum sound level 
exposure in residential areas to the east and south shall be 60 dBA, in order to 
minimize noise impacts to sensitive receptors. 

P24. The applicant shall obtain Valley Transportation Authority (VTA) approval to 
implement mid-block pedestrian crossing of the Light Rail tracks at vicinity of 
N/W stadium gate (west of Centennial Boulevard), prior to the construction of 
any such crossing. Use of crossing shall be limited to time and manner as 
permitted by Transportation Management and Operations Plan (TMOP). 

P25. The applicant shall obtain City approvals/permits for redesign and restripe of 
Valley Transportation Authority (VTA) parking lot east of Training Facility. 
Applicant shall coordinate with and provide VTA with a City-approved 
schedule of work in and around this lot prior to commencement of work. 

P26. The applicant, in concert with the City, shall negotiate any necessary changes 
and execute any these changes to the Valley Transportation Authority (VTA) 
Cooperative Agreement for Construction and Maintenance of the Great 
America Rail Station Improvements - Stars and Stripes Drive Extension 
Parking lot, prior to commencement of work, and/or use of the parking lot. 
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P27. The applicant shall obtain license of entry for City properties (stadium site, 
Stars and Stripes, Youth Soccer Park Facility, chip-seallot)and permits, as 
required, prior to any work to the satisfaction of the City Manager. 

P29. Prior to erection of any signage, the applicant shall obtain a Master Sign 
Program Permit (comprehensive sign program), to the satisfaction of the 
Director of Planning and Inspection. Exterior Stadium signage shall not 
exceed a maximum of 111,312 square feet. 

P33. The following recommended Airport Land Use Commission conditions shall 
apply: 

a. In accordance with ALUC Land Use Policy G-7, all proposed lighting 
shall be downward shrouded to avoid adverse light and glare impacts for 
aircraft landing and taking off at San Jose International Airport. The 
lighting shall be arrayed in such a manner that it cannot be mistaken for 
airport approach or runway lights by pilots. 

b. Should the design of the lighting towers change, the following condition 
shall apply: All proposed stadium lighting towers shall conform to the 
Federal Aviation Regulations Part 77 Surfaces. 

N. Police Conditions of Approval 

PD 1. The applicant shall provide an adequate number of antennas/repeaters to 
ensure radio communications within the Stadium, prior to the first event at the 
stadium, to the satisfaction of the Chief of Police. 

PD2. The applicant shall provide a centralized command post within the Stadium 
prior to the first event at the stadium, to the satisfaction of the Chief of Police. 

PD3. The applicant shall provide a temporary holding/processing facility within the 
Stadium prior to the first event at the stadium, to the satisfaction of the Chief 
of Police. 

PD4. The applicant shall develop, continuously update as necessary, and fund the 
implementation of a Public Safety Plan that shall be prepared to the 
satisfaction of the City Manager, prior to the first event at the stadium. The 
Public Safety Plan shall describe procedures for traffic management, security 
and public safety at NFL Games, and other large non-NFL events at the 
Stadium, which will include police and fire personnel stationed in and around 
the Stadium, as well as private security. 

PD5. The applicant shall facilitate the formation of a multi-jurisdictional Joint 
Powers Authority (JPA), mutual aid agreement, or similar mechanism prior to 
the first event at the stadium. The multijurisdictional group shall include 
representatives from the City of Santa Clara and neighboring jurisdictions' 
Police and Fire Departments. 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 146 of157 



PD6. The applicant shall provide a minimum illumination of one-foot candle in 
parking areas and in all common pedestrian or landscaped areas of the 
development. The illumination should be deployed in fixtures that are both 
weather and vandal resistant. 

PD7. Address numbers should be a minimum of twelve (12) inches in height for 
commercial or industrial buildings. The numbers shall be illuminated during 
hours of darkness, and in a color that is contrasting to the background 
material. They shall be clearly visible from the street. 

PD8. Any required enclosure fencing (trash area, utility equipment, etc.) if not see 
through, should have a six inches opening along the bottom for clear visibility. 
Any gates or access doors to these enclosures should be locked. 

PD9. Exterior stairs should be open style and well lit. 

PDI0. Exterior elevators should be see through for maximum visibility. All 
elevators should be well lit and equipped with a security mirror to provide 
interior and exterior visibility prior to entry or exit. 

PD 11. The Stadium should have a comprehensive internal security plan, tailored to 
the specific use. This should include, but not be limited to, employee security 
during working hours, after hours security, disaster preparation, etc. For retail 
uses, especially where cash is on hand, robbery and cash security protocols 
should be established. 

PD12. All entrances to parking areas should be posted with appropriate signage to 
discourage trespassing, unauthorized parking, etc. (See California Vehicle 
Code Section 22658(a) for guidance). 

PD 13. All exterior doors should be adequately illuminated at all hours with their own 
light source. 

o. Silicon Valley Power (SVP) Conditions of Approval 

ELL Prior to submitting any project for SVP review, the applicant shall provide a 
site plan showing all existing utilities, structures, easements and trees. SVP 
will work with Applicant's Engineers on design of required substructures prior 
to issuance of Electric Permits. 

EL2. Electric Department facilities include electric and fiber optic facilities. The 
applicant shall provide and install electric facilities per Santa Clara City Code 
Chapter 17.15.210, Property Developments, Municipal Utilities. Electric 
substructure facilities shall be installed prior to the installation of SVP 
conductors, equipment, or meters serving the applicant's facility, to the 
satisfaction of the Director of Electric Utility (or designated representative). 
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EL3. The applicant shall install all new electric and fiber optic services 
underground. Installation of underground facilities shall be in accordance 
with City of Santa Clara Electric Department Standard UG-1 000, latest 
version, and Santa Clara City Code Chapter 17.15.050. All new and relocated 
electric service shall be installed prior to the installation of SVP conductors, 
equipment, or meters serving the applicant's facility, to the satisfaction ofthe 
Director of Electric Utility (or designated representative). 

EL4. The applicant shall provide a "Load Survey" form showing all current and 
proposed electric loads, to the satisfaction of the Director of Electric Utility 
(or designated representative), prior to issuance of electric permit 
Preliminary information from Applicant indicates they will require 
two (2)-12Kv primary feeders to serve an approximate demand of9.0MV A. 

EL5. The applicant shall own, maintain, and install underground service entrance 
conduits and conductors shall per [sic] City Building Inspection Division 
Codes. Electric meters and main disconnects shall be installed per Silicon 
Valley Power Standard MS-G7, Rev. 2, to the satisfaction ofthe Director of 
Electric Utility (or designated representative), prior to the installation of SVP 
conductors, equipment, or meters serving the applicant's facility. 

EL6. The applicant shall grant to the City, without cost, all easements andlor right 
of way necessary for serving the project site and for the installation of utilities 
(Santa Clara City Code chapter 17.15.110), prior to commencement of any 
utility work, to the satisfaction of the Director of Public Works. 

EL 7. The applicant shall install electric meters and services disconnects in a group 
at one location, outside of the building or in a utility room accessible directly 
from the outside. A double hasp locking arrangement shall be provided on the 
main switchboard door(s). Utility room door(s) shall have a double hasp 
locking arrangement or a lock box shall be provided. Utility room door(s) 
shall not be alarmed. Work shall be completed prior to the installation of SVP 
conductors, equipment, or meters serving the applicant's facility, to the 
satisfaction of the Director of Electric Utility (or designated representative). 

EL8. If the project requires equipment pads, the applicant shall provide an area that 
is clear of all utilities, trees, walls, and other obstructions. This area includes 
a 5'-0" area away from the actual equipment pad. The area in front of the 
equipment may be reduced from a 8'-0" apron to a 3'-0", providing the apron 
is back of a 5'-0" minimum wide walkway. Equipment pads must be a 
minimum of 10'-0 from all doors and windows, and shall be located next to a 
level, drivable area that will support a large crane or truck. All equipment pad 
locations shall be subject to the approval ofthe Director of Electric Utility (or 
designated representative). 

EL9. The applicant shall submit a landscape plan illustrating that all trees, existing 
and proposed, will be a minimum of five (5) feet from any existing or 
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proposed Electric Department facilities. Existing trees in conflict with 
Electric Department facilities and easements will have to be removed. Trees 
shall not be planted in Public Utility Easements (PUE) or electric easements. 
The landscape plan shall be to the satisfaction of the Director of Planning and 
Inspection, and the Director of Streets and Automotive Department. 

ELI0. The applicant shall comply with all electric overhead conductor clearances in 
accordance with CPUC General Order 95 to the satisfaction of the Director of 
Electric Utility (or designated representative). A minimum often (10) feet of 
radial clearance must be maintained from any and all overhead electrical 
conductors. All surfaces accessible to vehicular traffic must maintain a 
minimum distance ofthirty (30) feet vertical clearance to any and all overhead 
conductors. 

EL 11. Any relocation or rearrangement of existing electric and fiber optic facilities 
shall be at applicant's expense and shall meet the satisfaction ofthe Director 
of Electric Utility (or designated representative). Electric facilities includes, 
but are not limited to, underground conduits, manholes, splice boxes, cables, 
poles, conductors, anchors, down guys, fences, gates, equipment, and 
associated facilities. 

ELI2. The applicant shall pay Electric Load Increase fees in the amount of$833,400 
prior to the installation of SVP conductors, equipment, or meters serving the 
applicant's facility. 

EL 13. Prior to the installation of SVP conductors, equipment, or meters, the 
applicant shall provide SVP, in accordance with current SVP standards and 
specifications, all trenching, backfill, resurfacing, landscaping, conduit, 
junction boxes, vaults, street light foundations, equipment pads and subsurface 
housings required for power distribution, street lighting, and signal 
communication systems, as required by SVP in the development of frontage 
and on-site property. Specific details will be provided by SVP to the 
Applicant in a Developer's Work Package after Applicant submits electric 
building permit drawings to the Permit Center. The applicant shall further 
install, own, and maintain, at their cost, the service facilities, consisting of 
service wires, cables, conductors, and associated equipment necessary to 
connect a customer to the electrical supply system of and by the City (Santa 
Clara City Code Chapter 17.15.210 (2)). 

EL14. Non-Utility Generator equipment shall not operate in parallel with the electric 
utility, unless approved and reviewed by the Director Electric Utility (or 
designated representative). All switching operations shall be "Open
Transition-Mode", unless specifically authorized by SVP Electric Engineering 
Division. A Generating Facility Interconnection Application must be 
submitted with building permit plans. No interconnection of a generation 
facility with SVP's electric system is allowed without written authorization 
from the Director of Electric Utility (or designated representative). 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12111 

Page 149 of 157 



ELlS. The applicant shall provide vehicular access across or through the project site 
to City property, including the Electric Department Gianera Power Plant and 
Northern Receiving Station (NRS). Vehicular access must accommodate 
vehicles with a sixty-two (62) foot wheel base and a minimum of a forty-
five (45) foot turning radius in accordance with Department of Transportation 
requirements. Access easements shall be recorded prior issuance of the 
certificate of final occupancy, and meet the satisfaction of the Director of 
Public Works. 

EL16. The applicant shall comply with Silicon Valley Power (SVP) standards 
pertaining to design, placement and connection of fiber facilities, and illustrate 
compliance on building permit plans. All work shall be completed in 
compliance with approved Building Plans, to the satisfaction of the Director 
of the Electric Utility. 

P. Streets Conditions of Approval 

STl. Prior to issuance of the final building permit, the applicant shall submit a 
complete landscape and automatic irrigation plans for review and approval by 
the Director of Planning and Inspection, and the Director of the Streets and 
Automotive Services Department Plans are to include all existing trees with 4" 
or larger diameter (measured 54" above grade) on the project site and adjacent 
property if they may be impacted, proposed trees, existing storm water 
drainage facilities, proposed storm water drainage facilities, and proposed 
locations of solid waste containers. Trees are to be correctly labeled with 
specie name and correctly plotted as to exact location on the plans. Trees are 
to be noted as to whether they are proposed to be saved or removed. City tree 
preservation specifications are to be included on all plans where existing trees 
are to be saved during construction. A copy of these specifications can be 
obtained from the City Arborist City Arborist standard notes shall be placed 
on all landscape plans. 

ST2. The applicant shall supply and install City street trees per City specifications; 
spacing, specie, and size (24" box minimum) to the satisfaction of the Director 
of Streets and Automotive Services Department, prior to issuance of the 
certificate of final occupancy. All proposed on-site trees shall receive final 
approval for specie, size, spacing and planting location from the City Arborist. 

ST3. The applicant and/or their designee shall not cut City trees, or any part of City 
trees, including roots, without following city tree preservation specifications 
and securing approval and direct supervision from the City Arborist. If the 
applicant fails to follow City Tree Removal Permit requirements, they shall be 
subject to fines, and they will be required to pay all removal and replacement 
costs. 

ST4. Per City of Santa Clara Policy and Procedure 33, Tree Removal on City 
Property, the applicant shall receive required public tree removal permits, 

Disposition and Development AgreementlExhibit C/4gers Stadium Project 
Typed: 12/11 

Page 150 of 157 



prior to removal of any public trees. Public tree removal permits are subject 
to review and approval by the City Arborist, and requested removals shall be 
approved in advance of removal by the City Arborist. 

ST5. Existing mature trees identified by the City Arborist shall be maintained by 
the applicant where feasible. The applicant shall prepare a tree protection 
plan for any trees that are maintained on site for review and approval by the 
City Arborist prior to any demolition, grading or other earthwork in the 
vicinity of existing trees on the site. 

ST6. The applicant shall install landscaping and irrigation systems that meet City 
standard specifications, prior to issuance of the certificate of final occupancy, 
to the satisfaction of the Director of Planning and Inspection, and the Director 
of the Streets and Automotive Services Department. 

ST7. Since this project involves disturbing a land area of one acre or more, the 
applicant shall file a Notice ofIntent (NOI) with the State Water Resources 
Control Board for coverage under the State Construction General Permit 
(Order No. 2009-0009-DWQ) prior to issuance of any building permit for 
grading, or construction; a copy of the NOI shall be sent to the City Building 
Inspection Division, and the City Planning Division. A storm water pollution 
prevention plan is also required with the NOI, which shall meet the 
satisfaction of the Director of Streets and Automotive Services Department 
and the Director of Planning and Inspection. 

ST8. Consistent with the mitigation measures contained in the Mitigation, 
Monitoring or Reporting Plan for the project, the applicant shall incorporate 
Best Management Practices (BMPs) into construction plans and incorporate 
post construction water runoff measures into project plans in accordance with 
the City's Urban Runoff Pollution Prevention Program standards prior to the 
issuance of building permits. Proposed BMPs shall be submitted to and 
thereafter reviewed and approved by the Director of Planning and Inspection 
for incorporation into construction drawings and specifications. 

ST9. The applicant shall prepare an erosion control plan for approval by the 
Director of Planning and Inspection prior to the issuance of grading permits or 
building permits that involve substantial disturbance of ground area. 

STIO. The applicant shall consider the use of pretreatment unit(s) to remove 
sediment, trash and/or gross pollutants upstream of any proposed media 
filters. If a pretreatment unit is proposed for inclusion as a component of the 
stormwater management plan the applicant shall include the unit on the 
project plans, and it shall be approved by the Director of Planning and 
Inspection. 

STII. All applicant proposed stormwater treatment vaults shall have internal treated 
distribution plumbing; no external folding racks are permitted. All 
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stormwater treatment vaults shall be shown on project plans and approved by 
the Director of Planning and Inspection. 

ST12. Decorative water features such as fountains and ponds shall be designed and 
constructed to drain to sanitary sewer only, to the satisfaction ofthe Director 
of Public Works. No discharges from water features to the storm drain are 
permitted. 

ST13. The proposed project triggers Stormwater Management (C.3) requirements; 
therefore, all post construction structural controls shall require the applicant to 
execute with the City a Stormwater Treatment Measures Inspection and 
Maintenance Agreement prior to the issuance of the certificate of final 
occupancy, to the satisfaction of the Director of Streets and Automotive 
Services Department. 

ST14. The applicant shall comply with City Development Guidelines for Solid 
Waste Services as specified by development type. Proposed solid waste 
facilities shall be shown on project plans to the satisfaction ofthe Director of 
Streets and Automotive Services Department prior to issuance of building 
permits. All trash enclosures should be constructed to drain to the sanitary 
sewer. 

ST15. The applicant shall comply with City Code Section 8.25.285 and recycle or 
divert at least fifty percent (50%) of materials generated for discards by the 
project during demolition and construction activities to the satisfaction of the 
Director of Planning and Inspection. No building, demolition or site 
development permit shall be issued unless and until applicant has submitted a 
construction and demolition debris materials check-offlist. After completion 
of project, applicant shall submit a construction and demolition debris 
recycling report as stipulated by ordinance, or be subject to monetary, civil, 
and/or criminal penalties. 

ST16. The applicant shall slurry seal and restripe any roadway damaged by 
construction to the satisfaction of the Director of Streets and Automotive 
Services, prior to issuance of the certificate of final occupancy. 

ST17. The applicant is required to obtain solid waste collection services solely from 
the solid waste company designated by the City (currently Mission Trail 
Waste). Only the solid waste company designated by the City shall be 
permitted to charge fees for placing, transporting, and disposing or recycling 
materials from the site. 

ST18. The applicant shall salvage all existing irrigation heads, valves, valve boxes, 
controllers and associated devices from the project site and deliver them to the 
Director of Streets and Automotive Services prior to issuance of the certificate 
of final occupancy, to the satisfaction of the Director of Streets and 
Automotive Services. Alternatively, the applicant shall inform the Director of 
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Streets and Automotive Services thirty (30) days in advance of any ground 
disturbing activities on the Overall Project Site so that City Staff can remove 
the irrigation devices prior to start of work. 

STI9. The applicant shall salvage all existing light fixtures from the project site and 
deliver them to the Director of Streets and Automotive Services prior issuance 
of the certificate of final occupancy, to the satisfaction of the Director of 
Streets and Automotive Services. Alternatively, the applicant shall inform the 
Director ofthe Electric Utility thirty (30) days in advance of any ground 
disturbing activities on the Overall Project Site so that City Staff can remove 
the existing light fixtures prior to start of work. 

Q. Water and Sewer Department Conditions of Approval 

WI. It shall be the responsibility of the applicant to determine if there are any 
water wells on the property prior to issuance of grading permits. Unless the 
continued use of such well or wells is specifically permitted under City Code, 
and such well or wells can be demonstrated to meet all applicable sanitary 
standards and absent of contamination, the applicant shall seal the well or 
wells in accordance with the Standards promulgated by Santa Clara Valley 
Water District. A copy of the Destruction Permit issued by District, indicating 
that the well or wells have been properly sealed, shall be submitted to City as 
evidence thereof. 

W2. Prior to issuance of plumbing permits for any outdoor irrigation, the applicant 
shall submit plans and calculations illustrating that all landscaping and 
irrigation systems meet water conservation requirements as per City's Rules 
and Regulations for Water Service. Plans and calculations shall be prepared 
to the satisfaction of the Director of Planning and Inspection. 

W3. If the project requires pumping to maintain adequate water pressure for all 
uses including but not limited to fire, irrigation, and domestic uses from either 
recycled or potable water systems, the applicant shall be responsible for the 
design, installation, and maintenance of any such pumping system, to the 
satisfaction of the City Building Official. 

W4. The applicant shall design and install independent water and sewer services. 
As such, said property shall not be connected to service lines from the 
adjacent properties, unless approved by the City Building Official. The 
systems shall be designed to the satisfaction of the Director of Water and 
Sewer Utilities. 

WS. The applicant shall install a clean-out at the property line on all existing or 
proposed sanitary sewer lateral(s) to the satisfaction of the Director of Public 
Works, prior to the issuance of the certificate of final occupancy. 

W6. The applicant shall provide landscape irrigation water by separate water 
service(s). The irrigation system shall be designed and constructed in 
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compliance with City's Rules and Regulations for recycled water use to the 
satisfaction of the Director of Water and Sewer Utilities, prior to the issuance 
of the certificate of final occupancy. 

W7. Landscape irrigation, toilet flushing, and cooling water needs shall be 
provided by City's recycled water system. The applicant shall submit 
landscape irrigation and plumbing plans with utility plans to the Water and 
Utilities Department for review and approval by the City, and the State 
Department of Public Health, prior to issuance of plumbing permits for the 
recycled water system. The irrigation, plumbing and cooling tower piping 
plans must show all existing and proposed potable water piping. 

W8. Decorative water features such as fountains and ponds shall be designed and 
constructed to include provisions for operating the system without City 
potable water supply. All decorative water features shall be capable of being 
physically disconnected from the source of potable water supply during City 
declared water conservation periods. Decorative water features may be 
permanently connected to City recycling water supply. 

W9. The applicant shall illustrate on a landscape plan, to the satisfaction of the 
Director of Planning and Inspection, that all trees, existing and proposed, 
maintain a minimum of ten feet from any existing or proposed Water and 
Sewer Department facilities. If a City-approved Tree Root Barrier (TRB) is 
used, the TRB must be a minimum of five feet from existing and proposed 
Water and Sewer Department facilities, with the tree behind the TRB. 
Existing trees that conflict must be removed by developer. Trees shall not be 
planted in water or public utility easements. 

WIO. Any construction of new water and sewer facilities or relocation of existing 
Water and Sewer Utilities Department facilities shall be at applicant's 
expense, and completed to the satisfaction of the Director of Water and Sewer 
Utilities prior to the issuance of the certificate of final occupancy. 

WII. The applicant shall install an approved sanitary sewer grease interceptor on 
the sanitary discharge line to the satisfaction of the San Jose/Santa Clara 
Water Pollution Control Plant, Industrial Waste Division. The applicant shall 
submit a letter from said division to verify compliance, prior to issuance of the 
certificate of final occupancy. In addition, the applicant shall secure 
arrangement to periodically have the grease removed and properly disposed 
of. Sewer rates will vary with type of discharge and sewer charges are a 
function of water use. 

W12. The applicant shall install an approved backflow preventer on all water 
services including but not limited to any required fire service(s), domestic 
service(s), and recycled water service(s) connection at the applicants sole cost 
and expense, prior to issuance of certificate of final occupancy, to the 
satisfaction of the Director of Water and Sewer Utilities. 
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W13. The applicant shall install dual plumbing to implement domestic usage of 
recycled water for the proposed project prior to issuance of the certificate of 
final occupancy, to the satisfaction of the Director of Water and Sewer 
Utilities. 

W14. The applicant shall contact the Water and Sewer Utilities Department Code 
Enforcement Officer for review and approval of the plans for irrigation, 
cooling towers and dual plumbing at the site. The plans shall be in 
compliance with recycled water rules and regulations and must also be 
approved by South Bay Water Recycling and the State Department of Public 
Health for the specified services prior to issuance of plumbing permits for the 
systems. 

WIS. If relocation of I6-inch Ductile Iron Pipe (DIP) pipeline is required adjacent 
to San Tomas Aquino Creek, the applicant shall be responsible for all cost's 
[sic] associated with the permitting, design and construction of the relocated 
pipeline and the abandonment of the existing pipeline. Work shall be 
completed prior to issuance of building permits, to the satisfaction of the 
Director of Water and Sewer Utilities. 

W16. The applicant provided planting palette shall be consistent with the use of 
recycled water for irrigation purpose, and is subject to approval by the 
Director of Planning and Inspection prior to issuance of the certificate of final 
occupancy. Redwood trees and other salt sensitive landscaping are not 
compatible with recycled water based on the soil type in the area. 

WI 7. Applicant prepared building permit plans shall include signage details for 
using recycled water for approved uses including but not limited to 
landscaping, toilet flushing and cooling towers, and shall be prepared to the 
satisfaction of the Director of Water and Sewer Utilities. 

W18. The applicant is solely responsible for obtaining all necessary permits for 
construction or relocation of existing facilities including but not limited to 
those within the Santa Clara Valley Water District (SCVWD) 
property/easements. All permits necessary for construction or relocation of 
existing facilities shall be obtained prior to work commencing on these 
utilities. 

W19. The applicant shall record utility easements for the proposed water and 
recycled water mains, and sewer lines on the project site prior to relocating 
any utilities, to the satisfaction of the Director of Public Works. In addition, 
the applicant shall record utility easements for the water services and all City 
owned appurtenances such as fire hydrants, fire services with backflow 
devices, water services with backflow devices and recycled water services 
prior to relocating any utilities, to the satisfaction of the Director of Public 
Works. 
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W20. The applicant shall provide isolation valves, air release valves, and other 
water appurtenances for the water and recycled water mains. At a minimum, 
main isolation valves shall be provided at all services, 90 degree bends, tees 
and every 500 feet. Valves shall be shown on project plans and installed prior 
to finalization of permits associated with the work to the satisfaction of the 
Director of Water and Sewer Utilities. 

W21. The applicant shall provide bollards around the existing four inch water 
service on the south side of the property serving adjacent to the Silicon Valley 
Power (SVP) substation prior to issuance of certificate offinal occupancy, to 
the satisfaction of the Director of Water and Sewer Utilities. 

W22. The applicant shall be responsible for relocating or replacing the existing 
chain link fence on the south side ofthe property adjacent to the Water 
Department Facility, to the top ofthe proposed retaining wall to the 
satisfaction of the Director of Water and Sewer Utilities, prior to issuance of 
the certificate of final occupancy. 

W23. The applicant shall place the existing 16 inch water main on the west side of 
the project site in casing where the proposed new bridge is crossing the water 
main to the satisfaction of the Director of Water and Sewer Utilities, prior to 
the finalization ofthe permit associated with the work. 

W24. The applicant shall submit building plans that clearly designate fire hydrants 
as either public or private, to the satisfaction of the Director of Water and 
Sewer Utilities. 

W25. Stormwater Management plans submitted with the building permit application 
shall clearly illustrate that stormwater drains away from the water tank site, to 
the satisfaction ofthe City Building Official. 

W26. Building Permit Plans shall show all existing and proposed water and recycled 
water services for all parcels on the overall project site, to the satisfaction of 
the Director or [sic] Water and Sewer Utilities. 

W27. The applicant shall provide load bearing calculations for the locations that 
show water main depths less than four feet, to the satisfaction of the Director 
of Water and Sewer Utilities. 
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EXHIBIT X 

Provisions Relating to Construction Sales and Use Tax Allocations 

Design-Builder shall comply with the provisions set forth in this Exhibit so that local sales and 
use taxes generated in connection with all eligible purchases of materials, fixtures, furniture, 
machinery, equipment and supplies for the work to be performed hereunder are allocated directly 
to the City of Santa Clara (the "City"). These provisions shall, as applicable, be followed by 
each Subcontractor with a Subcontract in excess of$5,000,000. In particular, Design-Builder 
shall: 

1. Apply for ajobsite sub-permit with the California State Board of Equalization 
("CBOE") prior to the purchase of any materials, fixtures, furniture, machinery, equipment and 
supplies for the work to be performed hereunder (a "Jobsite Sub-Permit"). Design-Builder shall 
utilize an application substantially in the form attached as Attachment _ for the foregoing 
purpose [TO BE PROVIDED]. Upon the request of Owner, Design-Builder shall furnish a copy 
of its application for Jobsite Sub-Permit. Promptly following Design-Builder's receipt of a 
Jobsite Sub-Permit from the CBOE, Design-Builder shall provide Owner and the City with a 
copy of such Jobsite Sub-Permit. 

2. Provide the Owner and the City, upon the reasonable request of either, with: 

(a) a list of any of Design-Builders' subcontractors providing services or materials in 
excess of $5,000,000 in connection with the work to be performed hereunder, which list shall 
include: 

(i) Name of subcontractor; 

(ii) Address and telephone number of headquarters or office; 

(iii) Name and telephone number of contact person; 

(iv) Estimated value of contract; 

(v) Estimated completion date; 

(vi) Scope of Work; and 

(v) A copy ofthe Subcontract; 

(b) Such additional information as may be reasonably requested in writing by the City 
to ensure compliance with the foregoing provisions. 
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EXIDBITD 

CERTIFICATE OF COMPLETION 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

Forty Niners Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: Larry MacNeil, CFO 

FOR RECORDER'S USE ONLY 

APN: ------

CERTIFICATE OF COMPLETION 

WHEREAS, the Santa Clara Stadium Authority, a California joint powers authority (the 
"Stadium Authority") and Forty Niners Stadium, LLC, a Delaware limited liability company 
("StadCo") entered into that certain Disposition and Development Agreement (Stadium Lease) 
dated as ofDecember_, 2011 (the "Agreement"), a memorandum of which was recorded on 
______ , in the Santa Clara County Office ofthe Clerk-Recorder, as Document Number _ 
___ , setting forth obligations of the Stadium Authority to construct the Improvements in 
connection with the development of that certain real property situated in the City of Santa Clara, 
in the County of Santa Clara, State of California, which property is more particularly described 
in Exhibit A attached hereto and made a part hereof (the "Stadium Site"), and setting forth the 
terms and conditions under which the Stadium Authority and StadCo would enter into a lease of 
the Premises. Except as otherwise defined herein, capitalized terms shall have the meanings 
given them in the Agreement; 

WHEREAS, by lease dated as of ,201_ (the "Stadium Lease"), a 
memorandum of which was recorded on , 201_, in the Santa Clara County 
Office of the Clerk-Recorder, as Document Number , the Stadium Authority did 
convey to StadCo (as Tenant thereunder) a leasehold interest in the Premises; 

WHEREAS, the Stadium Authority and Stadco have conclusively determined that the 
construction obligations of the Stadium Authority as specified in the Agreement have been fully 
performed and the Improvements Completed in accordance therewith [, except for certain 
Deferred Items (as defined in the Agreement)]; and 

WHEREAS, as stated in the Agreement, this Certificate of Completion is not a notice of 
completion as referred to in Section 3093 of the California Civil Code, and is not in lieu of a 
certificate of occupancy to be issued by the City of Santa Clara, which is separately required for 
occupancy, nor shall it constitute evidence of compliance with or satisfaction of any obligation 
of the Design-Build Contractor or Separate Contractor as applicable, regarding prevailing wages 
required in the applicable Construction Contracts, or to any holder of a deed of trust securing 
money loaned to finance the Project or any portion thereof. 
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NOW THEREFORE, as provided in the Agreement, and subject to the foregoing 
provisions hereof, the Stadium Authority and StadCo do hereby certify that such obligations and 
the Improvements have been fully performed and Completed as aforesaid [insert the following 
only if the Takeout Financing has closed-- and that the Agreement is hereby terminated and of 
no further force or effect, except as provided therein]. 

Nothing contained in this instrument shall modify in any way any provisions of the 
Stadium Lease. 

IN WITNESS WHEREOF the Parties have caused this Agreement to be executed by 
their duly appointed representatives and this Certificate of Completion shall become effective as 
of the latest date below written. 

APPROVED AS TO FORM: 

[INSERT NAME] 
Stadium Authority General Counsel 

ATTEST: 

ROD DIRIDON, JR. 
Stadium Authority Secretary 

Date: 
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Executive Director 

Date: ---------------------------

FORTY NINERS STADIUM, LLC, 
a Delaware limited liability company 

[INSERT NAME] 
[INSERT TITLE] 

Date: ---------------------------
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CERTIFICATE OF ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTYOF ________ _ 

On ________ before me, _______________ personally 
(insert name and title ofthe officer), 

appe~ed ______________________________ _ 

----------------------------------, 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing p~agraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 

STATE OF CALIFORNIA 

COUNTY OF ------

On ________ before me, ________________ personally 
(insert name and title ofthe officer), 

appe~ed ______________________________ _ 

----------------------------------, 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in hislher/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
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CERTIFICATE OF ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTYOF ________ _ 

On ________ before me, ________________ personally 
(insert name and title of the officer), 

appe~ed _____________________________ ___ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in hislherltheir authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
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EXHIBIT A 

LEGAL DESCRIPTION 

STADIUM SITE 

[To be attached prior to recordation] 
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EXHIBITE 

LIST OF DEVELOPMENT FEES 

Water Main Fee: 
Developer shall pay the City a water main fee for the existing water main along the Tasman 
Drive frontage ofthe property (Centennial frontage is considered satisfied). This fee shall be 
computed at the rate of $60 per foot of street frontage of the property. Based on the 926 feet of 
frontage of the property along Tasman Drive, the fee would be calculated as: 
926 feet x $60/foot = $55,560.00. 

Sanitary Sewer Conveyance Fee: 
Developer shall pay the City a sanitary sewer outlet charge. The revenue from the sanitary sewer 
conveyance fee shall be used for the acquisition, construction, replacement and debt retirement 
of off-site sewerage facilities as described in Resolution No. 07-7415 - Exhibit A (Sanitary 
Sewer Capacity Assessment Study by RMC Water & Environment Inc.). Pursuant to said 
resolution, this fee shall be computed at the rate of$5.50 per gallon per day of the estimated 
sanitary sewer effluent. Based on the estimated effluent of233,000 gallons per day from this 
development, the fee would be calculated as: 233,000 GPD x $5.50/GPD = $1,281,500.00. 

Sanitary Sewer Connection Fee (Sewage Treatment Plant Expansion Connection Charge): 
Developer shall pay the City a sanitary sewer connection fee to finance capital and debt 
retirement costs associated with the sewage treatment facilities which are allocated to unused or 
future capacity. The fee shall be computed at the rate of$4.30 per gallon per day of the estimated 
sanitary sewer effluent. Based on the estimated effluent of233,000 gallons per day from this 
development, the fee would be calculated as: 233,000 GPD x $4.30/GPD = $1,001,900.00. 

Street Lighting (UG over 10 Acres): 
Developer shall pay the City a street lighting fee to cover the cost for the installation of electric 
facilities used to provide street lighting in and around the property development. The unit basis 
for the street lighting is the number of acres of development property. The developer is also 
responsible for providing and installing underground substructures (conduits, manholes, and 
splice boxes) required for the street light installation in accordance with Silicon Valley Power 
requirements. The street light fee is calculated by multiplying the number of acres of 
development by the current fee rate of$1,763.75. Based on the prorated acreage ofthe project of 
9.93 acres, the fee would be calculated as: 9.93 acres X $1,763.75/acres = $17,514.00 (rounded 
to nearest dollar). 

Electric Load Development: 
Developer shall pay the City an electric load development fee to cover the cost for the 
installation of electric facilities used to deliver electric energy to the new or upgraded 
development. The unit basis for the Load Development fee is the electric demand increase 
measured in Kilovolt Amperes (KV A). The developer is also responsible for providing and 
installing along the property public frontage all underground substructures (conduits, manholes, 
and splice boxes) required for current and future electric facility installation in accordance with 
Silicon Valley Power requirements. The Load Development fee is calculated by multiplying the 
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electric demand increase (KV A) by the current fee rate of $92.60. Based on the estimated 
demand increase (KV A) of 9,000 from this development, the fee would be calculated as: 9,000 
KV A X $92.60/KV A = $833,400. 

Public Works Engineering and Inspection Fee: 
Developers shall pay an engineering and inspection fee, which includes all charges except 
overtime, for engineering and inspection services rendered by the City. The engineering and 
inspection fee shall be computed at the rate of eight percent (8%) of the total construction cost of 
all public works facilities and improvements (except water facilities), installed by the developer. 
The developer shall pay all payroll costs for engineering and inspection services requested by the 
developer outside of the regular City work hours. Such fees shall be due and payable upon 
demand of the City. Inasmuch as the cost of public works facilities and improvements to be 
installed by the developer is unknown at this time, this fee is still to be determined. 

Water Engineering and Inspection Fee: 
Developers shall pay a water engineering and inspection fee, which includes all charges except 
overtime, for water engineering and inspection services rendered by the City. The water 
engineering and inspection fee shall be computed at the rate of eight percent (8%) of the total 
construction cost of all water facilities (domestic, fire protection and recycled) and 
improvements installed by the developer. The developer shall pay all payroll costs for water 
engineering and inspection services requested by the developer outside of the regular City work 
hours. Such fees shall be due and payable upon demand of the City. Inasmuch as the cost of 
water facilities and improvements to be installed by the developer is unknown at this time, this 
fee is still to be determined. 

Total Development Fees (excluding Engineering & Inspection Fees): $3,189,874.00 
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EXHIBITF 

PERMITTED EXCEPTIONS 

1. A lien to secure payment of non-delinquent real estate taxes; 

2. Matters created by or with the written consent of Stadco; 

3. Matters approved in writing by Stadco; 

4. The Redevelopment Plan; 

5. The Memorandum of Agreement; 

6. The Memorandum of Ground Lease; and 

7. The Memorandum of Stadium Lease. 
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EXHIBITG 

PRELIMINARY DEVELOPMENT BUDGET 

Stadium Construction 

Construction Contingency 

Site Work 

Offsite Work 

Insurance & Project Mgmt. 

SCSA & City Costs 

Design & Engineering 

Permits, Fees & Inspection 

Professional Fees & Audit 

Marketing 

Total Estimate 
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79,000,000 
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34,000,000 

7,000,000 

20,000,000 

18,000,000 

3,000,000 

31,000,000 
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EXIDBITH 

PRELIMINARY FINANCING PLAN 

Disposition and Development AgreementlExhibit Hl4gers Stadium Project 
Typed: 12/11 

Page 1 of 1 



JOINDER OF SANTA CLARA STADIUM AUTHORITY 

By executing this joinder (this "Joinder"), the undersigned, a California joint powers agency, hereby 
agrees, effective as of December 13, 2011, to be bound by all terms and conditions of the following 
agreements: (1) the Commitment Letter dated November 4, 2011 (inclusive of Annexes A, Band C 
attached thereto, the "Commitment Letter") among Stadium Funding Trust, a Delaware statutory trust 
(the "Borrower"), Forty Niners Stadium, LLC, a Delaware limited liability company (the "Company"), 
Goldman Sachs Bank USA ("Goldman Sachs"), Merrill Lynch, Pierce, Fenner & Smith Incorporated 
("MLPFS"), Bank of America, N.A. and U.S. Bank National Association ("U.S. Bank"), and (2) the 
Engagement Letter (Right of First Offer) dated November 4,2011 (inclusive of Annex A attached thereto, 
the "ROFO Engagement Letter") among the Borrower, the Company, Goldman, Sachs & Co., MLPFS 
and U.S. Bank (the agreements identified in the preceding numbered clauses (1) and (2), collectively, the 
"Joined Agreements"), in each case, with the same force and effect as if originally named therein as a co
obligor of the Borrower and the Company. Without limiting the generality of the foregoing, the 
undersigned hereby agrees and acknowledges that it has all the rights, entitlements, duties and obligations 
of a co-obligor of the Borrower and the Company as set forth in the Joined Agreements, as the same are 
amended, if at all, concurrently with the execution and delivery of this Joinder. 

The undersigned acknowledges that it has received and has had the opportunity to review 
the above-listed Joined Agreements together with, (A) if any, the amendments to the Commitment Letter 
set forth on Annex A hereto, as approved and agreed by the parties indicated thereon, and, (B) if any, the 
amendments to the ROFO Engagement Letter set forth on Annex B hereto, as approved and agreed by the 
parties indicated thereon. The undersigned represents and warrants that this Joinder has been duly 
authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, 
enforceable against it in accordance with its terms. 

This Joinder shall be construed in accordance with and governed by the internal laws of 
the State ofN ew York without regard to principles of conflicts of laws. 

IN WITNESS WHEREOF, the undersigned has caused this Joinder to be executed and 
delivered as of the date first written above. 

SANTA CLARA STADIUM AUTHORITY 

By: 
Name: Jennifer Sparacino 
Title: Executive Director 



AnnexA 

[amendments to the Commitment Letter as are reasonably necessary in connection with this Joinder; if 
there are "none," so indicate on this Annex A, without execution] 

STADIUM FUNDING TRUST 

By: Wilmington Trust, National Association, 

APPROVED AND AGREED AS OF __ ,2011: 

GOLDMAN SACHS BANK USA 

By: ____________________ _ 

Authorized Signatory 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: ____________________ _ 

Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 

By: ____________________ _ 

Name: 
Title: 

not in its individual capacity but solely as Owner Trustee 

By: __________________ _ 
Name: 
Title: 

FORTY NINERS STADIUM, LLC 

By:. ___________ _ 
Name: 
Title: 



AnnexB 

[amendments to the ROFO Engagement Letter as are reasonably necessary in connection with this 
Joinder; if there are "none," so indicate on this Annex B, without execution] 

STADIUM FUNDING TRUST 

By: Wilmington Trust, National Association, 

APPROVED AND AGREED AS OF __ ,2011: 

GOLDMAN, SACHS & CO. 

By: ____________________ _ 

(Goldman, Sachs & Co.) 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: ______________________ _ 

Name: 
Title: 

u.S. BANK NATIONAL ASSOCIATION 

By: ______________________ _ 

Name: 
Title: 

not in its individual capacity but solely as Owner Trustee 

By: __________________ _ 

Name: 
Title: 

FORTY NINERS STADIUM, LLC 

By: _________________ _ 

Name: 
Title: 



GOLDMAN SACHS 
BANK USA 

200 West Street 
New Yorl{, New Yol'I{ 

10282~219B 

MERRILL LYNCH, PIERCE, 
FENNER & SMITH 
INCORPORATED 

BANK OF AMERICA, N.A. 
100 North Tryon Sh'eet 

24110 Floor 
Charlotte, North Carolina 

28255 

PERSONAL AND CONFIDENTIAL 

November 4, 2011 

Stadium Funding Trust 
c/o Wilmington Trust, National Association, as Owner Trustee 
Rodney Square NOlih 
t 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Administration 

Porty Niners Stadium, LLC 
4949 Centennial Blvd. 
Santa Clara, Califol'llia 95054 
Attention: John Edward York, President 

Ladies and Gentlemen: 

Commitment Letter 

Execution Copy 

U.S. BANK NATIONAL 
ASSOCIATION 

425 Walnut Street 
Cincinnati, Ohio 45202 

Goldman Sachs Bank USA ("Goldman Sacbs"), Merrill Lynch, Pierce, Fenner & Smith Incorporated 
("MLPFS") and U.S. Bank National Association ("U.S. Banl(" and together with Goldman Sachs and 
MLPFS, the "Al'nmgers" or "we") are pleased to confirm the arrangements under which (i) we are 
authorized by Stadium Funding Trust (the "BolTowcr"), a bankruptcy remote special purpose Delaware 
statutory trllst, and Forty Niners Stadium, LLC (the "Company"), a special purpose Delaware limited 
liability company, to act as co-lead arrangers and joint bookrllnners in connection with, (ii) Goldman 
Sachs is exclusively authorized by the Company and the Borrower to act as administrative agent and 
collateral agent in connection with, and (iii) Goldman Sachs, Bank of America, N.A. ("BOA" and 
together with the Al'I'angers, each a "Commitment Party" and collectively, the ~<Commitment Partics") 
and U.S. Bank commit to provide the financing for, certain transactions described herein, in each case on 
the terms and subject to the conditions sct forth in this letter and the atiached Annexes A, Band C hereto 
(collectively, this "Commitment Lettcr"). 

You have informed us that the Borrower was established exclusively for the purpose of entering il1to 0) an 
up to $850,000,000 senior secured multi-draw construction tel'm loan facility having the terms set forth on 
Annex B (the "Senior Secllred Facility"), and (ii) the Loans (as defined below), The Borrower intends 
to borrow funds under the Senior Sccured Facility and (A) make a loan (the "Authority Loan") to the 
Santa Clara Stadium Authority (the "Authority"), a California joint powers agency formed exclusively 
for the ptlrpose of financing, constructing and owning the Stadiulll Project (as defined below), to fll1ance 
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costs of the development and construction of a new approximately 1.8 million square foot, 68,500 seat 
stadium (the ~{Stadjum") and all relatcd facilities and other impl'Ovemcnts (collectively, including the 
Stadium, the "Improvements") on a site on the south side of Tasman Drive at Centennial Boulevard in 
Santa Clam, California (the "Stadium Site" and, togcther with the Improvcments, the "Stadium 
Project") and for other permitted purposes and (B) make a loan to the Company (the "Starlco Loau" and 
together with the Authority Loan, the "l,oans") to finance or refinance certain costs and expenses of the 
Improvements paid or payable by the Company and for other pennitted purposes, all as more particularly 
described in Annex B. The Stadium (Uld certain othel' Impl'Ovements and appUJ1enant rights will be leased 
by the Authority to the Company for the National Football League (the \'i\'FL") season (including pre
seaSOIl, regular season and post-season NFL games); during each year of the lease term, and in turn 
subleased by the Company to San Francisco Forty Niners, Limited (the HTeamH) for each such NFL 
season. The Company, a special purpose entity whose activities will be limited exclusively to (i) 
participation in the development and financing of the Stadium Project, (ii) leasing the Stadium from the 
Authority, and (Hi) subleasing the Stadium, including to the Team, will, on and after the Closing Date (as 
defined in Annex B), be a bankruptcy remote (A) Wholly-owned direct subsidimy of the Team or (B) 
sister entity orthe Team 'with the identical ownership as the Team. 

The Authority will use the proceeds of the Authority Loan, together with the proceeds received by the 
Authority Ii'om other sources, including the Sladco Advance (as defined below), and other available funds 
ofthe Authority, to pay costs and expenses ofthe design, development, construction and completion by the 
Scheduled Completion Dale (as defined in Annex B) ofthe Improvements (the "Authority Pl'Ojcct Costs"), 
fund interest and fees that become due under the Authority Loan during the construction of the 
Improvements, and pay all other fees, costs and expenses incurred 01' payable by the Authority in 
cOlmection with the transactions described herein. The Company will use the proceeds of the Stadco Loan, 
together with the proceeds received by the Company fi'om other sources, including the NFL Financing (as 
defined in Annex B), and other available funds oftlle Company, to finance or retlnance celtain costs and 
expenses of the improvements paid or payable by the Company, fund interest and fees that become due 
under the Stadeo Loan during the construction of the improvements, advance funds to the Authority to be 
used by the Authority to pay Authority Project Costs (the "Stadco Advance"), and pay all other fees, costs 
and expenses incurred or payable by the Company in connection with the transactions described herein. 
The Stadco Advance will be a loan subordinate to the Authority Loan and repayable by the Authority 
pursuant to the terms set fOlth in a note of the Authority issued to the Company at or before the time the 
Stadco Advance is initiallY made. 

1. Commitments; Titles nnd Roles. 

Each Arl1lngcl' severally agrees to act, and you hereby agree thHt, upon the Authority's joinder hereto, 
each sllch Arranger shall act, as a co-lead arranger and joint bookrunner in connection with the Senior 
Secured Facility. Goldman Sachs is pleased to confirm its agreement to act, and you hereby ngree that. 
upon the Authority's joinder hereto, Goldman Sachs shall act, as administrative agent (the 
"Adminish'ativc Agent") and collateral agent (the "Collateral Agent") tor the Senior Secured Facility. 
In addition, (a) Goldman Sachs is pleased to inform you ofits commitment to provide up to $325,000,000 
of the Senior Seemed Facility, (b) BOA is pleased to inform YOll of its cOlllmitment to provide up to 
$325,000,000 of the Senior Secured Facility, and (c) U.S. Bank is pleased to inform you of its 
commitment to provide up to $200,000,000 of the Senior Secured Facility, in each case 011 the terms and 
subject to the conditions contained in tlus Commitment Letter and the Fee Letter (referred to below). Our 
fees for ollr commitment and for services related to the Senior Secured Facility are to be set forth in a 
separate fee letter (the "Fec. Letter") to be entered into by the Company, the Borrower, the Authority, 
Goldman Sachs, MLPFS and U.S. Bank on or prior to the Closing Date. Goldman Sachs shall have "left 
side" designation and shull appear on the top left of any financing materials and all other offering or 
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marketing materials in respect of the Senior Secured Facility, and MLPFS shall appear to the immediate 
right of Goldman Sachs in any such financing materials, offering or marketing materials, 

2. Conditions Precedent. 

In additiOll to the conditions precedent described on Annexes Band C hereto, each Arranger's 
commitments and agreements arc subjeci to there not having OCCUlTCd, since March 31, 2011 (the date of 
the most recent audited financial statements furnished by the Team to the Arrangers), any event that has 
resulted in or could reasonably be expected to result in a material adverse change in or effect on (i) the 
general affairs, management, financial position oj' results of operations of the Borrower and the Authority, 
or (ii) the general affairs, management, financial position, shareholders' equity or results of operations of 
the Company and the Team and their respective subsidiaries (taken as a whole), in each case as 
determined by each Arranger in its reasonable discretion (each, a "Ma(el'inl AdVerse Chunge'). Each 
Commitment Party's commitments and agreements are also subject to the execution and delivelY of 
appropriate definitive loan documents relating to the Senior Sccured Facility including, without 
limitatioll, credit agreeinents, security agreements, pledge agreements, leasehold H101tgages, opinions of 
counsel and other related definitive documents (collectively, the "LOHl! Docliments") that are 
substantially consistent with the terms set fOlth in this Commitment Letter and otherwise contain 
customary terms for similar financings acceptable to each Ananger and the Borrower, and the execution 
ancl delivery of appropriate definitive loan docllments relating to the Authority Loan and the Stadco Loan, 
respectively, in each case acceptable to each Arranger, the Borrower, the Authority and the Company. 
Each Commitment Party's commitment is also conditioned upon and made subject to sllch Commitment 
Party not becoming aware aftel' the date hereof of any new or inconsistent information or other matters 
not previously disclosed to such Commitment Party relating to the Borrower, the Authority, the 
Company, the Team or the Stadium Project or the transactions contemplated by this Commitment Letter 
which sllch Commitment Party, in its reasonable judgment, deems material and adverse relative to the 
information or other matters disclosed to each Arranger prior to the date hereof. EHCh Arranger's 
commitment is also conditioned upon and made subject to the Authority joining, pursuant to a joinder 
agreement in form and substance reasonably satisfactory to each Arranger) this Commitment Letter on or 
prior to December 15, 2011 and the Fee Letter 011 01' prior to the Closing Date as a co-obligor of the 
Company and the Borrower, in each case with stich amendments to the Commitment Letter and Fee 
Letter as are reasonably necessaty in connection with such joinder but only as approved in writing by 
each Arranger (which approval shall not be unreasonably withheld or delayed). The Arrangers agree to 
cooperate with the Borrower and the Company and, upon its joinder hereto, the Authority in connection 
with obtaining necessary consents and approvals regarding the transactions described herein from {he 
NFL, governmental bodies and other tWrd parties. 

3, Syndication 

Goldman Sachs intends, and reserves the right, in consultation with the other Arrangers; to syndicate the 
Sellio!' Secured Facility to the Lenders (as defined in Annex B), and you acknowledge and agree that the 
commencement of syndication shall occur in the discretion of Goldman Sachs, in consultation with the 
other Arrangers. Goldman Sachs, in consultation with the other Arrangers, will select the Lenders nfter 
consultation with the Borrower, the Authority and the Company. Goldman Sachs will lead the 
syndication, including determining, in consultation with the other Arrangers, the timing of all oftel's to 
potential Lenders, any title of agent 01' similar designations or roles awarded to any Lender and the 
acceptance of commitments, the amollnts offered and the compensation provided to each Lender from the 
amounts to be paid to the Arrangers pursuant to the terms of this Commitment Letter and the Fee Letter. 
Goldman Sachs will determine the final commitment allocations in consultation with the othel' Arrangers, 
the Borrower, the Authority and the Company. The Company agrees to use all commercially reasonable 
efforts to ensure that Goldman Sachs' and the other Arrangers' syndication efforts benefit t)'om the 
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existing lending relationships of the Team and its subsidiaries. Solely to facilitate an orderly and 
successful syndication of the Senior Secured Facility, you agree that, until the earlier of the termination of 
each syndication period as determined by Goldman Sachs, in consultation with the other Arrangers, and 
90 days following the date of initial funding under the Senior Secured Facility, the Borrower, the 
Authority and the Company will not syndicate or issue, attempt to syndicate 01' issue, or annoullce or 
authorize the announcement of the syndication or issuance of, or engage in discussions concerning the 
syndication or issuance of, any debt facility or any debt security of the Borrower, the Authority, the 
Company or any of theh' respective subsidiaries or affiliates (other than the Senior Secured Facility and 
other indebtedness contemplated hereby to remain outstanding after the Closing Date), including any 
renewals or refinancings of any existing debt facility or debt security, without the prior written consent of 
Goldman Sachs. The Arrangers acknowledge and agree that for the purposes of this Commitment Leltel', 
the Authority has no affiliates or subsidiaries. 

The Borrower, the Company and, upon its joinder hereto, the Authority agree to cooperate with the 
Arrangers, and the Company agrees to cause the Team to cooperate with the Arrangers, in connection 
with (i) the preparation of one or more information packages for the Senior Secured Facility regarding the 
business, operations, financial projections and prospects of the Borrower, the Authority. the Company and 
the Team (collectively, the "Confidential Information Memorandum"), including, without limitation, 
all information relating to the transactions contemplated hereunder prepared by or on behalf of the 
Borl'Ower, the Authority, the Company or the Team deemed reasonably necessary by the Arrangers to 
complete the syndication of the Senior Secured Facility, and (ii) the presentation of one 01' more 
information packages fol' the Senior Secured Facility acceptable in format and content to the Arrangers 
(collectively. the "Lendel' PresentntionH

) in meetings and other communications with prospective 
Lenders or agents in connection with the syndication of the Senior Secured Facility (including, without 
limitation, direct contact between senior management and representatives, with appropriate seniority and 
expertise, of the Borrower, the Authority, the Company and the Team, with prospective Lenders and 
participation of such persons in meetings). The Borrower, the Company and, upon its joinder hereto, the 
Authority further agree that the commitments and agreements of the Arrangers hereunder are conditioned 
upon the Borrower's, the Authority's, the Company's and the Team's satisfaction of the requirements of 
the foregoing provisions of this paragraph by a date sufficient to nfford the Arrangers a period of at least 
30 consecutive days following the launch of the general syndication of the Senior Secured Facility to 
syndicate the Senior Secured Facility prior to the Closing Date; pJ"(wided that such 30 conseclltive day 
period shan (i) either conclude prior to December 19, 2011 or commence after January 3, 2012 and (ii) 
exclude November 23, 20 II through and including November 27, 2011. As more fully described below, 
each of the Borrower, the Authority and the Company will be responsible only for their respective 
contents of any slIch Confidential Information Memorandum and Lender Presentation relating to ench 
slIch entity and all other information, documentation or materials delivered to the Arrangers in connection 
therewith (collectively, the "Information") and acknowledge that the Arrangers will be using and relying 
upon the Information withol.lt independent verification thereof. The Borrower, the Company and, upon its 
joinder hereto, the Authority agree that Intol'mation regarding the Senior Seclired Fncility and Information 
provided by the Borrower, the Company, the Authority, the Team or their respective representatives to the 
Arrangers in connection with the Senior Secured Facility (including. without limitation, draft and 
execution versions of the Loan Documents, the Authority Loan docllments, the Stadco Loan documents, 
the Confidentiallnformatiotl Memorandum, the Lender Presentation, pro forma financial statements and 
feasibility studies) may be disseminated to potential Lenders and othel' persons through one or more 
internet sites (including an IntraLinks, SyndTrak 01' other electronic workspace (the "Platform"») created 
for purposes of syndicating the Seniol' Secured Facility 01' otherwise, in accordance with the Arrangers' 
standard syndication practices, and you acknowledge that no Arranger nor any of its affiliates will be 
responsible or liable to you or any othel' person or entity for damages arising from the use by others of 
any Information or other materials obtained on the Platform. Third-pmty access to the Information, 
including but not limited to Information with respect to the Team, whether such access be through the 
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Platform or otherwise, shall be conditioned UPO!l each third pmiy's acceptance of an affirmative 
obligation to maintain the confidentiality ofthe Information. 

The Borrower, the Company and, upon its joinder hereto, the Authority acknowledge that certain of the 
Lenders may be "public side" Lenders that do not wish to receive MNPI (as defined below) (each, a 
"Public Lender"). At the reqtlest of the Arrangers, you agree to prepare an additional version of the 
Confidential Information Memorandum and the Lender Presentation to be used by Public Lenders that 
may contain MNPI. It is understood that in connection with yout' assistance desctibed above, you will 
provide, and cause all other applicable persons to provide, authorization letters to the Arrangers 
authorizing the distribution of the Information to prospective Lenders and you agree that the Information 
distributed to prospective Public Lenders will contain a representation that (i) each of the Borrower, the 
Authority and the Company is not then the issuer of any debt or equity secul'ities~ (ii) such Confidential 
Information Memorandum and the Lender Presentation may contain MNPI, but do not contain tlnancial 
projections and (iii) if the Borrower, the Authority or the Company is or becomes the issuer of any debt or 
equity securities issued pursuant to a public offering O!' Rule I44A Qt' other private placement, or it is 
actively contemplating any such issuance of securities, in connection with (and prior to) the issuance of 
such securities; the Borrower, the Authority or the Company, as applicable, will publicly disclose (or 
otherwise disclose in an appropriate manner for the type of offering, including in the related prospectus 0)' 

other offering document for the issuance ofslIch securities) all information contained in slich Confidential 
Information Memorandum or such Lender Presentation that constitutes MNPI at such time. "MNPP' 
means material non-public information (within the meaning of United States federal, state or other 
applicable securities laws) with respect to the Borrower Ot' any of its respective affiliates or securities. 

4. Information. 

The Company represents and covenants that (i) all Information (othel' than financial projections) provided 
directly or indirectly by the Company or the Team to any Commitment Patty, in its capacity as an 
Arranger or as a Lender, or to the other Lenders, in cOlmection with the transactions contemplated 
hereunder is and will be, when taken as a whole, complete and correct in all materia! respects and docs 
not and will not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements contained therein not misleading and (ii) the financial projections that have been or 
will be made available to the Commitment Pm1ies or (he Lenders by or on behalf of the Team or the 
Company have been and wiH be prepared in good f'lith based upon assumptions that are beHeved by the 
prepare\' thereof to be reasonable at the time such financial projections a\'e furnished to the Commitment 
Parties 01' the Lenders, it being understood and agreed that financial projections are as to future events and 
are not to be viewed as t1.cts, are subject to signitlcant uncertainties and contingencies, many of which are 
beyond your control, and are not a guarantee of financial performance; that no assurance can be given that 
any pu!tic\'llar financial projections will be realized; and that actual results may differ fi·om financial 
projections and such differences may be material. YOll agree that if at any time prior to the earlier of 
(i) 90 days following the Closing Date and (ii) the termination of each syndication of the Senior Secured 
Facility as determined by Goldman Sachs, in consultation with the othel' Arrangers, any of the 
representations in the preceding sentence would be incorrect in any material respect if such Infolmation 
and financial projections were being furnished, and such representations were being made, at such time, 
then you will promptly supplement, or calise to be supplemented, such Information and financial 
projections so that such representations will be correct in all material respects under those circumstances, 

The Borrower represents and covenants that (i) all Information (other than financial projections) provided 
directly or indirectly by the B01'l'ower to any Commitment Pal1y, in its capacity as an Arranger 01' as a 
Lender, or to the other Lenders, in connection with the transactions contemplated hereunder is and will 
be, when taken as a whole, complete and correct in all material respects and does not and will not contain 
any ulltrue statement of a material fact 01' omit to state a material fact necessal'Y to make the statements 

5 

NY: 1360853.25 



contained therein not misleading and (ii) the financial projections that have been 01' will be made available 
to the Commitment Parties OJ' the Lenders by ai' on behalf of the Borrower have been and will be prepared 
in good faith based upon assumptions that are believed by the prepareI' thereofto be reasonable at the time 
such financial projections are fumished to the Commitment Parties or the Lenders> it being understood 
and agreed that financial projections are as to future events and are not to be viewed as facts, are subject 
to significant uncertainties and contingencies, many of which are beyond the Borrower's control, and are 
not a guarantee of financial performance; that no asslll'ance can be given that any particular financial 
projections wi!! be realized; and that actual results may differ from financial projections and such 
differences may be material. The Borrower agrees (hat if at allY time prior to the earlier of (i) 90 days 
following the Closing Date and (ii) the termination of each syndication of the Senior Secured Facility as 
determined by Goldman Sachs, in consultation with the other Arrangers, any ofthc representations in the 
preceding sentence would be incorrect in any material respect if such Information and financial 
projections were being furnished, and such representations were being made, at slich time; then the 
Borrower will promptly sllpplement, or cause to be supplemented, such Information and financial 
projections so that such representations will be correct in all materiall'espects under those circumstances. 

Upon its joinder hereto. (he Authority represents and covenants that (i) all rnformation (other than 
financial projections) provided on or prior to its joinder hereto and directly 01' indirectly by the Authority 
to any Commitment Party, in its capacity as an Arranger 01' as a Lender, 01' to the other Lenders, in 
connection with the transactions contemplated hereunder is and will be, when taken as a whole, complete 
and correct in all material respects and does not and will not contain any untrue statement of a material 
fact or omit to state a material fact necessary to make the statements contained therein not misleading and 
(ii) the financial projections, if any, that have been 01' will be made available to the Commitment Parties 
01' the Lenders by 01' on behalf of the Authority (which, for the avoidance of doubt~ do not and will not 
include any financial projections made available by or on behalf of the Team 01' the Company) have been 
and will be prepared in good faith based upon assmnptions that are believed by the prepareI' thereof to be 
reasonable at the time such financial projections are furnished to the Commitment Palties or the Lenders, 
it being understood and agreed that financial projections are as to future events and are not to be viewed 
as facts, are stlQ,iect to significant uncertainties and contingencies, many of which are beyond the 
Authority's control, and are not a guarantee of financial performance; that no assurance can be given that 
allY particular financial projections will be realized; and that actual results may differ from financial 
projections and such differences may be material. Upon its joinder hereto, the Authority agrees that if at 
any time prior to the earliel' of (i) 90 days following the Closing Date and (U) the termination of each 
syndication of the Senior Secured Facility as determined by Goldman Sachs, in consultation with the 
othel' An-angers) any of the rcpresentations in the preceding sentence would be incorrect in allY material 
respect if stich Information and financial projections were being furnished, and stich representations were 
being made, at such time, then the Authority will promptly supplement, 01' cause to be supplemented, 
such Information and financial projections so that slIch representations will be correct in all material 
respects under those circumstances. 

In arranging and syndicating the Senior Secured Facility, we will be entitled to use and rely on the 
Information and the financial projections without responsibility for independent verification thereof, We 
will have 110 obligation to conduct any independent evaluation or appraisal of the assets 01' liabilities of 
the Borrower, the Authority, the Company or the Team or any other party or to advise 01' opine on any 
relatcd solvency isslles, 

5. Indemnification aud Related Matters. 

In connection with arrangements such as tllis, it is the policy of each of OUI' finns to receive 
indemnification. The Borrower, the Company and, lIpon its joinder hereto, the Authority agree to the 
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provisions with respect to our indemnity and other matters set forth ill Annex A, which is incOI'porated by 
reference into this Commitment Letter. 

6. Assignments. 

This Commitment Letter may not be <lssigned by you without the prior written consent of each Arranger 
(and any purported assignment without such consent will be null and void), is intended to be solely for the 
benefit of the Arrangers and the other parties hereto and, except as set forth in Annex A hereto, is not 
intended to confer any benefits upon, 01' create any rights in favor of, any person other than the parties 
hereto. Notwithstanding the foregoing, the Company may, with the priOI' written consent of each 
Arranger (such consent not to be ulU"easonably withheld or delayed), assign all of its rights and 
obligations hereunder to a duly created and existing (i) affiliate established as a direct wholly-owned and 
controlled bankruptcy remote, single-purpose subsidiary of the Team 01' (ii) bankruptcy remote sister 
entity of the Team with the identical ownership as the Team, in each case to assume and carry out the 
business of the Company relating to the Stadium Project as described herein and the transactions 
contemplated hereby and by the Fee Letter, in which event sllch aft1liate or sister entity shall thereafter be 
deemed to be the "Company" hereunder, Each Arranger may <lssign its commitments and agreements 
hereunder, in whole or in part, to any of its affiliates and, as provided above, to any Lender prior to the 
Closing Date. In nddition, until the termination of the syndication of the Senioi' Secmed Facility, as 
determined by Goldman Sachs, in consultation with the other Arrangers, each Arranger may, in 
consultation with the Borrower, the Authority and the Company, assign its commitments and agreements 
hereunder, in whole 01' in part, to additional arrangers 01' other LeIiders. Any assignment by an Arranger 
to any potential Lender made prior to the Closing Date will not relieve such Arranger ofits obligations set 
forth herein to fund that portion of the commitments so assigned unless such assignment was approved by 
the Borrower in writing (such approval not to be umeasonably withheld or delayed). Neither this 
Commitment Letter nor the Fee Letter may be amended or any term or provision hereof or thereof waived 
or otherwise modified except by an instrument in writing signed by each of the parties hereto 01' thereto, 
as applicable, and any term 01' provision hereof 01' thel'eof may be amended or waived only by a written 
agreement executed and delivered by all patties hereto or thereto. 

7. Confidentiality. 

Ple<lse note that this Commitment Letter, the Fee Letter and any writteli communications provided by, or 
oml discussions with, any Arranger in connection with this atrangement are exclusively for the 
intormation of the Borrower, the Company and, upon its joinder hereto, the Authority and may not be 
disclosed by you to any third palty (other than the Company's, the Borrower's or the Authority's outside 
law tlrms or accounting firms, in each case who has been intonned by you of the confidential nature of 
such advice and the terms of this letter and has agreed to treat such information confidentially) or 
circulated or referred to publicly without our prior written consent except, after providing wl'itten notice 
to each Arranger, pursuant 10 a subpoena or order issued by a court of competent jurisdiction 01' by a 
judicial, administrative or legislative body 01' committee; provided that we hereby consent to yOUI' 

disclosure of (i) this Commitment Letter, the Fee Letter and stich communications and discllssions to the 
Borrower's, the Authot'ity's~ the Company's and the Team's respective officers, directors, agents and 
advisors who are directly involved in the considemtion of the Senior Secured Facility and who have been 
informed by you of the confidential nature of such advice and this Commitment Letter and the Pee Letter 
and who have agreed to treat such information confidentially; (ii) this Commitment Letter, the Fee Letter 
and such commtlllications and discussions to the NFL; (iii) this Commitment Letter and the Fee Letter as 
required by applicable law or compulsory legal process (in which case you agree to inform us promptly 
thereot); (iv) this Commitment Letter and the Fee Letter to the Authority to the extent necessary in 
cOlmection with the joinder of the Authority hereunder, including without limitation in connection with 
the Authority's requisite processes as a joint powers agency of the State of California, of which we are 
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aware; anti (v) the existence of this Commitment Letter and information about the Senior Seclired facility 
to market data collectors, similar services providers to the lending industry, and service providers to the 
Arrangers and the Lenders in cOtmection with the administration and management of the Senior Secured 
Facility. 

Each Arranger agrees that it wi1l treat as confidential all information provided to it hereunder by or on 
behalf of you, the Team, the Authority or any of your or their respective subsidiaries or affiliates; 
provided, however. that nothing herein will prevent an Arranger from disclosing any sllch information (a) 
pursuant to the order of any court or administrative agency or in any pending legal 01' administrative 
proceeding relating hereto, or otherwise as required by applicable law or compulsory legal process (in 
which case such person agrees to inform you promptly thereof to the extent not prohibited by law), (b) 
upon the request 01' demand of any regulatory authority PH1'pOliing to have jurisdiction over such perSOll 
01' any of its affiliates, (c) to the extent that such information is publicly available 01' becomes publicly 
available other than by reason of improper disclosure by such person, (d) to such person's affiliates and 
their respective officers, directors, palinel's, members, employees, legal counsel, independent auditors and 
other experts or agents who need to know such information, who have been informed by such person of 
the confidential nature of such illfonnation and who have agreed to treat such information confidentially, 
(e) to potential and prospective Lenders, participants and any direct or indirect contractual cOllnterparties 
to any s\vap 01' derivative transaction relating to the Borrower or its obligations under the Senior Secured 
Facility, in each case, who are advised of the confidential nature of such intormation and who have 
agreed to treat such information confidentially, Cf) to Moody's <md S&P and other rating agencies or to 
market data collectors as determined by each Arranger; provided that sllch information is limited to 
Annex B and Annex C and is supplied only on a confidential basis, (g) received by stich person on a non
confidential basis from a source (other than you, the Team, the Authority or any of youI' 01' their affiliates, 
advisors, members, directors, employees, agents or other representatives) not known by such person to be 
pmhibited fi'om disclosing such information to such person by a legal, contractual 01' fiduciary obligation, 
(h) to the extent that such information was already in an Arranger~s possession (excluding any 
information in the possession of Goldman Sachs or its afi1liates prior to the date hereof in connection wi th 
the Company's engagement of Goldman, Sachs & Co, pursuant to the engagement Jettel' dated October 6, 
2010) or is independently developed by an Arranger or (i) for purposes of establishing a "due diligence" 
defense. Each Arranger's obligation under this provision shall remain in effect until the earlier of (i) four 
years fi'om the date hereof and Cii) the datc the defInitive Loan Documents are entered into by the 
Arrangers, at which tim.e any confidentiality undertaking in the definitive Loan Documents shall 
supersede this provision. 

8. Absence of Fiducillry Relationship; Affiliates; Etc, 

As you know, each of the Arrangers is a full service financial institution engaged, either directly or 
through its respective affiliates, in a broad array of activities, including commercial and investment 
banking, financial advisory, market making and trading, investment management (both public and private 
investing), investrnent research, principal investment, financial plmming, benefits counseling, risk 
management, hedging, financing, brokerage and other llnancial and non-financial activities and services 
globally. In the ordinary course of their variOlls business activities, each Arranger and funds 01' other 
entities in which such Arranger invests or with which they co-invest, may at any time purchase, seil, hold 
or vote long or short positions and investments ill securities, derivatives, loans, commodities, currencies, 
credit default swaps and other financial instruments for their own account and for the accounts of their 
customers, In addition, each Arranger may at any time communicate independent recommendations 
and/or publish or express independent research views in respect of such assets, securities or instruments. 
Any of the aforementioned activities may involve or relate to assets, securities andlor instruments of the 
Borrower, the Authority. the Company, the Team nnd/or other entities and persons which may (i) be 
involved in transactions arising from or relating to the arrangement contemplated by this Commitment 
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Letter or Oi) have other relationships with the Borrower, the Authority~ the Company or the Team. In 
addition, each Arranger may provide investment banking, commercial banking, underwriting and 
financial advisory services to such other entities and persons. The arrangement contemplated by this 
Commitment Letter may have a direct or indirect impact on the investments, securities or instruments 
referred to in this paragraph, and employees working on the financing contemplated hereby may have 
been involved in originating certain of such investments and those employees may receive credit 
internally therefOI'. Although each Arranger in the course of such other activities and relationships may 
acqlJire information abo~lt the transaction contemplClted by this Commitment Letter or other entities and 
persons which may be the subject of the financing contemplated by this Commitment Letter, stich 
Arrangel' shall have no obligation to disclose snch information, or the fact that such Arranger is in 
possession of stich information, to the Borrowel', the Authority or the Company or to lise such 
information on the Borrowcl"S, the Authority's or thc Company's behalf. 

No Arranger has assumed (A) an advisory responsibility in favol' of the Borrower, the Authority, the 
Company, the Team or their respective equity holders or their respective affiliates with respect to the 
tinancing transactions contemplated hereby, (B) a tlduciary responsibility in favor of the Borrower, thc 
Authority, the Company, the Team 01' their respective equity holders or their respective affiliates with 
respect to the transactions contemplated hereby, or in each case, the exercise of rights or remedies with 
respect thereto or the process leading thereto (irrespective of whether an Arranger has advised, is 
currently advising or will advise the Borrower, the Authority, the Company, the Team or their respective 
equity holders or their respective affiliates on other matters) or (C) any other obligation to the Borrower, 
the Authority, the Com.pany or the Team except the obligations expressly set forth in this Commitment 
Letter and the Fee Letter. 

You acknowledge that no Anangel' nor ally of its respective affiliates has an obligation to tlSe in 
connection with the transactions contemplated by this Commitment Letter, or to furnish to you, 
confidential information obtained or that may be obtained by them from any other person. Each of the 
Borrower, the Company and, upon its joinder hereto. the Authority agrees that it will not claim that any 
Arranger has rendered advisory services of any nature or respect with respect to the financing transactions 
contemplated hereby. 

Each Arranger may have economic interests that conflict with those of the Borrower, the Authority, the 
Company, their respective equity holders andlor their respective affiliates, You agree that each Arrange!' 
will act under this Commitment Letter as an independent contnlctor and that nothing in this Commitment 
Letter or the Fee Letter will be deemed to create an advisory, fiduciary or agency relationship or fiduciary 
or other implied duty between any Arranger and the Borrower, the Company, their respective equity 
holders or their respective affiliates. You acknowledge and agree that the transactions contemplated by 
this Commitment Letter and the Fee Letter (including the exercise of rights and remedies hereunder and 
thereunder) are arm's-length commercial transactions between the Arrangers, on the one hand, and the 
Borrower, the Authol'ity and the Company, on the other, and in connection therewith and with the process 
leading thereto. (i) no Arranger has assumed an advisory or fiduciary responsibility in favor of the 
Borrower, the Authority, the Company, their respective equity holders andlor their respective affiliates 
with respect to the transactions contemplated hereby (01' the exercise of rights 01' remedies with respect 
thereto) or the process leading thereto (irrespective of whether an Arranger has advised, is currently 
advising or will advise the Borrower, the Authority. the Company, their respective equity holders or their 
respective aftlliates on other mntters) or any other obligation to the Borrower, the Authority or the 
Company except the obligations expl'essly set forth in this Commitment Letter and the Fee Letter and Oi) 
each Arranger is acting solely (IS a principal and not as the agent or fiduciary of the Borrower, the 
Authority, the Company, or their respective management, equity holders, affiliates, creditors or any other 
person, Each of the Borrower, the Company and, upon it') joinder hereto, the Authority acknowledges 
and agrees that each such pariy has consulted ils own legal and financial advisors to the extent it deemed 
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appropriate and that it is responsible for making its own independent judgment with respect to such 
transactions and the process leading thereto. Each of the Borrower, the Company and, upon its joinder 
hereto, the Authority agrees that it will not claim that any Arranger has rendered advisory services of any 
natme or respect, or owes a fiduciary or similar duty to the Borrowe)", the Authority or the Company, in 
connection with such transactions or the process leading thereto. In addition, each AiTangel' may employ 
the services of its affiliates in providing services andlor performing its or their obligations hereunder and, 
subject to Section 7 hereof, may exchange with such affiliates information concerning the Borrower, the 
Authority, the Company and othel' companies that may be the subject of this mrangement, and such 
affiliates will be entitled to the benefits afforded to such Arranger hereunder. 

In addition, please note that no Arranger provides accounting, tax or legal advice. Notwithstanding 
anything hercin to the contrary, the Borrowcr, thc Authority and the Company (and each employee, 
representative or othel' agent of the Borrower, the Authority or the Company) may disclose to any and all 
persons, withont limitation of any kind, the tax treatment and tax structure of the Senior Secured Facility 
and all materials of any kind (including opinions or other tax analyses) that are provided to the Borrower, 
the Authority or the Company relating to such tax treatment and tax structure. However, any intormation 
relating to the tax treatment or tax structure will remain subject to the confidentiality provisions hereof 
(and the toregoing sentence will not apply) to the extent reasonably necessary to enable the paliies hereto, 
their respective affiliates, and their respective (Iffiiiutes' directors and employees to comply with 
applicable securities laws. For this purpose, Htax treatment" means U.S. federal 01' state income tax 
treatment, and Htax structlll'e" is limited to any facts relevant to the U.S. federal income tax treatment of 
the transactions contemplated by this Commitment Letter but does not include information relating to the 
identity of the parties hereto or any oftheir respective affiliates. 

9. Miscellaneous. 

The obligations of each Arranger under this Commitment Letter and the Fee Letter are several and not 
joint, and no Arranger will be liable for the obligations of any other Arranger, 

The Arrangers' commitments and agreements hereunder will terminate upon the first to OCClIr of (i) a 
material breach by the Borrower, the Authority or the Company under this Commitment Letter or the Fee 
Letter and (ii) April 30, 2012, unless the closing of the Senior Secured Facility, on the terms nnc! subject 
to the conditions contained herein, has been consummated Oil or before such date. 

The provisions set fOlth under Sections 3, 4, 5 (including Annex A), 7 and 8 hereof and this Section 9 
hereof and the provisions of the Fee Letter, to the extent provided therein, will remain in full force and 
effect regardless of whether definitive Loan Documents are executed and delivered. The provisions sct 
forth in the Fee Letter and under Sections 5 (including Annex A), 7 nnd 8 hereof and this Section 9 will 
remain in full force and effect notwithstanding the expiration or termination of this Commitment Letter or 
the Arrangers' commitments and agreements hereunder. 

It is expressly understood and agreed by the pal1ies hereto that (a) this Commitment Letter is executed 
and delivered by Wilmington Trust, National Association, not individually or personally but solely as 
Trustee of the Borrower, in the exercise of the powers and authority conferred and vcsted in it under that 
celiain Trust Agreement dated as of Nov em bel' 4,201l among the Company, as depositor, BSCS 201 !-4, 
fnc., as beneficiary, and Wilmington Trust, National Association, as owner tmstee (the "Trust 
Agt'eelllcllt"), (b) each orthe representations, undertakings and agreements herein made on the part ofthe 
Borrower is made and intended not as personal representations, undertakings and agreements by 
Wilmington Trust. National Association but is made and intended tbr the purpose for binding only the 
Borrower, (c) nothing herein contained shall be construed as creating any liability 011 Wilmington Twst, 
National Association, individually or personally, to perform any covenant either express or implied 
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contained herein, all such liability, if any, being expressly waived by the parties hereto and any Person 
claiming by, through or undet' the patties hereto, and (d) under no circumstances shall Wilmington Trust, 
National Association be personally liable for the payment of any indebtedness or expenses of the 
Borrower or be liable for the breach or failure of any obligation, representation, warranty 01' covenant 
made or undertaken by the Borrower under this Commitment Letter or the other related documents, 

Rach of the ROITower', the Company and, upon its joinder hereto, the Authority fm' itself and its 
affiliates agrees that any suit or proceeding lll'ising in respect of this Commitment Letter or the 
Arrangers' commitments OJ' agreements hel'ellUdel' or the Fee Letter will be tried exclusively in Ilny 

Federal court of the United States of America sitting in the Borough of Manhattan 01', if that court 
does not have subject mattcr jurisdictioll, in any statc court located in the City und COllnty of New 
York, :md the ROITowel', the Authority mId the Company agl'ee to submit to the exclusive 
jurisdictioll of, and to venue in, such COUl't. Any right to trial by jury with respcct to nnyaction or 
pl'oceeding arising in cOllllection with or as a result of either an Ar<rangel"s commitments or 
agreements or any mattcl' referred to in this COlllmitment Letter or the Fee Letter is hereby waived 
by the IUlI'tles hereto. Each of the Borl'mvcl', the AUlhol'ity nnd the Company fol' itself unci its 
affiliates agrees that a 11nal judgment in any such action or In'occeding shall be conclusive and may 
be enforced in othel' jurisdictions by suit on tbe judgment 01' in any other manlier provided by law. 
Service of any process, summons, notice 01' document by I'cgistered mall or ovcl'night coul'iel' 
addressed to ally of the parties hcreto at the addresses above shall be effective service of process 
agninst such party for any suit, action OJ' proceeding brought in any such cOlll'l, This Commitment 
Letter and the Fce Lcttcl' will be govcl'lled by and construed in accol'dance with the laws of the 
State of New York without regard to principles of conflicts of Jaws, 

Each Arranger hereby notifies the Borrower, the Authority and the Company that pursuant to the 
requirements of the USA PATRIOT Act (Title III of Pub. L. 107·56 (signed into law Octobel'26, 2001» 
(the "Patriot Act") such Arranger and each Lender may be required to obtain, verify and record 
information that identifies the Team, the Borrower, the Authority and the Company, which information 
includes the name and address of the Borrower and other information that will allow Stich Arranger and 
each Lender to identify the Team, the Borrower, the Authority and the Company in accordance with the 
Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is effective 
for each Arranger and each Lender. 

This Commitment Lettel' may be executed in any number of counterparts, each of which when executed 
will be an original, and all of which, when taken together, will constitute one agreement. Delivery of an 
executed counterpart of a signature page of this Commitment Letter by facsimile transmission 01' 

electronic transmission (in pdf format) will be effective as delivery of a manually executed counterpart 
hereof, This Commitment Letter and the Fee Letter are the only agreements that have been entered into 
among the parties hereto with respect to the Senior Sccured Facility and set tOlih the entire understanding 
of the parties with respect thereto and supersede any prior written or oral agreements among the parties 
hereto \vith respect to the Senior Secured Facility, 

Please confirm that the foregoing is in accordance with your understanding by signing and returning to 
the Anangers the enclosed copy of this Commitment Letter, 011 or before the close of business on 
November 4t 2011, whereupon this Commitment Lctter will become a binding agreement betwecn us, If 
this Commitment Letter has not been signed and returned as described in the preceding sentence by such 
date, this offer will terminate on such date, 

[Remainder of page intentionally left blank] 
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," • ,'" ." -....... .'-~"" ',. J • '.' '. 

We I,ook forward to working with you on this transaction. 

Very tl1l1y YOlll'S, 

GOLDMAN SACHS BANK USA 

i;://'E;f &; ~. . 
Authorized SignatolY Robert ehuilln. , 

AuthOrized s\gnator~ 

'fI.1ElliULL LYNCH~ PIERCE, FEr-mER & SMITH 
INCORPoRATED 

Oy: ___ _ 
Name: 
Title: 

BANK OF AMERICA, N.A. 

By: _____________ _ 

Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 

By; ____ - ___________________ _ 

Name: 
Title; 
• : z •• I '. ~ , • 

. • i ~ 
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Weloo\(Totward to \vol'kitig with youl1l\ this tmnsllclioil. 

velj< trul)i yriui-s, 

MEJUtlLL LYNCn~ pmn.CE, F[i;NNER& SMtTH 
.IN·CORP(}I~A'rItD . . , 

;U;S. BANKNATIONAL ASSOCIATfON 

·B)':. __ "_A __ "'_' __ ~'_''-' _____ -'--~'---'----'-
Namer 
tille:, 
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We look for~vRrd to \vtirking with you 01\ this Wiilsactio'n. 

Ve.I)' tf(ilyyouts, 

By:,--,-._~-,,--____ ~ ___ _ 
Auihol'izcclSiguEilory 

l'rnmRILL L;'iINCH, PIERCli;, l"1LNNER&SlVn1~H 
,lNGOUFORA'rEP . 

By~._:--__ --,-_--,,,--~ ___ ~ __ ~ 
N'ame: 
Titic: 

Oy: __ _ 
Nill1le: 
Title: 

By: ...,--.!.--....:~-..:.,.......MJ.::::.r-::,:x......---.---,,..,..--
Nilnle: 
'Title: ' 
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", .~.'.-:.' .. ',,:-; .. ;."';.-.~.-~.- ,"-/-'," ,.'-'. , ....... . 

ACCEPTED AND AGREED AS 0)] NOVEMUER!:L, 20H; 

S'l' AD1UM FUNDING TRUST 

By: Wilmington 'trus(') National Association, . 
not ill -:I Iiyldllal oapacity but solely as Ownel'Tnistee 

BY:' __ ~~~~~~_~~_' __ 
Name: 
Title: 

FORTY NINERS STA.))!UM) LLC 

By:, ____________ ~~ 
Name: 
Title: 
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· ACCRPTEDAND AGRERDAS.OF NOVEl'YIBER ~L 2011: 

STAl)IUl\1 FUND.ING TRUST 

By: WilmingtollTl1Ist f National Association. 
ll.ol'iil its-inctividl\hl capacity but solely as Owner Trustee 

By:. __________________ __ 
Name: 
·titl~: 

j: 
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AunexA 

bl the event thaI any COll/Wi/menl Parly becomes im'olved in any capacity il1 any action, proceeding or 
il1vestigatlon brought by or against any per SOli, including shareholders, partners, members or olhel' equity 
holders of the Bon'oweJ~ the Authority or Ihe Company in connection with or as a result of either this 
on'angement OJ" any matter referred to in this Commitment Lefler or the Fe'C Letter (together, the "Letters 'J. 
the BorroweJ~ tile Company and, upon its joinder hereto, (lie Authority jointly and severally agree to 
periodically reimburse each Commitment Partyfor its reasonable legal and olher expenses (ineluding the cost of 
an)' investigatioll and preparation) incllrred ill cOllueclion therewith; I!.rol'i*d howevel~ that ifi! isfOlmd by a 
final, non-appealable judgment of a courl of compe!eni jurisdiction in any such action, proceeding or 
investigation that ally loss, claim, damage or liabiliO' of such Commitment Party has resulted fi'om the gross 
negligence or willful misconduct of SlIch Comlilitmelll Parly in pel:fOl1liing the services which are the subject 
of the LeUers or in connection with all)' matter refen'ed to herein, slich Commitment Party shall repay such 
portion of the reimbw"Sedamou!1ts that ;s attributable fo expenses incurred in relation to the act or omission 
of such Commitment Party which is the subject of SlIch finding. 111e Borrowe/~ (he Company and, UPOl/ its 
joinder hereto, the Authority also agree to indemnij} and hold each Commitment Parly harmless against any 
and all losses, claims, damages or liabilities to any sllch perSall in cO/mection with or as a result of either this 
arrangement or any matter rq{en'ed 10 ill tile Letlers (whether or nol sllch investigation, litigation, claim or 
proceeding is brought by yor~ your equity holders or creditors or em indemnified perSOll (md whether OJ' not any 
sllch indemnified person is otherwise a party thereto), except to the extent that sllch loss, claim, damage or 
liability has been found by a final, non-appealable judgment of a cOlll1 of competent jurisdiction to have 
resulted fi'olJl the gross negligence 01' wi/ffid misconduct of slich Commi/1I1eltt Party in performing (he 
services tilat are the subjecf of {he Letters O/' in cOllnection with any malleI' referred (0 herein. If for any 
reason/he foregoing indemnification is unavailable to a Commitme1lf Party or il1s1if.{iciellllo hold i( harmless, 
then Ihe Authoril)~ the Bon'ower and Ihe Company shall contribute (0 the amount paid or payable by such 
Commitment Paro' as a result ofsllch loss, claim, dcnl/age or liability in such proportion as is appropriate 10 

reflect the relative economic interests of (i) (lie Borrower, the Authority and fhe Company and their 
respective affiliates, shareholders, partners, members or other equity holdel'S all !he one hand and (Ii) slIch 
Commitment Parly on the other hand ill the matters contemplated by the Letters as well as the relative fault 
of the Borrower, the Authority and Ihe Company and (heir respective affiliates, shareholders. partners, 
members 01' other equity holders all the one hand and slich Commitment ParOl all the other hand with 
respect to slich loss, claim, damage or liability and any other relevant equitable cOllsiderali01lS. The 
reimbursement, indemnity alld contribution obligations of !he Borrowe/~ {he Autlr0l1ty and the CompallY under 
litis paragraph shall be in addition 10 any liability which tlte B017'owel~ the Authority and the Company may 
olheMise have, shall extend upon the same terms and conditions to any qIJiliate of a Commitment Party and the 
partners, members, directors, agents, employees alld controlling persons (if an)~, as the case may be, ofsilch 
Commitment Party and any such affiliate, and shall be binding upon and inure to the benefit of any 
successors, assigns. heirs and personal representatives of the Borl"owel; the Al(thorit;~ the COmpOl1)~ slIch 
Commitmenl Party, any such qlfiliate and an)' such persoll. The Borrower, the Compan)' and, upon its joinder 
hereto, Ihe Authority, also agree that neither any indemnified party 1101' afTY of such qfftliates, pOl'tilerS, members, 
direC{01:~, agents, employees or controlling persons shall have allY /iabiliO' (0 the B0l7"OWer or the Company or 
auy pel"SOI1 asserting claims all behalf of or in right of the Borrowe/~ the Authority or Ihe Company or any other 
perSOll ill COl1l1ection with or as a result (jf either titis 0l7'Gl1gement or emy 111«(/el' r~fen'ed fo in the Letters except 
in case of the Borrowel; the Authori'y and fhe Company fa the e..rtent that any losses, claims, damages, 
liabilities or e.\penses fncul1'ed by the BOJ7"OweJ~ the Authority or the Company or their respective qffiliates, 
shareholders, partners or other equity holders have been found by a final, non-appealable judgment of a coun of 
competent jurisdiction to have resulted fi'om the gross negligence or willjitlmiscollduct o[ slIch indemnified party 
in pelfol1l1ing the services thaI are Ihe subject of the Lellers or il1 connection with any matter referred to herein: 
provided. IlOweve/~ Ihal /11 110 event will such indemnified party 01' slich of her parties have any liability for any 
indirect, cOlisequellUal, special or punitive dOlllages ill cOl/nec/ion with or as a result of such indemnified party's 
or such allier parties' activities related to the Letters. Fo!' a period of olle year }i'om {Ire {e/1ulnation of tids 
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leltel; prior (0 entering into any agreemellf 01' mnmgemenl wilh respect (o, or C!fJecting. (1)' proposed sale, 
excilcutge, dividend or other distribution or liquidation Qf all 01' a significant portion of its assets in one or a series of 
trat/sac/iom 01' any significant recapt~alizatiol1 or reclassification of its outstanding securities that does not 
directly or indirectly provide for the assumption of (he obligations a/the BOl1'Owel'. the Authority or the Company 
set/ortll ill this AnnexA, the Company willnotijjl each Commitment Party in writing thereo/(ifl/ot previollso' 
so no/{fied) alld, If requested by any slich Commitment Parly, shall arrange ill connection therewith 
altemative means 0/ providing for the obligations 0/ the Bon'oll'e/~ the Authority or {he Company, as 
applicable, sel forth in this paragraph. ll1c1uding the asslimption of SI/ch obligations by another party, 
insurance, surety bonds or the creation of an escrow, ill each case in em a1ll01l11l alld upon fenlls alld conditions 
reasonably satisfactory to such Commitment Party,' provided. however. thaI if any action, proceeding or 
investigation is pendillg at the end of such one year period for which a ciaim for indemnification, 
contribution 01' reimbursement lInder Ihis agreement has been OJ' may be made, the Bon'ower's, the 
Authority ~ and the Company's obligafio11S pursuant to this sentence shall continue ulIlil slich aClion, 
proceeding 01' investigation has been ultimately resolved The prOltisiolls 0/ litis A1lileX A shall S'lIn'/ve 
(lilY termillatioll or completion o/tlze (lrntllgemeJ#lS provided by tile Lettel's. 
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Annex B 

Summary orthe Senior Secured Facility 

This SummQlY outlines certain terms of the Senior Secu/'ed Facility referred to in the Commitment Letter, 
o/which Ilzis Annex B is a part, Certain capitalized terms used herein are defined in the Commitment 
Letter. 

BOI'rower: 

Loan I)m'ties: 

Stadium Project: 

Constrllction Monitorl 
Independent Enginccl'! 

NY:1360853.25 

Stadium Funding Trust, a statutory trust established under the laws of 
the State of Delaware (the "BoJ'folVer") exclusively for the purpose of 
borrowing funds from the Lenders (as defined below) under the Senior 
Secured Facility and making loans to the Loan Parties (as defined 
below) to finance the development and construction of the Stadium 
Project (as defined below), 

Santa Clara Stadium Authority> a joint powers agency created pursuant 
to Section 6532 of the California Government Code (the "Aut/writy"), 
formed exclusively for the purpose of financing, constructing and 
owning the Stadium Project, and Forty Nincrs Stadium, LLC (f'Stadco" 
01' the "Company"), a special purpose entity whose activities will be 
limited exclusively to (0 participating in the development and financing 
ofthe Stadium Project, (ii) leasing the Stadium (as defined below) fi'om 
the Authority and (iii) subleasing the Stadium to San Francisco Forty 
Nincrs, Limited (the C~Te(lmt and together with Stadeo, the "Team 
Pal'ties"; and the Authority, together with Stadco, the "Loa" Patties"). 
As of the Closing Date, Stadco will be a wholly-owned) direct 
subsidialY of the Team, 

The Authority intends to (i) develop, finance and construct an 
approximately 1.8 million square foot, 68,500 seat professional football 
stadium (the "St(u/ium')), and all related facilities and other 
improvements (collectively, including the Stadium, the 
HlmpI'OVemell(s"), together with sUPPOliing infrastructl1re. on a site on 
the south side of Tasman Drive at Centennial Boulevard in Santa CIanI, 
California (the "Stadium Site" and. together with the Improvements, the 
"Stadillm Project"), and (ii) lease the Stadium and celiain other 
Improvements and appurtenant rights to Sladco for the National 
Football League (the "NFL") season (including pre-season, regular 
senson and post-season NFL games), during each year of the lease 
term, The scheduled completion date for the construction of the 
Improvements (the "Scheduled Completion Date") will be established 
to the reasonable satisfaction of each of the Co-Lead Arrangers, on or 
before the Closing Date. 

An independent engineering finn (the (~COllstI'llCtiOIl Monitor") 
selected by the Co-Lead Arrangers in consultation with the Borrower 
and the Company with responsibility for, among other things, (i) 
confirming that sufficient proceeds are available from the monies 
deposited in the construction account and amounts available from and 
under the Senior Secured Facility, the NFL Financing (as hereinafter 
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NFL Financing: 

Purpose/Use of Proceeds! 

defined), and other sources to complete construction of the 
Improvements by the Scheduled Completion Date, (ii) reviewing and 
approving all material change orders and certifYing that there are 
sufficient contingencies available to fllnd change orders (or, 
alternatively} requi!'ing that additional monies be deposited into the 
construction account prior to signing a change order) and (iii) after the 
Closing of the Senior Secured Facility, reviewing and approving each 
construction invoice prior to a construction draw being made to pay a 
construction contractor. 

It will be a condition precedent to the Closing that the NFL shall have 
committed to provide at least $150 million to the Team Parties under 
the successor to its 0-3 stadium financing program or otherwise 
(collectively, the 'W/,'L Fiml1ldng") to finance or refinance tenant 
improvements and othcl' costs of the St<tdiulll Pl'Oject incurred by 
Stadco, pursuant to a legally binding commitment lettel' 01' similar 
doc\unentation and on terms reasonably satisfactory to the Initial Lender 
(as detincd below), in its sole discretion. 

The proceeds of the Seniol' Secured Facility will be used to make (x) a 
loan to the Authority up to a maxullllm amount to be agreed (the 
<~u(l101'ity Loan") and (y) a loan to Stadco lip to a maxumnll amount to 
be agreed (the "Sta£/co LO{fII," UIld together with the Authority Loan, 
the "Loalls"), whIch Loans shall not, in the aggregate, exceed 
$850,000,000, 

The Authority will use the proceeds of the Authority Loan, together 
with the proceeds received by the Authority from aU other sources 
reasonably satisfactory to each of the Co-Lead Arrangers, including, 
without limitation, the Studco Advance (as defined below), and other 
nvuilnble f~lIlds of the Authority, to (a) pay costs and expenses of the 
design, development, construction and completion of the Stadium 
Project by the Scheduled Completion Date (the '~AlItltorl(11 Project 
Costs"), (b) fund interest and fees that become due under the Authority 
Loan during the construction of tile Improvements, and (0) pay all other 
fees, costs and expenses incurred or payable by the Authority in 
conneclion with thc transactions described herein, Stadco will use the 
proceeds of the Stadco Loan, together with the proceeds received by 
Stadco from all other sources reasonably satisfactory to each of the 
Co-Lead Arrangers j including, without limitation, the NFL Financing, 
and other available funds of Stadco, to (i) finance or refinance cel1ain 
costs and expenses of the Improvements paid or payable by Stadeo (the 
"S{a(/co Project Costs"), (ii) fund interest and fees that become due 
under the Stadco Lm1l1 during the construction of the Improvements, 
(iii) advance funds to the Authority up to a maximum amount to be 
agreed to be used by the Authority to pay Authority Project Costs (the 
"Slar/co Adva1H~e"), and (iv) pay all othel' fees, costs ancl expenses 
incurred ot' payable by Stadco in connection with the transactions 
described herein, Authority Project Costs and Sladco Project Costs 
include certain amounts relating to prior advances that are to be 
reimbursed directly or indirectly to the Team on the Closing Date, The 
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Joint Boolu'unncl's: 

Administrative 
Agcnt: 

Co-Syndication Agents: 

Documentation Agcnt: 

Collateral Agent: 

Initial Lenders: 

Type I'm] Amount of Scnlor 
Secured Facility: 

A vnUability: 

Maturity Date: 

Closing Date: 

Stadco Advance will be a loan subordinate to the Authority Loan and 
repayable by the Authority pursuant to the terms set forth in a note of 
the Authority (the "Alltltol'lI), Note"), which Authority Note shall be 
issued to Stadco at or before the timc the Stadco Advance is initially 
made. 

Goldman Sachs Bank USA ("Goldman Sachs"), Merrill Lynch, 
Pierce, Fenner & Smith Incorporated ("MLPFS") and U.S. Bank 
National Association ("U.S. Ballk" and, collectively with Goldman 
Sachs and MLPFS, the "Co-Le{f{/ AJ'rmlgel's"). 

Goldman Sachs, MLPFS and U,S, Bank. 

Goldman Sachs (in its capacity as Administrative Agent under the 
Senior Secured Facility and the Loans, the "Admillish'ativc Agent'} 

Bank of America, N.A. eBOAI» and u.s. Bank, 

A financial institution selected by Goldman Sachs in consultation with 
the Co-Lead Arrangers, 

Goldman Sachs (in its capacity as Collateral Agent, the "Collateral 
Agent"). 

Goldman Sachs, BOA, and U.S. Bank andlor one 01' more of the it 
affiliates (each, an "Initial Lemler" and, collectively, the ;'Illitial 
Lenders"; the lnitial Lenders together with any financial institutions 
selected by the Co-Lead Arrangers that shall become lendel'S p~lrsuant 
to the terms ofthe definitive Loan Documents, the "Lenders"), 

An up to $850,000,000 senior secured multi-draw constl'uction term 
loan. 

Multiplc drawings may be made under the SeniOl' Secmcd Facility in 
<lccordance with the provisions relating to Construction Draws set 
forth below to fund, as described herein, the Authority Loan and the 
Stadco Loan. 

The Senior Secured Facility, the Authority Loan, and the Stadco Loan 
will mature on the earlier of (i) September t, 2015 and (ii) the closing 
date of the final pottion of takeout financings the proceeds of which, 
in the aggregate, together with any other funds available therefor, are 
sufficient to pay in full the outstanding amoullt of the Senior Secured 
Facility, The Stadco Advance may, in certain circumstances, mature 
after the Maturity Date of the Senior Secured Facility, the Authority 
Loan and the Stadco Loan. 

The date on which the Administrative Agent declares that all conditions 
precedent to the effectiveness of the Senior Secured Facility have 
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Amortization: 

Interest Rate: 

Iutel'est Payments: 

Commitment Fees: 

occlIlTed (the "Closillg Date"; and the closing of the Senior Secured 
Facility is referred to herein as the "Closing"). The Closing is 
anticipated to occur on 01' before April 30, 2012. 

No scheduled amOltization will be required with respect to the Senior 
Secured Facility, the Authority Loan, the Stadco Loan or the Stadco 
Advance. 

All amounts outstanding under the Senior Secured Facility will bear 
interest, at the Borrower's option, as follows: 

(i) the Base Rate plus 2.25% pel' annum; 01' 

(ii) the reserve adjusted Eurodollar Rate plus 3.25% per annum. 

As used herein, the terms "Base· Rate" and "resel've adjusted 
EUl'odollal' Rate" will have meanings cllstomary and appropriate for 
financings of tlus type, and the basis for calculating accrued interest 
and the interest periods for loans bearing interest at the reserve 
adjusted Eurodollar Rate will be customary and appropriate for 
financings of this type. In no event shall the Base Rate be less than 
the sum of (i) the one-month reserve adjusted Eurodollar Rate (after 
giving effect to any reserve adjusted Eurodollar Rate "floor") plus (ii) 
the difference between the applicable stated margin for reserve 
adjusted Eurodollar Rate loans and the applicable stated margin for 
Base Rate loans. After the occurrence and during the continuance of 
any payment, bankruptcy or financial covenant Event of Default. 
interest on amounts then outstanding will accrue at a rate equal to the 
rate then applicable thereto, or otherwise at a rate equal to the rate 
then applicable to loans bearing interest at the rate determined by 
reference to the Base Rate, in each case plus an additional two 
percentage points (2.00%) pel' anmnn. Such interest will be payable 
on demand. 

All amounts ol.ltstanding under the Authority Loan and the Stadco 
Loan will bear interest at the same rate as that of the Senior Secured 
Facility. 

After the Closing Date, quarterly for loans bearing interest with 
reference to the Base Rate; except as set forth below, on the last day of 
selected interest periods (which will be one, two, three and six 
months) for loans bearing interest with reference to the reserve 
adjusted Eurodollar Rate (and at the end of every three months, in the 
case of interest periods of longer than three months); and upon 
prepayment, in each case payable in arrears and computed on the basis 
of a 360-day year (365/366 day year with respect to loans bearing 
interest with reference to the Base Rate). 

Begil1nillg after the Closing Date, the Borrower shall pay each Lender 
a commitment fee. payable in arrears on a quarterly basis, and passed 
through pro rata from the Authority and Stadco undet' the Authority 

Annex B-4 



Voluntary Prepayments: 

Mlll1datory Prepayments: 

Loan documents and Stadco Loan documents, respectively, equal to 
(x) the Applicable Rate (as defined below) multiplied b)1 (y) the 
aggregate amount of stich Lender's undrawn commitments. 

As uscd herein, the "Applicable Rate" nieans, for any day: 

(a) if the aggregate amount of the Initial Lender's undrawn 
commitments under the Senior Secured Facility all such day is 
greater than zero b\lt less than $325,0 mi11ion, 0.75%; 

(b) if the aggregate amount of the Initial Lender's undrawn 
conunitments under the Senior Secured Facility on such day is 
equal to or greater than $325.0 million but equal to or less than 
$625.0 million, 1.00%; and 

(c) jf the aggregate amount of the Initial Lcnder's undrawn 
commitments under the Senior Secured Facility on such day is 
greater than $625.0 million, 1,25%. 

The Seuior Secured Facility mny be prepaid in whole or in part 
without premium or penalty; provided that loans bearing interest with 
reference to the reserve adjusted Em'Qdolial' Rate will be prepayable 
only on the last day of the related interest period unless the Borrower 
pays any related breakage costs. 

Each of the Authority Loan and the Stadco Loan may be prepaid in 
whole or in pmt without premium or penalty; provided that loans 
bearing interest with reference to the reserve adjusted Eurodollar Rate 
wi!! be prepayablc only on the last day of the related interest period 
unless the applicable Loan Party pays any related breakage costs. 

The Borro\ver wlll be required to make mandatolY prepayments from 
the proceeds of the following, to the extent such proceeds are not 
otherwise used or held for use in accordance with the definitive Loan 
Documents: (X)(A) any voluntary prepayments made by the Allthority 
under the definitive Authority Loan documents and (8) any mandatory 
prepayments made by the Authority under the definitive Authority Loan 
documents fi'om the proceeds of the following, to the extent sllch 
proceeds are not otherwise used or held for use under the defillitive 
Authority Loan documents: (i) any cash advances to the Authority from 
Stadco made after the Closing Date in accordance with the Stadco Term 
Loan Commitment (as defined below). (ii) asset sales by the Authority, 
(iii) receipt of casualty or condemnation proceeds by the Authority, (iv) 
inctlrrence of indebtedness (other than the Stadco Advance) or 
execution of securitization transactions by the Authority, (v) receipt of 
additional public sector contributions by the Authority, (vi) receipt of 
proceeds from the sale or license of any stadium builder licenses, 
naming rights or other rights 01' assets owned by the Authority and 
related to the Stadium Project, (vii) receipt by the Authority of any 
liquidated damages \lI1del' the Design-Bi.li1d Agreement and any nOI1-

relocation (lgrecmcnt related to the Stadium Project, and (viii) receipt by 
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Commitment Reduction Upon 
Application of Pledged 
Revenues 

Lease Strncture: 

the Authority of any additional proceeds from the NFL (whetber as a 
result of NFL Financing or otherwise) or upfront payments contributed 
to the Authority by another NFL team related to an additional franchise 
playing at the Stadium (which additional franchise wiII be permitted to 
play at the Stadium upon satisfaction by Stadeo of its related obligations 
to the Authority under the Stadium Lease (defIned below»; (y}(A) any 
voluntary prepayments made by Stadco under the definitive Stadco 
Loan docllments and (D) any mandatory prepayments made by Stadco 
under the definitive Stadeo Loan documents fi'OIn the proceeds of the 
following, to the extent such proceeds are not otherwise lIsed or held for 
use under the definitive Stadco Loan documents: (i) incurrence of 
indebtedness by Stadeo, (ii) issuance of equity by Stadco. (iii) asset 
sales by Stadeo, (iv) casualty or condemnation proceeds received by 
Stadeo, (v) the sale or license by Stadco of luxury suites at the Stadium, 
(vi) any repayment of the Stadco Advance by the Authority, and (vii) 
receipt by Stadco of any additional proceeds from the l\TFL (whether as 
a result of NFL Financing or otherwise) or upfront payments 
contributed to Stadeo by another l\TFL team related to an additional 
franchise playing at the Stadium (which additional franchise will be 
permitted to play at the Stadium upon satis41ction by Stadco of its 
related obligations to the Authority under the Stadium Lease); and (Z) 
incurrence of indebtedness. All mandatory prepayments by the 
Borrower will be applied to the Senior Secured Facility (including 
funded loans and loan commitments) without penalty 01' premium 
(except for breakage costs, ifany). 

As and to the extent described in the definitive Loan Documents, 
Pledged Revenues directed by the Authority and Stadco, and approved 
by the Lenders, to be withdrawn from any Account (defined below) or 
otherwise applied to pay Stadium Prl{ject costs will reduce the 
commitment amount on a dollar for dollat basis provided such use of 
funds does not dilute annual cash flows to levels that adversely affect 
the operating profile for any takeout financing. 

The Authority has entered into, or will enter into on or before the 
Closing Date, (i) a ground lease (the "Groll/ul Le((se"), pursuant to 
which the City of Santa Clara (the "City") will lease the Stadium Site to 
the Authority, and (ii) a lease (the "Stadium Lease"), put'suant to which 
the Authority will lease the Stadium to Stadco for the NFL season 
(including pre-season, regular season and post~seasoTl NFL games), 
during each year of the lease tenn. Under certain circumstances 
described in the Stadium Lease, the Authority may elect to extend 
Stadco's tenancy to the full 12 months of each year of the Jease term 
tollowing such election. In addition, Stadco has entered into, or will 
enter into on or before the Closing Date, a sublease with the Team (the 

1 Any mandatory prepayments required to be made under the terms of the Stadco Loan documents wiII be made 
frolit net cash proceeds after satisfaction of any resulting tax obligations. 
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Stmko Obligations: 

"Team Sublease" and, collectively with the Ground Lease and the 
Stadium Lease, the "Leases"), pursuant to which Stadco will sublease 
the Stadium to the Team for its NFL games and other purposes. The 
Authority and Sladco will obtain all necessalY consents for the 
collateral assigrunent of the Leases to the Borrower, which shalt in tum 
collaterally assign its interests therein to the Collateral Agent, and the 
Borrower, the Authority, the Team Parties and the City shall enter into 
appropriate subordination and non-disturbance agreements with respect 
to the Leases. 

The Team currently plays its NFL home games at Candlestick Park 
pursuant to a lease between the Team and the City of San Francisco (the 
"Candlestick Lease"). The Candlestick Lease is clUTently subject to 
early termination by the Team on May 31, 2015 pursuant to its terms. 
The Team intends to attempt to reach an agreement to terminate the 
Candlestick Lease in time to allow the Team to play aU or substantially 
all of its NFL regular season home games at the Stadium commencing 
with the 2014 NFL season. The ability of the Team to play its NFL 
regular season home games at the Stadium commencing with the 2014 
NFL season is not a condition precedent to the Closing. 

In the first lease year of the Team Sublease, the Team will be required 
to pay as rent an amount equal to the higher of (i) the revenues of the 
Team allocable to Candlestick Park operations during such lease year 
(exclusive of Team specific revenues such as ticket and media 
revenues), if any. less the operating costs of the Team allocable to 
Candlestick Park operations during such lease year (exclusive of Team 
specific operating costs such as operating costs attributable to ticket and 
media and football operations, including without limitation, players' 
salaries, bonuses and other compensation), and (ii) the scheduled base 
rent payable by the Team under the Team Sublease fol' such lease year. 

In accordance with the terms of the Stadium Lease, the Authority and 
Stadco will enter into an agreement (the "Sfadco Obligations 
Agreement") pursuant to which Stadco will agree to make the Stadco 
Advance to the Authority, evidenced by the Authority Note, to finance a 
pOItion of the Authority Project Costs. Additionally, Stadco will agree 
under the Stadco Obligations Agreement, for the benefit of the 
Borrower, to (X) advance to the Authority, after the Closing Date and 
on 01' prior to the Maturity Date, ftmds up to an aggregate amount to be 
agreed, to finance or refinance ce11ain costs and expenses of the 
Stadium Project paid or payable by the Authority (the "Sfa([co Term 
Loan Commitmenf') and (Y) purchase on the Maturity Date a portion 
of the Authority Loan (up to a maximum amount to be agreed) on terms 
and under conditions to be agreed among Stadco, the Authority, the 
Borrower and the Initial Lenders (the "St(ldco Purch(fse Commitmem"; 
and, together with the Stadco TelID Loan Commitment, the "Sf(l(lco 
Obligations"). The Stadco Obligations shaH, in the aggregate, equal the 
amount of the Authority Loan. Amounts advanced to the Authority 
pursuant to the Stadco Term Loan Commitment, if any, shall constitute 
a subordinate loan to be repaid by the Authority to Stadco over a term to 
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Lenders' NOil-Reloc,ltion 
Agreement: 

Security: 

be agreed. To support Sladeo's obligation to fulfill the Stadco Purchase 
Commitment, and the Stadco Term Loan Commitment, if any, (i) 
pursuant to Sladco's operating agreement, in the event Stadco does not 
then have available funds or access to financing sufficient to meet its 
obligation under the Stadco Purchase Commitment or the Stadco Term 
Loan Commitment, Stadco shall have the right to, and shall, 1l1<lke a 
capital call on the Team in the amount of any deficiency. and the Team 
shall be obligated to promptly fund snch capital call, subject to any 
restrictions 011 the Team tinder the l\TFL Constitution 01' the NFL 
League-wide Credit Facility, and provided that the NFL waives the debt 
limit to which the Team is subject under the terms of the NFL 
Constitution so as to pennit the aggregate Indebtedness (as defined in 
the NFL League-wide Credit Facility) of the Team, including such 
Team capitai call obligation, to be up to 250% of the Team's Average 
Annual Allocated Revenue Amount under, and as defined in, (he NFL 
League-wide Credit Facility; or (ii) the NFL shall agree under the NFL 
Consent Letter (as defined below) to seck a plll'chaser for (a) aU assets 
of the Team and Stadco or (b) the Team and Stadeo as a whole (i.e .• in 
the case of (a) and (b) the NFL shall be required to bundle the assets 01' 

equity (as applicable) of the Team and Stadco). 

On the Closing Date, the Team will enter into a non-relocation 
agreement with the Collateral Agent, fOI" the benent of the Lenders (the 
"Lefldel:'i J NOll-Relocatioll Agreement"), whereby the Team will agree 
to play ali of its pre-seuson, regular season and post-season home games 
in the Stadium, except as otherwise pl'Ovidcd thel'ein (including, without 
limitation, any home games played, at the direction of the NFL, at a 
location other than the Stadium), following substantial completion 
thereof and until all loans and other obligations under the Senior 
Secmed Facility have been indefeasibly paid and performed in flllL 

The Senior Secured Facility will be secured by all of the assets of the 
Borrower, inclUding first priority security interests in the Loans and all 
payments made under the Loans and all of the collateral securing the 
Loans including all of the assets (including, without limitation, all 
personal, real and mixed property) of (a) the Authority (as borrower 
under the AUtllOrity Lonn), including (i) subject to any limitations set 
fOlth in the definitive Authority Loan documents, all revenue :6:0111 
naming rights, stadium builders licenses, celtain ticket surcharges, ticket 
sides and rent or license payments nom non-NFL events and all other 
revenues accruing to the Authority fl:om any source, including amounts 
paid 01' payable by Stadco to the Authority under the Stadco Obligations 
Agreement, the Stadium Lease, the Stadco Obligations or otherwise 
(coUectively, the "Autflorl(}1 Pledged. Revellue.'!'''), (ii) the Authority's 
interests in all agreements associated with events to be held at the 
Stadiulll, including, without limitation. all agreements relating to the use 
of the Stadium by a second NFL franchise, with the pledge by the 
Authority of the revenues received by it thereunder being on tenns 
reasonably satisfactolY to the Lenders, (iii) the Authority's interests in 
(he Ground Lease and the Stadiulll Lease. the Disposition and 
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Development Agreement, the Project Management Agreement, the 
Non-Relocation Agreement, the Naming Rights Agreement, the 
Design-Build Agreement and other contracts related to the Stadium 
Project, Ov) all insurance proceeds received by the Authority, (v) all 
other funds, proceed~, disbursement rights, payment rights. and 
reimbursement rights, if any, related to the Stadiulll Project that may be 
advanced, distributed, disbursed, paid or reimbursed to the Authority, 
(vi) aU other personal or mixed propeli)' of the Authority, and (vii) the 
Authority's leasehold and other interests in the Stadium Site and the 
Improvements; (b) Stadco (as borrower under the Stadco Loan), 
including, without limitation, (i) subject to any limitations set forth in 
the definitive Stadco Loan documents, revenues fi'om lu)..'tuy suites, 
club seats, advertising, sponsorships, concessions, merchandise, parking 
charges and all other revenues accruing to Stadco from any source, 
including amounts paid or payable by the Authority to Stadco under the 
Authority Note or otherwise and any net replm:ement revenues that me 
allocable to Stadco from compensation provided by the NFL for lost 
revenues resulting fi'olll the fact that the Team was required by the NFL 
to play a home football game at a location other than the Stadium 
(collectively, the "S(adco Pledged Re~'elllles"; and, together with the 
Authority Pledged Revenues, the "Pledged Revellues"), and (ii) the 
Stadium Lease, the Team S\lbIease and other contracts related to the 
Stadium Project; and (c) the proceeds of the Loans, the Collateral 
Account, each of the other Accounts and all funds and proceeds 
deposited therein. Leasehold ll10ltgages will be recorded in favor of the 
BOl1'ower against the Authority's and Stadco's leasehold and other 
interests in the Stadium Site and the Improvements, which leasehold 
mortgages will be subsequently assigned by the Borrower to the 
Collateral Agent. 

The Senior Secured Facility shall be f1ll1her secured by (i) the Lenders' 
Non-Relocation Agreernent; (ii) the Authority'S interests in any and aU 
property of Stadco as and to the extent pledged or purported to be 
pledged to the Authority as collateral for the Stadco Obligations, 
including, without limitation, (a) the Stadco Plcdged Revenues, and (b) 
the Stmlillll1 Lease, the Team Sublease and other contracts related to the 
Stadium Project, which interests will be collaterally assigned by the 
Authority to the Borrower, and in turn collaterally assigned by the 
Borrower to the Collateral Agent; and (iii) Stadco's interests in any and 
all property of the Authority as (lnd to the extent pledged or purpOlied to 
be pledged to Stadco as collateral for the Stadco Advance, including, 
without limitation, (a) the Allthority Pledged Revenues, and (b) the 
Authority's interests in the Ground Lease and the Stadium Lease. the 
Naming Rights Agreement and other contracts related to the Stadium 
Project, which interests will be collaterally assigned_ by Stadco to the 
Borrower, and in hun collaterally assigned by the Borrower to the 
Collateral Agent. 

The Ground Lease, the Stadium Lease, the Team Sublease, the Design
Build Agreement, the Disposition and Development Agreement, thc 
Project Management Agreement <ind all other contracts related to the 
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Repl'cscntations and 
Warranties of the Dol'l'owcl': 

Covenants of the Bot'rower: 

- financial coyenant: 

- affirmative covenants: 

Stadium Project shall be collaterally assigned by the Authority and 
Stadco, as applicable, to the Borrower, which shall in turn collaterally 
assign aU of sllch agreements and contracts to the Collateral Agent (on 
behalf of the Lenders) pursuant to documentation satisfactory 10 the 
Collateral Agent in form and substance. Appropriate UCC financing 
statements will be filed in f.wor of the Collateral Agent in Santa Clara 
County and in the Secretary of State's office oftlle States in which the 
Borrower, the Authority and Stadco are respectively formed, in each 
case, evidencing the security inteJ'ests granted to the Collateral Agent 
(on behalf of the Lenders) in connection with the transactions 
contemplated by the Commitment Letter. 

Any Arranger may accept deposits from (i) the Company or (ii) the 
Borrower 01' the Authority at the direction of the Company. All 
security an-angements relating to the Senior Secured Facility shall be 
in form, scope and substance satisfactOlY to the Collateral Agent and 
the Co-Lead Arrangcrs and shall be perfected on the Closing Date. 

The credit agreement for the Senior Secured Facility will contain sllch 
representations and warranties by the Borrower as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and C\lstOn1my for 
prqject financings of this kind} giving due regard to then current 
market conditions, including without limitation: due organization; 
requisite power and authority; qualification; due authorization, 
execution, delivery and enforceability of the Loan Documents to 
which the Horrowel' is a party; creation, pClfection and priority of 
security interests; no conflicts; governmental consents; absence of 
material litigation; title to properties; no detfmlts under material 
agreements; absence of brokers or finders fees; solvency; compliance 
with laws; status as senior debt; full disclosure; und Patriot Act and 
other relatcd matters. 

The credit agreement for the Senior Secured Facility will contain such 
financial, aft1rmative and negative covenants by the Borrower as arc 
reasonahly satisfilctory to the Co-Lead Arrangers and usual and 
customary for project financings of this kind, giving due regard to 
then current market conditions, including without limitation: 

Frolll and after the commencement of operations at the Stadium, the 
Borrower shall maintain (i) a pro forma debt service coverage ratio as 
of the end of each fiscal quarter of not less than 2.0: 1.0 and (ii) an 
historical debt service coverage ratio as of the end of each fiscal 
quat1er to be mutually agreed upon prior to the Closing. 

delivery of financial statements and other reports (including the 
identification of information as suitable for distribution to Public 
Lenders or Non-Public Lenders); maintenance of existence; payment 
of taxes and claims; maintenance of properties; maintenance of 
insurance; cooperation with syndication efforts; books and records; 
inspections; lender meetings; compliance with laws; compliance with 
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- negative covcnants: 

Events of Default in l'cspec( 
of the Borro,\"cr: 

RCPI'csclltatiolls and 
Warranties of the Authority: 

Covenants of the Authority: 

NFL rules and regulations; agreement to take direction from Lenders 
and/or the NFL, as applicable, upon a default; cash management and 
further assurances; and use of best efforts to work with the Authority 
and Stadco so as to arrange the Borrower's transaction structure and 
the operations of the Loan Parties in such a way that any takeout 
financings of the Senior Secured Facility achieve an investment grade 
credit rating, and including, in each case, exceptions and baskets to be 
mutually agreed upon; and 

limitations with respect to other indebtedness; liens; negative pledges; 
restrictions on junior payments (e.g., dividends, redemptions 01' 

voluntary payments on certain debt); investments, mergers and 
acquisitions; sales of assets (incltlding subsidiary interests); sales and 
lease-backs; special purpose entity provisions; capital expenditures; 
conduct of business; amendments and waivers of organizational 
dOCUment') and other material agreements; and changes to fiscal )'ear, 
and including, in each case, exceptions and baskets to be lUutually 
agreed upon. 

The credit agreement for the Senior Secured Facility will include such 
events of default (and, as appl'Opriate, grace periods) as are reasonably 
satisfactory to the Co-Lead Arrangers and t1stml and customary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: fuilure to make 
payments when due, defaults under other agreements or instruments of 
indebtedness, certain events under hedging agreements, 
noncompliance with covenants, breaches of representations and 
warranties, bankruptcy, judt,'ments in excess of specified amounts, and 
impairment of security interests in collateral. 

The credit agreement for the Atlthority Loan will contuin such 
representations and warranties by the Authority as are reasonably 
satisfactory to the Co~Lead Arrangers and usual and clistomary for 
project financings of this kind, giving due regard to then ClIlTcnt 
market conditions, including without limitation: due organization; 
requisite power and authority; due authorization, execution, delivery 
and enforceability of the Loan Documents and Authority Loan 
documents to which the Authority is a party; creation, perfection and 
priorit>, of secmity interests; no conflicts; govenul1entaI consents; 
absence of material litigation; title to properties; llo defhults under 
material agreements; absence of brokers or fmders fees; solvency; 
compliance with laws; status as senior debt; full disclosure; and 
Patriot Act and other related mutters. 

The credit agreement for the Authority Loan will contain sllch 
affirmative and negative covenants by the Authority as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and clIstomary for 
project financings of this kind, giving due regard 10 then curren! 
market conditions, including without limitation: 
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- affil'mative covenants: 

- ncgative covenants: 

Events of Default in respect 
of the Authority: 

Representations and 
Wart'antics of Stadco: 

delivery of financial statements and other reports (including the 
identification of information as suitable fol' distribution to Public 
Lenders or Non-Public Lenders); maintenance of existence; payment 
of taxes and claims; maintenance of propelties; maintenance of 
insurance; cooperation with syndication efforts; books and records; 
inspections; lender meetings; compliance with laws; maintenance of 
the Design-Build Agreement in full force and effect; cash 
management and fmihet' assurances; and use of best efforts to work 
with the Borrower and Stadco so as to arrange the Borrower's 
transaction structure and the operations of the Loan Parties in such a 
way that any takeout finallcings of the Senior Secured Facility achieve 
an investment grade credit rating, and including, in each case, 
exceptions and baskets to be mutually agreed upon; and 

limitations with respect to other indebtedness, other than a line of 
credit provided to the Authority by the Stadium manager; liens; 
negative pledges; restrictions on junior payments (e,g" dividends, 
redemptions or voluntary payments on certain debt); investments, 
mergers and acquisitions; sales of assets (including subsidiary 
interests); sales and lease-backs; special purpose entity provisions; 
capital expenditures; conduct of business; amendments and waivers of 
organizational documents and othel' material agreements; junior 
indebtedness; and changes to fiscal year, and including, in each case, 
exceptions and baskets to be mutually agreed upon. 

The credit agreement for the Authority Loan will include sllch events 
of default (and, as appropriate, grace periods) as are reasonably 
satisfactory to the Co-Lead Arrangers and lIsual and customary for 
project financings of this kind, giving due regard to then current 
mal'ket conditions, including without limitation: failure to make 
payments when due, defaults under other agreements or instmments of 
indebtedness, certain events under hedging agreements, 
noncompliance with covenants, breaches of representations and 
warranties, bankmptcy,judgments in excess of specified amounts, and 
impairment of security interests in collateral. 

The credit agreement for the Stadco Loan will contain sllch 
representations and warranties by Stadco as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and customary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: due organization; 
requisite power and authority; qualification; eqtlity interests and 
ownership; due authorization, execution, delivery and enforceability 
of the Loan Documents and Stadco Loan documents to which Stadco 
is a PUlt)'; creation, perfection and priority of security interests; no 
conflicts; govel1ll11elltal consents; historical and projected financial 
condition; no material adverse change; no restricted junior payments; 
absence of material litigation; payment of taxes; title to propelties; 
environmental matters; no defaults under material agreements; 
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Covenants of Stadco: 

- affirmative covenants: 

- negative covenants: 

. Events of Default in respect 
ofStndco: 

Investment Company Act and margin stock matters; ERiSA and other 
employee matters; absence of brokers or finders fees; solvency; 
compliance with laws; status as seniOl' debt; fl1ll disclosme; and 
Patriot Act and other related matters. 

The credit agreement for the Stadco Loan will contain such 
affirmative and negative covenants by Stadeo as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and customary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation; 

delivery of financial statements and other reports (including the 
identiikation of information as suitable for distribution to Public 
Lenders or Non-Public Lenders); maintenance of existence; payment 
of taxes and claims; maintenance of properties; maintenance of 
insurance; cooperation with syndication effOlts; books and records; 
inspections; lender meetings; compliance with laws; environmental 
matters; additional collateral and guarantors; maintenance of facility 
level ratings; maintenance ofthe Design-Build Agreement in full force 
and effect; cash management and further assurances; and use of best 
efforts to work with the Borrower and the Authority so as to arrange 
the Borrower's transaction structure and the operations of the Loan 
Palties in such a way that any takeout financings of the Senior 
Seclired Facility achieve an investment grade credit rating, and 
including, in each case, exceptions and baskets to be mutually agreed 
upon; and 

limitations with respect to other indebtedness; liens; negative pledges; 
restrictions 011 junior payments (e.g., dividends, redemptions or 
voluntary payments on certain debt); restrictions on subsidiary 
distdbutions; investments, mergers and acquisitions; sales of assets 
(including subsidiary interests); sales and lease-backs; special pmpose 
entity provisions; capital expenditures; transactions with affiliates; 
conduct of business; permitted (lctivities of Stadco; amendments and 
waivers of organizational documents and othel" material agreements; 
junior indebtedness (such that the only junior indebtedness permitted 
is indebtedness incurred pursuant to the NFL Financing); and changes 
to fiscal year, ancl including, in each case, exceptions and baskets to be 
mutually agreed upon . 

The credit agreement for the Stadeo Loan will include such events of 
default (and, as appropriate, grace periods) as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and customary fol' 
pl'Oject financings of this kind, giving due regard to then current 
market conditions, including without limitation: failure to make 
payments when due, defaults under other agreements or instruments of 
indebtedness, certain events under hedging agreements, 
noncompliance with covenants, breaches of representations and 
Wnrl'allties, bankruptcy, judgments in excess of specified amounts, 

Annex B-13 



Pledged Revenues Watcl'full: 

Constrllction Draws: 

Conditions Precedent to 
Effectiveness of Senior Sectll'ed 
Facility: 

ERISA, impairment of security interests in collateral and "change of 
control" (to be defined in a mutually agreed upon manner), 

All Pledged Revenues received shall be paid directly by Stadco, the 
Authority or the Borrower to one Ol' more restricted deposit accounts 
subject to the exclusive control of the Collateral Agcnt (the "Collatem/ 
Account") on a daily basis. Commencing upon the receipt of any 
Pledged Revenues into the Collateml Account, the Collateral Agent 
shall transfer fimds pcriodically from the Collateral Account to certain 
other restricted deposit accounts (which will be stlbject to the exclusive 
control of the Collateral Agent) (such accounts collectively. together 
with the Collateral Account, the "Accounts") in (In order of priority to 
be set forth in the definitive Loan Documents (which will reflect the 
seniority of obligations of the Authority under the Ground Lcase and 
will otherwise be in accordance with slich terms and conditions as are 
usual and customary for project financings of this kind). Upon 
completion of construction, any excess amounts remaining after the 
transfers described above shall not be distributed but shall instead be 
used to permanently reduce the Seniol' Secured Facility so long as 
sufficient reserves have been established to fime! the operating expenses 
of the Stadium for the then current NFL season .. 

Advances under the Senior Secured Facility shall be made «jfter review 
and approval by the Construction Monitor) solely (X) to fund advances 
under the Authority Loan, which shall be applied solely to pay (i) 
Stadium Project costs, pursuant to the Construction Budget, no more 
frequently than monthly and pursuant to construction loan requisition 
and disbursement procedures and requirements established by the 
Collateral Agent, including rctainage withheld in accordance with 
construction contract documents, loan balancing provisions, adequacy 
of funding and approval by the Constructioll Monitor of all requisitions, 
(ii) approved operating expenses pursuant to an approved operating 
budget at such times to be mutually agreed upon, (iii) interest and fees 
that become due under the Authority Loan, and (iv) all other fees, costs 
and expenses incllrred or payable by the Authority under the Authority 
Loan; (Y) to fund advances undel' the Stadco Loan, which shall be 
applied solely to (i) finance or refinance celtain Stadco Project Costs, 
(ii) advance funds in respect of the Stadco Advance evidenced by the 
Authority Note (subject to the restrictions described in clause (X)(i), 
above), (iii) pay interest and fees that become due under the Stadco 
Loan, and (iv) pay all other fees, costs and expenses incurred or 
payable by Stadco under the Authority Loan; and (Z) without 
duplication, to pay (i) interest and fees that become due under the 
Senior Secured Facility, and (ii) all other fees, costs and expenses 
incurred 01' payable by the Borrower under the Senior Secured 
Facility. 

The Senior Secured Facility will be subject to customary closing 
conditions, including, without limitation, the conditions precedent 
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Conditions Precedent to Each 
Borrowing: 

Capitalized lnterest: 

Design-Build Agreement 

reiened to in the Commitment Letter and listed on Annex C attached 
to the Commitment Lette!" 

Each borrowing under the Senior Seemed Facility will be subject to 
conditions that are usual and customary for project financings of this 
kind and as otherwise agreed to by the Borrower and the Administrative 
Agent, including, withoullimitation: (i) accuracy of representations and 
warranties, and Oi) absence of any default or event of default. In 
addition, for each borrowing under the Senior Sccured Facility, there 
shall have occurred a completion ofa periodic inspection ofthe Stadium 
Project by the Construction Monitor and delivelY of a certificate by the 
ConstlUction Monitor to the Administrative Agent and the Co~Lead 
Arrangers, together with delivery by the Borrower and the Authority of 
certain celiifications and written evidence in respect of the items and 
costs for which slich borrowing is to be made. 

Whenever any am0lIl1t of interest and fees is dtle and payable under the 
Senior Secured Facility and (a) there are undrawn commitments under 
the Seniol' Secured Pclcility. the Administrative Agent will be entitled, 
in its sole discretion, to make, on behalf of the Borrower, a borrowing 
under the Seniol' Secured Facility, 01' (b) all of the commitments have 
been drawn, or during the continuance of any default or event of default 
under the definitive Loan Documents, the Administrative Agent will be 
entilIed, in its sale discretion, to apply any funds on deposit in the 
ACCollnts that will be funded under the Pledged Revenues WateJiall, in 
each case, in the amount necessmy to provide fOI' the payment in frIll in 
cash of such unpaid amount as and when due, without the necessity of 
any fUlther approval, authorization or other action of the Borrower, the 
Authority or Stadco, 

On or prior to the Closing Date, (i) the Authority, Stadco, as 
construction agent, and Turner/DevGon, a joint venture (the "Desigll
Bllilder"), shall have entered into a design-build agreement (the 
"Design-Build Agreemellt") and shall have established an initial 
guaranteed maximum price for the construction of the Stadium, and 
(ii) the Design~Builder shall have obtained bids or proposals 
representing not less than 75% of all subcontracted prQiect costs 
associated with the Stadium Project. Within 90 days following the 
Closing Date) the Authority, Stadco, us construction agent, and the 
Design~Bllildel' shall enter into an amendment to the Design-Build 
Agreement establishing the guaranteed maximum price ("GMP") for 
the construction of the Studium (exclusive of Stadeo-controlled tenant 
improvements), which GMP shall (i) include all fees and other amounts 
payable to the Design-Builder and its affiliates and subcontractors, all 
costs and expenses for which the Design-Builder or any of its aft1liates 
01' subcontractors is entitled to reimbursement, and an appropriate 
contil1gcnc), in an aggregate amount reasonably satisfactory to the 
Initial Lenders and (ii) not be greater than the initial guaranteed 
maXhl1l.1111 price for the construction of the Stadium unless such excess 
is funded with cash (which Illay be advanced to the Authority by StCldco 
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Stadco Obligation to Fund 
Cost OvelTuns: 

NFL Rights: 

as patt of the Stadco Advance). TIle Design~Bui1der shall be 
responsible in certain circumstances to pay liquidated damages pursuant 
to the Design-Build Agreement. TIle Construction Monitor will be 
required to approve material change orders in accordance with 
provisions to be set forth in the definitive Loan Documents. 

Pursuant to, and subject to the terms and conditions of, the Disposition 
and Development Agreement, Stadco is obligated to pay any amount by 
which the costs of the development and construction of the Stadium 
Project exceed the amounts available to the Authority to fund sllch 
costs. 

The Senior Secured Facility, the Security, the Authority Loan, the 
Stucko Loan, the Stadco Obligations) the Stadium Lease and the Teum 
Sublease will be subject in all respects to the NFL Constitution, rliles 
and regulations. The Collateral Agent, the Administrative Agent, the 
Co-Lead Arrangers, the BorrowCI\ the Authority and the Team Parties 
will enter into a letter agreement with the NFL on the Closing Date 
(the "NFL Consent Letter") with respect to the Senior Secured 
Facility, the Security, the Authority Loan, the Stadco Loan, the Stadco 
Obligations, the Stadium Lease and the Team Sublease. The NFL 
Consent Letter will (i) impose certain restrictions on the ability of the 
Collateral Agent and the Lenders to exercise remedies under the Loan 
Documents, and (ii) permit the NFL under certain circumstances 
further described therein (0 seek a purchaser for (a) all assets of the 
Team and Stadco or (b) the Team and Stadco as a whole. 

Assignments and Participations! The Lenders may assign all or any P81t ofthcil' respective shares of the 
Senior Secured Facility to their affiliates (other than natural persons) 
or one or more banks, financial institutions or other entities that are 
eligible assignees (to be defined in the Loan Documents) which, in the 
case of assignments with respect to the Senior Secured Facility 
(except in the case ofassignments made by or to Goldman Sachs), are 
reasonably acceptable to the Administrative Agent, the Borrower~ the 
Authority and Stadco, stich consents not to be unreasonably withheld 
or delayed; provided that the Borrower, the Authority and Stadco shaH 
be deemed to have consented to any such assignmel1t unless it shall 
have objected thereto by written notice to the Administrative Agent 
within 5 business days after having received written notice thereof. 
Upon such assignment, such affiliate, bank, financial institution or 
entity will become a Lender for all purposes under the Loan 
Documents; provided that assignments made to affiliates and other 
Lenders will not be subject to the above described consent or 
minimum assignment amount requirements. A $3,500 processing fee 
will be required in connection with any such assignment, with 
exceptions to be agreed. The Lenders witl also have the right to sell 
participations, without restriction, subject to customary limitations on 
voting I'ights, in their rcspective shares ortlle Seniol' Sccured Facility. 
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Reqltisite Lenders: 

Yield Protection: 

Indemnity: 

Governing Law find 
Jul'isdiction: 

Amendments and waivers willl'eqtlire the approvn! of Lenders (other 
than Defaulting Lenders (as s·uch term will be defined in the definitive 
Loan Docliments) holding more than 50% of total commitments or 
exposure under the Senior Secured Facility ("Requisite Lenders"), 
provided that, in addition to the approval of Requisite Lenders, the 
consent of each Lender directly and adversely affected thereby will be 
required with respect to matters relating to (n) increases in the 
commitment of such Lender, (b) reductions of principal, interest, fees 
oj' premium, (c) extensions of final maturity or the due date of any 
amortization, interest, fee or premhllH payment (d) certain collateral 
issues and (e) the definition of Requisite Lenders. 

The Senior Secured Facility will contain customary provisions (a) 
protecting the Lenders against increased costs or loss of yield resulting 
from changes in reserve, capital adequacy and capital requirements (or 
their interpretation), illegality, unavailability and othel' requirements 
of Inw and fi'om the imposition of 01' changes in certain withholding 01' 

other taxes aud (b) indemnifYing the Lenders tor "breakage costs" 
incurred in connection with, among other things, any prepayment of a 
Eurodollar Rate loan on a day other than the last day of an interest 
period with respect thereto. FOI' all purposes of the Loan Documents, 
(i) the Dodd·Frank Wall Street Reform and Consumer Protection Act 
and all requests, 11lles, guidelines and directives promulgated 
thereunder (lnd (ii) all requests} rules, guidelines or directives 
prollluigated by the Bank fot' International Settlements, the Basel 
Committee on Banking Supervision (01' any successor OJ' similar 
authority) or the United States regulatory authorities, in each case, 
pursuant to Basel III, shall be deemed introduced or adopted after the 
date of the Loan Documents. The Senior Secured Facility will 
provide that all payments are to be made free and clear of any taxes 
(olher than t1'anchise taxes and taxes on overall net income), imposts, 
assessments, withholdings or other deductions whatsoever. Lenders 
will furnish to the Administrative Agent appropriate certificates or 
other evidence of exemption from U.S. federal tax withholding. 

The Senior Secured Facility wiJI provide customary and appropriate 
provisions relating to indemnity and related matters in a form 
reasonably satisfactory to the Co-Lead Arrangers, the Administrative 
Agent and the Lenders. 

The Senior Secured Facility wiII provide that the Borrower will submit 
to the exclusive jurisdiction and venue of the federal and state courts 
of the State of New York (except to the extent the Collateral Agent 
rCtluires submission to any other jurisdiction in connection with the 
exercise of any rights under any security document or the enforcement 
of any jUdgment) and will waive any right to trial by jury. New York 
law will govern the Loan Documents, the Authority Loan documents 
and the Stadco Loan documents, except with respect to celiain 
security documents where applicable local law is ne<:essary for 
enforceability or perfection. 
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Counsel to the CO-Lend 
AlTnugcl's, Administrative 
Agent and Collllteml Agent: Winston & Stra,,1'l1 LLP. 

The foregoing is intended to summarize certain basic terms of the Senior Secured Facility. II is not 
Intended to be a definitive list oj all of the requirements (~r the 1.enders in cOllnection wilh the Senior 
Secured Facility. 
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Annex C 

SUllunary of Conditions Precedent to the Senior Secured II'aciJity 

This Summary o/Conditions Precedent outlines certaill o/the conditions precedel1llo the Senior Secured 
Facility referred 10 in the Commifmel1f Lette/~ o/which this Annex C is a part. Certain capitalized terms 
used herein are defined in the Commitment Letter. 

A. COND1TIONS PRECEDENT TO THE CLOSING OF THE SENIOR SECURED FACILITY 

I. Concurrent Transactions: The Borrower shall agree to use the proceeds of the borrowings 
(collectively, the "Bol'l'owing") to make the Authority Loan and the Stadco Loan. The Authority 
shall (i) agree to use the proceeds of the Authority Loan, together with the proceeds received by the 
Authority from all other sources reasonably satisfactolY to each of the Co-Lead Arrangers, 
including, without limitation, the Stadco Advance, and other available funds of the Authority (all 
such proceeds and funds, coUectively, the HAuthol'ity Funds"), to (A) pay costs and expenses of 
the design, development, const1'llction and completion of the Stadium PfOject and (3) fund interest 
and fees that become due under the Authol'ity Loan during the construction of the Improvements 
and (ii) 1.1Se Authority funds to pay aU other fees, costs and expenses inctllTed or payable by the 
Borrower or the Authority in connection with the tmnsactions described herein. The Company 
shall (i) agree to lise the proceeds of the Stadco Loan, together with the proceeds received by the 
Company f1·om all other sources reasonably satistactOlY to each of the Co-Lead Arrangers, 
including without limitation the NFL Financing, and other available funds of the Company (all 
such proceeds and funds, collectively. the "Company Funds"), to (A) finance or refl11ance celiain 
costs and expenses of the Improvements paid or payable by the Company, (B) fund interest and 
fees that become due under the Stadco Loan during the construction of the Improvements, and 
(C) make the Stadco Advance. and (ii) use Company Funds to pay all other fees, costs and 
expenses inclll'red or payable by the Borrower or the Company in connection with the 
transactions described herein. There will not exist any default 01' event of default under any of the 
Loan Documents, the definitive loan documents for the Authority Loan and the S1adco Loan, the 
Stadco Obligations Agreement, 01' under any other material indebtedness of the Borrower, the 
Authority, the Company, the Team or any of their respective subsidiaries. The Borrower, the 
Authority and the Company shall have obtained all requisite consents, induding, without 
limitation those necessary under the NFL Consent Letter and the NFL Financing, to permit (i) the 
Borrowing under the Senior Secured Facility, and the borrowings under the Authority Loan and 
the Stadco Loan Oi) the obligation by the Team with respect to any capital call made on the Team 
by the Company as contemplated by the Commitment Letter, and (iii) the incurrence by the 
Company of the Stadco Obligations. The Authority and the Design-Builder shall have executed 
the Design-Build Agreement. The Company shall have obtained all necessary feasibility studies 
satisfactory to the Co-Lead Anangers regarding market demand and l'eve11l.le projections in 
respect of, among other thingsj stadium builders licenses, premium seating and sponsorship 
revenues. The amounts contained in the construction fund together with all amounts available 
from and under the Senior Seemed Facility, the NFL Financing and any other sources reasonably 
satisfactory to each of the Co-Lead Arrangers shall be sufficient to complete construction of the 
1mprovements by the Scheduled Completion Date. 

2. Financial Statements. Each Co-Lead Arranger shall have received (i) pro forma fmancial 
statements for the A~lthority and Sladco, in form, scope and substance reasonably satisfactory to 
such Co-Lead Arranger and the Initial Lenders that demonstrate that the ratio of projected net 
revenues of the Borrower available for debt service to projected debt service is expected to be not 
less than 2.0:1.0 (based on assumptions satisfactory to each Co-Lead Arranger in respect of the 
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proposed takeout fmuncings) and (ii) detailed financial information regarding sales to date of 
premium seating, stadium builders licenses and sponsorships, including comparisons as to 
projected sales and any necessary revisions to such projected sales. 

3. Due Diligence. Each Co-Lead Arranger shall be satisfied, in its discretion, with the results of the 
due diligence performed with respect to (i) the general affairs, management, prospects, financial 
position, equity holders' equity or results of operations of the Borrower, the Company, the Team, 
the Authority and their respective subsidiaries and affiliates, and (ii) the tax, accounting, legal, 
environmental, regulatory and other issues relevant to the Borrower, the Company, the Team. the 
Authority, their respective subsidiaries and nffiliates and the transnctions contemplated by the 
Commitment Letter and (iii) the financial projections provided and the disclosure contained in the 
several feasibility studies and the reports (including market studies, pricing recommendations and 
projected revenues) prepared in respect of the Stadiulll Project and the insurance program 
established in respect thereof by the insurance consultant, the Construction Monitor and other 
third party consultants, in each case satisfactolY to sllch Co-Lead Arranger. 

4. Perfofll1an_ce of Obligations. All costs, fees, expenses (including. without limitation, legal fees 
and expenses, title premiums, survey charges and recording taxes and fees) and other 
compensation contemplated by the Commitment Lctterand the Fec Lctter payable to each Co
Lead Arranger, the Administnttive Agent or the Lenders shan have been paid to the extent due 
and the Borrower, the Authority and the Company shall have complied in all material respects 
with all of their other obligations unde!' the Commitment Letter and the Fee Letter. on the Closing 
Date. 

5. Environmental Matters. The Lenders shall have received Phase [ and Phase II environmental 
repolts and other information in form, scope and substance reasonably satisfactory to each Co
Lead Arranger concerning any environmental liabilities. 

6. Customary Closing Documents. - Each Co-Lead Armnger shall be satisfied that the Borrower, the 
Authority and the Company, as applicable, has complied with the following other customary 
closing conditions, including, without limitation: (i) the delivery of legal opinions (including, 
without limitation, non-consolidation opinions in respect of the Company (Le., that it will not be 
consolidated with the Team upon a Team bankruptcy) and the Borrower (i.e., that it will not be 
consolidated with the Company or the Authority upon a Company or an Authority bankruptcy)), 
evidence to the reasonable satisfaction of the Co-Lead Arrangers that the Authority wiI] not be 
consolidated with the City upon a City bankruptcy, corporate records and documents from public 
officials, lien searches and officer's certificates; Oi) evidence of authority; (iii) obtaining material 
third party and governmental consents necessary in connection with the transaetions 
contemplated by the Commitment Letter, the financing contemplated thereby and the construction 
of the Improvements; (iv) absence of litigation affecting the transactions contemplated by the 
Commitment Letter and the i1nancing contemplated thereby; (v) certified copies of the operating, 
partnership or similar agreements, as applicable, of eaeh of the Borrower, the Authority and the 
Company; (vi) perfection of liens, pledges, and mortgages on the collateral securing the Senior 
Secured Facility. including, without limitation, all filings, recordations and searches necess~lIy or 
desirable in connection with the security interest having been granted; (vii) delivclY of the 
leasehold mOitgages in respeet of the Stadium Site and satisfactory commitments for title 
insurance in respect of such leasehold interests; (viii) evidence of insurance during construction 
of the Improvements and a final dcterm ination (to the satisfaction of each Co-Lead Arranger) of 
the insurance requirements applicable to the Stadium once it is open to the public, and a third 
parly insurance consultant shall provide a report certifying that the insurance program for both 
(I\) construction of the Improvements and (ll) the period following its opening to the public) is 
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sufficient; and (ix) delivery of a solvency certificate from a responsible officer of each of the 
Borrower, the Authority and the Company in torm and substance, and with supporting 
documentation, satistactory to each Co-Lead Arranger, certifying that such party is solvent. Each 
Co-Lead Arranger will have received at least 10 days prior to the Closing Date all documentation 
and other information required by bank regulatory authorities under applicable "know-your
customer" and anti-money laundering rules and regulations, including the Patriot Act. Each Co
Lead Arranger shall be satisfied with the terms of the Loans, the Stadco Advance, the Authority 
Note, the Stadco Obligations, the Leases, the NFL Consent Letter and the Stadco operating 
agreement. 

7. Rating for Takeout Financings. Each Co-Lead Arranger shall be satisfied that the Borrower, the 
Authority and the Company have established the transaction struchlre and operations of the 
Borrower in such a \vay that any takeout financing in respect of the Senior Secured Facility will 
achieve an investment grade rating. 

8. Construction Program. The construction program designed for the Stadium Project shaH be 
satisfactory in all respects to cach Co-Lead Armngcr and shall include all required public 
approvals, satisfactory environmental reviews and repol1s and aU necessary building permits. 
Thc Design-Buildcr shall have demonstrated to the satisfuction of each Co-Lead Arranger 
suft1cient financial resources to rneet its obligations under the Design-Build Agreement. The 
Construction Monitor shall have delivered a report to each Co-Lead Arranger stating that the 
funds deposited into the construction fund at Closing, together with all monies available from and 
under the SenioI' Secured Facility, the NFL Financing and any other source ate sufficient to 
complete construction of the Improvements by the Scheduled Completion Date. The Authority, 
the Company, as construction ngent, and the Design-Builder, shal1 have entered into a dcsign
build agreement and shall have established an lllitial guaranteed maximum price for the 
construction of the Stadium, and the Design-Builder shall have obtained bids or proposals 
representing not less than 75% of all subcontracted project costs associated with the Stadium 
Project. 

9. NFL Approvals. Each Co-Lead Arranger shall have received from the NFL: (i) approval by the 
NFl. owners of the financing contemplated by the transactions set out in the Commitment Letter, 
(ii) a debt limit waiveI' enabling the Team and Stadco to undertake their respective obligations as 
expressly contemplated by the Commitment Letter, (iii) the NFL Consent Letter and (iv) executed 
copies of all documents relating to the NFL Financing. 

10. Eprma1ion and Orgl}J}ization of Borrower. The governing instrument, beneticial owners and 
trustee of the Borrower shall, in each case, be reasonably satisfilctory to each of the Co-Lead 
Arrangers. 
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GOLDMAN, SACHS & CO. 
200 West Sh'cet 

Ncw YOl'l<, New YorI{ 
10282-2198 

MERRIIJL LYNCH, PIERCE, 
FENNER & SMITH 
INCORPORATED 

100 North Tryon Strcet 
24th Flool' 

Chnl'lotte, North Carolina 
28255 

PERSONAL AND CONFIDENTIAL 

November 4, 2011 

Stadium Funding Trust 
clo Wilmington Trust, National AS!'lociation, as Owner Trustee 
Rodney Square Norlh 
1100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Administration 

Forty Niners Stadium, LLC 
4949 Centennial Blvd. 
Santa Clara, California 95054 
Attention: John Edward York, President 

Ladies and Gentlemen: 

Engagement Letter 

Execution Copy 

U.S. BANK NATIONAL 
ASSOCIATION 

425 Walnut Street 
Cincinnati, Ohio 45202 

We refer to the commitment letter by and among Stadium Funding Trust (the "Borrower"), Forty Niners 
Stadium, LLC (the "Company"), Goldman Sachs Bank USA (<<OS Banf{"), Merrill Lynch, Pierce, 
Fenner & Smith Incorporated, Bank of America, N.A. and U.S. Bank National Association dated the date 
hereof (the "Commitment Letter"), regarding the Senior SeclIred Facility to be made by the Lenders (as 
defined therein) to the BOlTO\Ver in the aggregate principal amount of $850,000,000. Capitalized terms 
used herein without definitions have the meanings assigned to them in the Commitment Letter. 

1. Retention Offer. Each of the Borrower and the Company and, upon its joinder hereto, Santa 
Clara Stadium Authority (the "AuthOrity") hereby confirms that it offers to retain Goldman, Sachs & Co, 
("Goldman Sachs"), Merrill Lynch, Pierce, Fennel' & Smith Incorporated ("1\'lLPFS") and U.S. Bank 
National Association ("U.S. Bunk" and together with Goldman Sachs, and MLPFS, the «At'l'Hngers"), or 
a designated affiliate of an Arranger, if any, to act in a seniol' rotc, in each case, fol' the Borrower, the 
Company, the Authority and for theiI' respective affiliates in connection with (i) any underwritten 
offering, private placement or securitization of debt securities issued to retinance 01' takeout the Senior 
Secured Facility in connection with the Stadium Project (collectively, "Permanent Securities"), subject 
to the terms and conditions set forth in tlus Engagement Letter and the execution and delivery of an 
underwriting, purchase or placement agency agreement in custOlnmy form to be agreed upon (giving due 
regard to thcn cum:mt market conditions applicable to similar fimmcings), and (ii) any bank loan or other 
debt financing (other than the Senior Secured Facility) not covered by clause (i) incurred to refinance or 
takeout the Senior Secured Facility or any other debt (other than any NFL Financing) incurred in 
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Stadium Funding Trust 
Forty Nine,'s Stadium, LLC 
November 4, 2011 
Page 2 

connection with the Stadium Project (collectively, the HPCl'mallent Loans!> and. together with the 
Permanent Securities, the "Permanent Debt"). subject to the terms and conditions set forth in this 
Engagement Letter and the execution and delivery of loan documentation in customary form to be agreed 
upon (giving due regard to then current market conditions applicable to simi/ai' financillgs). The 
Armngers will have the right, but not the obligation, to act in such seniol' roles and may, in consultation 
with the BOITOl\'er, the Authority and the Company. form an underwriting syndicate, bank loan syndicate 
01' selling group and/or appoint co-managers, co-agents, co-book-runners or co-lead arrangers in 
connection therewith. If any Arranger elects not to act in such senior roles, the Authority, the Borrower, 
the Company and/or their respective affiliates (together, the ~'Debt Issuer") shaH be permitted to incur 
such Permanent Debt without such Arranger and without any fmiher obligation to such Arranger 
hereunder with rcspect to such Permanent Debt. 

Except as contemplated in the preceding paragraph, none of the Borrower, the Authority, the Company 
nor any of their respective subsidiaries will offer or sell any Permanent Securities to, or incur any 
Permanent Loans or borrow ilny similar debt from, any third party (other than the Arrangers) during the 
term of this engagemcnt without the prior consent of each Anangcl'. 

Each of the Borrower, the Compilny and, upon its joinder hereto, the Authority acknowledges that this 
Engagement Letter is neither an expressed nor an implied commitment by the Arrangers, or any of their 
respective affiliates, to act in any capacity in any of the transactions described above, to provide or 
arrange any financing or to purchase or place any secllrities or loans, 01' to enter into any foreign exchange 
or commodities transaction, currency 01' interest rate swap, or other hedging 01' derivative transaction, 
which commitment or agreement, if any, will only exist if set forth in a separate agreement appropriate 
for such transaction. Each such sepamte agreement shall also include a customalY undertaking by the 
Borrower, the Authority and the Company to cooperate (including an underfaking by the Company to use 
its commercially reasonable efforts to cause the Team to cooperate) with the Arrangers in respect ofthe 
placing or selling or arranging or obtaining of commitments in respect of the Permanent Securities or 
Permanent Loans, as applicable. 

For the avoidance of doubt; the obligations of the Borrower, the Company and the Authority herclll1der 
(other than Section 5 and AlUlex A hereto) are subject to the Authority joining tltis Engagement Letter as 
a co-obligor oflhe Borrower and the Company on 01' prior to December 15,2011, with such amendments 
hereto as are reasonably necessary in cOlmectioll with sllch joinder. 

2. Fees an.QJ;:.X-J)cnses. The compensation for each Arranger's participation in any Permanent Debt 
transaction will be determined by reference to then-current market rates fol' such participation in similnr 
roles in similar transactions for similat' bOlTowers. In addition, each of the Borrower, the Company and, 
upon its joinder hereto, the Authority agrees to reimburse each Arranger and its respective affiliates, if 
any, for their reasonable out of pocket fees and expenses in connection with any such transaction to which 
such Al'l'angcl' and its respective affiliates, if any, is a party, including the fees and disbursements of the 
attorneys and advisors to stlch Arranger and its respective affiliates, if any, plus any sales, lise or similar 
taxes (including additions to such taxes, if any) arising in connection with any matter referred to in this 
Engagement Letter; provided, however, that in the event that the Borrower, the Authority 01' the Company 
enters into an underwriting or purchase agreement for the sale of Permanent Securities in an underwritten 
offering and consummates such sale, the Arrangers will bear the fees and disbursements of its counsel, 
other than the customary Blue Sky and financial Illdushy Regulatory Association, Inc. fees and expenses, 
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and expenses related to the preparation and Pl'OduClioll of underwriting 01' similar transaction documents, 
which fees and expenses wi1l be borne by the Borrower, the Authority 01' the Company, as applicable. 

3. Annex A. In connection with engagements such as this, it is the policy of each of our firms to 
receive indemnification. Each of the Borrower, the Company and, lIpon its joinder hereto, the Authority 
agrees to the provisions with respect to our illdcmnity and other matters set forth in Annex A, which is 
incorporated by reference into this Engagement Letter. 

4. Termination. This Engagement Letter may be terminated: (i) by the Authority (upon and after its 
joinder hereto), the Borrower and the Company at any time with or without cause (a) atter the 
abandonment of the Stadium Project 01' the repayment in fuJI of the Senior Secured Facility. (b) after 
expiration 0)' termination by the Arrangers of the Commitment Letter prior to the funding of the Senior 
Secured Facility, (c) at the Maturity Date or (d) as to any Arranger in the event such Arranger 01' an 
affiliate thereof is obligated under the terms of the Commitment Letter to fund its respective loan under 
the Senior Secured Facility on the Closing Date and such Arranger fails to fund, or whose affiliate fails to 
fund, such loan; and (ii) by an Arrange\', at any time with or without calise effective upon receipt of 
written notice to that effect. The obligations of the Authority (upon and after its joinder hereto), the 
Borrower and the Company under Sections 3, 5 and 6 herein will survive any such termination. 

In entering into this Engagement Letter, the Arrangers have relied upon the commitments of the 
Borrowel~ the Company and, upon its joinder hereto, the Authority in Section 1 above (the 
"Commitincnt"). If, {i'om the date hereof until the Maturity Date, any offering or placement of 
Permanent Securities 01' arrangement of Permanent Loans is consummated in which any Arranger was not 
approached to act in a senior role, in each case, in violation of Section I hereof, then the Authority (if it 
had joined hereunder), the Borrower and the Company will be deemed to be in breach of the Commitment 
and such Arranger will be entitled to liquidated damages fi'om the Authority (if it had joined hereunder), 
the Borrower and the Company in the amount equal to the fee that such Ananger would have earned if 
such Arranger (01' its designated afliliate) had been approached and had acted in StIch capacity during the 
terlll of this Engagement Letter Jar stich breach of the COllllnitment) without proof of loss or damages. 
Such liquidated damages for the breach by the Authority (if it had joined hereunder), the Borrower and 
the Company of the Commitment will be the exclusive remedy of s1.lCh Arranger and its respective 
affiliates with respect to a breach of Section 1. 

Notwithstanding nnything to the contrary contained in this Engagement Letter, the Debt Issuer shall be 
permitted to enter into no more than two financings related to single) specified revenue streams (e.g" the 
securitization of the revenue stream arising fi'om the naming rights associated with the Stadium Project)) 
and 1he Arrangel's sha1l not have the right (unless the Debt Issuer and the Arrangers agree otherwise) to 
act as an underwriter. initial purchaser, placement agent, book~l'tInner andlor lead arranger in respect of 
such financings, 01' receive any fees in respect thereof. 

5. Confidentiality. Please note that this Engagement Letter and any written communications 
provided by, or oral discussions with. any Arranger in connection with this arrangement are exclusively 
for the information of the Borrower, the Company and, upon its joinder hereto, the Authority and may not 
be disclosed by you to any third party (other than the Borrower's, the Company's and the Authority's 
outside law firms or accounting firms. in each case who has been informed by you of the confidential 
nature of such advice and the terms of this Engagement Letter and has (lgreed to treat SUch information 
confidentially) or circulated or referred to p1.lblicly without the Arrangers' prior written consent except, 
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after providing written notice to the Arrangers, p1.lrsuant to a subpoena or order issued b}1 a court of 
competent jurisdiction or by a judicial, administrative. regulatory 01' legislative body or cominittee; 
provided that the Borrower, the Authority and the Company shall have (a) promptly notified the 
Arrangers of the receipt of any such subpoena or order, (b) consulted with the Arrangers as to the 
advisability of taking steps to resist or narl'OW the scope of the disclosure contemplated thereby and (c) 
cooperated with the Arrangers in ally efforts it may make to obtain an order or other reliable assurance 
that confidential treatment will be accorded to such advice and the terms of this Engagement Letter. 
However, we hereby consent to your disclosure of this Engagement Letter and such communications and 
discussions (i) to the Borrower's, the Authority's, the Company's and the Team's respective officers, 
directors, agents and advisors who are directly involved ill the consideration of this Engagement Letter 
and who have been informed by you of the confidential nature of such advice and this Engagement Letter 
and who have agreed to treat sl1ch hliormation confidentially; (ij) to the NFL; and (iii) to the extent 
necessary in connectioll with the joinder of the Authority hereunder, including without limitation in 
connection with the Authority'S requisite processes as a joint powel's agency of the State of California, of 
which we are aware. Notwithstanding anything herein to the contrary, you may disclose to any and all 
persons, without limitation of any kind, the tax treatment and tax struchlre of the offering and all 
materials of any kind (including opinions or other tax analyses) that are provided to the Boi'rower, the 
Authority, the Company Of the Team relating to such tax treatment and tax structure. However, any 
information relating to the tax treatment or tax structure will remain subject to the confidentiality 
provisions hereof (and the foregoing sentence will not apply) to the extent reasonably necessary to enable 
the pm1ies hereto, their respective affiliates, and their rcspective affiliates' directors and employees to 
comply with applicable securities laws. For this purpose, "tax structure" means any facts relevant to the 
federal income tax treatment of the offering but does not include information relating to the identity of the 
issuer of the Senior Sec~ll'ed Facility> the issuer of (lilY assets underlying the Senior Secured Facility. 01' 

any of their respective affiliates that arc offering the Senior Secured Facility. Any information provided 
to the Arrangers under the terms of this Engagement Letter shall be provided to the Arrangers solely for 
the roles for which it was retained hereunder and shall not be deemed to have been given to the Arrangers 
01' any affiliate of the Ammgers pursuant to the terms of any othel' agreement (incltlding~ without 
limitation, the Commitment Letter) 01' for any other purpose. 

6. Miscellaneolls. The Borrower, the Company alld, upon its joinder hereto, the Authority may not 
assign any of their respective rights or be relieved of any of their respective obligations hereunder without 
the prior \vritten consent of each Arranger. Notwithstanding the foregoing, the Company may, with the 
prior written consent of each Arranger (stich consent not to be unreasonably withheld or delayed), assign 
all of its rights and oblig<\tlons hereunder to a duly cl'eated and existing (i) affiliate established as a direct 
wholly-owned and controlled bankl1lptcy remote, single-purpose subsidiary of the Team or (ii) 
bankruptcy remote sister entity of the Team with the identical ownership as the Team, in each case to 
assume and carry oul the business of the Company relating to the Stadium Project as described in the 
Commitment Letter and the transactions contemplated hereby, in which event such affiliate 01' sister entity 
shaU thereafter be deemed to be the "Company" hereunder. 

As you know, each of the Arrangers is a full service financial institution engaged, either directly or 
through its respective affiliates, in a broad array of activities, including commercial and investment 
banking, financial advisory, market making and trading, investment management (both public and private 
investing), investment research, principal investment, financial plalming, benefits counselingJ risk 
management, hedging. financing, brokerage and olher financial and non-financial <lctivities and services 
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globally. In the ordinary course of their various business activities, each Arranger and funds or other 
entities in which such Arranger invests or with which they co-invest, may at any time purchase, sell, hold 
or vote long or short positions and investments in securities, derivatives, loans, commodities, currencies, 
credit default swaps and other financial instnullents for their own account and for the accounts of their 
customers. In addition, each Arranger may at any time communicate independent recommendations 
and/or publish or express independent research views in respect of such assets, securities 01' instruments. 
Any of the aforementioned activities may involve or relate to assets, securities andlol' instruments of the 
Borrower, the Authority, the Company, the Team andlor other entities and persons which may (i) be 
involved in transactions arising fi'om or relating to the engagement contemplated by this Engagement 
Letter or (ii) have other relationships with the Borrower, the Authority, the Company or the Team. In 
addition, each Arranger may provide investment banking, commercial banking, underwriting and 
financial advisory services to stich other entities and persons. The engagement contemplated by this 
Engagement Lettel' may have a direct or indirect impact on the investments, securities 01' instl'llments 
referred to in this paragraph, and employees working Oll the engagement contemplated hereby may have 
been involved in originating certain of such investments and those employees may receive credit 
internally therefore. Although each Arranger in the course of such other activities and relationships ma)l 
acquire information about the transaction contemplated by this Engagement Letter 01' other entities and 
persons which may be the subject of the engagement contemplated by this Engagement Letter; stich 
Arranger shall have no obligation to disclose such information, or the tact that such Arranger is in 
possession of such information, to the Borrower, the Authority 01' the Company or to use such 
information on the Borrower's, the Authority's or the Company's behalf. 

Each An-anger may have economic interests that conflict with those of the Borrower, the Authority, the 
Company, their respective equity holders and/or their respective aff1liates, You agree that each An"unger 
will act under this Engagement Letter as an independent contractor and that nothing in this Engagement 
Letter or otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or 
other implied duty between any Arranger and the Borrower, the Company. their respective equity holders 
or their respective affiliates. The Borrower, the Company and, upon its joinder hereto. the Authority 
acknowledge and agree that the transactions contemplated by this Engagement Letter (including the 
exercise of rights and remedies hereunder) are arm's-length commercial transactions bet\veen the 
Arrangers, on the one hand, and the Borrower, the Authority and the Company, 011 the other, and in 
connection thcrewith and with the process leading thereto, (i) no Arranger has assumed an advisory 01' 

fiduciary responsibility in favor of the Borrower, the Authority, the Company, their respective equity 
holders and/or their respective affiliates with respect to the transactions contemplated hereby (or the 
exercise of rights 01' remedies with respect thercto) or the process leading thereto (irrespectivc of whether 
an Arranger has advised, is currently advising or will advise the Borrower, the Authority, the Company, 
their respective equity holders or their respective affiliates on other matters) or any other obligation to the 
Borrower, the Authority or the Company except the obligations expressly set forth in this Engagement 
Lelter and (ii) each Arranger is acting solely as a principal <lnd not as the agent or fiduciary of the 
Borrower, the Authority, the Company, or their respective management, equity holders, affiliates, 
creditors or any other person. Each of the Borrower, the Company and, lipan its joinder hereto, the 
Authority acknowledges and agrees that each such party has consulted its own legal and financial 
advisors to the extent it deemed appropriate and that it is responsible tor making its own independent 
judgment with respect to such transactions and the process leading thereto. Each of the Borrower, the 
Company and, upon its joinder hereto; the Authority agrees that it will not claim that atly Arranger has 
rendered advisOly services of any nature or respect, or owes a fiduciary or similar duty to the Borrower, 

't\lY: 1366446.10 



Stadium Funding Tl'ust 
Forty Ninel's StadiUlll~ LLC 
November 4,2011 
Page 6 

the Authority or the Company, in cOIUlection with such transactions Or the process leading thereto, In 
addition, each Arrangcl' may employ thc services of its affiliates in providing services andlor performing 
its 01' their obligations hereunder and may exchange with such affiliates information concerning the 
Borrower, the Authority, the Company and other compan.ics that may be the subject of this arrangement, 
and such affiliates will be entitled to the benefits afforded to such Arranger hereunder. The Arrangers 
acknowledge and agree that for the purposes of this Engagement Lettel', the Authority has no affiliates or 
subsidiaries, 

In the event any portion of the financing for the Stadium Project involves the issuance of municipal 
securities j the Arrangers will not be acting in any financial advisory 01' municipal advisor (as defined in 
Section 15B of the Exchange Act of 1934, as amended) capacity to any municipal cntitYj including, 
withollt limitation, the Authority, or the Borrower or the Company. In such financing the Arrangers 
would be ncting solely as an underwriter. The Borrower, the Authority and the Company should be aware 
that the primary role of an underwriter is to purchase, or ilrfange for the placement of, securities in 8n 

arm's-length commerci.d transaction between the issuer and the underwriteI' and that the underwriter has 
financial and other interests that differ from those of the issuer. Each of the Bon'owel', the Company and, 
upon its joinder hereto, the Authority hereby consents to OUt acting in the capacities described in this 
Engagement Letter and as an underwriter in cOlUlection with the financing of the Stadium Project. Any 
Arranger tuay employ the services of its affiliates in providing certain services hereunder Hnd may 
exchange with such affiliates information concerning the Borrower, the Authority, the Company and 
other companies that may be the subject of this arrangemcntj and such affiliates wilt be entitled to the 
benefits afforded the Arrangers hereunder. In addition, please note that the Arrangers do not provide 
accounting, tax or legal advice. 

Each of the Borrower, the Company and) upon its joinder hereto, the Authority recognizes that, in 
providing services pursuant to this Engagement Lettel', the Arrangers will rely upon and assume the 
accuracy and completeness of all of the financial, accounting, tax and other information discussed with or 
reviewed by liS for such pnrposes j and we do not assume respor1sibility for the accuracy or completeness 
thereof. The Arrangers will have no obligation to conduct any independent evaluation or appraisal of the 
assets or liabilities of the Borrowel', the Authority, the Company Ol' any other party or to advise or opine 
on any related solvency issues. Except as set forth in Annex A hereto, nothing in this Engagement Letter 
is intended to confer upon any other person (including equity holders; employees or creditors of the 
Borrowel', the Authority 01' the Company) any rights or remedies hereunder or by reason hereof. 

It is expressly understood and agreed by the parties hereto that (a) this Engagemcnt Lener is executed and 
delivered by Wilmington Trust, National Association, not individually or personally but solely as Trustee 
of the BOl'l'Ower, in the exercise of the powers and authority conferred and vested in it undcr the Trusl 
Agreement, (b) each of the representations, undertakings and agreements herein made on the part of the 
Borrower is made and intended not as personal representations, undertakings and agreements by 
Wilmington Trust, National Association but is made and intended for the purpose for binding only the 
Borrower. (c) nothing herein contained shall be cOl1strued as creating any liability on Wilmington Trust. 
National Association, individually or personally, to perform any covenant eithet' express or implied 
contained herein j aU such liability, if nny, being expressly waived by the patties hereto and any Person 
claiming by. through or tlllder the paJties hereto, and (d) under no circumstances shalt Wilmington Trust, 
National Association be personally liable tor the payment of any indebtedness or expenses of the 
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Borrower or be liable fot' the breach or failure of any oblig~ltion> representation, warranty or covenant 
made or undertaken by the Borrower under this Engagement Letter or the other related documents. 

Each of the Bot'rower, the Company and, ullon its joinder hereto, the Authority agrees for itself 
and its affiliates tlmt any suit 01' proceeding arising in I'CSPCct to this Engagemcnt Lcttcl' or our 
engagement will be tl'icd exclusively in any Federal court of the United States of America sitting in 
the Borough of Manhattan 01', if tllllt court does not havc subject matteI' jul'isdiction, in any state 
COlll't located in the City and County of New York, and each of the Borrower, the Company and, 
upon its joinder hel'eto, the Authority agt'ees to submit to the exclusive jurisdiction of, and to venue 
in, slich court. Any right to trial by jury with respect to any action or proceeding arising in 
connection with 01' as a result of eithcr OUI' engagement 01' ally mattei' !'cfen'cd to in this 
Engagement Letter is hereby waived by the partics hereto. Each of the BOl'l'OWel\ the Company 
and, upon its joiudel' hel'eto, the Authol'ity foJ' itself and its affiliates ngr'ccs that a finnl judgment in 
any such action 01' proceeding shall be conclusive and may be cnforced ill othel' jurisdictions by suit 
on the judgment 01' in any other manner provided by law. Sel'vice of any process, slImmons, notice 
01' document by registered mail 01' ovcrnight courier mldl'cssed to any of the parties hel'eto at the 
mldrcsscs above Shllll be effective sel'vice of process agninst such party fOl' nny suit, action or 
proceeding brought in any slich cOllrt. This Engagement LCttCl' will be governed by and constl'lIed 
in accordance with the Jaws of the State of New YOl'l< without regard to pl'inciples of conflicts of 
laws. 

This Engagement Letter may be execlIted in any number of counterpal1s, each of which when executed 
will be an original, and all of which, when taken together, will constitute one agreement. Delivery of an 
executed counterpart of a signature page of this Engagement Letter by facsimile transmission or 
electronic transmission (in PDF format) will be effective as delivery of a manually executed counterpmt 
hereot: 

(Remainder of page intentionally left blank} 
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Please con finn that the foregoing is ill accordance witlt your understanding by signing and returning to us 
the enclosed copy of this Engagement Letter, which will be<:ome a binding agreement upon our receipt. 
We look forward to working with you on this transaction. 

Vety truly yams; 

MERRJLLLYNCH) PIERCE, FENNER & 
SMITH INCORPORATED 

By:_=-= ... ________ _ 
Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 

By::.-__ ~_-,--~ ___ -
Naine: 
Title: 

[Engagement Letter} 
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,1~letls~:~~}IIfirm that rheforeg9ing'is 11'1 a~col'dnncc \~ilh 'YJlur undcrstuP9i!11:\ bX·siglu~lgqn,grct~lfI!ilig io liS 
dl~ (!I\ciosed, copy .of tbis. Engagl~menJ, L~ticr, 'wl~fr;~ :\yiJi become l\ biridit,l& agreement upon fIlii' tcc~lpt. 
We iO'ok forward 'to working with you'~m thistl'ntlsactiol), ,. 

Very (nilyyotil'S. 

'GQLDMAN;SACllS& CO. 

l1)';~ ______ ,-,-_~ __ ~ 
(Ooli.lmal(Siicn!;,& Co.) 

!\'lERRILL· LYNCH, PIERCE, FENNER & 
$MITH tN~OIrpqRA TED 

J3y;,' __ ~--,-__ --,-,-..;.:....-,=,----.........!. 

Nalilo; 
'!;ltl6:' 

'J~nsogCI11\)!1( Letter] 
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l)Jea~e eoatll'1ii 1h(lt {h.etol'ego.h~gJs jn !i~c(i(cia!lQe '\ylth x~ur \lnderstf\lKlin~ by S..igning I\lldT~ltIrr!hrg ,!o' tiS 

the enclosed copy :of lhis I~ng.agemel\r Letter, which will becom~- a binding agl'¢eilJclit' uPQIl,ciu:r I:ccclpt. 
We lool{ :fo)'W<J1'<l'to-Worklng \vith Yb.lp:m tht~irlHlsnctlql1. ' , ' 

Vej~)' truly YOU!':!, 

'GOLDMAN, SACHS &. :co. 

Bv:...,-....,......-,-_-..,... __ ~~~~ __ 
, (Gdldman, Sachs ~ Co.) 

JVmRhlLL LYNCH~ l)TERCE~ -VENNER :& 
-SlY.lll'HINCORPORATED 

By:_' _____ ~~ __ 
Name: 
'Tit'I~;: 

U;S.llANK NA'l'IONAL ASSOCIATION 

'j 
·t 
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' .. .o.: '\-.'.'. . ~ : ... , .. ~ "" ..... . '.'~ ~.'" 

Confjl'm~d us of Novembel' ~tL. 2011: 

STAD'((JM FUNDXNG mUST 

By: Wilmington Trust, National Association, 
lIot in it 'nt!'vidtml capacity but solely liS OWner Trustee 

BY:_--'-"<-,,,-,u.>,Ll.<I-Y~_~ 
Name: 
Tille: Jacqueline E. Solone 

Banking Officer 

FORTY Nli"'l'ERS STADItJM, LLC 

By:, ________________ ~ 

Name: 
Title: 

(Engagement Letter] 

, 
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COllGnned ns~rNovel1lher ~, 2011:, 

S-;fADIVM FUNDING TRUST 

BYi Wilmington Tmst, Natlotl"J Associatioil, 
not ill its imliviuunl ctlpaoity but solelya~, Owner Trustee 

.By:~ ________ _ 
'Na\ue: 
Title: 



Annex A 

In the event (hat any Arranger becomes involved il1 any capacity ill allY action, proceeding OJ' 

investigation brought by or against any person, including shareholders, partners, membel:~ or other 
equity holders oJthe Borrower, tile Authority or the Company ill connection with or as a reslll( of either 
this arrangement or any matter reJerred to in this Engagement Leller, (he Bon'ower, the Company and, 
upon its joinder herelo, the Authority jointly and severally agree to periodically reimburse each Arranger 
Jar its legal and olher e.vpenses (including the cost oj any investigation and preparation) incurred in 
cOllnection {herewith,' provided, however, thaI if it is found 111 any sllch action, proceeding or 
investigation that any loss, claim, damage or liability oj such Arranger has resulted fi'olll the gross 
negligence or willjitl misconduct ofsuch Arranger in pCfforming the services which are the subject oj/his 
Engagement Letter or in connectioll with any mailer reforred to herein, such Arranger shall repay such 
portion of the reimbursed amounts {hat is atfl'ibulable 10 expenses incurred in relation to the acl or 
omissiol1 of such Arranger which is (he subject oj such finding. The Borrower, the Company Gild, upon 
its joi11det hereto, (he AUlhority also (J&'1'ee to illdemnify and hold each Arranger harmless against any 
alld all/osses, claims, damages or liabilities 10 any sitch perSOll in connection with or as a result oj either 
this arrangement or any matter reJerred (0 in this Engagement Letter (whether or }]ot sitch investigation, 
litigation. claim 01' jJl'OCeed;l1g is brougld by Y01(, youI' equity holders or credilon; or an indemnified 
persoll and whether 01' not any sllch indemnified person is ot/le/wise a party there/D), except to the extent 
that such loss, claim, damage or liability has been found by a final, non-appealable judgment of a cOllrt 
of competent jurisdiction /0 have resulted from the gross negligence 01' willJul misconduct of such 
Arranger in pelforming the services that are the subject oJthis Ellgagement Letter or in connection with 
any malleI' referred 10 herein. If jar any reason the foregoing indemnijication is unavailable to an 
Arranger or insl!l/lciefll to hold if harmless. (hen the Borrower, tlte Authority and Ihe Compan)' shall 
contribute 10 the amount paid or payable by slich Arranger as a result of such loss, claim, damage 01' 

liability in sllch proportion as is appropriate /0 refleclthe relative economic interests of (0 (he Borrower, 
the Authority and the Company alld their respective afjUiales, shareholders, partners, members 01' other 
equity holders on Ihe one hand and (ii) such Arranger 011 the other hand in the matters contemplated by 
lhis Engagement Letter as well as the relativeJaull of the Borrower, the Authority and Ihe Company and 
their respective affiliates, shareholders, partllers, members 01' other equity holders 011 the one hand and 
such Arranger with respect to slIch loss, claim, damage or liability Qnd any other relevalIt equitable 
considerations, The reimburscment, indemnity and contribution obligations oj the BOI1'ower, tlte 
Allthority and {he Company under (his paragraph shall be in addition 10 Clny liability whIch the Borrower, 
the Authority and the Company may otherwise have, shall extend IIpon the sallie terms and conditions to 
any ajjlliate of any Arranger alld (he par{nets, members, directors, agel/IS, employees and cOlltrolling 
persons af all)~, as the case may be, of such Arranger and any such affiliate, and shall be binding upon 
and i!lure to the benefit of any successors, assigns, heirs and personal representatives of the Borrower, 
the Authority, the Company, each Arranger, any such a/filiate and any such person. The Borl'owe}~ the 
Company and, upon its joinder hereto, the Authority also agree that neither any indemnified party 1101' 

any of slIch affiliates, patlne!'s, members, directors, agents, employees or controlling persons shall have 
any liability to the Borrower, fhe Authority or the Company or any perSOIl asserting claims 011 behalf of 
01' i1l right of the BOrrOll'ef~ the Autliol'ity or the Company or any other person in connection with or as a 
resull of either this arrangement or any mailer reJerred to in (his Engagement Letter, except in/he case oj 
the BorrolVel~ the Authority and the CompallY to the extent that any losses, claims, damages, liabilities 01' 

expenses incurred by the Borrower, the Authority 01' the Company or their respective affiliates, 
shareholders, partners or other equity holders have been found by a,tinal, non-appealable judgment oj a 
court oj competent jurisdiction to have resulted /i-om the gross negligence or wU!JlI{misconduct qf sitch 
indemni/led party ill pe/forming the services that are the subject of this Engagement Letter or in 
cOl1l1ectiol1 witll any matter reforred (0 herein; provided however, that ill no event will stich indemnified 
party or such oilier parties have allY liability for any indirect, consequential, special or punitive damages 
ill connection with or as a result of sllch indemnified party's or sllch other parties' aclivities relating to 
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Ihis Engagement Lefter. For a period of oile yearfi'om (he terminatioll oftbis Engagement Letter, prior 
/0 entering into any agreement or arrangement with respect to, 01' effecting, allY proposed sale, exchange, 
dividend 01' other distribution or liquidation of all or a significant portion of its assets in olle or a series 
of transactions or allY significant recapitalization or reclassification of its outstanding securities thaI 
does not directly or indirectly provide for the assumption of the obligations of the Borrower, (he Allthority 
01' the Company selforth in (his Annex A, the Company will no/ijjl each Arranger ill writing thereof(ifnol 
previously so notified) and. if requested by any Arranger, shall arrange in connec/ioll therewith 
altemalivemeans of providing jar the obligations l?ftlte Borrower, (he Authority or {he Comp{my, as 
applicable, set forth ill tlEis paragraph, including the asswllption of such obligations by another party, 
illSurance, surety bonds 01' the creation of all escrow, in each case in an amount and lipan terms alld 
conditions reasonably salisfacIDlY to $I(ch Arranger; provided. however. that if (lilY action, proceeding or 
investigation is pending at the end of such olle year period Jor which a claim for indenmijicalion 
contribution or reimbursement under this agreement has been or may be made, Ihe Borrower's, the 
Allfhol'ity's and the Company's obligations pursuant to Ihis sellfellce shall continue until stich action, 
proceeding or investigation has been lIltfmately resolved. The provisions of this Annex A shall survive any 
termination or completioll of the engagement provided by this Engagement Letter. 
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INDEMNIFICATION CONTRIBUTION AGREEMENT 

This INDEMNIFICATION CONTRIBUTION AGREEMENT (this "Agreement"), 
dated as of [December 13], 2011, is made by and among Forty Niners Stadium, LLC, a 
Delaware limited liability company (the "Company"), Stadium Funding Trust, a Delaware 
statutory trust (the "Borrower"), and Santa Clara Stadium Authority, a California joint powers 
agency (the "Authority" and, together with the Borrower and the Company, the "Parties"). 

RECITALS 

A. The Parties are parties to: (1) the Commitment Letter dated November 4, 2011 
(inclusive of Annexes A, Band C attached thereto, the "Commitment Letter") among the 
Parties, Goldman Sachs Bank USA ("Goldman Sachs"), Merrill Lynch, Pierce, Fenner & Smith 
Incorporated ("MLPFS"), Bank of America, N.A. ("BOA") and U.S. Bank National Association 
("U.S. Bank" and, together with Goldman Sachs, MLPFS and BOA, the "Commitment 
Indemnified Parties") and (2) the Engagement Letter (Right of First Offer) dated November 4, 
2011 (inclusive of Annex A attached thereto, the "ROFO Engagement Letter") among the 
Parties, Goldman, Sachs & Co., MLPFS and U.S. Bank (only the latter three entities, the 
"ROFO Indemnified Parties"). The Commitment Letter and the ROFO Engagement Letter are 
referred to collectively herein as the "Applicable Agreements". Capitalized terms used herein 
and not otherwise defined herein shall have the respective meanings provided in the Applicable 
Agreements. 

B. Each of the Applicable Agreements provides for a joint and several indemnity 
obligation of the Parties, and the Parties desire to have any and all indemnity claims brought 
against any Party under any of the Applicable Agreements treated in the manner hereinafter set 
forth. 

AGREEMENT 

NOW, THEREFORE, the Parties, intending to be legally bound, hereby agree as 
follows: 

1. Indemnification Contribution; Limited Borrower and Authority 
Obligations. 

(a) (i) Company Obligations. Subject to the exclusions and limitations set 
forth below in this Section 1, including but not limited to the limited contribution obligations of 
the Borrower set forth in Section l(a)(i) and of the Authority set forth in Section l(a)(ii), and 
further subject to any limitations on liability applicable to the Company under the Applicable 
Agreements and under applicable law, the Company hereby agrees to bear such claims by (A) 
any Commitment Indemnified Party pursuant to Section 5 (incorporating Annex A) of the 
Commitment Letter and (B) any ROFO Indemnified Party pursuant to Section 3 (incorporating 
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Annex A) of the ROFO Engagement Letter (the amount of any claim, in each case, 
"Indemnifiable Damages"). Such obligations shall exist without regard to which Party or 
Parties the claim is made against. 

(ii) Borrower Obligation. Subject to the exclusions set forth in this 
Section 1, and further subject to any limitations on liability applicable to the Borrower under the 
Applicable Agreements and under applicable law, the Borrower hereby agrees to contribute an 
amount sufficient to provide for payment of the Indemnifiable Damages (x) in whole, to the 
extent that the Indemnifiable Damages result solely from the action or inaction of the Borrower 
and (y) in part, in proportion to the Borrower's relative fault as determined among the Parties, to 
the extent that the Indemnifiable Damages result from the action or inaction of the Borrower and 
one or more of the other Parties. Such obligations shall exist without regard to which Party or 
Parties the claim is made against. 

(iii) Authority Obligation. Subject to the exclusions set forth in this 
Section 1, and further subject to any limitations on liability applicable to the Authority under the 
Applicable Agreements and under applicable law, the Authority hereby agrees to contribute an 
amount sufficient to provide for payment of the Indemnifiable Damages (x) in whole, to the 
extent that the Indemnifiable Damages result solely from the action or inaction of the Authority 
and (y) in part, in proportion to the Authority'S relative fault as determined among the Parties, to 
the extent that the Indemnifiable Damages result from the action or inaction of the Authority 
and one or more of the other Parties. Such obligations shall exist without regard to which Party 
or Parties the claim is made against. 

(b) Notwithstanding anything in this Agreement to the contrary, a Party shall 
not have any obligation to bear any Indemnifiable Damages relating to, arising from, or in 
connection with (i) the breach by one or both of the other Parties of any representation or warranty 
regarding such other Parties set forth in either of the Applicable Agreements, if such 
representation and warranty was known by such other Parties to be untrue when made, or (ii) any 
claim that is based upon any fraudulent, grossly negligent or intentional misconduct (including the 
failure to act) by such other Parties. 

(c) In the event that any Party initially pays more than its applicable share of 
Indemnifiable Damages, then the Parties shall make such payments to each other such that the 
net payments reflect their applicable, respective shares. 

(d) In the event a Party shall have made payment of its. applicable share of 
Indemnifiable Damages and, subsequent to such payment, there shall be the recovery or receipt 
of payment respecting the previously paid claim by any Party, the effect of which is to reduce 
the amount of funds previously paid with respect to such claim, whether by the recovery of 
insurance proceeds, third party indemnification or otherwise, then the aggregate amount so 
recovered or received shall be shared among the Parties, in proportion to their payments but in 
each case subject to the limitations of Sections l(a)(ii) and (iii) hereof, and shall be paid to the 
other Parties within ten (10) days after the date upon which such amount shall be received. 
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2. Settlement of Claims. 

Any Party who receives notice of a claim for Indemnifiable Damages from (a) a 
Commitment Indemnified Party pursuant to the Commitment Letter or (b) a ROFO Indemnified 
Party pursuant to the ROFO Engagement Letter shall give prompt written notice thereof and a 
copy of such notice to the other Parties. If a Party has an obligation for the payment of an 
indemnification contribution pursuant to Section lea) above, such Party shall cooperate with the 
other Parties in connection with the defense and settlement of the claims pursuant to the 
Applicable Agreement with respect to which such contribution obligation applies. No Party 
shall settle any such claim, or agree to settle any such claim, without the prior written consent of 
the other Parties, unless such settling Party waives its right to contribution hereunder against the 
other Parties, and any settlement made in violation of this restriction, without notice or the 
obligation of any party to perform any act, shall have the immediate and irrevocable effect of 
fully releasing and discharging such non-consenting Parties from any obligation to make 
payment hereunder with respect to the settled claims. 

3. Authority; No Conflict. 

Each Party represents and warrants to the other Parties that (i) it has full capacity 
and power to execute, deliver and perform this Agreement, (ii) this Agreement has been duly 
executed and delivered by such Party, and is enforceable against such Party in accordance with 
its terms, and (iii) the obligations of such Party hereunder do not and will not conflict with any 
law, rule or statute applicable to such Party or create a breach or default under any material 
agreement to which such Party is a party. 

4. Binding Effect; Assignment. 

This Agreement shall be binding upon and inure to the benefit of the Parties and 
their respective successors and assigns. Notwithstanding any provision to the contrary in this 
Agreement, no member, officer, official, councilmember, commissioner, partner, employee, 
shareholder, manager, director or agent (as applicable) of a Party shall be personally liable to 
any other Party (or any of their respective successors-in-interest) under Section lea) of this 
Agreement. No Party shall assign its obligations under this Agreement without the prior written 
consent of the other Parties. 

It is expressly understood and agreed by the Parties that (a) this Agreement is 
executed and delivered by Wilmington Trust, National Association, not individually or 
personally but solely as trustee of the Borrower, in the exercise of the powers and authority 
conferred and vested in it under that certain Trust Agreement dated as of November 4, 2011 
among the Company, as depositor, BSCS 2011-4, Inc., as beneficiary, and Wilmington Trust, 
National Association, as owner trustee (the "Trust Agreement"), (b) each of the representations, 
undertakings and agreements herein made on the part of the Borrower is made and intended not 
as personal representations, undertakings and agreements by Wilmington Trust, National 
Association but is made and intended for the purpose for binding only the Borrower, (c) nothing 
herein contained shall be construed as creating any liability on Wilmington Trust, National 
Association, individually or personally, to perform any covenant either express or implied 
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contained herein, all such liability, if any, being expressly waived by the parties hereto and any 
person claiming by, through or under the parties hereto, and (d) under no circumstances shall 
Wilmington Trust, National Association be personally liable for the payment of any amount to 
be paid by the Borrower pursuant to the terms hereof or be liable for the breach or failure of any 
obligation, representation, warranty or covenant made or undertaken by the Borrower 
hereunder. 

5. Severability. 

Each provision of this Agreement constitutes a separate and distinct undertaking, 
covenant and provision with respect to the Parties. In the event that one or more provisions of 
this Agreement are held illegal or unenforceable with respect to any Party, such provisions shall 
be deemed severed and the remaining provisions of this Agreement shall survive and remain 
fully enforceable against the Parties. The determination that anyone or more provisions of this 
Agreement are illegal or unenforceable with respect to any Party shall not be construed to mean 
that any such provision is illegal or unenforceable with respect to the other Parties. 

6. Construction. 

This Agreement shall be construed in accordance with and governed for all 
purposes by the laws of the State of California without regard to principles of conflicts of laws. 
The captions in this Agreement are for convenience only and shall not be construed to limit or 
otherwise affect the meaning of any term or provision of this Agreement. Unless otherwise 
stated, section references refer to the sections of this Agreement. 

7. Notices. 

Any notice to be given to the Parties shall be made in writing and shall be addressed to 
the Parties at the addresses set forth on the signature page hereto, or at such other address 
provided in writing by a Party to the other Parties. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date 
first written above. 
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STADIUM FUNDING TRUST 

By: Wilmington Trust, National Association, 
not in its individual capacity but solely as 
Owner Trustee 

By: __________ _ 
Name: -------------------------
Its: ----------------------------

Address for Notices: 
Stadium Funding Trust 
c/o Wilmington Trust, National Association 
Rodney Square North 
11 00 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Administration 

FORTY NINERS STADIUM, LLC 

By: __________ _ 
Name: ----------------------------
Its: ------------------------------

Address for Notices: 
Forty Niners Stadium, LLC 
4949 Centennial Blvd. 
Santa Clara, California 95054 
Attention: Chief Financial Officer 

SANTA CLARA STADIUM AUTHORITY 

By: ____________________ _ 
Name: ----------------------------
Its: ---------------------------

Address for Notices: 
Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, California 95050 
Attention: Executive Director 



RECEIVED 

DEC 082011 
()fflce of the City Manager 

CIty of Santa Clara 

December 7, 2011 

Jennifer Sparacino 
Executive Director 
Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95051 

Re: Summary of Stadco Obligations 

Dear Jennifer: 

As you know, Forty Niners Stadium, LLC ("Stadco") has executed that certain 
Commitment Letter, dated November 4, 2011, among Stadco, the Stadium Funding Trust, 
Goldman Sachs Bank USA, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank of 
America, N.A. and U.S. Bank National Association (the "Commitment Letter"). On 
December 13, 2011, the Board of the Santa Clara Stadium Authority ("SCSA") is scheduled to 
consider approval of the SCSA's joinder to the Commitment Letter. In connection with its 
consideration of the joinder, the SCSA has asked that Stadco submit a summary description of 
the obligations to the SCSA that Stadco would undertake with respect to the financing described 
in the Commitment Letter. In response to that request, Stadco hereby submits for your 
consideration the attached "Summary of the Stadco Subordinated Loan, Stadco Obligations and 
SBL Disbursement Conditions" (the "Summary of Stadco Obligations"). 

The Summary of Stadco Obligations is intended as a companion to the Summary of the 
Senior Secured Facility attached as Annex B to the Commitment Letter, and is also intended to 
be attached, along with the Summary of the Senior Secured Facility, to the Disposition and 
Development Agreement ("DDA") as a part of the Preliminary Financing Plan. As described in 
the DDA and the Commitment Letter, the Senior Secured Facility and the Subordinated Loan 
and other obligations described in the Summary of Stadco Obligations are subject to a variety of 
conditions precedent and to the final negotiation, approval and execution of binding legal 
agreements. 

Although much work remains to be done, the approval of the DDA and the SCSA's 
joinder to the Commitment Letter are exciting milestones for the project. As always, we 
appreciate the dedication of the SCSA staff and its consultants, and we look forward to 
continuing to work with you in the coming months. 

Very truly yours, 

Forty Niners Stadium, LLC 

&c~ y: .... ~/ 
La ence },JlacNell 

cc: Ronald E. Garrett 
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Summary ofthe StadCo Subordinated Loan, StadCo Obligations and SBL Disbursement 
Conditions 

This Summary outlines certain terms (i) of the StadCo Subordinated Loan, (ii) of the StadCo 
Term Loan Commitment, (iii) of the StadCo Purchase Commitment and (iv) under which SBL Proceeds 
are to be disbursed for the payment or reimbursement of Stadium Project construction costs. Capitalized 
terms used but not defined herein are defined in the Commitment Letter, dated November 4, 2011 
(inclusive of Annexes A, Band C attached thereto, the "Commitment Letter"), among Forty Niners 
Stadium, LLC, a Delaware limited liability company, Stadium Funding Trust, a Delaware statutory trust 
("FinanceCo "), Goldman Sachs Bank USA, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank 
of America, NA. and u.s. Bank National Association. 

Parties; StadCo Obligations Agreement 

Authority: Santa Clara Stadium Authority, a joint powers agency created 
pursuant to Section 6532 of the California Government Code (the 
"Authority"), formed exclusively for the purpose of financing, 
constructing, owning and operating the Stadium Project. 

StadCo: Forty Niners Stadium, LLC ("StadCo"), a special purpose entity 
whose activities will be limited exclusively to (i) participating in the 
development and financing of the Stadium Project, (ii) leasing the 
Stadium from the Authority and (iii) subleasing the Stadium to San 
Francisco Forty Niners, Limited (the "Team"; and together with 
StadCo, the "Team Parties"). As of the Closing Date, StadCo will 
be a wholly-owned, direct subsidiary of the Team. 

StadCo Obligations Agreement: On or prior to the Closing Date, StadCo and the Authority will enter 
into an agreement (the "StadCo Obligations Agreement') pursuant 
to which, among other things, (i) StadCo will make the StadCo 
Subordinated Loan (as defined and further described below), (ii) 
StadCo will obligate itself under certain circumstances to purchase 
from FinanceCo all or a portion of the Authority Loan on the 
Maturity Date (defined below), and (iii) StadCo will be required on 
the Maturity Date to loan to the Authority funds in an amount further 
described below if the StadCo Subordinated Loan has then matured. 

StadCo Subordinated Loan: 

StadCo Subordinated Loan 

Beginning on or around the Closing Date, and until the GMP for the 
construction of the Stadium has been established (exclusive of 
StadCo-controlled tenant improvements), StadCo will apply, in 
accordance with the Funding Agreement (as defmed in the 
Disposition and Development Agreement), the proceeds of the 
StadCo Loan (proceeds drawn during such period, the "Initial 
Proceeds") to the payment of certain fmancing and other costs 
payable or reimbursable during such period (including, without 
limitation, fees owed by FinanceCo to the Lenders with respect to the 
Senior Secured Facility). Thereafter, StadCo will loan to the 
Authority all or substantially all of the remaining proceeds of the 



Amount: 

Purpose/Use of Proceeds: 

Maturity Date: 

Availability: 

Amortization: 

Interest Rate: 
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StadCo Loan, which loan (such loan, together with other amounts 
loaned by StadCo to the Authority to payor reimburse financing 
costs (including interest and fees) and Authority Project Costs 
(defmed below), collectively, the "StadCo Subordinated Loan") is to 
be used by the Authority to payor reimburse Authority Project Costs 
and to fund interest and fees that become due with respect to the 
StadCo Subordinated Loan during the construction of the 
Improvements. The StadCo Subordinated Loan will constitute a loan 
subordinate to the Authority Loan and will be evidenced by a note of 
the Authority (the "Authority Note") issued to StadCo on or before 
the Closing Date. 

Up to a maximum amount to be agreed and presently anticipated to 
be US$400 million. 

The Authority will use the proceeds of the StadCo Subordinated 
Loan to pay (i) costs and expenses of the design, development, 
construction and completion of the Stadium Project ("Authority 
Project Costs"), and (ii) interest and fees that become due with 
respect to the StadCo Subordinated Loan during the construction of 
the Improvements. 

The StadCo Subordinated Loan is expected to mature either (i) on 
the maturity date of the Senior Secured Facility, the Authority Loan 
and the StadCo Loan (the "Maturity Date"), or (ii) at the end of an 
approximately 25-year term (the "Long Term Maturity Date"). If 
the StadCo Subordinated Loan is structured such that it matures on 
the Maturity Date, StadCo will make the StadCo Term Loan 
Commitment as described below. If the StadCo Subordinated Loan 
is structured such that its maturity date is the Long Term Maturity 
Date, no StadCo Term Loan Commitment will be made. 

Multiple drawings may be made under the Authority Note. 

No scheduled amortization will be required with respect to the 
StadCo Subordinated Loan during the construction of the 
Improvements. If the StadCo Subordinated Loan is structured such 
that its maturity date is the Long Term Maturity Date, amortization 
will begin following the Maturity Date and- will proceed on a 
schedule to be agreed upon which willfully amortize the StadCo 
Subordinated Loan over its term. 

While the Authority Loan is outstanding, the StadCo Subordinated 
Loan will bear interest at the rate and on the terms applicable to the 
Authority Loan and the StadCo Loan. If the StadCo Subordinated 
Loan is structured such that its maturity date is the Long Term 
Maturity Date, it is anticipated that, following the refmancing of the 
Authority Loan, the StadCo Subordinated Loan will automatically 
adjust to bear interest at the rate and on the terms applicable to the 
permanent fmancing incurred by the Authority to refund the 
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Interest Payments: 

Voluntary Prepayments: 

Mandatory Prepayments: 
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Authority Loan. 

After the Closing Date, while the Authority Loan is outstanding, 
interest on the StadCo Subordinated Loan will be payable on the 
schedule on which interest is payable on the Authority Loan. If the 
StadCo Subordinated Loan is structured such that its maturity date 
is the Long Term Maturity Date, it is anticipated that, following the 
refinancing of the Authority Loan, interest on the StadCo 
Subordinated Loan will be payable on the schedule on which 
interest is payable on the permanent financing incurred by the 
Authority to refund the Authority Loan. 

The StadCo Subordinated Loan may be prepaid in whole or in part 
without premium or penalty; provided that, while the Authority 
Loan is outstanding, if the StadCo Subordinated Loan then bears 
interest with reference to the reserve adjusted Eurodollar Rate, it 
will be prepayable only on the last day of the related interest period 
unless the Authority pays any related breakage costs; and provided, 
further, that if the StadCo Subordinated Loan is structured such that 
its maturity date is the Long Term Maturity Date, the Authority 
shall be required to pay any breakage costs, premium or penalty, if 
any, payable by StadCo as a result of any such prepayment made 
after the refinancing of the Authority Loan. 

The Authority will be required to make mandatory prepayments on 
the StadCo Subordinated Loan from designated revenues received 
by the Authority (i) subject to (A) any obligation to make payments 
to the City under the Ground Lease, (B) while the Authority Loan is 
outstanding, any obligation otherwise to use or hold revenues 
pursuant to the definitive Authority Loan documents, (C) any 
obligation otherwise to use or hold revenues pursuant to the 
definitive StadCo Obligations Agreement (including, without 
limitation, the obligation to apply such revenues to the payment of 
the Authority's operating and maintenance expenses and to the 
funding of reserves), and (D) if the StadCo Subordinated Loan is 
structured such that its maturity date is the Long Term Maturity 
Date, any obligation otherwise to use or hold revenues pursuant to 
the definitive documents governing the permanent fmancing 
incurred by the Authority to refund the Authority Loan; and (ii) 
prior to any other distribution of such revenues to the City or to the 
Redevelopment Agency of the City of Santa Clara (the "Agency"), 
except for payments to the City and Agency required to be made as 
a condition to a sublease to a second NFL franchise. 

The Authority will be deemed to have made a mandatory 
prepayment of the StadCo Subordinated Loan upon the application 
by FinanceCo of Authority Pledged Revenues to the payment of the 
Senior Secured Facility under certain circumstances and to the 
extent described in the definitive Loan Documents. 
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Security: 

StadCo Obligations: 

Amount: 

StadCo Term Loan 
Commitment: 

PurposefUse of Proceeds of 
StadCo Term Loan 
Commitment: 

Amortization: 

StadCo Purchase Commitment: 

Subject to any limitations described in the definitive documents, as 
security for the StadCo Subordinated Loan, StadCo will have a 
subordinate security interest in any and all property of the Authority 
that is pledged or purported to be pledged to FinanceCo as 
collateral for the Authority Loan, including, without limitation, (a) 
the Authority Pledged Revenues, and (b) the Authority's interests in 
the Ground Lease and the Stadium Lease, the Naming Rights 
Agreement and other contracts related to the Stadium Project. 

StadCo Obligations 

Under the StadCo Obligations Agreement, StadCo will, for the 
benefit of the Authority and FinanceCo, make (a) the StadCo Term 
Loan Commitmentl and (b) the StadCo Purchase Commitment (the 
StadCo Term Loan Commitment and the StadCo Purchase 
Commitment, collectively, the "StadCo Obligations"). 

The amount of the StadCo Obligations will, in the aggregate, equal 
the amount of the Authority Loan outstanding from time to time. If 
the StadCo Term Loan Commitment is not required to be made 
because of the tenor of the StadCo Subordinated Loan, the amount of 
the StadCo Purchase Commitment will equal the amount of the 
Authority Loan outstanding from time to time. If the StadCo Term 
Loan Commitment is required to be made, the initial respective 
amounts of the StadCo Term Loan Commitment and the StadCo 
Purchase Commitment will be agreed upon among the Authority, 
StadCo, FinanceCo and the Initial Lenders prior to the Closing. 

If the StadCo Subordinated Loan is structured such that its maturity 
date is the Maturity Date, and consequently the StadCo Term Loan 
Commitment is made, StadCo will be required to loan to the 
Authority funds in an amount equal to the StadCo Term Loan 
Commitment by not later than the Maturity Date. 

To fmance or refmance certain costs and expenses of the Stadium 
Project paid or payable by the Authority, including, without 
limitation, to refmance all or a portion of the Authority Loan. 

If StadCo makes a term loan to the Authority pursuant to the 
StadCo Term Loan Commitment, amortization of that loan will 
begin following the Maturity Date and will proceed on a schedule 
to be agreed upon which will fully amortize the loan over its term. 

StadCo will be required to purchase from FinanceCo on the Maturity 
Date all or a portion of the Authority Loan then outstanding on terms 
and under conditions to be agreed among StadCo, the Authority, 
FinanceCo and the Initial Lenders. The StadCo Purchase 
Commitment will be an obligation of StadCo subordinate to the 

1 If the Stadco Subordinated Loan is structured such that its maturity date is the Long Term Maturity Date, the 
Stadco Term Loan Commitment will not be made. 
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StadCo Loan. 

The Authority's obligation to repay the principal of the Authority 
Loan purchased by StadCo pursuant to the StadCo Purchase 
Commitment will be forborne by StadCo until (i) the third 
anniversary of the Maturity Date, or (ii) if earlier, the date on which 
the Authority Loan has been fully refInanced (either such date, as 
applicable, the "Deferred Maturity Date"). During the period that 
begins on the Maturity Date and ends on the Deferred Maturity Date, 
interest on the Authority Loan will remain payable at the rate and on 
the terms applicable prior to the Maturity Date. 

Mandatory Reduction of StadCo The aggregate amount of the StadCo Obligations will be reduced 
Obligations: automatically to the extent that the amount of the Authority Loan 

outstanding from time to time is reduced. 

Support for StadCo Obligations: To support StadCo's obligation to fulfIll the StadCo Purchase 
Commitment, and the StadCo Term Loan Commitment, if any, (i) 
pursuant to StadCo's operating agreement, in the event StadCo does 
not then have available funds or access to fmancing sufficient to meet 
its obligation under the StadCo Purchase Commitment or the StadCo 
Term Loan Commitment, StadCo shall have the right to, and shall, 
make a capital call on the Team in the amount of any deficiency, and 
the Team shall be obligated to promptly fund such capital call, 
subject to any restrictions on the Team under the NFL Constitution or 
the NFL League-wide Credit Facility, and provided that the NFL 
sufficiently waives the debt limit to which the Team is subject under 
the terms of the NFL Constitution; or (ii) the NFL shall agree under 
the NFL Consent Letter to seek a purchaser for (a) all assets of the 
Team and StadCo or (b) the Team and StadCo as a whole. 

Security: Subject to any limitations described in the defInitive documents, as 
security for the StadCo Obligations, the Authority will have a 
subordinate security interest in any and all property of StadCo that 
is pledged or purported to be pledged to FinanceCo as collateral for 
the StadCo Loan, including, without limitation, (a) the StadCo 
Pledged Revenues, and (b) the Stadium Lease, the Team Sublease 
and other contracts related to the Stadium Project to which StadCo 
is a party. 

Application of SBL Proceeds: 
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SBL Proceeds 

Proceeds received by the Authority from the sale or license of any 
stadium builder licenses ("SBL Proceeds") will be applied by the 
Authority to (1) the payment of Authority Project Costs, (2) the 
prepayment of the Authority Loan, or (3) the prepayment of the 
StadCo Subordinated Loan, in each case subject to the terms of the 
defInitive Authority Loan documents and the defmitive StadCo 
Obligations Agreement, and provided the Construction Loan 
Threshold (defIned below) has been met or exceeded. 
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Construction Loan Threshold: 

NFL Rights: 

The Construction Loan Threshold will have been met only when (1) 
the Initial Proceeds shall have been applied by StadCo as described 
above under the heading "StadCo Subordinated Loan," (2) the 
proceeds of the NFL Financing shall have been applied by StadCo 
as contemplated in the Commitment Letter, and (3) at least US$200 
million of proceeds of the Senior Secured Facility shall have been 
disbursed at the direction of FinanceCo to pay Authority Project 
Costs or StadCo Project Costs, not including any proceeds of the 
Senior Secured Facility loaned by FinanceCo to StadCo as part of 
the Initial Proceeds (the circumstances described in the foregoing 
clauses (1), (2) and (3), collectively, the "Construction Loan 
Threshold"). 

Until the Construction Loan Threshold has been met, . all SBL 
Proceeds shall remain fully available to reimburse each purchaser 
of a stadium builder license as and to the extent required under the 
terms and conditions of such license. 

The StadCo Obligations will be subject in all respects to the NFL 
Constitution, rules and regulations. The Collateral Agent, the 
Administrative Agent, the Co-Lead Arrangers, FinanceCo, the 
Authority and the Team Parties will enter into a letter agreement 
with the NFL on the Closing Date (the "NFL Consent Letter") with 
respect to the StadCo Obligations. The NFL Consent Letter will (i) 
impose certain restrictions on the ability of the Collateral Agent and 
the Lenders to exercise remedies under the Loan Documents, and 
(ii) permit the NFL under certain circumstances further described 
therein to seek a purchaser for (a) all assets ofthe Team and StadCo 
or (b) the Team and StadCo as a whole. 

The foregoing is intended to summarize certain basic terms of the StadCo Subordinated Loan, the StadCo 
Term Loan Commitment and the StadCo Purchase Commitment and the terms and conditions under 
which SBL Proceeds are to be disbursed for the payment or reimbursement of Stadium Project 
construction costs. The foregoing is not intended to be a definitive, comprehensive or binding description 
of such terms. 
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EXHIBIT I 

DISPOSITION AND DEVELOPMENT AGREEMENT (STADIUM LEASE) 
SCHEDULE OF PERFORMANCE 

Several principles apply to an effective understanding of this Schedule of Performance: (i) all 
terms used herein have the same meanings as provided in the Agreement; (ii) parenthetical 
numbers are references to sections of the Agreement, as the dates described herein are not 
exhaustive of all dates described in the Agreement; (iii) the Target Dates provided herein are for 
informational purposes only and are not binding in any way on Stadco or the Stadium Authority; 
and (iv) in the event of an inconsistency between this Schedule of Performance and the 
Agreement, the Agreement shall prevail. 

Action 

Open Escrow. Stadco shall establish an escrow 
with the Title Company. (§ 12.1) 

Submittal- Entitlements and Building Permit. 
Stadco and SA to identify, prepare, and 
submit the Entitlements and Building 
Permit applications to commence 
construction of Make-Ready Work and 
the Improvements. (§ 5.13) 

Submittal- Design Development Documents. 
Stadco shall submit the Design 
Development Documents to the Stadium 
Authority for review and approval. 
(§ 5.5) 

Approval- Design Development Documents. 
(§§ 5.5 and 5.7) 

Resubmittal - Design Development 
Documents. Upon receipt of Stadium 
Authority'S disapproval list, Stadco shall 
submit a revised submittal. (§ 5.7) 

Disposition and Development Agreement/Exhibit II4gers Stadium Project 
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Required Completion Date 

No later than 5 Business Days 
following Effective Date. 

Within sufficient time to allow 
for approval prior to dates for 
commencement of construction 
set forth in the Make-Ready 
Work Construction Contract 
and Design-Build Agreement, 
as applicable. 

No later than 6 months prior to 
Outside Closing Date. 

Within 30 days after submittal 
(deemed approved if no 
approval or disapproval within 
this period). 

Within 20 Business Days after 
receipt of Stadium Authority's 
disapproval list. 

Target Date 
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Action 

Approval- Design Development Documents 
Resubmittal. Upon the Stadium 
Authority's receipt of a revised 
submittal, the Stadium Authority shall 
approve or disapprove of the revised 
design. (Section 5.7) 

Submittal - Initial GMP Set. Stadco shall 
submit the GMP Set to the Stadium 
Authority for review and approval. 
(§ 5.6) 

Approval- Initial GMP Set. ((§§ 5.6 and 5.7) 

Resubmittal- Initial GMP Set. (§ 5.7) 

Approval - Initial GMP Set Resubmittal. 
(§ 5.7) 

Approval- Design-Build Agreement. Stadium 
Authority will consider approving the 
Design-Build Agreement. (§ 5.11) 

Submittal- Final Development Budget. Stadco 
shall submit the Final Development 
Budget to the Stadium Authority for the 
Stadium Authority's review and 
approval. (§ 6.2(b)) 

Approval - Final Financing Plan. The Parties 
shall make a good faith effort to 
mutually finalize and approve the Final 
Financing Plan. (§ 6.3(c)) 
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Required Completion Date 

Within 15 Business Days after 
receipt of Stadco' s resubmittal 
(deemed approved if no 
approval or disapproval within 
this period). 

No later than 90 days prior to 
Outside Closing Date. 

Within 30 days after submittal 
(deemed approved if no 
approval or disapproval within 
this period). 

Within 20 Business Days after 
receipt of Stadium Authority's 
disapproval list. 

Within 15 Business Days after 
receipt of Stadco' s resubmittal. 
(deemed approved if no 
approval or disapproval within 
this period). 

Within 30 days after Stadco's 
Submission of Design-Build 
Agreement for approval. 

No later than 120 days prior to 
Outside Closing Date. 

No later than 120 days prior to 
Outside Closing Date. 

Target Date 
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Action 

Approval- Certain Closing Documents. 
Stadco and Stadium Authority and any 
other parties thereto have approved, 
executed and delivered into escrow the 
final forms of the: 

Ground Lease; 
Stadium Lease; 
Team Sublease; and 
Training Facility Lease 
Amendment. (Article 3) 

Approval- Remaining Closing Documents. 
Stadco and Stadium Authority and any 
other parties thereto have approved, 
executed and delivered into escrow all 
documents required for the Close of 
Escrow, including, without limitation, 
the final forms of the Ground Lease and 
Stadium Lease, Team Sublease and 
Training Facility Lease Amendment. 
(Article 3) 

Prepare - Joint Escrow Instructions. The 
Parties shall have prepared, executed 
and delivered Joint Escrow Instructions 
consistent with Agreement (§ 12.1) 

CLOSE OF ESCROW (§ 1.1) 

Commencement of Construction. (§ 13.1) 

Completion of Construction. (§ 13.1) 
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Required Completion Date 

No later than 10 days prior to 
Outside Closing Date. 

No later than 3 days prior to 
Outside Closing Date. 

No later than 3 days prior to 
Outside Closing Date. 

Outside Closing Date: 
December 31, 2014, subj ect to 
extension to December 31, 2015 
pursuant to Section 3.1(c) of the 
DDA. 

Within 120 days after Close of 
Escrow. 

Within 36 months after Close of 
Escrow. 

Target Date 
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EXHIBIT J 

SCOPE OF DEVELOPMENT 

I. General Overview 

All capitalized terms herein shall have the meanings set forth in the Disposition and 
Development Agreement (Stadium Lease) entered into by and between the Santa Clara Stadium 
Authority, a Califomiajoint powers authority and Forty Niners Stadium, LLC, a Delaware 
limited liability company, to which this Scope of Development is attached and made a part 
thereof. 

The proposed project consists ofthe design, construction and installation of: (a) on the 
Stadium Site, (i) an outdoor stadium suitable for NFL Games containing approximately 1.85 
million square feet, and with a permanent seating capacity of up to approximately 68,500 seats, 
including all suite, club and general admission seating (with the possibility for expansion to 
approximately 75,000 seats for larger events such as an NFL Super Bowls) (the "Stadium"), (ii) a 
plaza surrounding the Stadium that provides a physical and visual transition from the offsite area 
to the Stadium Site, and (iii) building systems, utilities, infrastructure and other improvements 
for the Stadium Site (together with the Stadium, collectively, the "Stadium Project"); and (b) in 
the vicinity ofthe Stadium Site several infrastructure projects to facilitate the operation of the 
Stadium, generally described below (the "Ancillary Improvements"), all of which shall be 
consistent with the Schematic Design Drawings. 

II. Stadium Structure 

The Stadium structure will be designed using structural steel and concrete elements with 
portions of the exterior enclosed by metal panels and glass. The Stadium foundation system will 
consist of concrete piles and pile caps as well as isolated spread and strip concrete footings. The 
Stadium will be designed in accordance with the 2010 California Building Code, as adopted by 
the City of Santa Clara, as well as other applicable codes relating to stadiums. The maximum 
height of the Stadium shall be approximately 175 feet above the ground surface with light 
standards, speakers, catwalks, scoreboards and other miscellaneous items on top of the structure 
reaching a maximum height of 200 feet above the ground surface. The Stadium will consist of 
six levels on the east side, five levels on the north and south sides, and nine levels (referred to as 
the Suite Tower) on the west side. The event level of the Stadium (i.e., ground level) will 
include the playing field, locker rooms, main commissary and several kitchens, an area for part 
of a football hall of fame (the area for the other part of a football hall of fame will be located at 
the Plaza level), a Santa Clara Police Department temporary holding facility, facilities for 
grounds keeping staff, operations (including management, security, and janitorial), truck docks, 
and facilities for various other support functions. The event level will be constructed at 
approximately the existing site elevation. The box office, Team store, part of the football hall of 
fame, a fantasy football lounge and approximately 10,000 gross square feet of leasable 3rd-party 
tenant shell space that may be leased to other tenants by Stadco for retail commercial use will be 
located at the Plaza level along the northeast and east frontage of the building. Team offices and 
Team use areas will be located on the event level of the Stadium on the east side, and in a 
number of other areas throughout the Stadium, including near the locker rooms. Storage areas 
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and first aid rooms will be located throughout the Stadium. The Stadium will also include 
Stadium Authority administrative offices and a traffic control center. Facilities for members of 
the press, as well as TV and/or radio broadcast personnel, will be located at the level (referred to 
as the Press Level) on the top floor of the west side Suite Tower and on the event level. 

III. Stadium Project Components 

The Stadium Project shall include required demolition of existing paving and other 
structures on the Stadium Site, including improvements adjacent to and providing access to the 
area designated on the Site Plan as the Youth Soccer Park (the "Youth Soccer Park"), relocation 
of existing utilities (except those connecting the existing Tasman substation to Silicon Valley 
Power's Northern Receiving Station ("Northern Receiving Station"» and the installation of all 
building systems and other improvements necessary for the operation of the Stadium, including, 
but not limited to, those improvements referenced in section II above; all required concrete and 
steel structural support systems including metal decking and reinforcing steel; plumbing systems; 
roofing, including sub-roofs and approximately 27,000 sq ft of "green roof' area; electrical 
systems; lighting systems, including, building lighting, Stadium Site lighting, sports lighting and 
lighting control systems; audio systems; emergency (back-up) power supply systems; 
approximately 20,000 sq ft of photovoltaic panels; temperature control systems, including 
heating ventilating & air conditioning systems, and cooling towers; building management 
systems; communications systems, including, telephone system, wireless systems, scoreboards, 
graphics display systems, distributed TV systems, including cable television, and television 
production truck connections; lightning protection systems; ticketing systems; vertical 
transportation systems (including stairs, escalators, elevators and lifts); glass and aluminum 
curtain wall systems; other related systems and components; all utilities to the Stadium, 
including domestic water, reclaimed water, sanitary sewer, storm drainage, and natural gas; an 
approximately 40-ton ground source heat pump loop with an approximately 8,000 gallon storage 
tank; landscaping and irrigation, including a playing field drainage system; paving and 
hardscape, including fencing, curbs, gutters, sidewalks, entry gates, retaining walls, and ramps, 
including ramps compliant with the Americans with Disabilities Act of 1990,42 U.S.C. §12101 
et seq., as amended ("ADA"); ADA seating platforms and camera platforms; on-site Stadium 
parking stalls (including ADA stalls); signage, including, pavement markings, banners, 
advertising signs, wayfinding signs and monument signs; handrails; railings; louvers; canopies; 
wall framing and drywall; wall coverings; ceilings; floor coverings; caulking, insulation, 
waterproofing, and painting; doors; door hardware; athletic equipment, food service equipment; 
locker room equipment; furniture; medical equipment; security equipment; maintenance 
equipment; trash compactor and trash bailer. 

IV. Ancillary Improvements 

The Ancillary Improvements, at the locations depicted on Schedule 1, are generally 
described as follows: 

1. Construct a sanitary sewer pump station to serve the Stadium at the northeast 
comer of the Team's training facility located at 4949 Centennial Boulevard 
(,,4gers Training Facility"); 
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2. Construct two Chip Seal parking lots between Tasman Drive and Stars and Stripes 
Drive; 

3. Construct a game-day and large Stadium Event pedestrian crossing at Tasman 
Drive, after obtaining approval from the VTA; 

4. Construct safety fencing on both sides of Valley Transportation Authority 
("VT Aft) tracks along Tasman Drive between Centennial Blvd and Convention 
Center Circle, after obtaining approval from the VT A; 

5. Widen sidewalk and install miscellaneous retaining walls along Tasman Drive 
between Great America Parkway and San Tomas Aquino Creek; 

6. Construct one approximately 30'-wide pedestrian bridge south ofthe existing 
Tasman Drive bridge, one approximately 20'-wide pedestrian bridge at the mid
point ofthe Suite Tower, and one approximately 54'-wide pedestrian bridge south 
of the existing parking lot bridge over San Tomas Aquino Creek; 

7. Thicken paving section within drive aisles of existing City-owned parking lot 
south of Stars and Stripes Drive and east of the 4gers Training Facility and 
provide new access gates to the 4gers Training Facility, the City's water storage 
tanks and the Northern Receiving Station Properties; 

8. Construct new private access road South of the 4gers Training Facility and north 
of the Northern Receiving Station to provide access for (a) the stadium loading 
dock, (b) the Northern Receiving Station, (c) the south parking lot (see 9 below), 
(d) the City'S water storage tanks (e) the City's emergency generators, and (t) a 
one approximately 10'-wide pedestrian access way along the northerly edge of the 
4gers Training Facility providing access to the ACE/Capitol Corridor train station 
on Stars and Stripes Drive; 

9. Construct new surface parking lot consisting of approximately 200 stalls on City's 
property south of the Stadium and west of the Northern Receiving Station; and 

10. Install a new City of Santa Clara sign at existing Tasman Drive bridge over San 
Tomas Aquino Creek. 

11. Install new utilities to service the Stadium and relocate certain existing utilities 
servicing the 4gers Training Facility and the Youth Soccer Park in conjunction 
with the Ancillary Improvements. 

Note: Existing underground and overhead electrical connections (including all overhead poles, 
electrical lines and communications lines) between the existing Tasman Substation and the Northern 
Receiving Station will be removed by the City of Santa Clara as a part of the relocation of the Tasman 
Substation by Silicon Valley Power. The existing Tasman Substation is to be removed, decommissioned, 
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demolished and relocated to a different site by the City of Santa Clara as a separate project. The Tasman 
Substation site will be paved and striped as a parking lot by the City. 
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Schedule 1 - Ancillary Projects 

Ancillary Improvements 

1 • Sanitary Sewer Pump Station 
2 • Chip seal parking lots 
3· Pedestrian crossing at Tasman 
4 • Safety fence at VTA track (to Convention Center Drive) 
5 • Sidewalk modifications at Tasman 
6· Pedestrian Bridges across San Tomas Aquino Creek 
7· Thickened paving section at VTA Parking Lot 
8· New access road to stadium 
9 • South parking lot 
10· Santa Clara sign at Tasman 
11 • Utilities Installation and Relocation* 

*DepicliLm omitted due to multiple locati ns generally coveling large areas in vicinity ofSladituTI Site and l~ther 
Ancillary Improvements some ofv·dtich locations underlay the other Ancillary Improvements. 
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EXHIBITK 

MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT 
(STADIUM LEASE) 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

Forty Niners Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: Larry MacNeil, CFO 

APN: ____ _ 

FOR RECORDER'S USE ONLY 

MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT 
(STADIUM LEASE) 

THIS MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT 
(STADIUM LEASE) (this "Memorandum") dated for reference purposes as of ____ _ 
2011, is by and between the SANTA CLARA STADIUM AUTHORITY, a California joint 
powers authority (the "Stadium Authority"), and FORTY NINERS STADIUM, LLC, a 
California limited liability company (the "StadCo"). 

1. Agreement. The Stadium Authority and StadCo have entered into a Disposition 
and Development Agreement (Stadium Lease) dated as of ,2011(the 
"Agreement"), under which the Stadium Authority agrees to: (i) lease from the City of Santa 
Clara real property in the City of Santa Clara, and obtain certain easement rights appurtenant 
thereto, as generally located within the area of land described in Exhibit A attached hereto, (the 
"Stadium Site"); (ii) construct improvements on and in the vicinity of the Stadium Site, 
including the Stadium, and (iii) lease the Premises to StadCo; and StadCo agrees to lease the 
Premises from the Stadium Authority, subject to the terms and conditions contained in the 
Agreement. Except as otherwise defined in this Memorandum, capitalized terms shall have the 
meanings given them in the Agreement. 

2. Term. The term of the Agreement will end on the later of the recordation of the 
Certificate of Completion pursuant to the Agreement, or the closing of the Takeout Financing .. 

3. Notice. The parties have executed and recorded this Memorandum to give notice 
of the Agreement and their respective rights and obligations under the Agreement to all third 
parties. The Agreement is incorporated by reference in its entirety in this Memorandum. In the 
event of any conflict or inconsistency between this Memorandum and the Agreement, the 
Agreement shall control. 

4. City's Consent. By its signature below, the City hereby consents to the 
recordation of this Memorandum and the resulting encumbrance of the Stadium Site herewith. 
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5. Counterparts. This Memorandum may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same instrument. 

IN WITNESS WHEREOF the parties have caused this Memorandum to be executed by 
their duly appointed representatives as of the date first above written. 

APPROVED AS TO FORM: 

RICHARD E. NOSKY, JR. 
Stadium Authority General Counsel 

ATTEST: 

ROD DIRIDON, JR. 
Stadium Authority Secretary 

APPROVED AS TO FORM: 

RICHARD E. NOSKY, JR,. 
City Attorney 

ATTEST: 

ROD DIRIDON, JR. 
City Clerk 

SANTA CLARA STADIUM AUTHORITY, 
a California joint powers authority 

JENNIFER SPARACINO 
Executive Director 

FORTY NINERS STADIUM, LLC, 
a Delaware limited liability company 

JOHN EDWARD YORK 
President 

ACKNOWLEDGED AND CONSENTED TO 
BY: 

CITY OF SANTA CLARA, a municipal 
corporation 

By: __________________________ __ 

JAMIE L. MATTHEWS 
Mayor 

By: __________________________ __ 

JENNIFER SPARACINO 
City Manager 
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CERTIFICATE OF ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTYOF ________ _ 

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appeMed ______________________________ _ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 
(Seal) 

Signature 

STATE OF CALIFORNIA 

COUNTYOF ________ _ 

On _________ before me, _______________ personally 

(insert name and title ofthe officer) 

appeMed~ ____________________________ _ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
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CERTIFICATE OF ACKNOWLEDGMENT 

STATE OF CALIFORNIA 

COUNTY OF ____ _ 

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appemed ______________________________ _ 

---------------------------------, 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by hislher/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 

STATE OF CALIFORNIA 

COUNTY OF ------

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appemed ____________________________ ___ 

----------------------------------, 
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature( s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
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EXHIBIT A 

LEGAL DESCRIPTION OF STADIUM SITE 

[To be attached prior to Close of Escrow] 
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EXHIBITL 

Mitigation Measures and Conditions of Approval 
(Design/Construction Period) 

A. Hydrology Mitigation Measures (Source: Mitigation Monitoring or Reporting 
Program - 4gers Santa Clara Stadium Project, adopted March 1,2010 ("MMRP")) 

• Burlap bags filled with drain rock shall be installed around storm drains to route 
sediment and other debris away from the drains. 

• Earthmoving or other dust-producing activities shall be suspended during periods 
of high winds. 

• All exposed or disturbed soil surfaces shall be watered at least twice daily to 
control dust as necessary. 

• Stockpiles of soil or other materials that can be blown by the wind shall be 
watered or covered. 

• All trucks hauling soil, sand, and other loose materials shall be covered and all 
trucks would be required to maintain at least two feet of freeboard. 

• All paved access roads, parking areas, staging areas and residential streets 
adjacent to the construction sites shall be swept daily (with water sweepers). In 
addition, a tire wash system may be required. 

• Vegetation in disturbed areas shall be replanted as quickly as possible. 

• All unpaved entrances to the site shall be filled with rock to knock mud from 
truck tires prior to entering City streets. A tire wash system may also be employed 
at the request of the City. 

• A Storm Water Permit will be administered by the Regional Water Quality 
Control Board. Prior to construction grading for the proposed land uses, the 
project proponent will file a "Notice of Intent" (NOI) to comply with the General 
Permit and prepare a Storm Water Pollution Prevention Plan (SWPPP) which 
addresses measures that would be included in the project to minimize and control 
construction and post-construction runoff. Measures will include, but are not 
limited to, the aforementioned R WQCB mitigation. 

• The project proponent will submit a copy ofthe draft SWPPP to the City of Santa 
Clara for review and approval prior to start of construction on the project site. The 
certified SWPPP will be posted at the project site and will be updated to reflect 
current site conditions. 

• When construction is complete, a Notice of Termination (NOT) for the General 
Permit for Construction will be filed with the Regional Water Quality Control 
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Board and the City of Santa Clara. The NOT will document that all elements ofthe 
SWPPP have been executed, construction materials and waste have been properly 
disposed of, and a post construction storm water management plan is in place as 
described in the SWPPP for the site. 

• As part of the mitigation for post-construction runoff impacts addressed in the 
SWPPP, the project will implement regular maintenance activities (i.e., sweeping, 
maintaining vegetative swales, litter control, and other activities as specified by 
the City) at the site to prevent soil, grease, and litter from accumulating on the 
project site and contaminating surface runoff. Storm water catch basins will be 
stenciled to discourage illegal dumping. 

B. Biological Mitigation Measures (Source: MMRP) 

• Construction shall be scheduled to avoid the nesting season to the extent feasible. 
The nesting season for most birds, including most raptors, in the San Francisco 
Bay area extends from February through August 

• If it is not possible to schedule demolition and construction between September 
and January, then pre-construction surveys for nesting birds shall be completed by 
a qualified ornithologist to ensure that no nests will be disturbed during project 
implementation. This survey shall be completed no more than 14 days prior to the 
initiation of construction activities during the early part of the breeding season 
(February through April) and no more than 30 days prior to the initiation ofthese 
activities during the late part of the breeding season (May through August). 
During this survey, the ornithologist will inspect all trees and other possible 
nesting habitats immediately adjacent to the construction areas for nests. If an 
active nest is found sufficiently close to work areas to be disturbed by 
construction, the ornithologist, in consultation with CDFG, will determine the 
extent of a construction-free buffer zone to be established around the nest, 
typically 250 feet, to ensure that raptor or migratory bird nests will not be 
disturbed during project construction. 

C. Hazardous Materials Mitigation Measures (Source: MMRP) 

On-Site Soil Contamination from Agricultural Land Uses 

• Prior to the issuance of grading permits, shallow soil samples shall be taken to 
determine the location of contaminated soils with concentrations above 
established construction/trench worker thresholds. The soil sampling plan must be 
reviewed and approved by the Santa Clara Fire Chief prior to initiation of work. Any 
contaminated soils found in concentrations above established thresholds shall be 
removed and disposed of according to California Hazardous Waste Regulations. The 
contaminated soil removed from the site shall be hauled off-site and disposed of at a 
licensed hazardous materials disposal site. 

• A Site Management Plan (SMP) will be prepared to establish management 
practices for handling impacted groundwater and/or soil material that may be 
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encountered during site development and soil-disturbing activities. Components of 
the SMP will include: a detailed discussion of the site background; preparation of a 
Health and Safety Plan by an industrial hygienist; notification procedures if 
previously undiscovered significantly impacted soil or free fuel product is 
encountered during construction; on-site soil reuse guidelines based on the California 
Regional Water Quality Control Board, San Francisco Bay Region's reuse policy; 
sampling and laboratory analyses of excess soil requiring disposal at an appropriate 
off-site waste disposal facility; soil stockpiling protocols; and protocols to manage 
ground water that may be encountered during trenching and/or subsurface excavation 
activities. Prior to issuance of grading permits, a copy of the SMP must be approved 
by the City'S Director of Planning and Inspection and the Santa Clara Fire Chief 

Asbestos 
The proposed project will conform with the following regulatory programs and implement 
the following standard measures to reduce impacts due to the presence of ACMs: 

• In conformance with state and local laws, a visual inspection/pre-disassemble 
survey, and possible sampling, shall be conducted prior to the dismantling of the 
substation to determine the presence of asbestos containing materials. 

• All potentially friable ACMs shall be removed in accordance with NESGAP 
guidelines prior to dismantling that may disturb the materials. All dismantling 
activities will be undertaken in accordance with Cal/OSHA standards contained in 
Title 8 ofCCR, Section 1529, to protect workers from exposure to asbestos. 

• A registered asbestos abatement contractor shall be retained to remove and 
dispose of ACMs identified in the asbestos survey performed for the site in 
accordance with the standards stated above. 

• Materials containing more than one percent asbestos are also subj ect to 
BAAQMD regulations. Removal of materials containing more than one percent 
asbestos shall be completed in accordance with BAAQMD requirements. 

Lead-Based Paint 

• In conformance with state and local laws, a visual inspection/pre-demolition 
survey, and possible sampling, shall be conducted prior to the demolition of on
site buildings to determine the presence oflead-based paint. 

• During demolition activities, all building materials containing lead-based paint 
shall be removed in accordance with CallOSHA Lead in Construction Standard, 
Title 8, California Code Regulations 1532.1, including employee training, employee 
air monitoring, and dust control. 

• Any debris or soil containing lead-based paint or coatings would be disposed of at 
landfills that meet acceptance criteria for the waste being disposed. 
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Toxic Air Contaminants 

• The proposed project will have to prepare an emergency response plan in 
coordination with first-responders and other emergency agencies. The plan will 
include an evacuation plan, medical response plan, and advance warning system, 
and will detail what parties are responsible for specific response actions. The plan 
will need to be approved by the City's Director of Planning and Inspection and 
the Santa Clara Fire Chief prior to issuance of occupancy permits. 

D. Cultural Resources Mitigation Measures (Source: MMRP) 

• A qualified archaeologist will be on site to monitor the initial excavation of native 
soil once all pavement and engineered soil is removed from the project site. After 
monitoring the initial excavation, the archaeologist will make recommendations 
for further monitoring if it is determined that the site has cultural resources. If the 
archaeologist determines that no resources are likely to be found on site, no 
additional monitoring will be required. 

• In the event that prehistoric or historic resources are encountered during 
excavation and/or grading ofthe site, all activity within a 150-foot radius of the 
find will be stopped, the Director of Planning and Inspection will be notified, and 
the archaeologist will examine the find and make appropriate recommendations. 
Recommendations could include collection, recordation, and analysis of any 
significant cultural materials. A report of findings documenting any data recovery 
during monitoring would be submitted to the Director of Planning and Inspection. 

• In the event that human remains are discovered during excavation and/or grading 
of the site, all activity within a 50-foot radius ofthe find will be stopped. The 
Santa Clara County Coroner will be notified and shall make a determination as to 
whether the remains are of Native American origin or whether an investigation 
into the cause of death is required. If the remains are determined to be Native 
American, the Coroner will notify the Native American Heritage Commission 
(NAHC) immediately. Once NAHC identifies the most likely descendants, the 
descendants will make recommendations regarding proper burial, which will be 
implemented in accordance with Section 15064.5(e) of the CEQA Guidelines. 

E. Transportation Mitigation Measures (Source: MMRP) 

• Upon issuance by the City of a foundation permit for the construction of the 
Stadium, the proposed project will make a fair share contribution toward the 
improvements indentified in the MMRP at the following intersections: Great 
America Parkway/Mission College Boulevard, Lafayette Street/Yerba Buena 
Way, North First Street/Montague Expressway, Zanker RoadIMontague 
Expressway, O'Toole AvenuelMontague Expressway, Trade Zone 
BoulevardlMontague Expressway, and Abbott A venue and Calaveras Boulevard .. 
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• The City will require, as a condition of project approval, the preparation and 
implementation of a Transportation Management and Operations Plan (TMOP) 
and the formation of a working group to oversee the plan's implementation. The 
City of Santa Clara and the Valley Transportation Agency (which operates both 
the LRT and the countywide bus transit system in Santa Clara County) have 
agreed to form an ongoing multi-jurisdictional group that will address the detailed 
planning needed to achieve the level of transit service assumed by the Draft 
TMOP. Santa Clara City staff have agreed that a committee of City staff, VTA 
staff, and the 4gers organization will lay out the framework of the TMOP and the 
objectives of the program to accomplish the City's goals for this project. That 
framework will be attached to the PD zoning as a condition of project approval. 
The long term working group that will be created to prepare the TMOP will 
include the Stadium Authority, City of Santa Clara, VTA, and the adjacent cities 
that will help to implement the traffic control plan. The working group will also 
need to work closely with other transit providers, including ACE, Capitol 
Corridor, Caltrain, other County transit bus operators and charter bus operators. 
The TMOP will be completed for the opening of the stadium utilizing the most 
current roadway and transit data available at that time (estimated mid-2014), and 
will be updated annually as necessary. 

F. Air Quality Mitigation Measures (Source: MMRP) 

• Bicycle amenities should be provided for the project. This would include secure 
bicycle parking for employees and attendees and safe bike lane connections. 

• Enforce State law idling restrictions of trucks or buses and include signage 
indicating the restriction and associated fines. 

• Where appropriate, provide 110- and 220-volt electrical outlets at loading docks 
to or areas where media operations occur to eliminate any idling of trucks or 
generators to operate auxiliary equipment. 

• Provide exterior electrical outlets to encourage use of electrical landscape 
equipment. 

• Implement a landscape plan that provides shade trees along pedestrian pathways. 

• Implement "Green Building" designs, such a Leadership in Energy and 
Environmental Design (LEED) into buildings to increase energy efficiency, which 
would reduce the future energy demand caused by the project, and therefore, 
reduce air pollutant emissions indirectly. 

• The following dust control measures will be implemented during all construction 
phases: 

- Water all active construction areas at least twice daily and more often during 
windy periods. 
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- Cover all trucks hauling soil, sand, and other loose materials or require all 
trucks to maintain at least two feet of freeboard. 

- Pave, apply water three times daily, or apply (non-toxic) soil stabilizers on all 
unpaved access roads, parking areas and staging areas at construction sites. 

- Sweep daily (preferably with water sweepers) all paved access roads on-site, 
parking areas and staging areas at construction sites. 

- Sweep streets daily (preferably with water sweepers) if visible soil material is 
carried onto adjacent public streets. 

- Hydroseed or apply non-toxic soil stabilizers to inactive construction areas. 

- Enclose, cover, water twice daily or apply non-toxic soil binders to exposed 
stockpiles (dirt, sand, etc.). 

- Limit traffic speeds on unpaved roads to 15 mph. 

- Replant vegetation in disturbed areas as quickly as possible. 

- Suspend construction activities on windy days that cause visible dust plumes 
that extend beyond the construction site. 

- Idling time of all diesel powered construction equipment will be limited to five 
minutes (based on California Air Resources Board regulations) and/or alternative 
powered construction equipment (i.e., hybrid, compressed natural gas, bio-diesel, 
electric) will be used. 

- All diesel powered construction equipment will be outfitted with add-on control 
devices such as diesel oxidation catalysts or particulate filters where possible. 

- All contractors will be required to use equipment that meets the California Air 
Resources Board most recent certification standard for off-road heavy duty diesel 
engmes. 

• A Disturbance Coordinator will be designated by the applicant. The Coordinator 
shall be responsible for responding to any local complaints about construction 
activities. The Coordinator will determine the cause of the complaint and 
implement reasonable measures to correct the problem. A telephone number for 
the Coordinator will be clearly posted at the construction site and included in the 
notice sent to nearby properties regarding the construction schedule. This 
information will also be distributed to all residences and businesses within 750 
feet of the project site. 

• The project shall ensure that emissions from all off-road diesel powered 
equipment used on the project site do not exceed 40 percent opacity for more than 
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three minutes in anyone hour. Any equipment found to exceed 40 percent opacity 
(or Ringelmann 2.0) shall be repaired immediately. This measure means that 
equipment with continuous dark emissions is in violation of the requirement. 

• Signs shall be posted that indicate diesel equipment standing idle for more than 
five minutes shall be turned off or operators would be subject to fines. This would 
include trucks waiting to deliver or receive soil, aggregate or other bulk materials. 
Rotating drum concrete trucks could keep their engines running continuously as 
long as they were onsite. 

• Reduce vehicle emissions. Properly tune and maintain equipment for low 
emISSIOns. 

G. Noise Mitigation Measures (Source: MMRP) 

The applicant will be required to develop a Construction Mitigation Plan that will 
schedule construction activities so as to minimize noise disturbances to sensitive land 
uses. The Construction Mitigation Plan will include but is not limited to the following: 

• The holes for the piles will be pre-drilled. 

• Pile driving shall be prohibited on weekends and holidays to minimize 
disturbances at the theme park, Golf and Tennis Club, and residences. 

• Construction within 300 feet of any residentially zoned property shall only occur 
within designated time limits. Construction within 300 feet of any residence will 
only occur between the hours of7:00 am to 6:00 pm on weekdays (other than 
holidays) and between 9:00 am and 6:00 pm on any Saturday that is not a holiday. 
No construction will be permitted on Sundays or holidays. 

• The contractors shall utilize "quiet" models of air compressors and other 
stationary noise sources where technology exists. 

• Contractors shall equip all internal combustion engine-driven equipment with 
mufflers that are in good condition and appropriate for the equipment. 

• Temporary noise barriers shall be used during grading and foundation work. 

• Staging areas and construction material storage areas will be located as far away 
as possible from nearby residences. 

• Unnecessary idling of internal combustion engines shall be prohibited. 

• All nearby noise sensitive land uses within the area of impact shall be notified in 
writing of the construction schedule. 

• A Disturbance Coordinator will be designated by the applicant. The Coordinator 
shall be responsible for responding to any local complaints about construction 
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noise. The Coordinator will determine the cause of the noise complaint and 
implement reasonable measures to correct the problem. A telephone number for 
the Coordinator will be clearly posted at the construction site and included in the 
notice sent to nearby properties regarding the construction schedule. 

H. Energy Mitigation Measures (Source: MMRP) 

• The project shall be certified in accordance with the Leadership in Energy and 
Environmental Design (LEED) requirements, a nationally acceptable benchmark 
for the design, construction, and operation of high performance green buildings. 
The level ofLEED certification will be at the discretion of the project applicant. 

• The project shall exceed Title 24 energy requirements by 10 percent to the 
satisfaction of the Director of Silicon Valley Power. 

• The project shall include a minimum of27,000 square feet of green roofs. 

• The project shall utilize local and regional building materials in order to reduce 
energy consumption associated with transporting materials over long distances. 

• The project shall, to the extent feasible and available, utilize building products 
that contain post-consumer recycled materials. 

• Although there is not a formal EnergyStar program for non-residential buildings, 
the stadium shall be constructed to meet the same standards as those that apply to 
the residential program to the extent feasible. 

• The stadium shall include a photovoltaic (i.e., solar electric) system. The project 
proposes a minimum of 20,000 square feet of photovoltaic cells. (Note: The rule 
of thumb is that each square foot of photovoltaic cells produces 10 watts of power 
in bright sunlight.) 

• Geothermal heat pumps should be installed to provide heating, cooling, and hot 
water. Geothermal heat pumps are generally more efficient and less expensive to 
operate and maintain than conventional systems. [Note: An Addendum to the 
FEIR was adopted in August 2010, which analyzed a modification of the project 
to comply with this mitigation requirement by installing a 40 ton geothermal heat 
pump system supplemented with an 8,000 gallon thermal storage tank.] 

I. Global Climate Change Mitigation Measures/Avoidance Measures (Source: MMRP) 

• The proposed project will be built to exceed the minimum LEED certification 
requirements. 

• Offices and critical support features will be built above project flood levels or 
provide flood proofing. 
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• Construction contracts will include a provision encouraging the use of locally 
produced building materials to the extent feasible. 

J. Engineering Conditions of Approval (Source: Engineering Department Conditions 
of Approval to Development Permit PLN2008-06947 and Tentative Subdivision Map 
PLN2010-08216) 

E 1. If relocation of an existing public facility (which does not include any investor 
owned utilities) becomes necessary due to a conflict with the applicant's new 
improvements, then the cost of said relocation shall be borne by the applicant. 
However, the applicant shall not be responsible for any costs associated with 
relocating the electrical substation equipment located on the Tasman 
Substation site to the Silicon Valley Power Northern Receiving Station and 
installation of associated electrical distribution equipment. 

E2. The applicant shall obtain site clearance through the Engineering Department 
prior to issuance of building permits to the satisfaction ofthe Director of 
Public Works. Site clearance will require payment by the applicant of 
applicable permit processing and inspection fees legally required for a public 
building. Other requirements may be identified for compliance during the site 
clearance process. 

E3. All work within the public right-of-way and/or public easement, which is to 
be performed by the applicant, the developer, the general contractor, and all 
subcontractors shall be included within one or more Encroachment Permit(s) 
issued by the Engineering Department. Issuance of the Encroachment Permit 
and payment of all appropriate fees shall be completed prior to 
commencement of work, and all work under the permit shall be completed 
prior to issuance of certificate of fmal occupancy to the satisfaction of the 
Director of Public Works. 

E4. The applicant shall construct driveways in the public right-of-way to City 
commercial type standards, to the satisfaction of the Director of Public Works, 
prior to the issuance of the certificate offmal occupancy. Any proposed non
standard driveway will require approval by the Director of Public Works and 
the developer's execution of an agreement to maintain the driveway. 

E5. Visual obstructions over three feet in height are not permitted within the 
driver's sight triangle near driveways and comers in order to allow an 
unobstructed view of oncoming traffic. 

E6. Unused driveways in the public right-of-way shall be replaced by the 
applicant with City standard curb, gutter, and sidewalk to the satisfaction of 
the Director of Public Works, prior to issuance of certificate of final 
occupancy. 

E7. Damaged curb, gutter, and sidewalk within the public right-of-way along 
property's frontage shall be repaired or replaced by the applicant (to the 
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nearest score mark) in a manner acceptable to the Director of Public Works, 
prior to issuance of certificate offmal occupancy. The extents of said repair or 
replacement within the property frontage shall be at the discretion of the City 
Engineer or his designee. 

E8. The applicant shall provide a complete storm drain study for the lO-year and 
lOO-year storm events prior to grading permit issuance, to the satisfaction of 
the Director of Public Works. The grading plans shall include the overland 
release for the lOO-year storm event and any localized flooding areas. System 
improvements, if needed, will be at applicant's expense. 

E9. The sanitary sewer (SS) discharge information (i.e., building use and square 
footage, and average and peak sanitary sewer flows) submitted by the 
applicant was added to the City's Sanitary Sewer Hydraulic Model (SSHM). 
The SSHM output indicates that there is enough SS conveyance capacity in 
the modeled SS trunk system to accommodate the proposed development. The 
SSHM output may change based on pending development applications and 
future projects. The SSHM output does not guarantee or in any way reserve or 
hold SS conveyance capacity until applicant has Final Approval for the 
project. For purposes of this condition, "Final Approval" shall mean the final 
vote of the City Council necessary for the rezoning, architectural design, and 
tentative subdivision map to be approved, unless a legal challenge is brought 
to the Council decisions, in which case the Final Approval shall mean the final 
disposition of the legal challenge. 

ElO. The existing sanitary sewer (SS) mains serving the site not included in the 
Sanitary Sewer Hydraulic Model were monitored in the field by the applicant. 
The field monitoring information along with the S S discharge information 
submitted by the applicant were analyzed by the applicant's Civil Engineer 
who determined that said SS mains currently have enough conveyance 
capacity to accommodate the proposed development. The SS Flow Monitoring 
output may change based on pending development applications and future 
projects. The SS Flow Monitoring output does not guarantee or in any way 
reserve or hold SS conveyance capacity until applicant has Final Approval for 
the project. For the purposes of this condition, "Final Approval" shall mean 
the final vote of the City Council necessary for the rezoning, architectural 
design, and tentative subdivision map to be approved, unless a legal challenge 
is brought to the Council decisions, in which case the Final Approval shall 
mean the final disposition of the legal challenge. 

Ell. The applicant shall file a Final Subdivision Map to be recorded with the 
County of Santa Clara in order to create the legal parcels for proposed 
development prior to issuance of certificate of final occupancy. Final map 
shall be substantially in conformance with the Tentative Subdivision Map to 
the satisfaction of the Director of Public Works. 
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E12. Prior to the effective date ofthe resolution ordering vacation of existing 
easements and Centennial Boulevard street right-of-way, the applicant shall 
either (a) complete the relocation of utilities and provide access to all parcels, 
or (b) enter into a public improvement agreement pursuant to City Code 
section 17.05.650 for such relocation of utilities and provision of access 
secured in the form and amount set forth in City Code section 17.05.660, to 
the satisfaction of the Director of Public Works. Issuance of an encroachment 
permit(s) shall authorize the applicant to perform any work within the public 
right-of-way that is performed prior to the effective date of the resolution 
ordering vacation of existing easements and Centennial Boulevard street right
of-way. If work is to be performed pursuant to a public improvement 
agreement, that public improvement agreement shall require that the applicant 
provide continuous access to all parcels and complete the relocation of 
utilities prior to taking existing utilities out of service. 

E13. The applicant shall obtain permit approval from the Santa Clara Valley Water 
District prior to commencement of any work within the jurisdiction of the 
Santa Clara Valley Water District. 

E14. In general, sanitary sewer (SS) and storm drain (SD) main lines should be 
designed such that all other parallel facilities have at least an eight-foot (8') 
clear distance of separation, unless otherwise allowed by the Director of 
Public Works. SS and SD pipelines that have large diameters or are deeper in 
elevation may require greater separation from other facilities. Other facilities 
may have minimum prescriptive clearances that are greater than these 
minimums. All facilities shall be shown on building permit plans, and 
constructed in compliance with the approved plans, to the satisfaction of the 
Director of Public Works. 

E 15. Traffic signal controller cabinets, surveillance cameras, traffic signal 
fiberoptic interconnection conduits and cables, and associated 
communications upgrades (or alternate communication technology proposed 
by the applicant if satisfactory to the Director of Public Works) shall be 
installed at specific intersections as defined in, and in order to facilitate the 
implementation of the Transportation Management and Operations Plan 
(TMOP), prior to the first event necessitating such improvements as 
determined by the TMOP. Specific intersections (which shall not include any 
intersections outside the area bounded by California State Route 237 to the 
north, United States Highway 101 to the south, Calabazas Creek to the west 
and the Guadalupe River to the east) will be identified in the TMOP. In 
addition, prior to the first event at the Stadium, a Traffic Management Center 
shall be constructed in the stadium and connected with City Hall Traffic 
Management Center, to the satisfaction of the Director of Public Works. 

E16. Prior to any events at the stadium, the applicant shall contract with a Traffic 
Engineering Consulting firm to develop and implement traffic signal 
coordination plans to accommodate before and after event traffic, and the 
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applicant shall pay all costs associated with development and implementation 
of the plans, to the satisfaction of the Director of Public Works. The scope of 
work for the Traffic Engineering Consulting firm shall be subject to the 
approval ofthe Director of Public Works and the Transportation Management 
and Operations Plan (TMOP) working group. 

E17. The applicant shall comply with all mitigation measures and improvements 
identified in the Mitigation Monitoring or Reporting Program, and 
Transportation Management and Operations Plan (TMOP) to the satisfaction 
of the Director of Public Works and the Director of Planning and Inspection. 

E18. If required by the Transportation Management and Operations Plan (TMOP), 
the applicant shall utilize Changeable Message Signs/Informational Signs 
identified in the TMOP. 

E 19. Prior to the abandonment of Centennial Boulevard, the applicant shall deposit 
funds to the City sufficient to design and reconstruct the traffic signal at 
Tasman Drive/Centennial Boulevard to the satisfaction ofthe Director of 
Public Works, in order to accommodate the new alignment. As a part of this 
task, the applicant shall identify curb radius for southwest and southeast 
comers of TasmaniCentennial (should match existing) to the satisfaction of 
the Director of Public Works. 

E20. Prior to issuance of certificate offinal occupancy, ifthere are any comers at 
Tasman Drive/Centennial Boulevard that have curb ramps that are not 
compliant with current American with Disability Act (ADA) standards, the 
applicant shall reconstruct those curb ramps in a manner that is compliant with 
ADA requirements, to the satisfaction ofthe Director of Public Works. 

E2l. For events exceeding 25,000 attendees, the applicant shall provide a bicycle 
valet service that includes a dedicated, bicycle storage area with valet service 
for visitors, to the satisfaction of the Director of Public Works. Initially, the 
bicycle storage area shall provide enough space to house a minimum of750 
bicycles. The size of the bicycle valet area shall be adjusted, based upon 
demand, up to a maximum capacity of 1,250 bicycles. 

E22. The applicant shall provide 50 Class I bicycle lockers and 30 Class II bicycle 
racks, consistent with Valley Transportation Authority (VTA) technical 
guidelines prior to issuance of the certificate of final occupancy, to the 
satisfaction of the Director of Public Works. A minimum of ten bicycle 
lockers shall be provided for employees. The remaining bicycle lockers shall 
be E-Iockers, consistent with VTA requirements. 

E23. The applicant shall design and install reconfigured driveways on Tasman 
Boulevard in front of the Stadium to be one-way (right tum in on western 
most and right tum out on eastern most) to the satisfaction of the Director of 
Public Works. 
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E24. The applicant shall design and install sidewalk completely around the new 
southern end of Centennial Boulevard south of Tasman Drive to the 
satisfaction of the Director of Public Works. 

E25. The applicant shall provide street lighting along Centennial Drive from 
Tasman Drive Boulevard south onto the project site, and along pedestrian 
pathways on the project site per City standards. The applicant shall coordinate 
with Silicon Valley Power (SVP) on design of the lighting. All lighting shall 
be installed and operational prior to the first event at the Stadium, and 
installed to the satisfaction of the Director of Public Works and the Director of 
Electric Utility. 

K. Fire Conditions of Approval (Source: Fire Department Conditions of Approval to 
Development Permit PLN2008-06947 and Tentative Subdivision Map PLN2010-
08216) 

Fl. The applicant shall submit a plan to the Fire Department for approval that 
designates the following, to the satisfaction of the Fire Chief, prior to building 
permit issuance for the super structure: 

1. Fire apparatus access road around stadium which complies with the 
following: 

a) Minimum 20" width. 

b) Minimum 13' 6" vertical clearance. 

c) Minimum turning 36-foot inside turning radius. 

d) Engineered to support 70,000 pounds. 

2. Fire Apparatus staging area in the vicinity ofthe service entrance. 

3. Staging areas for ambulances for game days. 

4. Dead-end fire apparatus access roads that exceed 150-feet in length 
shall be provided with a 75-foot diameter vehicle turnaround or an 
approved hammerhead turnaround (incorporating the minimum 36-
foot inside turning radius). 

5. Adjacent private emergency access roads from lands adjoining a 
property required to have access shall not be considered unless such 
access is designated as a "shared Emergency Access Easement" 
(EAE.). 

F2. The applicant shall provide fire apparatus access roads (public/private), to the 
satisfaction of the Fire Chief, which shall be established and maintained to 
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within 150 feet of all exterior walls of any building prior to issuance of 
building permits for the construction of the super structure. 

F3. The applicant shall provide emergency communication systems where 
adequate interior emergency radio communication is not possible. Emergency 
radio coverage acceptable to the fire code official shall also be installed 
(SCMFEC 511.1). Communication systems shall be provided to the 
satisfaction of the Fire Chief prior to the first event at the stadium. 

F4. The applicant shall submit building plans to be approved by the Fire Chief, 
prior to construction of the super structure, illustrating that buildings and 
structures with one or more passenger service elevators shall be provided with 
not less than one medical emergency service to all landings as follows (2007 
CSC 3002.4a): 

1. The elevator car shall be of such a size and arrangement to 
accommodate a 24-inch by 84-inch ambulance gurney or stretcher 
in the open horizontal position. The hoistway landing openings 
shall be provided with power-operated doors. 

2. A minimum clear distance between walls or between walls and 
door excluding return panels not less than 80 inches by 54 inches, 
and minimum distance from wall to return panel not less than 51 
inches with a 42 inch side slide door. 

3. Shall be equipped with a key switch to recall the elevator non-stop 
to the main floor. 

4. Medical emergency elevators shall be identified by the 
international symbol (Star of Life) for emergency medical services. 
The symbol shall not be less than 3 inches in size, permanently 
attached to each side of the hoistway doorframe on the portion of 
the frame at right angles to the hallway or landing area. Each 
symbol shall not be less than 78 inches and not more than 84 
inches above the floor at the threshold. 

F5. If underground fire service mains are required, the applicant shall submit 
separate plans, permit processing and inspection fees legally required for a 
public building, and fire flow calculations to the Fire Department for separate 
review and permit prior to building permit issuance for the super structure. 
Plans shall be to the satisfaction of the Fire Chief. Each parcel or building 
may require separate fire service. (NOTE: Stamped and wet signed civil 
drawings shall be submitted in conjunction with shop quality drawings by the 
installing "A" or "C-16" licensed contractor). 

F6. If the development provides any combination of six (6) or more fire hydrants, 
fire sprinkler or standpipe services, it shall not be served by a dead end water 
main, but rather served by a looped service with two separate feeds containing 
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fire department connections (FDCs), post indicator valves (PIVs) and private 
fire hydrants. The FDC and PIV shall be located on the street fronting each 
building. The FDC shall not supplement/charge/pressurize the private fire 
service main, but only the building's sprinklerlstandpipe/wharfhydrant system 
it serves. The FDC shall be located within 50 feet of a fire hydrant, plus on the 
same side ofthe road as the fire hydrant(s). If the project is subject to these 
requirements, the applicant shall submit plans illustrating compliance with 
stated requirements, to the satisfaction of the Fire Chief, prior to issuance of 
building permits for the super structure. 

F7. In private underground piping systems, any dead end pipe, which supplies 
both sprinkler and hydrants, shall be not less than eight (8) inches in diameter. 

F8. The applicant shall provide an automatic fire sprinkler system in accordance 
with the Fire Code, to the satisfaction of the Fire Chief, prior to issuance of 
the certificate of occupancy. 

F9. A standpipe system shall be provided in accordance with the Fire Code, to the 
satisfaction of the Fire Chief, prior to issuance of the certificate of occupancy. 

FlO. An automatic fire pump shall be provided in accordance with the Fire Code, to 
the satisfaction of the Fire Chief, prior to issuance of the certificate of 
occupancy. 

F 11. At the time of building pennit application for the super structure, the applicant 
shall submit a construction "Fire Safety Plan" to the Fire Department for 
review and approval prior to the first event at the stadium. The "Fire Safety 
Plan" shall address fire protection (i.e., access roads, water mains, on-site fire 
hydrants, fire extinguishers and standpipes) be installed and made serviceable 
prior to the time of construction. Include in the safety plan the location of fire 
extinguishers, fire hydrants (public and private), storage of combustible 
construction materials, propane tanks, and "NO SMOKING" signs. Plus the 
Safety plan shall address the how the following items will be used: temporary 
heating devices, temporary electrical wiring, cutting/welding and other open
flame devices. See "Standards for Construction site fire Safety" handout or 
website at www.unidocs.org/fire 

F12. At the time of Building Pennit application for the super structure, the 
applicant shall submit Civil Drawings that denote existing and proposed 
locations of fire hydrants, underground sectional valves, fire department 
connections and post indicator valves for fire department review and approval, 
to the satisfaction of the Fire Chief. 

F 13. Prior to combustible materials being brought onto the site, the applicant shall 
construct the approved fire apparatus access roads. These roads shall be built 
to the satisfaction of the Fire Chief, and shall be capable of supporting the 
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imposed fire apparatus load (70,000 lbs.) and have a Fire Department 
approved all-weather driving surface. 

F14. At no time shall the applicant allow construction materials to obstruct access 
roads, access to buildings, hydrants or fire appliances. 

F15. The applicant shall not commence any construction that involves combustible 
materials in excess of 100 feet from the street until emergency access roads; 
underground fire service lines and permanent on-site hydrants are in service 
and have been tested, flushed and approved by the Fire Department to the 
satisfaction of the Fire Chief. 

F 16. During construction of a building and until permanent fire-extinguishers have 
been installed, portable fire extinguishers are required within 50 feet travel 
distance to any part of the building in accordance with California Fire Code 
and the Santa Clara Municipal Fire and Environmental Code, to the 
satisfaction of the Fire Chief. 

F 17. General Permit Storm Water Discharges Associated with Construction 
Activity-Water Quality through the State (order 99-08-DWQ) shall be adhered 
to regarding non-point source issues on construction sites. (i.e., prevention of 
paints, debris, etc. from going down storm drains). The Permit is issued by the 
State Water Resources Control Board. Information regarding the permit can 
be found at www.waterboards.ca.gov/stormwtr/index.htrnl . 

F 18. If the applicant utilizes Internal-combustion-powered construction equipment 
it shall be used as follows; (a) Equipment shall not be refueled while in 
operation, (b) Exhausts shall be piped to the outside of the building, or the 
applicant will be subject to administrative code enforcement. 

F19. The applicant shall provide an on-site secondary water supply equal to the 
hydraulically calculated sprinkler demand, including the hose stream 
requirement, for high-rise portions, and the supply shall have duration of not 
less than 30 minutes in accordance with NFPA 13. The on-site secondary 
water supply shall meet the satisfaction of the Fire Chief. 

F20. The applicant shall provide a smoke control system, in accordance with the 
Fire Code and to the satisfaction of the Fire Chief, prior to issuance of the 
certificate of occupancy. 

F21. The applicant shall provide an emergency voice/alarm communication system 
to the satisfaction of the Fire Chief, prior to the issuance of the certificate of 
occupancy. 

F22. The applicant shall provide a two-way fire department communications 
system for fire department use, to the satisfaction of the Fire Chief, prior to 
the issuance of the certificate of occupancy. 
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F23. The applicant shall provide a fire command center, to the satisfaction of the 
Fire Chief, prior to the issuance ofthe certificate of occupancy. 

F24. The applicant shall provide a standby power system for standby power loads 
(elevators, power and lighting fire the fire command center, and ventilation 
and automatic fire detection equipment for smoke proof enclosures) to the 
satisfaction of the Fire Chief, prior to the issuance of the certificate of 
occupancy. Note: If the standby system is a generator set inside a building, the 
system shall be located in a separate room enclosed with 2-hour fire barriers 
or horizontal assemblies, or both. System supervision with manual start and 
transfer features shall be provided at the fire command center. 

F25. The applicant shall provide an emergency power system to the satisfaction of 
the Fire Chief, prior to the issuance of the certificate of occupancy (exit signs 
and means of egress illumination, elevator car lighting, emergency 
voice/alarm communications systems, automatic fire detection systems, fire 
alarm systems, and fire pumps). 

F26. Stairway doors other than the exit discharge doors shall be permitted to be 
locked from the stairway side. Stairway doors that are locked from the 
stairway side shall be capable of being unlocked simultaneously without 
unlatching upon a signal from the fire command center. Upon failure of 
electrical power to the locking mechanism the door shall unlock. 

F27. The applicant shall provide a telephone or other two-way communications 
system connected to an approved constantly attended station at not less than 
every fifth floor in each required stairway where the doors to the stairway are 
locked. The system shall meet the satisfaction of the Fire Chief and be 
installed prior to the issuance of the certificate of occupancy. 

F28. The applicant shall provide the high-rise building with a passive or active 
smoke control system or combination thereof in accordance with the 
California Fire Code and to the satisfaction of the Fire Chief. The system shall 
be installed prior to the issuance of the certificate of occupancy. 

F29. The applicant shall provide project plans that illustrate that every exit 
enclosure in the high-rise building will be maintained to ensure to a 
reasonable degree that the system is capable of controlling smoke for the 
required duration (2007 CFC, 907.20). The exit enclosures shall be 
constructed to the satisfaction of the Fire Chief prior to the issuance of the 
certificate of occupancy. 

F30. The applicant shall provide three medical stations within the stadium, which 
shall be constructed to the satisfaction of the Fire Chief, prior to the issuance 
of the certificate of occupancy. The submitted plans for the Fire Department's 
approval shall include a minimum of 3 medical stations, and more 
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specifically: 1. The location of the medical stations. 2. The floor plan of each 
station including the beds, work spaces and storage. 

F31. The applicant shall provide an Emergency Command Center to the 
satisfaction of the Fire Chief, prior to the issuance of the certificate of 
occupancy. The applicant submitted plans for the Emergency Command 
Center shall include: 1. The location of the Emergency Command Center. 
2. The floor plan including the work stations, equipment required by Fire 
Code, command table and storage. 

F32. The Emergency Command Center can function as the fire command center 
required as part of the high-rise conditions as long as the conditions listed in 
Section 509 of the Fire Code are satisfied. 

F33. The applicant should strategically place automatic emergency defibrillators 
throughout the stadium facility in order to ensure effective access and use by 
trained personnel. The Fire Chief can assist in preferred placement locations 
if these devices are included in the project plans. 

L. Parks and Recreation Conditions of Approval (Source: Parks and Recreation 
Department Conditions of Approval to Development Permit PLN2008-06947 and 
Tentative Subdivision Map PLN2010-08216) 

PRI. Prior to the abandonment of Centennial Boulevard south of Tasman Drive, the 
applicant shall record a final subdivision map with the Santa Clara County 
Clerk-Recorder that provides access and utility easements to the Youth Soccer 
Park Facility to the satisfaction ofthe Director of Public Works. 

PR2. The applicant shall submit plans for review by the Director of Parks and 
Recreation, and final approval by the Director of Planning and Inspection 
regarding the relocation ofthe Youth Soccer Park entry gate, signage, fencing, 
utility boxes and drainage prior to reconstruction. The reconstruction design 
shall address and include all elements of the existing facility to be altered with 
the planned redesign of the facility and reduction in the number of existing 
parking spaces. 

PR3. Prior to commencement of any work on the Planned Development Project Site 
that inhibits access to any parcel on the Overall Project Site, the applicant 
shall develop and submit a site Construction Management Plan to the 
satisfaction ofthe Director of Planning and Inspection that includes 
information regarding Youth Soccer Park security during construction, 
continuous access to the facility during construction, continuous utility service 
during construction, and public outreach. 

PR4. The applicant shall provide the Director of Planning and Inspection with a 
Stadium construction schedule prior to commencement of any work on the 
Planned Development Project Site. The applicant shall notify the Director of 
Planning and Inspection of any changes to the Stadium construction schedule 
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that would impact the Youth Soccer Park Facility no less than 72 hours in 
advance of any work subject to grading and/or building permits, in order to 
minimize impacts to the regular season use of the Youth Soccer Park, and to 
mitigate dust and related impacts associated with the Youth Soccer Park 
entrance reconstruction. 

PR5. If deemed necessary by the Director of Planning and Inspection, the applicant 
shall install fencing fabric along the existing Centennial Drive Youth Soccer 
Park fence to mitigate blowing dust onto the Youth Soccer Park fields within 
three days of the Director's request. 

PR6. The applicant or their representative shall monitor and mitigate construction 
effects on the Youth Soccer Park fields to the satisfaction of the Director of 
Planning and Inspection. If there is blown dust, debris or other impacts to the 
Youth Soccer Park soccer fields during construction, construction contractor 
shall clean the fields by providing/paying for cleaning equipment and staff 
with experience in removal of dust and debris from the Youth Soccer Park 
synthetic turf and grass fields to return them to playable condition within 24 
hours of the impact, to the satisfaction of the Director of Planning and 
Inspection. 

PR7. The applicant shall provide temporary directional signs to the satisfaction of 
the Director of Planning and Inspection, to direct Youth Soccer Park staff and 
users to the accessible entrance during project construction. Signage shall be 
posted on Tasman in both directions, in front of David's Banquet Facility and 
at the end of Stars & Stripes prior to any work requiring grading and/or 
building permit approvals. 

PR8. If deemed necessary by the Director of Parks and Recreation, the applicant 
shall install new signs addressing parking and parking restrictions on the new 
Youth Soccer Park entrance gates at the southern terminus of Centennial 
Boulevard and on the eastern entrance to the Youth Soccer Park prior to the 
first event at the Stadium. 

M. Planning and Inspection Conditions of Approval (Source: Planning and Inspection 
Department Conditions of Approval to Development Permit PLN2008-06947 and 
Tentative Subdivision Map PLN2010-08216) 

Pl. Prior to the issuance of the certificate of final occupancy, the applicant shall 
demonstrate to the satisfaction of the City Building Official that the site is 
independently served by all required facilities and utilities. 

P2. The applicant shall grade and develop the site so that site drainage will 
comply with the Building Code and the State Storm Management (C.3) 
requirements, to the satisfaction of the City Building Official. Compliance 
with Building Code and C.3 requirements pertaining to site drainage shall be 
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verified by the City Building Official prior to issuance of the certificate of 
final occupancy. 

P3. Project building permit plan set submittals shall meet all site accessibilities 
(accessible path(s) from public transportation point(s)) to all accessible 
entrances and exits prior to issuance of building permits, to the satisfaction of 
the City Building Official. 

P4. Project building permit plan set submittals shall meet building/facility 
accessibilities (provide handicap accessible access to all levels and to exit 
discharge as required, required number and arrangement of accessible seats, 
accessible toilet facilities and drinking fountains, etc.) prior to issuance of 
building permits, to the satisfaction of the City Building Official. 

P5. The applicant shall propose site addressing (street number and street name), 
which shall be approved by the City Building Official, prior to issuance of the 
certificate of final occupancy. 

P6. Project building permit plan set submittals shall include a Building Code 
Analysis that addresses the following items, to the satisfaction of the Building 
Official, prior to issuance of building permits: 
a. Required Building Type of Construction 
b. Required separation from property lines and from adjacent buildings 
c. Allowable building area 
d. Fire protection of exterior walls and openings 
e. Exiting requirements including accessible means of egress 
f. Emergency power for exit illumination 
g. Required safe exit discharge (for quick and safe dispersal) 

P7. The applicant, in conjunction with the working group responsible for 
oversight and implementation of the Transportation Management and 
Operations Plan (TMOP), shall comply with all provisions of the TMOP, to 
the satisfaction of the Director of Planning and Inspection and the Director of 
Public Works, prior to the first event at the Stadium. The TMOP shall be 
reviewed annually and updated as necessary, to the satisfaction of the Director 
of Planning and Inspection. 

P8. The applicant shall employ green building standards and materials in the site 
design and construction of the Stadium project designed to meet United States 
Green Building Council Leadership in Energy and Environmental Design 
(LEED) certified standards, or equivalent, for new construction. Applicant 
shall provide the Director of Planning and Inspection with proof of LEED 
certification, or equivalent, within one year of the issuance of the certificate of 
final occupancy. 

P9. The applicant shall provide certification from the project engineer that the 
drainage design for the subject property will prevent flood water intrusion in 
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the event ofa storm of IOO-year return period. The applicant's engineer shall 
verify to the satisfaction of the City Building Official that the site will be 
protected from off-site water intrusion by designing the on-site grading and 
storm water collection system using the 1 OO-year hydraulic grade line 
elevation provided by the City's Engineering Department or the Federal Flood 
Insurance Rate Map, whichever is more restrictive. Such certification shall be 
submitted to the City Building Official prior to issuance of building permits. 

PIO. The applicant shall submit a truck hauling route and schedule for demolition, 
soil, debris and material removal, and construction to the Director of Planning 
and In,spection for review and approval prior to the issuance of demolition and 
building permits. 

PII. Construction activities shall be limited as follows: 

a. No person shall engage or authorize others to engage in construction of 
any building or related road or walkway, pool or landscape improvement, 
or in construction operations related thereto, including delivery of 
construction materials, supplies, or improvements on or to the Planned 
Development Project Site if the site is within three hundred (300) feet of 
any residentially zoned property except within the hours of 7 :00 A.M. to 
6:00 P.M. following on weekdays other than holidays, Monday through 
Friday, inclusive; and within the hours of9:00 A.M. to 6:00 P.M. 
following, inclusive, on any Saturday which is not a holiday. 

b. Pile driving shall be prohibited on weekends and holidays. 

PI2. The applicant shall comply with the Mitigation Monitoring or Reporting 
Program for the 4gers Stadium project that was adopted by the City Council 
on March 9, 2010, as amended by the City Council from time to time. 

P 13. The applicant shall provide more detailed stormwater design information for 
City review and approval prior to the issuance of with the Building Permits 
for site grading, Generally, the information shall be consistent with the 
mitigation measures identified in the EIR, to the satisfaction ofthe Director of 
Planning and Inspection. 

PI4. The applicant shall include pollutant source control measures, such as 
application of "No Dumping" labels on storm drain inlets and regular parking 
lot sweeping and trash removal. The applicant shall not utilize pesticides in 
the bioretention areas, and shall minimize pesticide use in the other 
landscaped areas. These measures shall be detailed in the Stormwater 
Management Plan, which is a required component of the Stormwater 
Operations and Maintenance Agreement that shall be prepared to the 
satisfaction of the Director of Streets and Automotive Services, prior to the 
issuance of the certificate of final occupancy. 
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PIS. The applicant shall exhibit compliance with the Water Efficient Landscape 
Ordinance (WELO), to the satisfaction of the Director of Planning and 
Inspection, prior to the issuance ofthe certificate offmal occupancy. 

PI6. The applicant shall submit plans for the piles clearly illustrating whether the 
proposed piles will cross property lines. The piles utilized to construct the 
superstructure shall not cross property boundaries, unless the applicant secures 
approval of an encroachment permit, or records an easement, prior to the 
issuance of building permits, to the satisfaction of the Director of Public 
Works. 

PI7. The applicant shall prepare a Construction Management Plan, to the 
satisfaction of the Director of Planning and Inspection, prior to issuance of 
any building permits for the project. The Construction Management Plan shall 
include, but not be limited to: 
1. Public notices and community relations; 
2. Project scheduling, site access and sequencing; 
3. Safety program; 
4. Construction administration; and 
5. Environmental Compliance. 

PI9. The applicant shall prepare, and submit to the Director of Planning and 
Inspection for approval, an Annual Events Program, as described below; 
provided, however, that if the Annual Events Program or any amendment 
thereto, would provide for a total of more than 22 days on which N on-NFL 
events would be held with anticipated attendance of more than 25,000, the 
Annual Events Program (or amendment thereto) shall be subject to approval 
of the City Manager. The Annual Events Program shall include a calendar that 
will identify and describe anticipated events at the Stadium, including both 
projected NFL events and Non-NFL events, the anticipated number of such 
events, event type, size of event (number oftickets to be sold/participant 
counts), day(s), time and duration of the event, parking availability, including 
locations of available parking and evidence of Off-Site Parking Permits, if 
applicable, and any special considerations related to the event. The Annual 
Event Program shall identify the projected dates for NFL events including 
NFL games but actual dates for NFL games shall not be required to be 
submitted to the City until the NFL schedule is completed each year. Within 
ten (10) days of receipt of the NFL schedule, the Applicant shall provide the 
Director of Planning and Inspection with the NFL game schedule, which is 
subject to later adjustment, as required by the NFL. The Director of Planning 
and Inspection's approval ofthe Annual Events Program shall be limited to 
approval of the Non-NFL Events Schedule. An amendment of the Annual 
Events Program may be necessary for significant new Non-NFL events or 
significant changes in the number and size of smaller Non-NFL events 
proposed subsequent to the regular adoption ofthe Annual Events Program. 
The applicant shall reimburse the City for reasonable costs associated with 
review and implementation of the Annual Events Program, including, but not 
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limited to, City/public administrative costs related to ongoing updates and 
actions ofthe Transportation Management and Operations Plan (TMOP), 
Public Safety Plan, and monitoring of operations and maintenance of off-site 
parking areas made available for Stadium events. Annual administrative costs 
related to the Program may be shared proportionally among the events 
sponsored at the Stadium. All costs associated with the program shall be paid 
annually, to the satisfaction of the Director of Finance. In addition, the 
applicant shall enter into an agreement with the City for the reimbursement of 
reasonable public safety costs incurred in connection with the Annual Events 
Program. 

P20. As further specified below, the applicant shall annually prepare, and submit to 
the Director of Planning and Inspection for approval, parking plans that 
include implementation programs for event parking for NFL games and other 
events at the Stadium. Parking may be provided through a combination of on
site, public off-site locations and/or private off-site locations, and shall include 
accessible parking meeting the requirements, including path of travel 
requirements, of Title 24 of the California Code of Regulations and the 
Americans with Disability Act (ADA). Off-site parking on non City-owned 
properties will require the approval of a City Off-Site Parking Permit in 
accordance with Chapter 18.86 of the Santa Clara City Code. Parking 
requirements are as follows: 

• NFL Events: The applicant shall prepare and submit to the Director of 
Planning and Inspection an annual NFL Parking Plan, consistent with 
the requirements of the TMOP, which shall include an 
implementation program for providing parking for the proposed NFL 
games scheduled (or that could be scheduled) for the NFL season 
covered by the plan. It is anticipated that the NFL Parking Plan will 
provide for approximately 19,000 attendee parking stalls and 1,740 
employee parking stalls for each NFL game, and that attendee spaces 
will generally be located within a 20 minute walk of the Stadium. If 
the anticipated parking as described above would not be provided for 
all NFL games, the NFL Parking Plan shall include enhancements of 
the TMOP designed to provide alternative transportation options or 
enhanced transit services to accommodate the projected attendance at 
such NFL games. Such enhancements may include, but are not 
limited to, provision of parking at more distant locations, shuttle 
service, increased charter bus service, increased transit access, or 
subsidy or other support to enhance transit use at such NFL games. 
The NFL Parking Plan shall be subject to the approval of the Director 
of Planning and Inspection, and shall be approved if the anticipated 
parking described above would be provided or if the NFL Parking 
Plan and TMOP will otherwise provide parking and transportation 
options adequate to accommodate the projected attendance at NFL 
games. If the Director of Planning and Inspection determines that the 
anticipated parking as described above will not be available for NFL 
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games on weekends and that the implementation of the NFL Parking 
Plan and TMOP will not sufficiently accommodate the projected 
attendance at such NFL games, the Director of Planning and 
Inspection shall provide specific feasible remedial actions required to 
be undertaken by the applicant to amend the NFL Parking Plan to 
accommodate the projected attendance, but the Director of Planning 
and Inspection shall not have the authority to limit NFL games at the 
Stadium on Saturdays or Sundays. If the Director of Planning and 
Inspection determines that the anticipated parking as described above 
will not be available for NFL games on weeknights and that 
implementation ofthe NFL Parking Plan and TMOP will not 
sufficiently accommodate the projected attendance at such NFL 
games, the applicant shall inform the NFL that it shall forego 
weeknight NFL home games on the schedule for that season. 

• Non-NFL Events: In conjunction with the Annual Events Program, 
the applicant shall prepare and submit to the Director of Planning and 
Inspection an annual Non-NFL Event Parking Plan, which shall 
include an implementation program for providing parking for the 
Non-NFL Events proposed in the Annual Events Program consistent 
with the requirements of the TMOP. The parking requirement for 
non-NFL events shall be based on the expected attendance at each 
such event, and shall initially be calculated using a ratio of3.61 
expected attendees per vehicle (which is equivalent to the ratio 
resulting from 19,000 parking spaces required for a capacity NFL 
event with 68,500 patrons, and takes into account that some attendees 
will use other modes of transportation), although smaller events may 
have lesser or greater parking requirements in terms of seating ratios 
or occupancy demands, depending upon the nature and size of the 
event. The specific parking requirements may be adjusted from time 
to time as set forth in the TMOP. The Non-NFL Event Parking Plan 
shall be subject to the approval of the Director of Planning and 
Inspection. 

P21. Stadium field lighting system shall incorporate reflector controls to control 
spill light and glare to avoid or minimize impacts upon nearby residential 
properties (east and south), as described in the project EIR. 

P23. In order to control noise, the Stadium loudspeaker systems (permanent and 
temporary) shall be oriented in a manner consistent with Community Noise 
Analysis prepared by WJHW, dated May 27,2010 for the proposed 4gers 
Stadium, in order to control noise impacts to adjacent residential 
neighborhoods. In accordance with Section 9.10.070(c) of the Santa Clara 
City Code, and the recommendations of this noise analysis, sound system 
levels shall be limited to 100 dBA for NFL games and other uses of the 
permanent speaker system, and not more than 105 dBA for temporary concert 
speaker systems as presented in the analysis. For sound system installations 
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and modifications within the Stadium site, the target for maximum sound level 
exposure in residential areas to the east and south shall be 60 dBA, in order to 
minimize noise impacts to sensitive receptors. 

P24. The applicant shall obtain Valley Transportation Authority (VTA) approval to 
implement mid-block pedestrian crossing of the Light Rail tracks at vicinity of 
N/W Stadium gate (west of Centennial Boulevard), prior to the construction of 
any such crossing. Use of crossing shall be limited to time and manner as 
permitted by Transportation Management and Operations Plan (TMOP). 

P25. The applicant shall obtain City approvals/permits for redesign and restripe of 
Valley Transportation Authority (VTA) parking lot east of Training Facility. 
Applicant shall coordinate with and provide VTA with a City-approved 
schedule of work in and around this lot prior to commencement of work. 

P26. The applicant, in concert with the City, shall negotiate any necessary changes 
and execute any these changes to the Valley Transportation Authority (VTA) 
Cooperative Agreement for Construction and Maintenance of the Great 
America Rail Station Improvements - Stars and Stripes Drive Extension 
Parking lot, prior to commencement of work, and/or use of the parking lot. 

P27. The applicant shall obtain license of entry for City properties (Stadium site, 
Stars and Stripes, Youth Soccer Park Facility, chip-seal lot) and permits, as 
required, prior to any work to the satisfaction of the City Manager. 

P29. Prior to erection of any signage, the applicant shall obtain a Master Sign 
Program Permit (comprehensive sign program), to the satisfaction of the 
Director of Planning and Inspection. Exterior Stadium signage shall not 
exceed a maximum of 111,312 square feet. 

P33. The following recommended Airport Land Use Commission conditions shall 
apply: 

a. In accordance with ALUC Land Use Policy G-7, all proposed lighting 
shall be downward shrouded to avoid adverse light and glare impacts for 
aircraft landing and taking off at San Jose International Airport. The 
lighting shall be arrayed in such a manner that it cannot be mistaken for 
airport approach or runway lights by pilots. 

b. Should the design of the lighting towers change, the following condition 
shall apply: All proposed Stadium lighting towers shall conform to the 
Federal Aviation Regulations Part 77 Surfaces. 

N. Police Conditions of Approval (Source: Police Department Conditions of Approval 
to Development Permit PLN2008-06947 and Tentative Subdivision Map PLN2010-
08216) 
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PD 1. The applicant shall provide an adequate number of antennas/repeaters to 
ensure radio communications within the Stadium, prior to the first event at the 
stadium, to the satisfaction of the Chief of Police. 

PD2. The applicant shall provide a centralized command post within the Stadium 
prior to the first event at the stadium, to the satisfaction ofthe Chief of Police. 

PD3. The applicant shall provide a temporary holding/processing facility within the 
Stadium prior to the first event at the stadium, to the satisfaction of the Chief 
of Police. 

PD4. The applicant shall develop, continuously update as necessary, and fund the 
implementation of a Public Safety Plan that shall be prepared to the 
satisfaction of the City Manager, prior to the first event at the stadium. The 
Public Safety Plan shall describe procedures for traffic management, security 
and public safety at NFL Games, and other large non-NFL events at the 
Stadium, which will include police and fire personnel stationed in and around 
the Stadium, as well as private security. 

PD5. The applicant shall facilitate the formation of a multi-jurisdictional Joint 
Powers Authority (JPA), mutual aid agreement, or similar mechanism prior to 
the first event at the stadium. The multijurisdictional group shall include 
representatives from the City of Santa Clara and neighboring jurisdictions' 
Police and Fire Departments. 

PD6. The applicant shall provide a minimum illumination of one-foot candle in 
parking areas and in all common pedestrian or landscaped areas of the 
development. The illumination should be deployed in fixtures that are both 
weather and vandal resistant. 

PD7. Address numbers should be a minimum oftwelve (12) inches in height for 
commercial or industrial buildings. The numbers shall be illuminated during 
hours of darkness, and in a color that is contrasting to the background 
material. They shall be clearly visible from the street. 

PD8. Any required enclosure fencing (trash area, utility equipment, etc.) if not see 
through, should have a six inches opening along the bottom for clear visibility. 
Any gates or access doors to these enclosures should be locked. 

PD9. Exterior stairs should be open style and well lit. 

PDI0. Exterior elevators should be see through for maximum visibility. All elevators 
should be well lit and equipped with a security mirror to provide interior and 
exterior visibility prior to entry or exit. 

PD 11. The Stadium should have a comprehensive internal security plan, tailored to 
the specific use. This should include, but not be limited to, employee security 
during working hours, after hours security, disaster preparation, etc. For retail 
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uses, especially where cash is on hand, robbery and cash security protocols 
should be established. 

PD 12. All entrances to parking areas should be posted with appropriate signage to 
discourage trespassing, unauthorized parking, etc. (See California Vehicle 
Code Section 22658(a) for guidance). 

PD 13. All exterior doors should be adequately illuminated at all hours with their own 
light source. 

PDI4. Alleys or driveways to the rear of the Stadium providing pedestrian or vehicle 
access shall be fenced and locked after hours. A "Knox Box" or similar 
system should be used for Police and Fire emergency access. 

O. Silicon Valley Power (SVP) Conditions of Approval (Source: Silicon Valley Power 
Conditions of Approval to Development Permit PLN2008-06947 and Tentative 
Subdivision Map PLN20 1 0-08216) 

ELI. Prior to submitting any project for SVP review. the applicant shall provide a 
site plan showing all existing utilities, structures, easements and trees. SVP 
will work with Applicant's Engineers on design of required substructures 
prior to issuance of Electric Permits. 

EL2. Electric Department facilities include electric and fiber optic facilities. The 
applicant shall provide and install electric facilities per Santa Clara City Code 
Chapter 17.15.210, Property Developments, Municipal Utilities. Electric 
substructure facilities shall be installed prior to the installation of SVP 
conductors, equipment, or meters serving the applicant's facility, to the 
satisfaction of the Director of Electric Utility (or designated representative). 

EL3. The applicant shall install all new electric and fiber optic services 
underground. Installation of underground facilities shall be in accordance with 
City of Santa Clara Electric Department Standard UG-l 000, latest version, 
and Santa Clara City Code Chapter 17.15.050. All new and relocated electric 
service shall be installed prior to the installation of SVP conductors, 
equipment, or meters serving the applicant's facility, to the satisfaction of the 
Director of Electric Utility (or designated representative). 

EL4. The applicant shall provide a "Load Survey" form showing all current and 
proposed electric loads, to the satisfaction of the Director of Electric Utility 
(or designated representative), prior to issuance of electric permit. Preliminary 
information from Applicant indicates they will require two (2) - 12Kv primary 
feeders to serve an approximate demand of9.0MV A. 

EL5. The applicant shall own, maintain, and install underground service entrance 
conduits and conductors per City Building Inspection Division Codes. 
Electric meters and main disconnects shall be installed per Silicon Valley 
Power Standard MS-G7, Rev. 2, to the satisfaction ofthe Director of Electric 
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Utility (or designated representative), prior to the installation of SVP 
conductors, equipment, or meters serving the applicant's facility. 

EL6. The applicant shall grant to the City, without cost, all easements and/or right 
of way necessary for serving the project site and for the installation of utilities 
(Santa Clara City Code chapter 17.15.110), prior to commencement of any 
utility work, to the satisfaction of the Director of Public Works. 

EL 7. The applicant shall install electric meters and services disconnects in a group 
at one location, outside of the building or in a utility room accessible directly 
from the outside. A double hasp locking arrangement shall be provided on the 
main switchboard door(s). Utility room door(s) shall have a double hasp 
locking arrangement or a lock box shall be provided. Utility room door(s) 
shall not be alarmed. Work shall be completed prior to the installation of SVP 
conductors, equipment, or meters serving the applicant's facility, to the 
satisfaction of the Director of Electric Utility (or designated representative). 

EL8. If the project requires equipment pads, the applicant shall provide an area that 
is clear of all utilities, trees, walls, and other obstructions. This area includes a 
5'-0" area away from the actual equipment pad. The area in front ofthe 
equipment may be reduced from a 8'-0" apron to a 3'-0", providing the apron 
is back ofa 5'-0" minimum wide walkway. Equipment pads must be a 
minimum of 10'-0 from all doors and windows, and shall be located next to a 
level, drivable area that will support a large crane or truck. All equipment pad 
locations shall be subject to the approval of the Director of Electric Utility (or 
designated representative). 

EL9. The applicant shall submit a landscape plan illustrating that all trees, existing 
and proposed, will be a minimum of five (5) feet from any existing or 
proposed Electric Department facilities. Existing trees in conflict with Electric 
Department facilities and easements will have to be removed. Trees shall not 
be planted in Public Utility Easements (PUE) or electric easements. The 
landscape plan shall be to the satisfaction of the Director of Planning and 
Inspection, and the Director of Streets and Automotive Department. 

ELI0. The applicant shall comply with all electric overhead conductor clearances in 
accordance with CPUC General Order 95 to the satisfaction of the Director of 
Electric Utility (or designated representative). A minimum often (10) feet of 
radial clearance must be maintained from any and all overhead electrical 
conductors. All surfaces accessible to vehicular traffic must maintain a 
minimum distance ofthirty (30) feet vertical clearance to any and all overhead 
conductors. 

ELll. Any relocation or rearrangement of existing electric and fiber optic facilities 
shall be at applicant's expense and shall meet the satisfaction of the Director 
of Electric Utility (or designated representative). Electric facilities includes, 
but are not limited to, underground conduits, manholes, splice boxes, cables, 
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poles, conductors, anchors, down guys, fences, gates, equipment, and 
associated facilities. 

ELI2. The applicant shall pay Electric Load Increase fees in the amount of$833,400 
prior to the installation of SVP conductors, equipment, or meters serving the 
applicant's facility. 

EL 13. Prior to the installation of SVP conductors, equipment, or meters, the 
applicant shall provide SVP, in accordance with current SVP standards and 
specifications, all trenching, backfill, resurfacing, landscaping, conduit, 
junction boxes, vaults, street light foundations, equipment pads and subsurface 
housings required for power distribution, street lighting, and signal 
communication systems, as required by SVP in the development of frontage 
and on-site property. Specific details will be provided by SVP to the 
Applicant in a Developer's Work Package after Applicant submits electric 
building permit drawings to the Permit Center. The applicant shall further 
install, own, and maintain, at their cost, the service facilities, consisting of 
service wires, cables, conductors, and associated equipment necessary to 
connect a customer to the electrical supply system of and by the City. (Santa 
Clara City Code chapter 17.15.210 (2)). 

EL14. Non-Utility Generator equipment shall not operate in parallel with the electric 
utility, unless approved and reviewed by the Director Electric Utility (or 
designated representative). All switching operations shall be "Open
Transition-Mode", unless specifically authorized by SVP Electric Engineering 
Division. A Generating Facility Interconnection Application must be 
submitted with building permit plans. No interconnection of a generation 
facility with SVP's electric system is allowed without written authorization 
from the Director of Electric Utility (or designated representative). 

ELlS. The applicant shall provide vehicular access across or through the project site 
to City property, including the Electric Department Gianera Power Plant and 
Northern Receiving Station (NRS). Vehicular access must accommodate 
vehicles with a sixty-two (62) foot wheel base and a minimum of a forty-five 
(45) foot turning radius in accordance with Department of Transportation 
requirements. Access easements shall be recorded prior issuance of the 
certificate of final occupancy, and meet the satisfaction of the Director of 
Public Works. 

EL16. The applicant shall comply with Silicon Valley Power (SVP) standards 
pertaining to design, placement and connection of fiber facilities, and illustrate 
compliance on building permit plans. All work shall be completed in 
compliance with approved Building Plans, to the satisfaction of the Director 
ofthe Electric Utility. 
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P. Streets Conditions of Approval (Source: Streets and Automotive Services 
Department Conditions of Approval to Development Permit PLN2008-06947 and 
Tentative Subdivision Map PLN2010-08216) 

STI. Prior to issuance of the final building permit, the applicant shall submit a 
complete landscape and automatic irrigation plans for review and approval by 
the Director of Planning and Inspection, and the Director of the Streets and 
Automotive Services Department Plans are to include all existing trees with 
4" or larger diameter (measured 54" above grade) on the project site and 
adjacent property ifthey may be impacted, proposed trees, existing storm 
water drainage facilities, proposed storm water drainage facilities, and 
proposed locations of solid waste containers. Trees are to be correctly labeled 
with specie name and correctly plotted as to exact location on the plans. Trees 
are to be noted as to whether they are proposed to be saved or removed. City 
tree preservation specifications are to be included on all plans where existing 
trees are to be saved during construction. A copy of these specifications can 
be obtained from the City Arborist City. Arborist standard notes shall be 
placed on all landscape plans. 

ST2. The applicant shall supply and install City street trees per City specifications; 
spacing, specie, and size (24" box minimum) to the satisfaction of the Director 
of Streets and Automotive Services Department, prior to issuance of the 
certificate of final occupancy. All proposed on-site trees shall receive final 
approval for specie, size, spacing and planting location from the City Arborist. 

ST3. The applicant and/or their designee shall not cut City trees, or any part of City 
trees, including roots, without following city tree preservation specifications 
and securing approval and direct supervision from the City Arborist. If the 
applicant fails to follow City Tree Removal Permit requirements, they shall be 
subject to fines, and they will be required to pay all removal and replacement 
costs. 

ST4. Per City of Santa Clara Policy and Procedure 33, Tree Removal on City 
Property, the applicant shall receive required public tree removal permits, 
prior to removal of any public trees. Public tree removal permits are subject to 
review and approval by the City Arborist, and requested removals shall be 
approved in advance of removal by the City Arborist. 

ST5. Existing mature trees identified by the City Arborist shall be maintained by 
the applicant where feasible. The applicant shall prepare a tree protection plan 
for any trees that are maintained on site for review and approval by the City 
Arborist prior to any demolition, grading or other earthwork in the vicinity of 
existing trees on the site. 

ST6. The applicant shall install landscaping and irrigation systems that meet City 
standard specifications, prior to issuance of the certificate of final occupancy, 
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to the satisfaction of the Director of Planning and Inspection, and the Director 
of the Streets and Automotive Services Department. 

ST7. Since this project involves disturbing a land area of one acre or more, the 
applicant shall file a Notice ofIntent (NOI) with the State Water Resources 
Control Board for coverage under the State Construction General Permit 
(Order No. 2009-0009-DWQ) prior to issuance of any building permit for 
grading, or construction; a copy of the NOI shall be sent to the City Building 
Inspection Division, and the City Planning Division. A storm water pollution 
prevention plan is also required with the NOI, which shall meet the 
satisfaction of the Director of Streets and Automotive Services Department 
and the Director of Planning and Inspection. 

ST8. Consistent with the mitigation measures contained in the Mitigation, 
Monitoring or Reporting Plan for the project, the applicant shall incorporate 
Best Management Practices (BMPs) into construction plans and incorporate 
post construction water runoff measures into project plans in accordance with 
the City's Urban Runoff Pollution Prevention Program standards prior to the 
issuance of building permits. Proposed BMPs shall be submitted to and 
thereafter reviewed and approved by the Director of Planning and Inspection 
for incorporation into construction drawings and specifications. 

ST9. The applicant shall prepare an erosion control plan for approval by the 
Director of Planning and Inspection prior to the issuance of grading permits or 
building permits that involve substantial disturbance of ground area. 

STIO. The applicant shall consider the use of pretreatment unites) to remove 
sediment, trash and/or gross pollutants upstream of any proposed media 
filters. If a pretreatment unit is proposed for inclusion as a component of the 
stormwater management plan the applicant shall include the unit on the 
project plans, and it shall be approved by the Director of Planning and 
Inspection. 

STII. All applicant proposed stormwater treatment vaults shall have internal treated 
distribution plumbing; no external folding racks are permitted. All stormwater 
treatment vaults shall be shown on project plans and approved by the Director 
of Planning and Inspection. 

ST12. Decorative water features such as fountains and ponds shall be designed and 
constructed to drain to sanitary sewer only, to the satisfaction of the Director 
of Public Works. No discharges from water features to the storm drain are 
permitted. 

ST13. The proposed project triggers Stormwater Management (C.3) requirements; 
therefore, all post construction structural controls shall require the applicant to 
execute with the City a Stormwater Treatment Measures Inspection and 
Maintenance Agreement prior to the issuance of the certificate of final 
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occupancy, to the satisfaction ofthe Director of Streets and Automotive 
Services Department. 

ST14. The applicant shall comply with City Development Guidelines for Solid 
Waste Services as specified by development type. Proposed solid waste 
facilities shall be shown on project plans to the satisfaction of the Director of 
Streets and Automotive Services Department prior to issuance of building 
permits. All trash enclosures should be constructed to drain to the sanitary 
sewer. 

ST15. The applicant shall comply with City Code Section 8.25.285 and recycle or 
divert at least fifty percent (50%) of materials generated for discards by the 
project during demolition and construction activities to the satisfaction of the 
Director of Planning and Inspection. No building, demolition or site 
development permit shall be issued unless and until applicant has submitted a 
construction and demolition debris materials check-offlist. After completion 
of project, applicant shall submit a construction and demolition debris 
recycling report as stipulated by ordinance, or be subject to monetary, civil, 
and/or criminal penalties. 

ST16. The applicant shall slurry seal and restripe any roadway damaged by 
construction to the satisfaction of the Director of Streets and Automotive 
Services, prior to issuance of the certificate of final occupancy. 

ST17. The applicant is required to obtain solid waste collection services solely from 
the solid waste company designated by the City (currently Mission Trail 
Waste). Only the solid waste company designated by the City shall be 
permitted to charge fees for placing, transporting, and disposing or recycling 
materials from the site. 

ST18. The applicant shall salvage all existing irrigation heads, valves, valve boxes, 
controllers and associated devices from the project site and deliver them to the 
Director of Streets and Aut,omotive Services prior to issuance of the certificate 
of final occupancy, to the satisfaction of the Director of Streets and 
Automotive Services. Alternatively, the applicant shall inform the Director of 
Streets and Automotive Services 30 days in advance of any ground disturbing 
activities on the Overall Project Site so that City Staff can remove the 
irrigation devices prior to start of work. 

ST19. The applicant shall salvage all existing light fixtures from the project site and 
deliver them to the Director of Streets and Automotive Services prior issuance 
of the certificate of final occupancy, to the satisfaction of the Director of 
Streets and Automotive Services. Alternatively, the applicant shall inform the 
Director of the Electric Utility 30 days in advance of any ground disturbing 
activities on the Overall Project Site so that City Staff can remove the existing 
light fixtures prior to start of work. 
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Q. Water and Sewer Department Conditions of Approval (Source: Water and Sewer 
Utilities Department Conditions of Approval to Development Permit PLN2008-06947 
and Tentative Subdivision Map PLN20IO-082I6) 

WI. It shall be the responsibility of the applicant to determine if there are any 
water wells on the property prior to issuance of grading permits. Unless the 
continued use of such well or wells is specifically permitted under City Code, 
and such well or wells can be demonstrated to meet all applicable sanitary 
standards and absent of contamination, the applicant shall seal the well or 
wells in accordance with the Standards promulgated by Santa Clara Valley 
Water District. A copy of the Destruction Permit issued by District, indicating 
that the well or wells have been properly sealed, shall be submitted to City as 
evidence thereof. 

W2. Prior to issuance of plumbing permits for any outdoor irrigation, the applicant 
shall submit plans and calculations illustrating that all landscaping and 
irrigation systems meet water conservation requirements as per City's Rules 
and Regulations for Water Service. Plans and calculations shall be prepared to 
the satisfaction of the Director of Planning and Inspection. 

W3. If the project requires pumping to maintain adequate water pressure for all 
uses including but not limited to fire, irrigation, and domestic uses from either 
recycled or potable water systems, the applicant shall be responsible for the 
design, installation, and maintenance of any such pumping system, to the 
satisfaction of the City Building Official. 

W4. The applicant shall design and install independent water and sewer services. 
As such, said property shall not be connected to service lines from the 
adjacent properties, unless approved by the City Building Official. The 
systems shall be designed to the satisfaction of the Director of Water and 
Sewer Utilities. 

WS. The applicant shall install a clean-out at the property line on all existing or 
proposed sanitary sewer lateral(s) to the satisfaction of the Director of Public 
Works, prior to the issuance of the certificate of final occupancy. 

W6. The applicant shall provide landscape irrigation water by separate water 
service(s). The irrigation system shall be designed and constructed in 
compliance with City's Rules and Regulations for recycled water use to the 
satisfaction of the Director of Water and Sewer Utilities, prior to the issuance 
of the certificate of final occupancy. 

W7. Landscape irrigation, toilet flushing, and cooling water needs shall be 
provided by City's recycled water system. The applicant shall submit 
landscape irrigation and plumbing plans with utility plans to the Water and 
Utilities Department for review and approval by the City, and the State 
Department of Public Health, prior to issuance of plumbing permits for the 
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recycled water system. The irrigation, plumbing and cooling tower piping 
plans must show all existing and proposed potable water piping. 

W8. Decorative water features such as fountains and ponds shall be designed and 
constructed to include provisions for operating the system without City 
potable water supply. All decorative water features shall be capable of being 
physically disconnected from the source of potable water supply during City 
declared water conservation periods. Decorative water features may be 
permanently connected to City recycling water supply. 

W9. The applicant shall illustrate on a landscape plan, to the satisfaction of the 
Director of Planning and Inspection, that all trees, existing and proposed, 
maintain a minimum of ten feet from any existing or proposed Water and 
Sewer Department facilities. If a City-approved Tree Root Barrier (TRB) is 
used, the TRB must be a minimum of five feet from existing and proposed 
Water and Sewer Department facilities, with the tree behind the TRB. 
Existing trees that conflict must be removed by developer. Trees shall not be 
planted in water or public utility easements. 

WIO. Any construction of new water and sewer facilities or relocation of existing 
Water and Sewer Utilities Department facilities shall be at applicant's 
expense, and completed to the satisfaction of the Director of Water and Sewer 
Utilities prior to the issuance of the certificate of final occupancy. 

WII. The applicant shall install an approved sanitary sewer grease interceptor on 
the sanitary discharge line to the satisfaction ofthe San Jose/Santa Clara 
Water Pollution Control Plant, Industrial Waste Division. The applicant shall 
submit a letter from said division to verify compliance, prior to issuance of the 
certificate of final occupancy. In addition, the applicant shall secure 
arrangement to periodically have the grease removed and properly disposed 
of. Sewer rates will vary with type of discharge and sewer charges are a 
function of water use. 

W12. The applicant shall install an approved backflow preventer on all water 
services including but not limited to any required fire service(s), domestic 
service(s), and recycled water service(s) connection at the applicants sole cost 
and expense, prior to issuance of certificate of final occupancy, to the 
satisfaction of the Director of Water and Sewer Utilities. 

W13. The applicant shall install dual plumbing to implement domestic usage of 
recycled water for the proposed project prior to issuance of the certificate of 
final occupancy, to the satisfaction of the Director of Water and Sewer 
Utilities. 

W14. The applicant shall contact the Water and Sewer Utilities Department Code 
Enforcement Officer for review and approval of the plans for irrigation, 
cooling towers and dual plumbing at the site. The plans shall be in compliance 
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with recycled water rules and regulations and must also be approved by South 
Bay Water Recycling and the State Department of Public Health for the 
specified services prior to issuance of plumbing permits for the systems. 

WI5. If relocation of I6-inch Ductile Iron Pipe (DIP) pipeline is required adjacent 
to San Tomas Aquino Creek, the applicant shall be responsible for all costs 
associated with the permitting, design and construction of the relocated 
pipeline and the abandonment of the existing pipeline. Work shall be 
completed prior to issuance of building permits, to the satisfaction of the 
Director of Water and Sewer Utilities. 

WI6. The applicant provided planting palette shall be consistent with the use of 
recycled water for irrigation purpose, and is subject to approval by the 
Director of Planning and Inspection prior to issuance of the certificate of final 
occupancy. Redwood trees and other salt sensitive landscaping are not 
compatible with recycled water based on the soil type in the area. 

WI7. Applicant prepared building permit plans shall include signage details for 
using recycled water for approved uses including but not limited to 
landscaping, toilet flushing and cooling towers, and shall be prepared to the 
satisfaction of the Director of Water and Sewer Utilities. 

WI8. The applicant is solely responsible for obtaining all necessary permits for 
construction or relocation of existing facilities including but not limited to 
those within the Santa Clara Valley Water District (SCVWD) 
property/easements. All permits necessary for construction or relocation of 
existing facilities shall be obtained prior to work commencing on these 
utilities. 

WI9. The applicant shall record utility easements for the proposed water and 
recycled water mains, and sewer lines on the project site prior to relocating 
any utilities, to the satisfaction of the Director of Public Works. In addition, 
the applicant shall record utility easements for the water services and all City 
owned appurtenances such as fire hydrants, fire services with backflow 
devices, water services with backflow devices and recycled water services 
prior to relocating any utilities, to the satisfaction of the Director of Public 
Works. 

W20. The applicant shall provide isolation valves, air release valves, and other 
water appurtenances for the water and recycled water mains. At a minimum, 
main isolation valves shall be provided at all services, 90 degree bends, tees 
and every 500 feet. Valves shall be shown on project plans and installed prior 
to finalization of permits associated with the work to the satisfaction of the 
Director of Water and Sewer Utilities. 

W2I. The applicant shall provide bollards around the existing four inch water 
service on the south side of the property serving adjacent to the Silicon Valley 
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Power (SVP) substation prior to issuance of certificate of final occupancy, to 
the satisfaction of the Director of Water and Sewer Utilities. 

W22. The applicant shall be responsible for relocating or replacing the existing 
chain link fence on the south side of the property adjacent to the Water 
Department Facility, to the top ofthe proposed retaining wall to the 
satisfaction of the Director of Water and Sewer Utilities, prior to issuance of 
the certificate of final occupancy. 

W23. The applicant shall place the existing 16 inch water main on the west side of 
the project site in casing where the proposed new bridge is crossing the water 
main to the satisfaction of the Director of Water and Sewer Utilities, prior to 
the finalization of the permit associated with the work. 

W24. The applicant shall submit building plans that clearly designate fire hydrants 
as either public or private, to the satisfaction of the Director of Water and 
Sewer Utilities. 

W2S. Stormwater Management plans submitted with the building permit application 
shall clearly illustrate that stormwater drains away from the water tank site, to 
the satisfaction of the City Building Official. 

W26. Building Permit Plans shall show all existing and proposed water and recycled 
water services for all parcels on the overall project site, to the satisfaction of 
the Director of Water and Sewer Utilities. 

W27. The applicant shall provide load bearing calculations for the locations that 
show water main depths less than four feet, to the satisfaction of the Director 
of Water and Sewer Utilities. 
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EXHIBITM 

CONSTRUCTION AGENCY AGREEMENT 

BY AND BETWEEN 

SANTA CLARA STADIUM AUTHORITY 

AND 

FORTY NINERS STADIUM, LLC 

DATED AS OF ____ , 2012 
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CONSTRUCTION AGENCY AGREEMENT 

THIS CONSTRUCTION AGENCY AGREEMENT (this "Agreement") is made and 
entered into this __ day of , 2012 (the "Effective Date"), by and between 
the SANTA CLARA STADIUM AUTHORITY, ajoint powers agency created pursuant to 
Section 6532 of the California Government Code (the "Stadium Authority"), and FORTY 
NINERS STADIUM, LLC, a Delaware limited liability company ("Stadco" or "Construction 
Agent"). 

RECITALS 

A. The Stadium Authority and Stadco have entered into that certain Stadium Lease 
Disposition and Development Agreement, dated as of December _ , 2011 (the "DDA"). 

B. The DDA contemplates that Stadco will administer and manage the construction 
for the Project (as defined below) as the exclusive agent for the Stadium Authority. 

C. In consideration of and as an inducement the Stadium Authority entering into the 
DDA, Stadco has agreed to enter into this Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties agree as follows: 

ARTICLE I 

DEFINED TERMS 

1.1 Definitions. As used in this Agreement, the following terins have the following 
meanmgs: 

"Affiliate" shall have the meaning set forth in the DDA. 

"Agreement" means this Construction Agency Agreement. 

"Approvals" means all necessary permits, licenses, consents, approvals, entitlements and 
other authorizations required pursuant to applicable Law in connection with the development of 
the Project in accordance with the Operative Documents and all of the authorizations required for 
obtaining a certificate of occupancy of the Project for delivery of the possession and occupancy 
of the Completed Project pursuant to the Stadium Lease 

"Budget-Related Revisions" means any revisions to the Project Documents required to 
reduce Project Development Costs to conform with the corresponding Final Development 
Budget line items. 

"Building Permit" shall have the meaning set forth in the DDA. 

"Business Day" shall have the meaning set forth in the DDA. 
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"City" means the City of Santa Clara, a municipal corporation. 

"Code-Related Revisions" means any revisions to the Project Documents required for 
compliance with applicable building codes, government health and safety regulations or other 
applicable Law, or to comply with changes or corrections required in the plan check process. 

"Completed" and "Completion" shall mean the later of Substantial Completion and the 
final completion of all Punch List Items as evidenced by the Stadium Authority making the final 
payment pursuant to the Design-Build Agreement. 

"Construction Agent" means Stadco, or its Affiliate approved by the Stadium Authority, 
acting in its capacity under this Agreement. 

"Construction Agent Representative" shall have the meaning set forth in Section 6.2 
hereof. 

"DDA" shall have the meaning set forth in Recital A above. 

"Design Architect" means Howard, Needles, Tammen, & Bergendoff California 
Architects, P.C., a California corporation. 

"Design Professionals" means any architectural, engineering or other design 
professionals retained by the Stadium Authority to provide services relating to the Project. 

"Design Professional Agreement" means any contract between the Stadium Authority 
and a Design Professional. 

"Design-Build Agreement" shall have the meaning set forth in the DDA. 

"Design-Build Contractor" means TDJV or such other general contractor as approved by 
the Stadium Authority. 

"Effective Date" is the date set forth in the first paragraph of this Agreement. 

"Final Construction Documents" means the construction documents based on the GMP 
Set, approved by the City in connection with the issuance of the Building Permit. 

"Final Development Budget" shall have the meaning set forth in the DDA. 

"Force Majeure" shall have the meaning set forth in the DDA. 

"GMP" shall have the meaning set forth in the Design-Build Agreement. 

"GMP Amendment" shall have the meaning set forth in the Design-Build Agreement. 

"GMP Set" means the drawings, specifications and other documents that form the basis 
for the guaranteed maximum price in the Design-Build Agreement, which documents shall fix 
and describe all design features, including, sustainable design features, as well as the size, 
character, and quality ofthe entire Stadium as to architectural, civil and structural components 
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and mechanical, electrical, plumbing and fire protection systems, structural dimensions, 
elevations, materials and colors, landscaping, and other features reasonably required by the 
Stadium Authority, all ofthe foregoing as reasonably required to define the scope of the Design
Build Contractor's obligations under the Design-Build Agreement. 

"Improvements" shall have the meaning set forth in the DDA. 

"Law" means federal, state or local law, ordinance, rule, regulation or order of any 
governmental or quasi-governmental authority, or any license, permit or other governmental 
approval. 

"Operative Documents" means the following documents: the DDA, this Agreement, the 
Design-Build Agreement and the GMP Set. 

"Party" means the Stadium Authority or Stadco, as applicable. "Parties" means both the 
Stadium Authority and Stadco. 

"Person" or "Persons" means any individual, partnership, joint venture, corporation, 
limited liability corporation, limited liability partnership, trust or other entity, private or public 
with the power and authority to act and conduct business on its own behalf. 

"Procurement Plan" means the Subcontractor Selection and Procurement Plan approved 
by the Board on July 5, 2011, as the same may be amended from time to time, or any substitute 
subcontracting competitive bid process adopted by the Stadium Authority Board pursuant to 
California Government Code Section 6532. 

"Punch List Items" means the list of items developed pursuant to Section 3.4 to be 
completed after Substantial Completion. 

"Project" means the development of the Improvements. 

"Project Documents" shall have the meaning set forth in the DDA. 

"Property" means the Stadium Site, the Stadium and all buildings, structures, fixtures and 
other improvements erected, built, placed, installed or constructed upon or within the Stadium 
Site on or after the Effective Date. 

"Schedule of Performance" shall have the meaning set forth in the DDA. 

"Scope of Development" means the narrative description of the Proj ect attached to the 
DDA. 

"Stadium" means a stadium in the City suitable for NFL games, with a permanent seating 
capacity of up to 68,500 seats (with the possibility for expansion to approximately 75,000 seats 
for larger events such as an NFL Super Bowl), landscaping and infrastructure, all as more fully 
set forth in the Scope of Development attached to the DDA. 
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"Stadium Authority Representative" shall have the meaning set forth in Section 5.1 
hereof. 

"Stadium Lease" shall have the meaning set forth in the DDA. 

"Stadium Site" shall have the meaning set forth in the DDA. 

"State" means the State of California. 

"Substantial Completion" means when the Stadium Authority has issued a Certificate of 
Completion pursuant to the DDA. 

"TDN" means Turner/Devcon Joint Venture, which is ajoint venture of Turner 
Construction Company and Devcon Construction, Incorporated. 

"Team" means the San Francisco Forty Niners, Limited, a California limited partnership. 

"Total Development Costs" shall have the meaning set forth in the DDA. 

"Transfer" shall have the meaning set forth in the DDA. 

"Work" means the construction, design and other services required by the Final 
Construction Documents, and includes the furnishing of all material, labor, detailing, layout, 
equipment, supplies, plants, tools, scaffolding, transportation, temporary construction, 
superintendence, demolition, and all other services, facilities and items, reasonably necessary for 
the full and proper performance and completion of the requirements of the Final Construction 
Documents and items reasonably inferable from and consistent with the Final Construction 
Documents. 

1.2 Other Terms. Unless otherwise defined herein, words that have well known 
construction industry meanings are used in this Agreement with such recognized meanings. 

ARTICLE II 

APPOINTMENT OF CONSTRUCTION AGENT 

2.1 Appointment. Subject to the terms and conditions of this Agreement, the Stadium 
Authority hereby designates and appoints Construction Agent as its exclusive agent for the 
management and administration of the development of the Project in accordance with this 
Agreement and the other Operative Documents. The terms "develop", "development" and any 
other similar terms with the root word "develop" used herein shall, for all purposes of this 
Agreement, include all related construction, removals, installation, relocation and reinstallation, 
equipping, furnishing, improvement, development, testing, inspecting and project management, 
administration, consultation and advice necessary or incident to the construction of the Project. 

2.2 Acceptance and Undertaking. Construction Agent hereby unconditionally accepts 
the appointment made by the Stadium Authority in Section 2.1 hereof, and undertakes, for the 
benefit of the Stadium Authority, to manage and administer the development of the Project in 
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accordance with this Agreement, as an independent contractor with and agent of and for the 
Stadium Authority. Construction Agent shall provide sufficient personnel to carry out the 
requirements of this Agreement and shall take actions with such reasonable promptness as to 
cause no delay in the Project. 

2.3 Standard of Care. The Construction Agent shall perform the Construction 
Agent' s services in accordance with professional standards of skill, care and diligence in a timely 
manner in accordance with the Project Schedule and so that the Project shall be completed as 
expeditiously and economically as possible within the Final Development Budget and in the best 
interests of the Stadium Authority. 

2.4 Term. Construction Agent's duties under this Agreement shall commence on the 
Effective Date and shall terminate (except for those obligations that are stated to survive the 
termination of this Agreement) upon the first to occur ofthe following: (a) termination of the 
Stadium Lease in accordance with the terms thereof, (b) termination of the DDA in accordance 
with the terms hereof, (c) termination of this Agreement in accordance with the terms hereof, or 
(d) Completion of the Project. The termination of Construction Agent's authority hereunder 
shall not discharge Construction Agent or limit in any way Construction Agent's liability with 
respect to obligations arising under this Agreement or Construction Agent's performance or 
failure to perform any such obligation, on or prior to the date of termination of Construction 
Agent's authority granted under this Agreement. 

2.5 Scope of Authorizations and Duties of Construction Agent. 

(a) Management and Control of Construction Property. Construction Agent 
shall, on behalf ofthe Stadium Authority, manage and administer the Project in consultation with 
the Stadium Authority Representative in accordance with this Agreement and the other Operative 
Documents. As between the Stadium Authority and Construction Agent, Construction Agent 
shall have management responsibility for and control over (i) the Project Site, (ii) the means, 
methods, sequences and procedures with respect to the development of the Project, and (iii) the 
security of the Project. As further provided in this Section 2.5, the Construction Agent shall 
consider in good faith the advice and opinions of the Stadium Authority Representative in the 
management of the development of the Project. 

(b) Design Professionals. Construction Agent shall manage and administer all 
Design Professional Agreements on behalf of the Stadium Authority, shall coordinate and 
supervise the performance of all duties of the Design Professionals thereunder, and shall submit 
timely requests for the approval of all payments, if any, required under any Design Professional 
Agreement, in the manner set forth in the DDA and the other Operative Documents. 

(c) Design-Build Agreement; Design-Build Contractor. The Design-Build 
Agreement shall be in substantially the form attached to the DDA. Stadium Authority shall enter 
into the Design-Build Agreement concurrently with the execution of this Agreement. 
Construction Agent and the Stadium Authority shall not permit or agree to any change in the 
identity ofthe Design-Build Contractor without the written consent of the other. 
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(d) Contracts Generally; Contractors. Construction Agent, on behalf of the 
Stadium Authority and in conjunction with the Stadium Authority Representative, shall negotiate 
the terms of all contracts related to and necessary for the development of the Project. 
Construction Agent shall recommend the execution of any such contract to the Stadium 
Authority in writing. All such contracts, from and after the date of this Agreement, shall be 
signed by and in the name of the Stadium Authority. 

(e) General Duties Pertaining to Project Facilities. Construction Agent is 
hereby authorized to and shall, as agent of the Stadium Authority and for the benefit of the 
Stadium Authority, take all actions necessary or desirable for the development ofthe Project on 
behalf of the Stadium Authority and as its agent pursuant to this Agreement and in accordance 
with the other Operative Documents. The Construction Agent's obligations include generally, 
but without limitation, the obligations to: 

(i) review and monitor the Final Construction Documents produced 
by the Design-Build Contractor; 

(ii) negotiate and make recommendations to the Stadium Authority as 
to execution of all contracts and make arrangements to procure all labor, materials, equipment 
and services necessary for the development of the Project; 

(iii) manage and administer the performance of the obligations (other 
than any obligation requiring the payment of money) of the Stadium Authority under the Design
Build Agreement and all other contracts and arrangements relating to the development of the 
Project; 

(iv) manage the process by which the Design-Build Contractor shall 
award subcontracts pursuant to the Procurement Plan; 

(v) obtain, on behalf of the Stadium Authority, the Approvals; 

(vi) monitor Total Development Costs in relation to the Final 
Development Budget. Construction Agent shall maintain current records showing actual costs 
for activities in progress and estimates for uncompleted tasks by way of comparison with the 
Final Development Budget; 

(vii) review and certify the amounts due Design-Builder on the Stadium 
Authority's behalf, authorize for payment the costs due to the Design-Builder under the Design
Build Agreement or other Operative Documents in accordance with the terms and conditions of 
the DDA and the other Operative Documents; 

(viii) observe the Contactor's final testing and start-up of utilities, 
operational systems and equipment; 

(ix) maintain all books and records with respect to the development of 
the Project; 
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(x) manage and monitor the insurance and risk management program 
established for the Project, including coordinating with the Stadium Authority Representative all 
claims made and received relating to the Project; 

(xi) ensure and coordinate periodic project meetings with 
knowledgeable supervisory representatives of the Design-Build Contractor, the Stadium 
Authority Representative and other key Project participants to discuss the progress ofthe 
development of the Project; 

(xii) assist the Stadium Authority with the check out of utilities and of 
operations systems and equipment for readiness and shall assist the Stadium Authority in the 
initial start-up and testing of such equipment and systems; 

(xiii) secure and transmit warranties and similar submittals required by 
the Design-Build Agreement for delivery to the Stadium Authority and deliver all keys, manuals, 
record drawings and maintenance stocks to the Stadium Authority; and 

(xiv) perform of all other acts necessary in connection with the 
development ofthe Project on behalf of the Stadium Authority in accordance with the Operative 
Documents. 

(f) Specific Duties Pertaining to Development ofGMP. Construction Agent 
is hereby authorized to and shall, as agent of the Stadium Authority and for the benefit of the 
Stadium Authority, in consultation with the Stadium Authority Representative, take all actions 
necessary or desirable for the development and finalization of the GMP on behalf of the Stadium 
Authority and as its agent pursuant to this Agreement and in accordance with the other Operative 
Documents. The Construction Agent's obligations include generally, but without limitation, the 
obligations to do the following within the time frames provided in the Design-Build Agreement: 

(i) cause Design Architect to deliver the GMP Drawings and 
Specifications and the Prose Statement (as such terms are defined in the Design-Build 
Agreement), and other documents required for Design-Builder to develop its proposed GMP, 

(ii) cause the Design-Builder to prepare and deliver the proposed GMP 
and the GMP Qualifications and Assumptions (as defined in the Design-Build Agreement) for 
Construction Agent's review and approval; 

(iii) following receipt of the proposed GMP and GMP Qualifications 
and Assumptions, meet with the Design Builder, along with the Stadium Authority 
Representative, Design Architect and the Design Architect's consultants, to reconcile any 
questions, discrepancies or disagreements relating to the GMP proposal, the GMP Qualifications 
and Assumptions, the GMP Drawings and Specifications or the Prose Statement, and document 
the reconciliation by an addendum to the GMP Qualifications and Assumptions that shall be 
approved in writing by Construction Agent (after consultation with the Stadium Authority 
Representative, and subject to the limitations in Section 3.1 below), Design Architect and 
Design-Builder; and 
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(iv) Construction Agent, on behalf of the Stadium Authority and in 
conjunction with the Stadium Authority Representative, shall negotiate the terms of the GMP 
Amendment. Construction Agent shall recommend the execution of the GMP Amendment to the 
Stadium Authority in writing. The GMP Amendment shall be signed by and in the name of the 
Stadium Authority. 

2.6 Stadium Authority Representative. Construction Agent shall coordinate with the 
Stadium Authority Representative and keep the Stadium Authority Representative fully informed 
regarding the progress of the development of the Project and any material issues that arise that 
may impact the Project development budget or schedule for completion of the Project. 
Construction Agent shall inform the Stadium Authority Representative of all schedule draw 
request meeting and shall develop with the Stadium Authority a schedule for regular meeting to 
discuss the Project's progress. The Construction Agent shall consider, in good faith, the 
recommendations and advice of the Stadium Authority relating to the development of the 
Project. The Stadium Authority Representative shall have full access to the Stadium Site to 
inspect the Work and to review construction documents as reasonably necessary to verify that the 
Work is in general conformance with the Final Construction Documents. 

2.7 Access to Site. The Stadium Authority shall make the Stadium Site fully 
available to Construction Agent for the construction of the Project and for the other purposes 
contemplated by the Operative Agreements. 

ARTICLE III 

DESIGN AND CONSTRUCTION 

3.1 Project Document Revisions. 

(a) Construction Agent shall have overall responsibility to manage and 
control the Project Documents; provided, however, that Construction Agent may not approve 
without the approval of the Stadium Authority Representative any change orders or revisions to 
the Project Documents that (A) materially change the size, location, or elevations of the Stadium, 
(B) materially change the quality or appearance of the exterior materials of the Stadium, or (C) 
materially alter the location or dimension ofthe Stadium Authority Exclusive Facilities or the 
Public Safety Space. If such change order or revisions does not require an amendment to the 
Approvals the Stadium Authority Representative shall approve or disapprove submittals under 
this Section 3.1 within five (5) days of receipt of the submittal from the Construction Agent. If 
such change order or revisions require an amendment to the Approvals the Stadium Authority 
Representative shall approve or disapprove submittals under this Section 3.1 within five (5) days 
of receipt of the submittal from the Construction Agent, subject to the revisions to one or more of 
the Approval. If the Stadium Authority rejects the proposed change, then the Stadium Authority 
shall provide the Construction Agent with the specific reasons therefor, and the previously 
approved Project Documents shall continue to control. 

(b) Subject to restrictions imposed in any Stadium Authority Financing 
Documents (as defined in the DDA), and provided that there is no increase in the GMP under the 
Design-Build Agreement, Construction Agent shall have authority, without any further approval 
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of the Stadium Authority, to approve the following change orders and revisions to Project 
Documents on behalf of the Stadium Authority: 

(i) any and all Code Required Revisions; 

(ii) any and all Budget-Related Revisions that are: (A) consistent with 
the Scope of Development; (B) consistent with the Mitigation Measures and Conditions of 
Approval (as defined in the DDA); (C) approved by the City or applicable Regulatory Agencies 
if required in connection with the Building Permit or Approvals. 

(iii) any other change orders or revisions to the Project Documents that 
do not (A) materially change the size, location, or elevations of the Stadium, (B) materially 
change the quality or appearance of the exterior materials of the Stadium, or (C) materially alter 
the location or dimension of the Stadium Authority Exclusive Facilities or the Public Safety 
Space. 

Prior to approving any single change order in the amount of Fifty Thousand Dollars 
($50,000) or more, the Construction Agent shall deliver to the Stadium Authority Representative 
a copy of such any change order. The Stadium Authority Representative shall be provided 
twenty four (24) hours from receipt of such change order to consult with the Construction Agent 
regarding the basis of the change order and the Construction Agent's rational for approving the 
change order. The Construction Agent shall deliver all other change orders less than Fifty 
Thousand Dollars ($50,000) and all revisions to Project Documents approved pursuant to this 
Section 3.1 (b) within ten (10) days of such approval. Such change shall become a part of the 
Project Documents, binding on StadCo and the Stadium Authority. 

(c) Expedited Dispute Resolution. If the Parties are unable to resolve any 
disagreements under this Section 3.1, then either Party may file for Expedited ADR pursuant to 
the following provisions: 

(i) Disputes or deadlocks among the Parties as to whether any of the 
submittals under Section 3.1(a) or (b) meet the requirements set forth in those sections 
("Expedited ADR Dispute") shall be submitted to expedited alternative dispute resolution 
("Expedited ADR"). The Parties have mutually agreed to establish a panel ("Panel") of at least 
three (3) arbitrators qualified to resolve design and construction-related contract disputes to be 
available to resolve Expedited ADR Disputes. Unless the Parties mutually agree otherwise, the 
arbitrators will be chosen from the AAA Large and Complex Case Panel of Arbitrators except 
that none of the arbitrators shall have performed, directly or indirectly, a material amount of 
work for any Party within the five (5)-year period immediately preceding the date oftheir 
selection or intend or desire to perform work for any Party within one (1) year following the date 
of their selection. The Parties shall exchange proposed Panel compositions within fifteen (15) 
days after the Effective Date and agree on the Panel within thirty (30) days after the Effective 
Date. 

(ii) As to each Expedited ADR Dispute, the Parties shall mutually 
select an arbitrator from the approved Panel to whom Expedited ADR Disputes shall be 
submitted for resolution under this Section and that Person is hereinafter referred to as the 
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"Neutral". lfthe Parties do not agree upon the selection of the Neutral within ten (10) Business 
Days after delivery of the Dispute Notice, then, at the request of either Party, the Neutral shall be 
selected by lot from the Panel. 

(iii) The Neutral shall have the power and authority to decide 
Expedited ADR Disputes, but shall not have the power or authority to award any damages. 
There shall be no discovery permitted with respect to any Expedited ADR other than that 
required by the Neutral. Each of the Parties who is party to such Expedited ADR shall present 
its position with respect to the issues to be determined by such Expedited ADR by written 
submission to the Neutral and the other Party, followed at least two days later by an oral 
presentation to the Neutral. Each of the Parties who is party to such Expedited ADR shall be 
given the opportunity to hear and orally respond to the others' presentations to the Neutral, and to 
present documents to the Neutral in support of such Party's position. The Neutral shall have the 
right to limit the documents presented to the Neutral to assure a prompt resolution ofthe issues 
to be determined by the Neutral. The Parties who are party to such Expedited ADR may have 
their respective counsels present at such Expedited ADR, but there shall be no examination or 
cross-examination of witnesses other than as required or permitted by the Neutral. 

(iv) The Parties shall use Expedited ADR exclusively, rather than 
arbitration or litigation, as the means of resolving all Expedited ADR Disputes. Expedited ADR 
will be scheduled so that it is completed and a written decision is rendered within fourteen (14) 
days from the date of selection ofthe Neutral. The written decision by the Neutral shall be the 
binding, final determination on the merits of the Expedited ADR Dispute and judgment thereon 
may be entered in any court having jurisdiction. Each Party shall bear its own attorneys' fees and 
costs relating to the Expedited ADR. The fees and costs of the Neutral shall be borne by the 
Stadium Authority and included in Development Cost. 

(v) Each of the Parties shall (a) accept such terms and conditions as 
the Neutral may seek to impose in relation to the discharge of his or her functions; (b) give the 
Neutral such assistance, facilities and information as the Neutral requests in the discharge of his 
or her duties and such Party is reasonably able to provide; and (c) make all reasonable efforts to 
ensure that the Neutral reaches a decision as soon as practicable. 

3.2 Amendments to Design Architect Agreement and Design-Build Agreement. 
Subject to restrictions imposed in any Stadium Authority Financing, and after consultation with 
the Stadium Authority Representative, Construction Agent shall have authority to approve, on 
behalf of the Stadium Authority, amendments and modifications to any Design Professional 
Agreement and Design-Build Agreement and any such amendment shall not require advance 
notice or approval by the Stadium Authority except as may be required by the DDA. 

3.3 Project Schedule. 

(a) Construction Agent shall update the Schedule of Performance monthly to 
reflect changes to the milestone dates reflected in the construction schedule relating to the Work. 
Copies of the monthly updates shall be provided to the Stadium Authority Representative. 
Construction Agent shall provide notice to the Stadium Authority Representative of any 
amendments to any material milestone date contained in the Schedule of Performance. 
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(b) Construction Agent shall provide to the Stadium Authority the 
construction schedule for the Work issued by the Design-Build Contractor and all updates to 
such construction schedule. The construction schedule shall set forth the construction start dates 
and time parameters required to meet the targeted Completion Date, the date set for Substantial 
Completion of the Work and all other major milestone dates set forth in the Schedule of 
Performance. The construction schedule shall utilize the Primavera format or another format 
commonly used in the construction industry for large commercial construction projects. 

3.4 Punch List. In consultation with the Stadium Authority Representative, 
Construction Agent shall cause to be prepared a list of Punch List Items to be completed by the 
Design-Build Contractor after Substantial Completion. Construction Agent shall provide the 
Stadium Authority Representative with a copy of the list of Punch List Items. Construction 
Agent shall use reasonable efforts to cause the Design-Build Contractor to complete the punch 
list items in accordance with the Design-Build Agreement. 

3.5 Warranties. All Design-Build Contractor, relevant subcontractor, supplier and 
manufacturer warranties with respect to the Stadium shall name StadCo and the Stadium 
Authority as intended beneficiaries of the warranties. 

3.6 Liens. Construction Agent shall use commercially reasonable efforts to cause the 
Stadium to be constructed in accordance with the Final Construction Documents free and clear of 
any stop notices and all mechanics or materialmen liens arising from the Work that encumber the 
Property. In the event any such lien is filed by the Design-Build Contractor, or any 
subcontractors or suppliers, Construction Agent shall cause said lien to be discharged or 
transferred to appropriate bond within thirty (30) days of recording. If Construction Agent does 
not discharge or transfer to appropriate bond any such lien within thirty (30) days of recording, 
the Stadium Authority shall have the right, but not the obligation, to cause the lien to be released 
by any commercially reasonable means that the Stadium Authority reasonably deems proper. 
Construction Agent shall have the right to contest any such lien in good faith. 

ARTICLE IV 

COMPENSATION 

4.1 Budget. Construction Agent shall prepare a budget for approval by the Executive 
Director ofthe Authority, identifying projected costs associated with Construction Agent's 
performance of services under this Agreement (the "CA Budget"). Costs shall include salaries 
and benefits for employees devoted primarily to performing Construction Agent's duties 
hereunder, and other items identified in the final CA Budget. The CA Budget shall be updated 
from time to time, subject to the approval of the Executive Director. 

4.2 Compensation. From and after the Close of Escrow pursuant to the DDA, the 
Authority will reimburse Construction Agent for its actual costs incurred consistent with the 
approved CA Budget pursuant to progress billings submitted on a monthly basis throughout the 
term of this Agreement. Construction Agent shall compile and submit to the Authority each 
month an invoice, together with all requisite receipts and documentation reasonably required by 
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the Authority, of costs actually incurred by Construction Agent in performing its services under 
this Agreement for the previous month. 

ARTICLE V 

INDEMNIFICATION AND INSURANCE 

5.1 Indemnification. To the extent permitted by law, and subject to the 
indemnification obligations under the DDA, Construction Agent undertakes and agrees to 
indemnify, hold harmless and defend (by counsel reasonably satisfactory to the Stadium 
Authority) the Stadium Authority, the City, their respective commissioners, council members, 
officers, employees, agents, and successors (the "Indemnified Parties"), from and against all suits 
and causes of action, claims, losses, demands and expenses, including, but not limited to, 
reasonable attorney's fees and costs oflitigation and litigation-related matters, damage or 
liability arising out of any personal or bodily injury, including death, to any person or destruction 
of property resulting from the negligent performance (or failure to perform) by Construction 
Agent of its obligations under this Agreement except to the extent caused by the negligence or 
willful misconduct of the Indemnified Parties. Notwithstanding the foregoing, Construction 
Agent shall not be liable to indemnify, hold harmless or defend any of the Indemnified Parties 
for any liabilities, damages, suits, claims and judgments of any nature (including reasonable 
attorneys' fees and expenses) arising from or in connection with (a) any loss or liability due to a 
Force Majeure, or (b) Construction Agent's performance of any actions in accordance with 
written instructions from the Stadium Authority, or actions otherwise expressly approved by the 
Stadium Authority if performed in compliance with such written instructions or express 
approval. 

5.2 Insurance Requirements. Construction Agent shall purchase and maintain, and 
shall cause Design Architect and Design-Builder (as appropriate) to purchase and maintain, 
insurance consistent with the Insurance Program approved by the Stadium Authority pursuant to 
the DDA. 

ARTICLE VI 

PARTY REPRESENTATIVES 

6.1 Designation of Stadium Authority and City Representatives. The Stadium 
Authority Executive Director hereby designates (the "Stadium Authority 
Representative") to act as liaison and contact person between Construction Agent, on the one 
hand, and the Stadium Authority Executive Director, on the other hand, in administering and 
implementing the terms of this Agreement and the other Operative Documents. The Stadium 
Authority may change the Person it has designated as its representatives so longs as it notifies 
Construction Agent of such change within three (3) Business Days of the effective date of the 
change. Except as otherwise specifically provided in this Agreement or the other Operative 
Documents, the Stadium Authority Representative shall have the power, authority and right to: 

(a) review, approve and consent, in writing, to documents, plans, applications, 
and requests required or allowed by Construction Agent to be submitted to the Stadium 
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Authority Representative or the Stadium Authority, as the case may be, pursuant to this 
Agreement or the other Operative Document; 

(b) consent to and approve, in writing, actions, events and undertakings by 
Construction Agent or other Persons for which consent and/or approval is required from the 
Stadium Authority under this Agreement; and 

(c) sign any and all documents on behalf of the Stadium Authority necessary 
or convenient to the foregoing approvals and consents in a timely manner. 

Any consent, approval, decision, or determination under this Agreement or the other Operative 
Documents by the Stadium Authority Representative shall be binding on the Stadium Authority. 

6.2 Designation of Construction Agent Representative. The Construction Agent 
hereby designates Jack Hill or his designee (the "Construction Agent Representative") to act as 
liaison and contact person between Construction Agent, on the one hand, and the Stadium 
Authority, on the other hand, in administering and implementing the terms of this Agreement or 
the other Operative Documents. Construction Agent may change the Person it has designated as 
its representatives so longs as it notifies the Stadium Authority of such change within three (3) 
Business Days of the effective date of the change. Except as otherwise specifically provided in 
this Agreement or the other Operative Documents, Construction Agent Representative shall have 
the power, authority and right to: 

(a) review, approve and consent to documents, plans, applications, and 
requests required or allowed by the Stadium Authority Representative or the Stadium Authority, 
to be submitted to Construction Agent pursuant to this Agreement or the other Operative 
Documents; 

(b) consent to and approve actions, events and undertakings by the Stadium 
Authority Representative or the Stadium Authority, as the case may be, or other Persons for 
which consent and/or approval is required from Construction Agent under this Agreement; and 

(c) sign any and all documents on behalf of Construction Agent necessary or 
convenient to the foregoing approvals and consents in a timely manner. 

(d) Any consent, approval, decision, determination, waiver or amendment 
under this Agreement by Construction Agent Representative shall be binding on Construction 
Agent. 

ARTICLE VII 

DEFAULT 

7.1 Construction Agent Event of Default. Following notice and cure as set forth in 
Section 6.2, each of the following events constitutes a "Construction Agent Event of Default" 
and a basis for the Stadium Authority to take action against Construction Agent: 
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(a) Construction Agent breaches any provision of this Agreement and has not 
cured such default within the applicable time period contained therein, subject, to the rights of 
any Tenant Mortgagee under the Stadium Lease .. 

(b) StadCo defaults under the Stadium Lease and has not cured such default 
within the applicable time period contained therein, subject, to the rights of any Tenant 
Mortgagee under the Stadium Lease. 

(c) a StadCo Event of Default has occurred under the DDA, subject, to the 
rights of any Tenant Mortgagee. 

(d) StadCo, or an Affiliate, defaults under the Subordinate Loan Documents 
and such default is not cured within the time periods set forth therein, subject, to the rights of any 
Tenant Mortgagee. 

7.2 Notice and Cure Procedure; Remedies. Upon the occurrence of any breach under 
Section 6.1(a) above, the Stadium Authority shall first notify Construction Agent in writing of its 
purported breach or failure, giving Construction Agent thirty (30) days from receipt of such 
notice to cure any other breach or failure. In the event Construction Agent does not then cure the 
payment default within such ten (10) day period, or such other default within such thirty (30)-day 
period (or, ifthe default is not reasonably susceptible to cure within such thirty (30)-day period, 
Construction Agent fails to commence the cure within such period and thereafter to prosecute the 
cure diligently to completion within a reasonable time not to exceed sixty (60) days from receipt 
of the default notice), then the Stadium Authority shall be entitled to any rights afforded it at law 
or in equity by pursuing any or all of the following remedies: 

(1) terminating this Agreement upon ten (10) days prior written notice 
to Construction Agent; provided, however, that this Agreement shall not be terminated unless the 
DDA and Stadium Lease are also simultaneously terminated; 

(2) prosecuting an action for damages (excluding punitive damages 
and Consequential Damages) for a Construction Agent Event of Default; or 

(3) seeking any other remedy available at law or in equity (excluding 
punitive damages and Consequential Damages). If the Stadium Authority elects to terminate this 
Agreement the provisions of this Agreement that are specified to survive such termination shall 
remain in full force and effect. 

ARTICLE VIII 

MISCELLANEOUS 

8.1 Notices. All notices, consents, directions, approvals, instructions, requests and 
other communications given to a Party under this Agreement shall be given in writing to such 
Party at the address set forth below, or at such other address as such Party shall designate by 
written notice to the other Party to this Agreement and may be (1) sent by registered or certified 
U.S. Mail with return receipt requested, (2) delivered personally (including delivery by private 
courier services) or (3) sent by facsimile (with confirmation of such notice) to the Party entitled 
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thereto. Such notices shall be deemed to be duly given or made (i) three (3) Business Days after 
posting if mailed as provided, (ii) when delivered by hand unless such day is not a Business Day, 
in which case such delivery shall be deemed to be made as of the next succeeding Business Day 
or (iii) in the case of facsimile (with confirmation of such notice), when sent, so long as it was 
received during normal Business Hours of the receiving Party on a Business Day and otherwise 
such delivery shall be deemed to be made as of the next succeeding Business Day. Each Party 
hereto shall have the right at any time and from time to time to specify additional parties 
("Additional Addressees") to whom notice hereunder must be given, by delivering to the other 
Party five (5) days notice thereof setting forth the address( es) for each such Additional 
Addressee: 

If to the Stadium Authority: 

With a copy to: 

If to Construction Agent: 

With a copies to: 

Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95050 
Attention: Jennifer Sparcino, Executive Director 

Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95050 
Attention: Richard E. Nosky, Jr., Authority General 
Counsel 

4gers Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: John Edward York, President 

4gers Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: Larry MacNeil, CFO 

and 

4gers Stadium, LLC 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Attention: Jack Hill, Project Executive 

and 

Coblentz, Patch, Duffy & Bass LLP 
One Ferry Building, Suite 200 
San Francisco, CA 94111 
Attention: Harry 0 'Brien 
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Notwithstanding the foregoing, periodic and ordinary course notices, deliveries and 
communications between Construction Agent and the Stadium Authority Representative may be 
given (and shall be considered given when provided) by any of the means set forth above. 

8.2 Amendment. This Agreement may not be amended or modified except in a 
writing signed and duly executed by the Parties. 

8.3 Binding Effect. This Agreement is binding upon and will inure to the benefit of 
the successors and assigns of the Stadium Authority and Construction Agent, subject to the 
limitations on assignment set forth in the DDA. Where each term "Stadium Authority", 
"Construction Agent" or "Stadco" is used in this Agreement, it means and includes the 
respective successors and assigns. 

8.4 Waiver. Waiver by any Party of any breach of any provision of this Agreement 
shall not be considered as or constitute a continuing waiver or a waiver of any other breach ofthe 
same or any other provision of this Agreement. Any waiver must be in writing and signed by all 
Parties whose interests are being waived. 

8.5 Nonrecourse Liability of Construction Agent Personnel. Notwithstanding and 
prevailing over any contrary provision or implication in this Agreement and except for their 
criminal acts with respect to this Agreement (i.e., acts which would constitute crimes were they 
prosecuted for and convicted of such acts), the officers, directors, partners, shareholders, 
members, employees and agents of Construction Agent (the "Construction Agent Personnel") 
shall not in any way be liable under or with respect to this Agreement; no deficiency or other 
monetary or personal judgment of any kind shall be sought or entered against any of 
Construction Agent Personnel with respect to liability under or with respect to this Agreement; 
no judgment with respect to liability under or with respect to this Agreement shall give rise to 
any right of execution or levy against the assets of any of Construction Agent Personnel; and the 
liability of Construction Agent under this Agreement shall be limited to the assets of 
Construction Agent and to any guarantee delivered in connection with this Agreement, strictly in 
accordance with the terms of any such guarantee(s). 

8.6 No Indirect Damages. In no event shall any Party be liable under any provision of 
this Agreement for any special, indirect, incidental, consequential, exemplary, treble or punitive 
damages, in contract, tort or otherwise, whether or not provided by statute and whether or not 
caused by or resulting from the sole or concurrent negligence or intentional acts of such Party or 
any of its Affiliates or related parties. Notwithstanding the foregoing, this limitation of liability 
shall not apply to any indemnification for third-party claims available at law or pursuant to, but 
subject to the limitations in, Article IV. The preceding limitation shall not be a basis for any 
claim or argument that a dispute should not be arbitrated. The provision shall survive the 
expiration or earlier termination of this Agreement. 

8.7 Assignment. Neither Party shall Transfer this Agreement or any of its rights 
under this Agreement except in connection with a Transfer that is permitted under the terms of 
the DDA. 
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8.8 Headings. The headings in this Agreement are included for convenience and 
identification only and are in no way intended to describe, interpret, define or limit the scope, 
extent or intent of this Agreement or of its provisions. 

8.9 Severability. Whenever possible, each provision ofthis Agreement shall be 
interpreted in such a manner as to be effective and valid under applicable Laws, but if any 
provision of this Agreement is held to be prohibited by or invalid under applicable Laws, the 
Parties shall, to the extent possible, negotiate a revised provision which (a) complies with 
applicable Laws, (b) does not alter any of the substantive rights, obligations or liabilities of any 
Party under this Agreement or any other Operative Document, and (c) confers upon the Parties 
the benefits intended to be conferred by the invalid provision; and the remaining provisions of 
this Agreement, if capable of substantial performance, shall be enforced as if this Agreement was 
entered into without the invalid provision. 

8.10 Absence of Third-Party Beneficiaries. Nothing in this Agreement, express or 
implied, is intended to (a) confer upon any Person other than the Parties and their permitted 
successors and assigns any rights or remedies under or by reason of this Agreement as a third
party beneficiary or otherwise except as specifically provided in this Agreement; or (b) authorize 
anyone not a party to this Agreement to maintain an action pursuant to or based upon this 
Agreement. 

8.11 Governing Law. This Agreement and the interpretation of its terms shall be 
governed by the laws of the State, without application of conflicts of law principles. 

8.1 2 Time of Essence. Time is of the essence with respect to the performance of each 
of the covenants and obligations contained in this Agreement. 

8.13 Relationship of Parties. No partnership or joint venture is established among the 
Parties under this Agreement. Except as expressly provided in this Agreement, no Party or its 
officers, elected or appointed officials, employees, agents, independent contractors or consultants 
shall be considered employees or agents of any other Party or to have been authorized to incur 
any expense on behalf of any other Party or to act for or to bind any other Party. No Party shall 
be liable for any acts, omissions or negligence on the part of the other Parties or their employees, 
officials, agents, independent contractors, licensees and invitees. Construction Agent is an 
independent contractor ofthe Stadium Authority and the City. 

8.14 Context. As the context of this Agreement may require, terms in the singular 
shall include the plural (and vice versa) and the use of feminine, masculine or neuter genders 
shall include each other. Wherever the word "including" or any variation thereof is used herein, 
it shall mean "including, without limitation," and shall be construed as a term of illustration, not 
a term oflimitation. Wherever the word "or" is used herein, it shall mean "and/or". 

8.15 Incorporation by Reference. All exhibits, schedules or other attachments 
referenced in this Agreement are hereby incorporated into this Agreement by such reference and 
shall be considered a part of this Agreement as if fully rewritten or set forth herein. 
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8.16 Calculation of Time. Unless otherwise stated, all references to "day" or "days" 
shall mean calendar days. If any time period set forth in this Agreement expires on other than a 
Business Day, such period shall be extended to and through the next succeeding Business Day. 

8.17 Force Majeure. If any Party shall be delayed in the performance of any obligation 
hereunder as a result of a Force Majeure, then the performance of such obligation shall be 
extended by the length of such delay. In response to and during any delay caused by a Force 
Majeure, the Parties shall at all times act diligently and in good faith to bring about the 
termination or removal of the Force Majeure as promptly as reasonably possible and any Party 
seeking an excuse of performance due to such Force Majeure shall work diligently and in good 
faith to reduce or eliminate any damage, cost or delay caused by such Force Majeure. 

8.18 Counterparts. This Agreement may be executed in any number of counterparts 
with the same effect as if all Parties had executed the same document. All counterparts shall be 
construed together and shall constitute one instrument. 

[REMAINDER OF PAGE INTENTION ALL Y LEFT BLANK] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by 
their duly appointed representatives as of the Effective Date. 

SANTA CLARA STADIUM AUTHORITY, APPROVED AS TO FORM: 
a California joint powers agency 

JENNIFER SPARACINO 
Executive Director 

1500 Warburton Avenue 
Santa Clara, CA 95050 
Phone: (408) 615-2210 
Fax: (408) 241-6771 

FORTY NINERS STADIUM, LLC, 
a Delaware limited liability company 

JOHN EDWARD YORK 
President 

4949 Centennial Boulevard 
Santa Clara, CA 95054 
Phone: (408) 562-4949 
Fax: (408) 727-4937 

Stadium Authority General Counsel 

ATTEST: 

ROD DIRIDON, JR. 
Stadium Authority Secretary 
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ExhibitN 

Summary of Parking Rights on City Owned Properties 

Through the Ground Lease, the City will convey to the Stadium Authority certain parking 
rights on City owned properties (the "Parking Rights"). Through the Stadium Lease, the 
Stadium Authority will convey to Stadco all ofthe Parking Rights relating to NFL Events. The 
Ground Lease will not be amended without the approval of Stadco. 

Except as specifically provided in this Summary of Parking Rights, no additional rent or 
charge shall be payable by the Stadium Authority or Stadco for the Parking Rights, which shall 
be appurtenant to their rights as tenants under the Ground Lease and Stadium Lease. Incremental 
costs of operation and clean-up ofthe parking facilities, resulting from exercise ofthe Parking 
Rights shall be borne by Stadco for all NFL Events and by the Stadium Authority (or event 
organizer) for all Non-NFL Events. In each case, the Parking Rights include exclusive rights to 
sell advertising and space for promotional displays and activities in the parking areas in 
conjunction with NFL and Non-NFL events, including, without limitation, concessions stands 
and kiosks, signage, advertising and other promotional uses ("Incidental Rights") on event days. 
Stadco shall have the exclusive right to sell naming rights and sponsorship rights for the parking 
areas in conjunction with NFL and Non-NFL events. 

The Parking Rights in certain ofthe parking facilities are subject to the rights of others 
under existing contracts, as described below. These existing contracts will not be amended in 
any way that would affect the Parking Rights without the approval of the Stadium Authority and 
Stadco. 

Parking stall counts used in this Summary are approximate, and may be subject to 
adjustment from time to time. 

The Parking Rights consist of the following, and the parking stalls are located in the areas 
generally depicted in the attached Exhibit A. 

1. Main Lot. 

(a) Parking Facility: Upon completion ofrestriping by the City, 
approximately 7,000 automobile spaces (depending on the final restriping plan) located on the 
so-called "Main Lot", including the property on which the substation is currently located (APNs 
104-43-51, 104-43-52, 104-43 38, 104-43-004, and 104-42-14). 

(b) Prior Rights: The Parking Rights in the Main Lot are subject to the 
parking rights of the tenant under the Great America Ground Lease. 

(c) Parking Rights: Subject only to the parking rights of the tenant under 
Great America Ground Lease, Stadco would have the right to use the entire Main Lot for NFL 
Events and the Stadium Authority would have the right to use the entire Main Lot to the extent 
needed for Non-NFL Events. Portions of the Main Lot may be used as a bicycle storage area. 
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2. Convention Center/TechMart. 

(a) Parking Facility: Approximately 2,000 spaces located in the existing 
Convention Center Garage, surface spaces at Convention Center and at the TechMart. 

(b) Prior Rights: The Parking Rights in the Convention Center/TechMart are 
subject to the rights ofthe tenants under the Hyatt (approximately 500 spaces) and TechMart 
(approximately 1,081 spaces) Ground Leases. 

(c) Parking Rights: Approximately 500 spaces are available net of the 
spaces allocated to Hyatt and TechMart. Stadco would have the right to use all ofthese 
available spaces for NFL Events and the Stadium Authority would have the right to use these 
available spaces to the extent needed for Non-NFL Events. 

(d) Other Terms: Specific location ofthe spaces is to be determined in 
consultation with the tenants under the Hyatt and TechMart Ground Leases. The Stadium 
Authority and Stadco will cooperate with the Convention Center to develop a mutually 
agreeable plan to encourage events at the Convention Center to be held in conjunction with 
NFL and Non-NFL Events and to identify sponsorship and advertising opportunities for the 
Convention Center that do not conflict with that conflict with the Incidental Rights or the terms 
of contracts that Stadco, the Team or any Second Team negotiates with its advertisers or 
sponsors. 

3. Tasman Drive Parking Structure. 

(a) Parking Facility: Approximately 1,812 spaces to be located in the 
Tasman Drive Parking Structure (City Project No. CE 10-11-11). 

(b) Prior Rights: The Parking Rights in the 'Tasman Drive Parking Structure 
would be subject to the parking rights, if any, of the tenants under the Great America and Hyatt 
Ground Leases. 

(c) Parking Rights: Stadco would have the right to use the entire Tasman 
Drive Parking Structure for NFL Events and the Stadium Authority would have the right to use 
the entire Tasman Drive Parking Structure to the extent needed for Non-NFL Events. 

4. Stars and Stripes Lot. 

(a) 
Stripes Drive. 

Parking Facility: Approximately 189 spaces along extension of Stars and 

(b) Prior Rights: The Parking Rights in the Stars and Stripes Lot shall be 
subject to that certain Cooperative Agreement dated July 24,2001 between the City and the 
Santa Clara Valley Transportation Authority ("VTA), as the same may be amended in 
connection with the Ground Lease. 
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(c) Parking Rights: Stadco would have the right to use the entire lot for NFL 
Events and the Stadium Authority would have the right to use the entire lot to the extent needed 
for Non-NFL Events. 

5. Tasman Drive Surface Lots. 

(a) Affected Property: Approximately 789 spaces to be located in surface 
Lots on Tasman Drive (APNs 104-03-038 and 104-03-039). 

(b) Prior Rights: None. 

(c) Parking Rights: Until development commences for another use of these 
lots, Stadco would have the right to use the entire lot for NFL Events and the Stadium Authority 
would have the right to use the entire lot to the extent needed for N on-NFL Events. 

(d) Other Terms: Stadco will pay to the City as owner of the lots five dollars 
($5.00) per stall for each NFL Game for which the Tasman Drive Surface Lots are used for 
parking. Parking for Non-NFL Events will be provided to the Stadium Authority at no cost. 

(e) Future Development: In the event the City offers the Tasman Drive 
Surface Lots, or either of them, for sale or lease, the following shall apply: 

(i) Any RFP or other document offering the Tasman Drive Surface 
Lots, or either of them, for sale or lease shall indicate the City's intent to require that to the extent 
that any such development includes parking in excess of that reasonably required for the use of 
such development on Stadium event days, such parking shall be made available for parking for 
NFL Events and Non-NFL Events at no charge. In the course of negotiating any binding 
agreements for the sale or lease of each of the Tasman Drive Surface Lots, the City, Stadco and 
any purchaser or lessee of each of the lots shall agree upon the terms to be included in such sale 
or lease documents related to Stadium event parking. 

(ii) The City shall cooperate with the Stadium Authority and Stadco to 
identify other City property in the area that could be used for Stadium event parking. To the 
extent available, CFD funds will be used to put such property into condition to be used for 
parking. The City shall have no responsibility for any such costs, but shall make such property 
available to the Stadium Authority and Stadco at no cost. 

6. South Lot. 

(a) Parking Facility: Approximately 181 spaces, just south ofthe Stadium 
Site, identified as Parcel 6 on the Tentative Subdivision Map for the Stadium Site. 

(b) Prior Rights: Rights in the City of access to Parcel 5 and to APN 104-
43-001, as provided in a reciprocal easement agreement to be entered into simultaneously with 
the recordation of the Tentative Subdivision Map. 

(c) Parking Rights: Stadco and the Stadium Authority, and potentially 
Silicon Valley Power, would have the right to use the entire South Lot on a shared basis. 
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Exhibit A to: 
Summary of Parking Rights on City Owned Properties 
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EXHIBIT 0 

SUMMARY OF 
LINE OF CREDIT AGREEMENT 

THIS SUMMARY OF LINE OF CREDIT AGREEMENT ("Credit Agreement 
Summary" or "Summary") sets forth certain of the principal terms and conditions upon which 
the STADIUM AUTHORITY OF SANTA CLARA, a California joint powers authority (the 
"Authority"), as Borrower, and 49ERS MANAGEMENT COMPANY, INC., a 
_______ corporation ("Manager"), intend to enter into an agreement ("Agreement") 
establishing a line of credit to provide working capital and other funds required for the Stadium 
Authority's costs of operation and maintenance of the Stadium, as defined in, and consistent with 
the terms of (1) that certain Disposition and Development Agreement (Stadium Lease) dated as 
of December _,2011 (the "DDA") by and between the Authority and Forty Niners Stadium, 
LLC, a Delaware limited liability company (hereinafter, "Stadco"), to which this summary is 
attached, (2) the Summary of Stadium Lease Agreement ("Lease Summary"), which is an 
attachment to the DDA, and (3) following agreement by the respective parties thereto on the final 
forms thereof, the Stadium Lease and the Stadium Management Agreement. Unless the context 
otherwise requires, capitalized terms used in this Summary have the meanings set forth herein or 
if undefined herein, in the DDA or its exhibits, including the Lease Summary. Authority and 
Manager collectively are sometimes referred to herein as the "Parties," and each individually is 
sometimes referred to as a "Party." The rules set forth on Exhibit B to the Lease Summary 
shall be followed when construing words used in this Summary. 

RECITALS 

A. Manager has agreed to make a revolving line of credit loan in the amount of 
Twenty Five Million Dollars ($25,000,000) ("Revolving Loan") to the Authority. 

B. The Revolving Loan is to be evidenced by a promissory note executed by the 
Authority in favor of Manager. 

C. The Authority shall use the Revolving Loan to establish a line of credit that may 
be used to pay expenses related to owning and operating the Stadium, specifically for working 
capital to be utilized by the Authority to pay expenses under the approved Annual Stadium 
Authority Budget. 

DEFINITIONS 

"Annual Stadium Authority Budget" shall mean the annual operating and expense 
budget adopted by the Authority and approved by the Tenant and/or Manager pursuant to the 
Stadium Lease and/or Management Agreement. 

"Authority Expenses" shall mean all Stadium Authority Expenses (as defined in the 
Stadium Lease) that are incurred consistent with the Annual Stadium Authority Budget, other 
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than required repayments of the Revolving Loan, Stadium Authority Discretionary Expenses, 
and costs and expenses paid by the Stadium Authority in connection with Civic Events. 

"Authority Revenue" shall mean all Stadium Authority Revenue (as defined in the 
Stadium Lease), exclusive of revenues from the Non-NFL Event Ticket Surcharge and the City 
of Santa Clara Senior and Youth Program Fee (as defined in the Stadium Lease). 

"Available Funds" shall mean Authority Revenues plus funds in the Operating Reserve 
that can be used to pay Authority Expenses. 

"Disbursement Request" shall mean that certain request duly executed by an authorized 
representative of the Authority requesting funds under the Revolving Loan. 

"Excess Revenue" shall mean the amount of Authority Revenue that exceeds the amount 
needed by the Authority to pay Authority Expenses. 

"Revolving Loan" shall mean the revolving line of credit loan to be made by Manager to 
Authority pursuant to the Agreement. 

"Loan Amount" shall mean then outstanding principal amount not to exceed Twenty 
Five Million Dollars ($25,000,000.00). 

"Loan Term" shall mean the period commencing on the Commencement Date and 
ending on the Maturity Date. 

"Maturity Date" shall mean the date on which the Revolving Loan becomes due and 
payable, which date shall be October _, 2044 - unless said date is accelerated as provided in 
Section 4, below. 

"Payment Date" shall have the meaning in Section 5. 

1. .Purpose of the Loan; Revolving Line of Credit. The Loan shall be for the purpose 
of establishing a revolving line of credit that will be utilized only to pay Authority Expenses, and 
only to the extent that Available Funds are not otherwise available to pay such Authority 
Expenses. Prior to the Maturity Date, the Loan may be drawn, repaid and drawn again through 
individual disbursements in repetition, subject to the limitations herein, so long as the sum of 
(a) the amounts outstanding on the Revolving Loan, and (b) the cumulative Revolving Loan 
amounts that are committed but not yet advanced on the Revolving Loan, never exceed the Loan 
Amount. 

2. Interest Rate. Interest on the principal balance outstanding under the Agreement 
from time to time shall accrue at a rate equal to [one-half of one percent (0.5%) in excess of the 
rate applicable from time to time to the Take-Out Financing]. Interest shall be computed for 
each calendar day on the principal balance outstanding at the beginning of such day, at the 
interest rate then applicable. Interest not paid on any day shall be added to the outstanding 
principal balance daily and shall thereafter bear interest as principal. 

3. Default Interest. If any amount remains outstanding under the Agreement 
following the Maturity Date, the outstanding balance shall thereafter bear interest until paid in 
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full at [three percentage points (3.0%) in excess ofthe interest rate per annum otherwise payable 
on outstanding balances under the Agreement] (the "Default Rate"). Interest shall also accrue at 
the Default Rate following the occurrence of any default on the part of the Authority under the 
Agreement. 

4. Term of Loan. The principal and any current and accrued interest of the Loan 
shall be due and payable on the earlier of (a) the Maturity Date, (b) the expiration or earlier 
termination of the term (as extended) of the Stadium Lease; (c) upon, and as a condition to the 
occurrence of, the Tenant Season Expansion Date; (d) termination in accordance with Section 
10, below; (e) an Event of Default by Authority which has not been cured as provided for in the 
Agreement; or (f) distribution by the Authority of Excess Revenues to any of its constituent 
members pursuant to Article 13 of the Lease Summary in excess oflimitations to be negotiated 
in the definitive Line of Credit Agreement. 

5. Repayment of the Revolving Loan. 

(a) Beginning on the first September 1 st in the first full fiscal year following a 
disbursement under the Revolving Loan and continuing through each September 1 st thereafter so 
long as any balance on the Revolving Loan remains outstanding (each such September 1 st is 
referred to as a "Payment Date"); the Authority shall make annual payments to Manager equal to 
the lesser of (i) the Excess Revenue, if any, for the prior fiscal year, and (ii) the outstanding 
balance under the Revolving Loan. 

(b) Annual payments made shall be applied first to interest currently due, and 
then to principal amounts due. Notwithstanding any provision to the contrary, all principal and 
interest shall be due under the Revolving Loan as set forth Section 4. 

(c) The Authority may make a payment to reduce any balance outstanding 
under the Revolving Loan at any time without penalty, upon not fewer than three (3) days' prior 
written notice. 

6. Disbursement of Loan. Manager shall make disbursements to the Authority, upon 
receipt from the Authority of a Disbursement Request, if the Authority does not have adequate 
Available Funds to pay Authority Expenses. 

7. Conditions to Obligation to Fund Draws. The obligation of Manager to fund 
requested advances under the Agreement will be subject to satisfaction, as of the date of each 
funding, of the following conditions: 

(a) The Stadium Lease and the Management Agreement remain in full force 
and effect; 

(b) No default (or event that with notice or passage oftime would become a 
default) on the part of the Stadium Authority exists under this Agreement, the Stadium Lease or 
the Management Agreement. 

(c) The Manager has received an executed Disbursement Request. 
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8. Extension of Tenn. The term of the Agreement will be automatically extended if 
and to the extent the Management Agreement is extended, unless the Parties agree otherwise in 
writing. 

9. Termination for Cause. Either party may terminate the Agreement for cause by 
written notice upon the occurrence of an Event of Default [to be defined] by the other party and 
the failure of the breaching party to cure the Event of Default in accordance with the tenns 
hereof. 

10. Termination of Management Agreement. The Agreement may be terminated by 
either party upon or at any time following termination of the Management Agreement for any 
reason, including a default by such party or the other party, provided, however, that upon 
termination of the Management Agreement by Authority due to Material Breach [to be defined] 
by Manager, the Agreement shall not be terminated and Manager shall continue to provide 
advances to the extent specified in the Agreement, provided, however, that in such event, 
Manager shall continue to have the right to approve the Annual Stadium Authority Budget for 
each subsequent Lease Year during the continuation of the Agreement, as and to the extent 
otherwise provided in the Agreement andlor in the Management Agreement. 

11. Survival of Obligations Following Termination. The termination ofthe 
Agreement shall not affect the obligation of Authority to repay any principal then outstanding 
thereunder, or any interest accrued, or thereafter accruing, thereon. 

12. Assignment. Manager shall have the right to transfer its right to receive payment 
of amounts due under the Agreement, in whole or in part, to one or more third parties, either 
absolutely or as collateral. If Manager gives notice to Authority that Manager has transferred its 
right to receive some or all payments due under the Agreement, Authority shall thereafter make 
payments in accordance with the terms of such notice. 

13. Collateral Assignments [to come] 

14. Defaults [to come] 

15. Security [to come] 

16. Remedies [to come] 

17. Notices [to come] 

18. Miscellaneous [to come] 
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PROOF OF PUBLICATION 

an a (ara 
P .. O .. Box 580, Santa Clara, California 95052 

IN THE 
City of Santa Clara, 
State of California, 
County of Santa Clara 

CITY OF SANTA CLARA 
PUBLIC HEARING SANTA CLARA STADIUM AUTHORITY 

CONSIDERATION OF A DISPOSITION AND DEVELOPMENT AGREEMENT ... 

State of California, }. SS 
County of Santa Clara . 

The undersigned, being first duly sworn, deposes and says: That at all times hereinafter mentioned affi
ant was and still is a citizen of the United States, over the age of eighteen years, and not a party to nor 
interested in the above entitled proceeding; and was at and during all said times and still is publisher of 
the Santa Clara Weekly, a newspaper of general circulation printed and published weekly in the County 
of Santa Clara, State of California, and said Santa Clara Weekly is and was at all times hereinmentioned 
a newspaper of general circulation as that term is defined by sections 6000 and following, of the govern
ment code of the State of California, and, as provided by said sections, is published for the dissemination 
of local or telegraphic news and intelligence of a general character, having a bonafide subscription list of 
paying subscribers, and is not devoted to the interest or published for the entertainment or instruction of 
a particular class, profession, trade, calling, race or denomination, or for the entertainment and instruction 
of any number of such classes, professions, trades, callings, races or denominations; that at all times said 
newspaper has been established, printed and published in the said County of Santa Clara and State of 
California at regular intervals for more than one year proceeding the first publication of the notice herein 
mentioned; that said notice was set in type not smaller than non-pareH, describing and expessing in general 
terms the purport and character of the notice intended to be given; that the clipping of which the annexed 
is a true printed copy, was published and printed in said newspaper on the following dates to wit: 

Pub: 11/30, 1217/2011 

Dated at Santa Clara, California 

This ___ 8TH day of ____ D.ECEMBER ______ , 2011 

r ..... rA .... ""ty of perjury that the foregoing is true and correct. 

Signed: --F==--

ssoc.) Publisher of the Santa Clara Weekly 
The Santa Clara Weekly was adjudicated a newspaper of general circulation in and for the County of Santa 
Clara on September 3, 1974 (Case No. 314617). The Santa Clara Weekly was adjudicated a newspaper 
of general circulation within the City of Santa Clara on April 2, 1976 (Case No. 347776). 



LEGAL NOTICE 
- PUBUC HEARING 

SANTA CLARA STADIUM AUTHORITY 
CONSIDERATION OF A DlSPOSmON AND DEVELOPMENT AGREEMENT 
(STADIUM LEASE) RELATED TO TIIE LEASE OF CERTAIN PROPERTY LO

CKI'ED AT TASMAN DRIVE AND CENTENNIAL BOULEVARD 

_ NOTICE IS HEREBY GIVEN that the Santa Clara Stadium Authority (the "Authority") 
will hold a public hearing on December 13,2011, at 7:00 pm, at the City Council Cham
bers located at 1500 Warburton Avenue, Santa Clara, California. The public hearing 
is being conducted in accordance with Health and Safety Code Section 33431 and the 
Joint Powers Agreement governing the Authority which adopted the California Rede
velopment Law procednres for disposition of property. The hearing may be continued 
from time to time until completed. The hearing also may be cancelled or set for another 
time in the future at any time until the scheduled hearing time. Any person desiring the 
opportunity to be heard will be aIIorded an opportunity to do so. 

The purpose of this hearing is 'to consider approval of a Disposition and Development . 
Agreement (the "DDN') between the Authority and Forty Niners Stadium LLC (the 
"StadCo"). Among other matters, the DDA provides for the Stadium Authority to lease 
certain property located at Tasman Drive and Centennial Boulevard to StadCo provided 
certain conditions in the DDA are met. 

Any and all persons having any objections to the proposed DDA, or to the lease of the 
properties, or who deny the regularity of this proceeding or wish to speak on any issue 
raised by the DDA, may appear at the hearing aDd will be aIIorded an opportunity to 
state their objections. 

If any person desires to challenge in court the approval of the DDA, or any proceedings 
in connection therewith, they may be lirnited to raising only those issues that they or 
someone else raised at the hearing described in this notice, or in written correspondence 
delivered to the City Clerk of the City of Santa' Clara, at the address provided below, at. 
or prior to the hearing. 

Further .information regarding the DDA and this hearing may be obtained by contacting 
Pam Morrison at (408) 615-2210 or by contacting the Santa Clara Stadium Authority at 
the address listed above. 

DATED: November 23,2011 
SANTA CLARA STADIUM AUTHORITY 
By: Is/Jennifer Sparacino 
Authority Executive Director 
DATE OF PUBLICATION: 
November 30, 2011 
December 7, 201! 
Pub.: 11130, 121712011 



Meeting Date: ---'-"----!-""-=-I-'-_ AGENDA REPORT Agenda Item 

Date: 

To: 

From: 

Subject: 

City of Santa Clara, California 

December 8, 2011 

City Manager/Executive Director for Council Information/Stadium Authority Action 

Administrative Analyst to the City Manager 

Adoption of a Resolution to Approve a Joinder Agreement, an Indemnification 
Contribution Agreement and the Summary Of StadCo Obligations, as Part of the 
Preliminary Financing Plan for Construction of the Proposed 4gers Stadium 

EXECUTIVE SUMMARY: 

lOUl 

The Disposition and Development Agreement (DDA) by and between the 4gers Stadium, LLC (StadCo) and 
the Stadium Authority, which is being considered for approval on a related agenda item, contains as an 
exhibit a preliminary financing plan that incorporates the terms and conditions of certain loans the Stadium 
Authority expects to obtain for Stadium construction. The Stadium Authority is being asked to approve a 
Joinder Agreement, agreeing to be bound by the terms of a Commitment Letter issued by Goldman Sachs 
Bank, USA; Merrill Lynch, Pierce, Fenner & Smith, Inc., Bank of America, N.A.; and US Bank National 
Association ("Construction Lenders") and an Engagement Letter issued by affiliates ofthe Construction 
Lenders. As part ofthe entering into the Joinder Agreement, the Stadium Authority is also being asked to 
approve an Indemnification Contribution Agreement allocating liabilities under the Commitment Letter and 
Engagement Letter and to approve a letter from StadCo summarizing the StadCo loan commitments. 

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Approval of the financing commitments is a major step toward completing a [mal financing plan and 
commencing construction of the Stadium. A series of Study Sessions have been held over the past five years 
through the evolution ofthe proposed 4gers Stadium Project to inform the Council/Stadium Authority and 
the community of progress to date. As previously outlined in the Study Sessions, while the approach to 
financing and operating the Stadium has been modified in certain details since the June 2009 Term Sheet, the 
modifications remain consistent with the requirements of the Term Sheet and Measure J. 

ECONOMICIFISCAL IMPACT: 

The financing commitments provide a feasible method of financing the development of the Stadium that 
conforms to the requirements of Measure J. Total cost ofthe Stadium is now estimated at $1.02 billion. NFL 
financing, Redevelopment Agency (RDA) contribution, and other revenues generated during construction 
from sources described herein are expected to pay a portion of the construction costs. The balance will come 
from the Stadium Authority incurring construction financing debt of up to $850 million from Construction 
Lenders and StadCo. It is estimated that the Stadium Authority will obtain approximately $450 million 
from the Construction Lenders and $400 million on a subordinated basis from StadCo. Construction loan 
debt will then be refinanced into long term debt. The amount of the long term debt is expected to be lower 
than the construction debt as a result of Stadium Authority revenues received during construction. While the 

Rev. 02/26/08 
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Financing Commitments do not commit to provide the long term debt, the Engagement Letter gives affiliates 
of the Construction Lenders the right to arrange the long term financing Protections are built into the 
transaction to ensure that the Stadium Authority has the resources for debt repayment. 

RECOMMENDATION: 

That the Stadium Authority adopt a resolution to approve the Joinder of the Santa Clara Stadium Authority in 
that certain Commitment Letter dated November 4,2011 and that certain Engagement Letter dated 
November 4,2011, the Indemnification Contribution Agreement and the Summary Of StadCo Obligations, 
as part of the Preliminary Financing Plan for Construction of the Proposed 4gers Stadium. 

n 
alyst to the City Manager 

APPROVED: 

Documents Related to this Report: 
1) A Resolution Of The Santa Clara Stadium Authority Approving A Joinder Agreement, An Indemnification Contribution 

Agreement And The Summary Of StadCo Obligations And Making Certain Findings Related Thereto 

Documentl 
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DISCUSSION: 

As set forth in the staff report regarding the approval ofthe DDA, the DDA includes the preliminary 
financing plan for the Stadium. The preliminary financing plan includes loans to the Stadium Authority in an 
amount up to $850 million to cover costs of construction of the Stadium. The documents before the Stadium 
Authority Board evidence the commitments for that financing. The documents consist of a Joinder 
Agreement, whereby the Stadium Authority would agree to be bound by the terms of that certain 
Commitment Letter dated November 4,2011 ("Commitment Letter") and that certain Engagement Letter 
dated November 4, 2011 ("Engagement Letter"). Also attached is an Indemnification Contribution 
Agreement allocating the liability related to certain indemnities under the Commitment Letter and the 
Engagement Letter, and a letter from StadCo, including attachments, summarizing StadCo's commitments 
regarding the proposed financing for the Stadium. 

1. Commitment Letter. 

The Commitment Letter sets forth the terms under which the Construction Lenders are willing to 
make a loan to be used for Stadium construction. Under the terms of the Commitment Letter, Goldman 
Sachs is committing to providing $325 million, Bank of America is committing to providing $325 million 
and US Bank is committing to providing $200 million toward the financing. Although the Construction 
Lenders are each committing to provide these sums toward the construction financing, they have also 
reserved their rights to syndicate the loan, thereby bringing in other lenders to provide part of the loan. 

Under the terms of the Commitment Letter, the Construction Lenders will make their loan to Stadium 
Funding Trust (FinanceCo), a special purpose entity formed solely for this financing. FinanceCo will in tum 
make two loans, one to the Stadium Authority expected to be in the amount of $450 million and one to 
StadCo, expected to be in the amount of $400 million. Both loans can only be used for Stadium construction 
purposes. 

The interest rate under the Commitment Letter will be based on an index rate tied to the Base Rate 
(also referred to as "Prime Rate") plus 2.25% or a Eurodollar rate (which usually matches the London 
Interbank Rate or LIBOR) plus 3.25%. The selection of the interest rate will be made at closing on the loan. 
Interest will be capitalized or paid from draws on the loan. 

The Construction Loan will be secured by a pledge by the Stadium Authority of Stadium revenues, 
including Stadium Builders License proceeds, naming rights proceeds, ticket surcharges, and revenues from 
non-NFL events (after payment to the City of its performance rent under the Ground Lease of 50% of the Net 
Non-NFL revenue). The Stadium Authority will also give the Construction Lenders a deed oftrust on the 
Stadium Authority's leasehold interest in the Stadium Site. 

During the term ofthe Construction Loan all revenues ofthe Stadium Authority and StadCo will be 
deposited into restricted accounts. Funds will be disbursed from the restricted account in accordance with the 
loan documents but any disbursements will recognize the City's priority interest in receipt of rent payments 
under the Ground Lease and the payment of operation and maintenance expenses for the Stadium. 
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The Construction Loan must close prior to April 30, 2012. The Commitment Letter contains certain 
conditions to closing, including the execution of the Design-Build Agreement and the Design-Builder 
obtaining bids or proposals representing at least 75% of all of the subcontracted project costs. As an 
additional condition to closing, the Team must enter into a non-relocation agreement for the benefit ofthe 
Construction Lenders. Additionally, the Construction Lenders are requiring the execution of a NFL Consent 
letter that permits the NFL under certain circumstances to seek a purchaser of all of the assets of the Team 
and StadCo. 

The Construction Loan will have a maturity date of September 1,2015. 

The Commitment Letter also imposes certain obligations on StadCo. These obligations include the 
requirement that StadCo loan to the Stadium Authority the loan proceeds received by StadCo pursuant to the 
Construction Loan for use for development of the Stadium. Additionally, StadCo is obligated to purchase 
from the Construction Lenders the remaining balance of the Stadium Authority Construction Loan on the 
maturity date. StadCo's obligations under the Commitment Letter are supported by a requirement to make a 
capital call on the Team. In the event that StadCo fails to perform its obligations, it is expected that the NFL 
will be involved in working out a resolution of any loan defaults pursuant to the NFL Consent Letter. 

2. Engagement Letter 

The Engagement Letter is issued by affiliates to the Construction Lenders ("Arrangers"). Under the 
Engagement Letter, the Stadium Authority upon execution ofthe Joinder Agreement would be offering to 
retain the Arrangers to arrange the permanent financing that will take out the construction loan. The Stadium 
Authority cannot enter into any loans providing permanent financing for the Stadium without the consent of 
the Arrangers during the term of the Engagement Letter. Failure to obtain the Arrangers' consent could 
result in damages being assessed in an amount equal to the fee the Arrangers would have earned if they had 
acted as the Arrangers of the financing. 

3. Indemnification Contribution Agreement. 

Both the Commitment Letter and the Engagement Letter contain indemnification provisions that 
require StadCo and the Stadium Authority, upon execution of the Joinder Agreement, to indemnify the 
Construction Lenders from certain claims related to the Commitment Letter and the proposed financing. The 
indemnification liabilities in the Commitment Letter and the Engagement Letter are joint and several, 
meaning that either party could be responsible for the full amount of any claims under the indemnification 
provisions. The Indemnification Contribution Agreement provides for StadCo to assume responsibility for 
any of these indemnification obligations except in the event that the claims arise from the action or inaction 
of the Stadium Authority. This agreement protects the Stadium Authority from liability for claims that could 
arise from StadCo actions and limits liability solely to those claims that result from the Stadium Authority's 
actions. 
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4. Summary of StadCo Obligations 

Attached as part of the Preliminary Financing Plan is a letter from StadCo that includes a summary of 
the obligations of StadCo under the Commitment Letter. Pursuant to the Summary, StadCo will loan the 
Stadium Authority the proceeds of the loan received by StadCo from the Construction Lenders ("StadCo 
Subordinated Loan") The StadCo Subordinated Loan will have the same terms as the Stadium Authority 
Construction Loan except that the maturity date could be up to 25 years. During construction, interest-only 
payments will be due, to be paid from capitalized interest funds or draws on the loan. If the loan has an 
extended term, upon completion of construction the loan will be fully amortizing over the life of the StadCo 
Subordinated Loan. 

The Stadium Authority will pledge Stadium Authority revenues to repayment of the StadCo 
Subordinated Loan, but the pledge will be subordinate to the pledge to the Construction Lenders. The 
Stadium Authority will also grant StadCo a security interest in the Stadium Authority's leasehold interest in 
the Stadium Site, but that pledge will also be subordinate to the Construction Lenders. 

If the StadCo Subordinated Loan has a maturity date of September 1, 2015, StadCo will convert the 
StadCo Subordinated Loan to a long term loan expected to have a 25 year term. The Summary of the StadCo 
Loan also requires that StadCo purchase any Stadium Authority debt to the Construction Lenders remaining 
at the maturity date of that debt. Upon purchase of the Construction Lender's loan to the Stadium Authority, 
the loan will be extended for an additional three years, which will allow the Stadium Authority and StadCo 
time to secure long term financing. 

The Summary of the StadCo Loan also includes protections of the Stadium Builders License revenue. 
The Stadium Authority will not be required to use SBL proceeds for construction costs or payments on the 
Construction Loan until approximately $350 million to $400 million of funds have been spent on 
construction of the Stadium. This threshold ensures that SBL proceeds are not used until construction of the 
Stadium is well under way and limits any refund risk. 



RESOLUTION NO. __ (STADIUM AUTHORITy) 

A RESOLUTION OF THE SANTA CLARA STADIUM 
AUTHORITY APPROVING A JOINDER AGREEMENT, AN 
INDEMNIFICATION CONTRIBUTION AGREEMENT AND 
THE SUMMARY OF STADCO FINANCING AND MAKING 
CERTAIN FINDINGS RELATED THERETO 

BE IT RESOLVED BY THE SANTA CLARA STADIUM AUTHORITY AS FOLLOWS: 

WHEREAS, the Santa Clara Stadium Authority ("Authority"), a joint exercise of power entity 

created pursuant to Government Code Section 6500 et seq. composed of the City of Santa Clara, the 

Santa Clara Redevelopment Agency and the Bayshore North Project Enhancement Authority, is 

engaged in various activities designed to lead to the development of a 68,500 seat stadium suitable 

for professional football ("Stadium Project") on a property located in the Bayshore North 

Redevelopment Project Area at Tasman and Centennial Drive ("Stadium Site"); 

WHEREAS, the Authority has approved entering into a Disposition and Development Agreement 

("DDA") with Forty Niners Stadium, LLC ("StadCo") providing for the Authority to lease the 

Stadium to StadCo pursuant to the terms of a Stadium Lease and providing for the development and 

financing of the Stadium Project; 

WHEREAS, the DDA includes a preliminary financing plan ("Preliminary Financing Plan") for the 

Stadium Project, which financing plan contemplates the Authority obtaining certain loans to finance 

the Stadium Project; 

WHEREAS, Goldman Sachs Bank, USA, Merrill Lynch, Pierce, Fenner & Smith Inc. and U.S. 

Bank (collectively "Construction Lenders") have issued commitments to provide the financing 

contemplated in the Preliminary Financing Plan attached to and incorporated into the DDA; 

Santa Clara Stadium Authority Resolution/Stadium Financing 
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WHEREAS, the Authority, in furtherance of the DDA and the Stadium Project, desires to enter 

into that certain Joinder Agreement whereby the Stadium Authority is bound by the terms of the 

coinmitments issued by the Construction Lenders; 

WHEREAS, the Authority also desires to enter into that certain Indemnification Contribution 

Agreement allocating liability under the commitment letter; 

WHEREAS, in connection with the commitments from the Construction Lenders and consistent 

with the preliminary financing plan, StadCo had issued to the Authority a summary of StadCo 

commitments with respect to the financing of the Stadium Authority; and 

WHEREAS, the construction of the Stadium Project will further the goals of the City of creating 

an entertainment destination in the Bayshore North Area and will provide significant economic 

benefits to the City and its residents and businesses; 

WHEREAS, as further described in the attached Staff Report, the Stadium Project has 

previously undergone environmental review pursuant to the California Environmental Quality 

Act ("CEQA") and was considered as part of the project Environmental Impact Report certified 

for the proposed 4gers Santa Clara Stadium Project at 4900 Centennial Boulevard (the "Stadium 

EIR"); and 

WHEREAS, the Staff Report and the Stadium EIR provide additional information upon which 

the findings and actions set forth in this Resolution are based. 

NOW THEREFORE, BE IT FURTHER RESOLVED BY THE SANTA CLARA STADIUM 

AUTHORITY AS FOLLOWS: 

1. That the Board of the Stadium Authority hereby fmds that the above Recitals are true and 

correct and by this reference makes them a part hereof. 
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2. The Stadium Authority hereby finds, for the following reasons, and based on the 

provision of CEQA (with particular reference to 14 California Code of Regulations, Section 

15162), that the Stadium EIR has served as the environmental documentation pursuant to CEQA 

for approval of this Resolution and the Joinder Agreement with respect to the Stadium Project 

considered in the Stadium EIR. The Stadium Authority further specifically finds that there have 

not been any of the following occurrences since the approval of the Stadium EIR that would 

require a subsequent or supplemental environmental documents in connection with approval of 

this Resolution and the Joinder Agreement: 

A. There have not been substantial changes in the project analyzed in the Stadium 

EIR which would require major revisions in the Stadium EIR and the Mitigation Monitoring 

Program; 

B. There have not been substantial changes with respect to the circumstances under 

which the project analyzed in the Stadium EIR will be undertaken which would require major 

revisions in the Stadium EIR and the Mitigation Monitoring Program; and 

C. There has not been the appearance of new information which was not known and 

could not have been known as of the date of approval of the Stadium EIR and the Mitigation 

Monitoring Program which is relevant to the approval of the Stadium EIR and the Mitigation 

Monitoring Program as it relates to the Predevelopment Agreement. 

3. The Stadium Authority hereby approves the Joinder Agreement and the Indemnification 

Contribution Agreement, and authorizes the Executive Director to enter into and execute the 

Joinder Agreement and the Contribution Agreement on behalf of the Authority, substantially in 

the form on file with the Authority Secretary, with such revisions as are reasonably determined 

necessary by the Authority signatory, such determination to be conclusively deemed to have 
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been made by the execution of the Joinder Agreement and Indemnification Contribution 

Agreement by the Authority signatory. The Executive Director is authorized to implement the 

Joinder Agreement and Indemnification Contribution Agreement and take all further actions and 

execute all other documents which are necessary or appropriate to carry out the Joinder 

Agreement and Indemnification Contribution Agreement. 

4. The Stadium Authority hereby approves the Summary of StadCo Subordinated Loan, 

StadCo Obligations and SBL Disbursement Conditions ("Summary") and finds that the 

Summary is consistent with the Preliminary Financing Plan. 

5. The Executive Director is hereby authorized and directed to file a Notice of 

Determination with respect to the Joinder Agreement and Indemnification Contribution 

Agreement in accordance with the applicable provisions of CEQA. 

6. The Executive Director is hereby authorized to take such further actions as may be 

necessary or appropriate to carry out the Authority's obligations pursuant to this Resolution, the 

Joinder Agreement, the Indemnification Contribution Agreement and the Summary. 

7. The Authority Secretary shall certify to the adoption of this Resolution. 

8. Constitutionality, severability. If any section, subsection, sentence, clause, phrase, or 

word of this resolution is for any reason held by a court of competent jurisdiction to be 

unconstitutional or invalid for any reason, such decision shall not affect the validity of the 

remaining portions of the resolution. The Board of the Santa Clara Stadium Authority hereby 

declares that it would have passed this resolution and each section, subsection, sentence, clause, 

phrase, and word thereof, irrespective of the fact that anyone or more section(s), subsection(s), 

sentence(s), clause(s), phrase(s), or word(s) be declared invalid. 
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9. Effective date. This Resolution shall take effect immediately upon adoption. 

I HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION 

PASSED AND ADOPTED BY THE SANTA CLARA STADIUM AUTHORITY, AT A 

REGULAR MEETING THEREOF HELD ON THE DAY OF ___ ,2011, BY THE 

FOLLOWING VOTE: 

AYES: BOARD MEMBERS: 

NOES: BOARD MEMBERS: 

ABSENT: BOARD MEMBERS: 

ABSTAINED: BOARD MEMBERS: 

ATTEST: 
ROD DIRIDON, JR. 
SECRETARY OF THE STADIUM AUTHORITY 
SANTA CLARA STADIUM AUTHORITY 

Attachments Incorporated by Reference: 
1. Joinder Agreement 
2. Commitment Letter dated November 4,2011 
3. Engagement Letter dated November 4,2011 
4. Indemnification Contribution Agreement 
5. Summary ofStadCo Obligations 

I:\Stadium Authority\Finance Plan\Resolution approving Financing documents.doc 

Santa Clara Stadium Authority Resolution/Stadium Financing 
Rev: 03-07-11; Typed: 12-08-11 

Page 5 of5 



JOINDER OF SANTA CLARA STADIDM AUTHORITY 

By executing this joinder (this "Joinder"), the undersigned, a California joint powers agency, hereby 
agrees, effective as of December 13, 2011, to be bound by all terms and conditions of the following 
agreements: (1) the Commitment Letter dated November 4, 2011 (inclusive of Annexes A, Band C 
attached thereto, the "Commitment Letter") among Stadium Funding Trust, a Delaware statutory trust 
(the "Borrower"), Forty Niners Stadium, LLC, a Delaware limited liability company (the "Company"), 
Goldman Sachs Bank USA ("Goldman Sachs"), Merrill Lynch, Pierce, Fenner & Smith Incorporated 
("MLPFS"), Bank of America, N.A. and U.S. Bank National Association ("U.S. Bank"), and (2) the 
Engagement Letter (Right of First Offer) dated November 4,2011 (inclusive of Annex A attached thereto, 
the "ROFO Engagement Letter") among the Borrower, the Company, Goldman, Sachs & Co., MLPFS 
and U.S. Bank (the agreements identified in the preceding numbered clauses (1) and (2), collectively, the 
"Joined Agreements"), in each case, with the same force and effect as if originally named therein as a co
obligor of the Borrower and the Company. Without limiting the generality of the foregoing, the 
undersigned hereby agrees and acknowledges that it has all the rights, entitlements, duties and obligations 
of a co-obligor of the Borrower and the Company as set forth in the Joined Agreements, as the same are 
amended, if at all, concurrently with the execution and delivery of this Joinder. 

The undersigned acknowledges that it has received and has had the opportunity to review 
the above-listed Joined Agreements together with, (A) if any, the amendments to the Commitment Letter 
set forth on Annex A hereto, as approved and agreed by the parties indicated thereon, and, (B) if any, the 
amendments to the ROFO Engagement Letter set forth on Annex B hereto, as approved and agreed by the 
parties indicated thereon. The undersigned represents and warrants that this Joinder has been duly 
authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, 
enforceable against it in accordance with its terms. 

This Joinder shall be construed in accordance with and governed by the internal laws of 
the State ofN ew York without regard to principles of conflicts of laws. 

IN WITNESS WHEREOF, the undersigned has caused this Joinder to be executed and 
delivered as of the date first written above. 

SANTA CLARA STADIUM AUTHORITY 

By: ________________________ __ 

Name: Jennifer Sparacino 
Title: Executive Director 



AnnexA 

[amendments to the Commitment Letter as are reasonably necessary in connection with this Joinder; if 
there are "none," so indicate on this Annex A, without execution] 

STADIDM FUNDING TRUST 

By: Wilmington Trust, National Association, 

APPROVED AND AGREED AS OF __ ,2011: 

GOLDMAN SACHS BANK USA 

By: ____________________ _ 

Authorized Signatory 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: ______________________ __ 

Name: 
Title: 

U.S. BANK NATIONAL ASSOCIATION 

By: ________________________ _ 

Name: 
Title: 

not in its individual capacity but solely as Owner Trustee 

By: ______________________ _ 
Name: 
Title: 

FORTY NINERS STADIliM, LLC 

By: __________________ _ 
Name: 
Title: 



AnnexB 

[amendments to the ROFO Engagement Letter as are reasonably necessary in connection with this 
Joinder; ifthere are "none," so indicate on this Annex B, without execution] 

STADIUM FUNDING TRUST 

By: Wilmington Trust, National Association, 

APPROVED AND AGREED AS OF _----', 2011: 

GOLDMAN, SACHS & CO. 

By: __________ _ 
(Goldman, Sachs & Co.) 

MERRILL LYNCH, PIERCE, FENNER & SMITH 
INCORPORATED 

By: __________ _ 

Name: 
Title: 

u.S. BANK NATIONAL ASSOCIATION 

By: ______________________ _ 

Name: 
Title: 

not in its individual capacity but solely as Owner Trustee 

By: __________ _ 
Name: 
Title: 

FORTY NINERS STADIUM, LLC 

By: __________ _ 
Name: 
Title: 



GOLDMAN SACHS 
BANK USA 

200 West Street 
New Yorl<, New Yorl{ 

l0282~219B 

MERRILL LYNCH, PIERCE, 
FENNER & SMITH 
INCORPORATED 

BANK OF AMERICA, N.A. 
100 North Tryon StI'eet 

241h Floor 
Charlotte, North Carolina 

28255 

PERSONAL AND CONFIDENTIAL 

November 4, 2011 

Stadium Funding Trust 
clo Wilmington Trust, National Association, as Owner Trustee 
Rodney Square NOlth 
t 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Administration 

Forty Niners Stadium, LLC 
4949 Centennial Blvd. 
Snnla Clara, California 95054 
Attention: John Edward York, President 

Ladies and Gentlemen: 

Commitment Letter 

Execution Copy 

U.S. BANK NATIONAL 
ASSOCIATION 

425 Wulnut Stl'cet 
Cincinnati, Ohio 45202 

Goldman Sachs Bank USA ("Goldman Sachs"), Merrill Lynch, Pierce, Fenner & Smith Incorporated 
("MLPFS") and U.S. Bank National Association ("U.S. Bank" and together with Goldman Sachs and 
MLPFS, the ('Arntllgcrs1> 01' "we") are pleased to confirm the arrangements under which (i) we are 
allthorized by Stadium Funding Trust (the "BOl'l'OWCl'''), a bankruptcy remote special purpose Delaware 
statutory trust, and Forty Ninel's Stadium, LLC (the "Company"), a special purpose Delaware limited 
liability company, to act as co-lead arrangers and joint booknllllHlrs in cOlUlection with, (ii) Goldman 
Sachs is exclusively authorized by the Company and the Borrower to act as administrative agent and 
collateral agent in connection with, and (iii) Goldman Sachs, Bank of America, N.A. ("BOA" ancl 
together with the Al'J'angers, each a "Commitment Party" and collectively, the "Commitment Parties") 
and U.S. Bank commit to provide the financing for, certain transactions described herein, in each case on 
the terms and subject to the conditions set forth in this letter and the attached Annexes A. Band C hereto 
(collectively, this ~'ComlUitl11Cnt Lettel'''). 

You have informed us that the Borrower was established exclusively for the purpose ofentel'ing into (i) an 
lip to $850,000,000 senior secured multi-draw construction tel'Ill loan facility having the terms set forth on 
Allllex B (the ((Seniol' Secured Facility"), and eii) the Loans (as defined below), The Borrower intends 
to borrow funds under the Scniol' Sccured Facility and (A) make a loan (the "Authority Loan") to the 
Santa Clara Stadium Authority (the "Authority"), a California joint powers agency formed exclusively 
for the purpose of financing, constl'tlcting and owning the Stadium Project (as detlned below), to finance 
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costs of the development and construction of a new approximately 1.8 million square foot, 68,500 seat 
stadium (the «Stadium") and all relatcd facilities and other improvemcnts (collectively, including the 
Stadium, the "Improvements") on a site on the south side of Tasman Drive at Centennial Doulevard in 
Santa Clam, California (the "Stadium Site" and, together with the Improvements, the "Stadium 
Projcct") and for other permitted purposes and (8) make a loan to the Company (the "Stadco Loan" and 
together with the Authority Loan, the "Loans") to finance or refinancc certain costs and expenses of the 
Improvements paid or payable by the Company and for other pennitted purposes, aU as more particularly 
described in Annex B. The Stadium and certain othol'lmprovements and appurtenant rights will be leased 
by the Authority to the Company for the National Football League (the "NFL") season (including pre
season, regular season and post-season NFL games),· during each yeat' of the lease term, and in turn 
subleased by the Company to San Francisco Forty Niners, Limited (the ~'TeamH) for each such NfL 
season. The Company, a special purpose entity whose activities will be limited exclusively to (i) 
participation in the development and financing of the Stadium Project, (ii) leasing the Stadium fl'om the 
Authority, and (iii) subleasing the Stadium, including to the Team, will, on and after the Closing Date (as 
defined in Annex B), be a bankruptcy remote (A) wholly-mvned direct subsidimy of the Team or (B) 
sister entity ofthc Team with the identical ownership as the Team. 

The Authority will use the proeeeds of the Authority Loan, together with the proceeds received by the 
Authority /i'OIn other sources, including the Stadco Advance (as defined below), and other <wailable funds 
of the Authority, to pay costs and expenses ofthe design, development, construction and completion by the 
Schcduled Completion Dale (as defined in Annex R) oftlle Improvemenls (the "Authority Project Costs"), 
fhnd interest and fees that become dne under the Authority l.oan during the eonstruction of the 
Improvements, and pay al1 olher fees, costs and expenses incurred 01' payable by the Authority in 
eOIUleetion with the transactions described herein. The Company will use the proceeds of the Stadeo Loan, 
together with the proceeds received by the Company fi'om other sources, including the NFL Financing (as 
defined in Annex R), and other available funds of the Company, to finance or retlnance certain costs and 
expenses of the Improvements paid or payable by the Company, fund interest and fees that become due 
under the Stadeo Loan during the construction of the Improvements, advance funds to the Authority to be 
used by the Authority to pay Authority Project Costs (the "Stadco Advance"), and pay all other fees, costs 
and expenses incurred or payable by the Company in connection with the transactions described herein. 
The Stadco Advance will be a loan subordinate to the Authority Loan and repayable by the Authodty 
pursuant to the terms set fOlih in a note of the Authority issued to the Company at or before the time the 
Stadco Advance is initially made. 

1. Commitments; Titles and Roles. 

Each Arranger severally agrees to act, and yO\l hercby agree that, upon the Authority's joindcr hereto, 
each such Arranger shall act, as a co-lead arranger and joint bookrunner in connection with the Senior 
Secured Facility. Goldman Sachs is pleased to confirm its agreement to act, and you hereby ngree lhat, 
upon the Authority's joinder hereto, Goldman Sachs shall act, as administrative agent (the 
"Adminish'aUvc Agent") and collateral agent (the "Collateral Agcnt") tor the Senior Sccured Facility. 
In addition, (a) Goldman Sachs is pleased to inform you of its commitment to provide up to $325,000,000 
of the Senior Secured Facility, (b) BOA is pleased to inform you of its commitment to provide up to 
$325,000,000 of the Senior Secured Facility, and (c) U.S. Bank is pleased to inform you of its 
commitment to provide up to $200,000,000 of the Senior Secured Facility, in each case on the terms and 
subject to the conditions contained in tIllS Commitment Letter and the Fee Letter (referred to below). Our 
fees fol' ollr commitment llnd for services related to the Senior Secured Facility arc to be set forth in a 
separate fee letter (the "Fce Letter") to be entered into by the Company, the Borrower, the Authority, 
Goldman Sachs, MLPFS and U.s. Bank on or prior to the Closing Date. Goldman Sachs shall have "left 
side" designation and shall appeal' on the top ten of any financing materials and all other offering or 
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marketing materials in respect of the Senior Secured Facility, and MLPFS shall appear to the immediate 
right of Goldman Sachs in any such financing materials t offering or marketing materials. 

2. Conditions Precedent. 

In addition to the conditions precedent described on Annexes Band C hereto, each Arrnnger's 
commitments and agreements are subject to there not having occlllTcd, since March 31, 2011 (the date of 
the most recent audited financial statements furnished by the Team to the Arrangers), any event that has 
resulted in or could reasonably be expected to result in a material adverse change in 01' effect on (i) the 
general affairs, management, financial position or results of operations of the Borrower and the Authority, 
01' (ii) the general (\[fairs, management, financial position, shareholders' equity or results of operations of 
the Company and the Team and their respective subsidiaries (taken as a whole), in each case as 
determined by each Arranger in its reasonable discrction (each, a "Ma(erial Adverse Change"). Each 
Commitment Party's commitments and agreements are also subject to the execution and delivery of 
appropriate definitive loan documents relating to the Senior Sccured Facility including, without 
limitation, credit agreements, security agreements, pledge agreements, leasehold mottgages, opinions of 
counsel and other related definitive documents (collectively, the "LmHl Documents") that arc 
substantially consistent with the terms set f011h in this Commitment Letter and otherwise contain 
customary terms for similar financings acceptublc to each Arranger and the Borrower, and the execution 
and delivety of appropriate definitive loan dOCllments relating to the Authority Loan and the Stadco Loan, 
respectively, ill each case acceptable to each Arranger, the Borrowel'~ the Authority and the Company. 
Each Commitment Party's commitment is also conditioned upon and made subject to stich Commitment 
Party not becoming aware after the date hereof of any new or inconsistent information 01' other matters 
not previously disclosed to such Commitment Party relating to the Borrower, the Authority, the 
Company, the Team or the Stadium Project or the transactions contemplated by this Commitment Letter 
which such Commitment Patiy, in its reasonable judgment, deems material and adverse relative to the 
information or other matters disclosed to each Arranger prior to the date hereof. Each Arranger's 
commitment is also conditioned upon and made subject to the Authority joining, pursuant to a joinder 
agreement in form and substance reasonably satisfactory to each Arranger, this Commitment Letter on or 
priOI' to December 15, 2011 and the Fee Letter on Or prior to the Closing Date as a co-obligor of the 
Company and the Borrower, in each case with such amendments to the Commitment Letter and Fec 
Lette)' as are reasonably necessary in connection with such joinder but only as approved in writing by 
each Arranger (which approval shall not be unreasonably withheld 01' delayed). The Arrangers agree to 
cooperate with the Bon'ower and the Company and, upon its joinder hereto, the Authority in cOlUlection 
with obtaining necessary consents and approvals regarding the transactions described herein from {he 
NFL, governmental bodies and othel' tWrd parties. 

3. Syndication 

Goldman Sachs intends, and reserves the right, in consultation with the other Arrangers, to syndicate the 
Seniol' Secured Facility to the Lenders (as defincd in Annex B), and YOli acknowledge and agree that the 
commencement of svndication shall oectll' in the discretion of Goldman Sachs, in cOl1sultntion with the 
other Arrangers. G~ldl11an Sachs, in consultation with the othcr Arrangers, will select the Lenders after 
consultation with the Borrower, the Authority and the Company. Goldman Sachs will lead the 
syndication, including determining, in consultation with the other Anangers, the timing of all ofters to 
potential Lenders, any title of agent or similar designations 01' roles awarded to any Lender and the 
acccptance of commitments, the amounts offered and the compensation provided to each Lender from the 
amounts to be paid to the Arrangers pursuant to the terms of this Commitment Letter and the Fee Letter. 
Goldman Sachs will determine the final commitment allocations in consultation with the other Arrangers, 
the Borrower, the Authority and the Company. The Company agrees to use all commercially reasonable 
efforts to ensure that Goldman Sachs' and the other Arrangers' syndication eftorts benefit tl'om the 
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existing lending relationships of the Team and its subsidiaries. Solely to facilitate an orderly and 
successful syndication of the Senior Seem-ed Facility, you agree that, until the earlier of the termination of 
each syndication period as determined by Goldman Sachs, in consultation with the other Arrangers, and 
90 days fonowing the date of initial funding under the Senior Secured Facility, the Borrower, the 
Authority and the Company will not syndicate or issue, attempt to syndicate or issue. or announce or 
authorize the announcement of the syndication 01' issuance of, or engage in discussions concerning the 
syndication or issuance of, any debt fucHity or any debt security of the Borrower, the Authority, the 
Company 01' any of their respective subsidiaries 01' affiliates (other than the Senior Secured Facility and 
other indebtedness contemplated hereby to remain outstanding after the Closing Date), including any 
renewals or refinancings of any existing debt facility or debt secmity, without the prior written consent of 
Goldman Sachs, The Arrangers acknowledge and agree that few the purposes of this Commitment Letter, 
the Authority has no affiliates 01' subsidiaries. 

The BOITOWel\ the Company and, upon its joinder hereto, the Authority agree 10 cooperate with the 
Arrangers, and the Company agrees to cause the Team to cooperate with the Arrangers, in connection 
with (i) the preparation of one or more information packages for the Senior Sccured Facility regarding the 
business; operations, financial projections and prospects of the Borrower, the Authority, the Company and 
the Team (collectively, the "Confidential Infonmltioll Memorandum"), including, without limitation; 
all information relating to the transactions contemplated hereunder prepared by 01' on behalf of the 
Borrower, the Authority, the Company or the Team deemed reasonably necessary by the Arrangers to 
eomplete the syndication of the Senior Secured Facility, and (ii) the presentation of one or more 
information packages fol' the Senior Secured Facility acceptable in format and content to the Arrangers 
(collectively, the "Lender PI'esclltationH

) in meetings and other communications with prospective 
Lenders or agents in connection with the syndication of the Senior Secured Facility (including, without 
limitation, direct contact between senior management and representatives, with appropriate seniority and 
expertise, of the Borrower, the Authority, the Company and the Team, with prospective Lenders and 
partiCipation of such persons in meetings). The Borrower, the Company and, upon its joinder hereto, the 
Authority further agree that the commitments and agrcements of the Arrangers hereunder are conditioned 
upon the Bon'ower's, the Authority's, the Company's and the Team's satistaction of the requirements of 
the foregoing provisions of this paragraph by a date surlicient to afford the Arrangers a period of at least 
30 consecutive days following the launch of the general syndication of the Senior Secured Facility to 
syndicate the Senior Secured racility prior to the Closing Date; Ill:.()vided that such 30 consecutive day 
period shall (i) either conclude prior to December 19, 2011 or commence after January 3, 2012 and (ii) 
excludc November 23,2011 through and including November 27,2011. As more fully described below, 
each of the Borrower, the Authority and the Company will be responsible only for their respective 
conlents of any stich Confidential Information Memorandum and Lender Presentation relating to euch 
such entity and all other information, documentation or materi'lls delivered to the Arrangers in connection 
therewith (collectively, the "Information") and acknowledge that the Arrangers will be using and relying 
upon the Information withollt independent verification thereof. The Borrower, the Company and, upon its 
joinder hereto, the Authority agree that Jlltormation regarding the Senior Secured Facility and Information 
provided by the Borrower, the Company, the Authority, the Team or their respective representatives to the 
Arrangers in connection with the Senior Secured Facility (inclmling, without limitation, draft and 
execution versions of the Loan Documents, the Authority Loan documents, the Stadco Loan documents, 
the Confidential Information Memorandum, the Lender Presentation, pro f'Orma financial statements and 
feasibility studies) may be disseminated to potential Lenders and other persons through one or more 
internet sites (including an IntraUnks, SyndTrak or other electronic workspace (the "Platform"») created 
f'Or purposes of syndicating the Senior Secured Facility or otherwise, in accordance with the Arrangers' 
standard syndication practices, and YOll acknowledge that no Arranger nor any of its affiliates will be 
responsible 01' liable to you or any other person or entity for damages arising from the use by others of 
any information OJ' other materials obtained 011 the Platform, Third-pmty access to the Inf'Ormation, 
including but not limited to Information with respect to the Team, whether stich access be through the 
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Platform OJ' otherwise, shall be conditioned upon each third pmiy's acceptance of an affirmative 
obligation to maintain the confidentiality of the Information. 

The Borrower~ the Company and, upon its joinder hereto, the Authority acknowledge that certain of the 
Lenders may be "public side" Lenders that do not wish to receive MNPI (as defined below) (each, a 
"Public Lender"). At the request of the Arrangers, you agree to prepare an additiona! version of the 
Confidential Information Memorandum and the Lender Presentation to be used by Public Lenders that 
muy contain MNPI. It is understood that in connection with yOU1' assistance described above, you will 
provide, and calise all other applicable persons to provide, authorization tetters to the Arrangers 
authorizing the distribution of the Information to prospective Lenders and you agree that the Information 
distributed to prospective Public Lenders will contain a representation that (i) each of the Borrower, the 
Authority and the Company is not then the issuer of any debt or equity securities, (ii) such Confidential 
Information Memorandum and the Lender Presentation may contain MNPI, but do not contain t1nancial 
pl'OjectioHs and (iii) if the Borrower, the Authority or the Company is or becomes the issuer of any debt or 
equity securities issued pursuant to a public offering 01' Rule 144A or other private placement, 01' it is 
actively contemplating any such issuance of securities, in conncetion with (and prior to) the issuance of 
sllch securities, the Borrower, the Authority or the Company, as applicable, will publicIy disclose (or 
otherwise disclose in an appropriate manner for the type of offering, including in the related pl'Ospechls 01' 

other offering document for the issuance of such securities) all information contained in sllch Confidential 
Information Memorandum or such Lender Presentation that constitutes MNPI at such time, "MNPI" 
means material non-public information (within the meaning of United States federal, state or other 
applicable securities laws) with respect to the Borrower 01' any of its respective atliliates 01' secUl'ities. 

4. It1fol'lllation. 

The Company represents and covenants that (i) all Information (other than financial projections) provided 
directly or indirectly by the Company or the Team to any Commitment Party, in its capacity as an 
Arranger or as a Lender, 01' to the other Lenders, in connection with the transactions contemplated 
hereunder is and will be, when taken as a whole, complete and correct ill all materia! respects and does 
not and will not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements contained thel'ein not misleading and (ii) the financial projections that have been or 
will be made available to thc Commitment PaI1ies or the Lenders by or on behalf of the Team OJ' the 
Company have been and will be prepared in good faith based upon assumptions that are believed by the 
preparel" thereof to be reasonable at the time such financial projections are furnished to the Commitment 
Parties or the Lenders, it being understood and agreed that financial projections are as to future events and 
are not to be viewed as facts, are subject to signitlcant uncertainties and contingencies, many of which are 
beyond your control, and are not a guarantee of financial performance; that no assurance can be given that 
any particular financial projections will be l'eaHzed; and that actual res~llts may differ n'om financial 
projections and slich differences may bc material. YOll agree that jf at any lime prior to the earlier of 
(i) 90 days following the Closing Date and (ii) the termination of each syndication of the Senior Secured 
Facility as determined by Goldman Sachs, in consultation with the othel' Arrangers, any of the 
representations in the preceding sentence would be incorrect in any material respect if sllch Information 
and financial projections were being filrnished, and such representations were being made, at sllch time, 
thcn you will promptly supplement, Ol' calise to be supplemented, stich Inlonnution and financial 
projections so that such representations will be correct in all material respects under those circumstances. 

The Bol'roWCI' represents and covenants that (i) all Intormation (other than fInancial projections) provided 
directly or indirectly by the Borrower to any Commitment Patty, in its capacity as an Arranger 01' as a 
Lender, or to the olher Lenders, in connection with the transactions contemplated hereunder is and will 
be, when taken as a whole, complete and correct in all material respects and does not and will not contain 
any untrue statement of a material fact or omit to state a material fact necessary to make the statements 
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contained therein not misleading and (ii) the financial projections that have been 01' will be made available 
to the Commitment Parties or the Lenders by or 011 behalf of the Borrower have been and will be prepared 
in good faith based upon assumptions that arc believed by the prepareI' thereof to be reasonable at the time 
such financial projections are furnished to the Commitment Parties or the Lenders, it being understood 
and agreed that financial projections are as to future events and are not to be viewed as facts, are subject 
to significant uncel1ainties and contingencies, many of which are beyond the !:3oITmver's control, and are 
not a gtJarantee of financial performance; that 110 assurance can be given that any particular financial 
projectiolls will be realized; and that actual results may differ from financial projections and such 
differences may be material. The Borrower agrees that if at allY time pdor to the earlier of (i) 90 days 
following the Closing Date and (ii) the termination of each syndication of the Senior Secured Facility as 
determined by Goldman Sachs, in consultation with the other Arnmgers, any of the representations in the 
preceding sentence would be incorrect in any material respect if slIch Information and financial 
projections were being furnished, and such representations were being made, at such time, then the 
Borrower will promptly sllpplement, or cause to be supplemented, such Information and financial 
projections so that such representations will be correct in atl material respects under those circumstances. 

Upon its joinder hereto, the Authority represents and covenants that (i) all Information (other than 
financial projections) provided on or prior to its joinder hereto and directly 01' indirectly by the Allthority 
to (IllY Commitment Party, in its capacity as an Arranger or as a Lender, or to the other Lenders, in 
connection with the transactions contemplated hereunder is and will be, when taken as a whole, complete 
(lnd COHcct in all material respects and does not and witt not contain any untrue statement of a material 
fact 01' omit to state a material fact necessary to make the statements contained therein not misleading and 
(ii) the financial projections, if any, that have been 01' will be made available to the Commitment Parties 
or the Lenders by or on behalf of the Authority (which, for the avoidance of doubt. do not and will not 
include any financial pmjections made available by or 011 behalf of the Team 01' the Company) have been 
and will be prepared in good faith based upon assumptions that are believed by the prepare!' thereof to be 
reasonable at the time sllch financial projections are fllmished to the Commitment Parties or the Lenders, 
it being understood and agreed that financial projections are as to future events and are not to be viewed 
as facts, are su~iect to significant uncertainties and contingencies, many of which are beyond the 
Authority's control, and are not a guarantee of financial performance; that no assurance can be given that 
allY particular financial projections will be realized; and that actual results may differ from financial 
projections and such differences may be material. Upon its joincier hereto, the Authority agrees that if at 
any time prior to the earlier of (i) 90 days following the Closing Date and (ii) the termination of each 
syndication of the Senior Secured Facility as determined by Goldman Sachs, in consultation with the 
othel' Arrangers~ any of the representations in the preceding sentence would be incorrect in any material 
respect if slich Information and financial projections were being tllrnished, and such representations were 
being made, at such time, then the A~lthority will promptly supplement, 01' cause to be supplemented, 
such Information and financial projections so that such representations will be correct in (Ill material 
respects under those circumstances. 

In arranging and syndicating the Seniol' Secured Facility, we wiII be entitled to use and rely 011 the 
Information and the financial projections without responsibility for independent verification thereof. We 
will have 110 obligation to conduct any independent evaluation 01' appraisal of the assets 01' liabilities of 
the Borrower, the Authority, the Company or the Team 01' any other party or to advise or opine on any 
related solvency isslles. 

5. Indemnification Hnd Related Matters. 

In connection with arrangements sllch as tius, it is the policy of each of om finns to receive 
indemnification, The Borrower, the Company and, upon its joindcr hereto, the Authority agree to the 

6 

NY: I 360853,25 



provisions with respect to our indemnity and other matters set fOl1h in Annex A, which is incorporated by 
reference into this Commitment Letter. 

6, Assignments. 

This Commitment Letter may not be assigned by you without the prior written consent of each Arranger 
(and any purported assignment without such consent will be null and void), is intended to be solely for the 
benefit of the Arrangers and the other parties hercto and, except as set forth in Annex A hereto, is not 
intended to confer any benefits upon, or create any rights in favor of, any person other than the parties 
hereto. Notwithstanding the foregoing, the Company may, with the priOI' written consent of each 
Arranger (such consent 110t to be unreasonably withheld or delayed), assign all of its rights and 
obligations hereunder to a duly created and existing (i) affiliate established as a direct wholly-owned and 
controlled bankruptcy remote, single-purpose subsidiary of the Team 01' (ii) bankruptcy remote sister 
entity of the Team with the identical ownership as the Team, in each case to assume and calTY out the 
business of the Company relating to the Stadium Project as described herein and the transactions 
contemplated hereby and by the Fee Lettel', in which event sllch affiliate 01' sister entity shall thereafter be 
deemed to be the "Company" hereunder. Each Arranger may assign its commitments and agreements 
hereunder, in whole 01' in patt, to any of its affiliates and, as provided above, to any Lender prior to the 
Closing Date. In addition, until the termination of the syndication of the Senior Secured Facility, as 
determined by Goldman Sachs, in consultation with the other Arrangers, each Arranger may, in 
consultation with the Borrower, the Authority and the Company, assign its commitments and <lgreements 
hereunder, in whole 01' in part, 10 additional arrangers 01' other Leliders, Any assignment by an Arranger 
to any potential Lender made prior to the Closing Date will not relieve such Arranger of its obligations set 
forth herein to fllnd that portion of the commitments so assigned unless such assignment was approved by 
the Borrower in writing (such approval not to be unreasonably withheld 01' delayed). Neither this 
Commitment Letter nor the Fee Letter may be amended or any term 01' provision hereof or thereof waived 
or otherwise modified except by an instrument in writing signed by each of the parties hereto or thereto, 
as applicable, and any term 01' provision hcrcof 01' thereof may be amended or waived only by a written 
agreement executed and delivered by all parties hereto 01' thereto. 

7. Confidentiality. 

Plense note that this Commitment Letter, the Fee Letter and any written communications provided by, or 
oral discussions with, any Arranger in COtU1ection with this arrangement are exclusively tbr the 
intbl'lnation of the Borrower, the Company and, upon its joinder hereto, the Authority and may not be 
disclosed by YOli to any third paliy (other than the Company's, the ilorrower's 01' the Authority'S outside 
law t1rms 01' accounting firms, in each case who has been intol'med by you of the confidential nature of 
Stich advice and the terms of this letter and has agreed to treat such information confidentially) or 
circulated 01' referred to publicly without OUl' prior written consent except, after providing written not icc 
10 each Arranger, pursuant Lo a subpoena or order issued by a court of competent jurisd(ction or by a 
judicial, administrative or legislative body or committee; provided that we hereby consent to your 
disclosure of (i) this COJilmitment Letter, the Fee Lcttel' and sllch communications and disclissions to the 
Borrower's, the Authority'S; the Company's and the Team's respective officers, directors, agents and 
advisors who are directly involved in the consideration of the Senior Secured Facility and who have been 
informed by you of the confidential nature of slich advice and this Commitment Letter and the Pee Letter 
and who have agreed to treat such intormation confidentially; (li) this Commitment Letter, the Fee Letter 
and such communications and discussions to the NFL; (iii) this Commitment Lettcr and the Fec Lettcr as 
required by applicable law or compulsory legal process (in which case you agree to inform us promptly 
thereot); (iv) tlus Commitment Letter and the Fee Letter to the Authority to the extent necessary in 
connection with the joinder of the Authority hereunder, including without limitation in connection with 
the Authority's requisite processes as a joint powers agency of the State of California, of which we are 
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aw<ue; and (v) the existence of this Commitment Letter and information about the Senior Secured Facility 
to market data collectors, similar services providers to the lending industry, and service providers to the 
Arrangers and the Lenders in cOImection with the administmtion and management of the Senior Secured 
Facility. 

Each Arranger agrees that it will treat as contidentiu\ all information provided to it hereunder by or on 
behalf of you, the Team, the Authority or any of your or their respective subsidiaries or affiliates; 
provided, however, that nothing herein will prevent an Arranger from disclosing any stlch information (a) 
pursuant to the order of any courl or administrative agency or in any pending legal 01' administrative 
proceeding relating hereto, at' otherwise as required by applicable law 01' compulsory Icgal proccss (in 
which case such person agrees to inform you promptly thereof to the extent not prohibited by law), (b) 
upon the request or demand of any regulatory authority purporting to have jurisdiction over such person 
or any of its affiliates, (c) to the extent that such information is publicly available 01' becomes publicly 
available other than by reason of improper disclosure by such person, (d) to such person's affiliates and 
their respective officers, directors, partners, members, employees, legal counsel, independent auditors and 
other experts or agents who need to know such information, who have been informed by such person of 
the confidential nature of such infol1nation and who have agreed to treat such information confidentialJy, 
(e) to potential and prospective Lenders, participunts and any direct or indirect contractual cOtlnterpnrlies 
to any swap or derivative transaction relating to the narrower oj' its obligations under the Senior Secured 
Facility, in each case, who are advised of the confidential nature of such intbrmation and who have 
agreed to treat such information cont1dentially, (1) to Moody's und S&P and other rating agencies or to 
market data collectors as determined by each Arranger; provided that such information is limited to 
Annex Band Almex C and is supplied only 011 a confidential basis, (g) received by such person on a non
con!1dcntial basis iI'om a source (other than you, the Team, the Authority or any of your or their affiliates, 
advisors, members, directors, employees, agents or other representatives) not known by sllch person to be 
prohibited fi'om disclosing such information to such person by a Icgal, contractual or fiduciary obligation, 
(h) to the extent that such information was already in an Arranger's possession (excluding any 
information in the possession of Goldman Sachs or its afi1liates prior to the date hel'cof in conncction with 
the Company's engagement of Goldman, Sachs & Co. pursuant to the engagement letter dated October 6, 
2010) or is independently developed by an Arranger or (i) for purposes of establishing a "due diligence" 
defense. Each Arranger's obligation under this provision shall remain in effect until the earlier of (i) four 
years from the date hereof and (ii) the dale the definitive Loan Documents are entered into by the 
A1'I'angers, at which time any confidentiality undertaking in the definitive Loan Documents shall 
supersede this provision. 

8. Absence of Fiduciary Relationshipi Affiliates; Etc. 

As you know, each of the Arrangel's is a full service financial instiultioll engaged, either directly or 
through its respective affiliates, in a broad array of activities, including commercial and investment 
banking, financial advisory, market making and trading, investment management (both public and private 
investing), investment research, principal investment, financial pimming, benefits counseling, risk 
management, hedging, financing, brokerage and other t1nancial and non-financial activities and services 
globally. In the ordinary course of their variolls business activities, each Arranger and funds 01' other 
entities in which such Arranger invests or with which they co-invest, may at any time purchase, sell, hold 
01' vote long or short positions and investments in securities, derivatives, loans, commodities, currencies, 
credit default swaps and other financial instl'llments for their own account and for the accounts of their 
customers. In addition, each An'anger may at any time communicate independent recommendations 
and/ol' publish or express independent rcsearch views in respect of sllch assets, securities or instruments. 
Any of the aforementioned activities may involve 01' relate to assets, seclirities andlor instruments of the 
Borl'Owe1', the Authority, the Company, the Team and/or other entities and persons which may (i) be 
involved in transactions arising from 01' relating to the arrangement contemplated by this Commitment 
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Letter or (ii) have other relationships with the Borrower, the Authodty~ the Company or the Team. In 
addition, each Arranger may provide investment banking, commercial banking, underwriting and 
financial advisOl)' services to such other entities and persons. The arrangement contemplated by this 
Commitment Letter may have a direct or indirect impact on the investments, securities or instl'llments 
referred to in this paragraph, and employees working on the financing contemplated hereby may have 
been involved in originating certain of slich investments and those employees may receive credit 
internally therefor. Although each Arranger in the course of such other activities and relationships may 
aC(luire information about the transaction contemphlted by this Commitment Letter or other entities and 
persons which may be the subject of the financing contemplated by this Commitment Letter, such 
Arranget' shall have no obligation to disclose such information, 01' the thet that sllch Arranger is in 
possession of such information, to the Borrower, the Authority or the Company or to lise such 
information on the Borrower's, the Authority's or the Company's behalf. 

No Arranger has assumed (A) an advisory responsibility in favor of the Borrower, the Authority, the 
Company, the Team or their respective equity holders or their respective affiliates with respect to the 
financing transactions contemplated hereby, (B) a fiduciary responsibility in favor of the Borrower, the 
Authority, the Company, the Team or their respective equity holders 01' their respective affiliates with 
respect to the transactions contemplated hereby, or in each case, the exercise of rights or remedies with 
respect thereto or the process leading thereto (irrespective of whether an Arranger has advised, is 
currently advising or will advise the /3ol'l'ower, the Authority, the Company, the Team or their respective 
equity holders or their respective affiliates on other matters) 01' (C) any other obligation to the Borrower, 
the Authority, the Company or the Team except the obligations expressly set forth in this Commitment 
Letter and the Fee Leiter, 

You acknowledge that no Arranger nOr ally of its respective affiliates has an obligation to tlSe in 
connection with the transactions contemplated by this Commitment Letter, or to furnish to you, 
confidential information obtained 01' that lllay be obtained by them from any other person. Each of the 
Borrower, the Company and, upon its joinder hereto, the Authority agrees that it will not claim that any 
Arranger has rendered advisory services of any nature or respect with respect to the financing transactions 
contemplated hereby. 

Each Arranger may have economic interests that confliet with those of the Borrower, the Authority, the 
Company, their respective equity holders andlor their respective affiliates. You agree that each Arrangel' 
will act under this Commitment Letter as an independent contractor and that nothing in this Commitment 
Letter or the Fce Letter will be deemed to create an advisory, fiduciary or agency relationship or fiduciary 
or other implied duty between any Arranger and the Borrower, the Company, their respective equity 
holders or their respective affiliates, You acknowledge and agree that the transactions contemplated by 
this Commitment Letter and the Fee Letter (including the exercise of rights and remedies hereunder and 
thereunder) are arm's-length commercial transactions between the Arrangers, on the one hand, and the 
Borrower, the Authol'ity and the Company, on the other, and in connection therewith and with the process 
leading thereto, (i) no Arranger has assumed an advisory or fiduciary responsibility in favor of the 
Borrower, the AuthOl'ity, the Company, their respective equity holders andlor their respective affiliates 
with respect to the transactions contemplated hereby (or the exercise of rights 01' remedies with respect 
thereto) 01' the process leading thereto (irrespective of whether an Arranger has advised, is currently 
advising or will advise the Borrower, the Authority, the Company, their respective equity holders or their 
respective affiliates on other matters) or any other obligation to the Borrower, the Authority 01' the 
Company except the obligations expt'essly set forth in this Commitment Letter and the Fee Letter and (ii) 
each Arrangcl' is acting solely as a principal and not as the agent or fiduciary of the Borrower, the 
Authority, the Company. or their respective management, equity holders, affiliates, creditors or any other 
person. Each of the Bonower, the Company and, upon its joinder hereto, the Authority acknowledges 
and agrees that each such patty has consulted its own legal and financial advisors to the extent it deemed 
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appropriate and that it is responsible tor making its own independent judgment with respect to stich 
transactions and the process leading thereto. Each of the BOl'rower, the Company and. upon its joinder 
hereto, the Authority agrees that it will not claim that any Arranger has rendered advisory services of any 
nature 01' respect, or owes a fiduciary or similar duty to the Borrower, Lhe Authority or the Company, in 
connection with sllch transactions 01' the process leading thereto. In addition, each Arranger may employ 
the services orits affiliates in providing services and/or performing its or their obligations hereunder and, 
subject to Section 7 hereof, may exchange with such aftlliates information cOllcemhlg the Borrower, the 
Authority, the Company and other companies that may be the subject of this <uTangement, and such 
affiliates will be entitled to the benefits afforded to such Arranger hereunder. 

In addition, please note that no Arranger provides accounting, tax or legal advice. Notwithstanding 
anything herein to the contrary, the Borrower, the Authority and the Company (and each employee, 
representative or other agctlt of the Borrower, the Authority or the Company) may disclose to any and all 
persons, without limitation of any kind, the tax treatment and tax structme of the Senior Secured Facility 
and all materials of any kind (including opinions or other tax analyses) that are provided to the Borrower, 
the Authority OJ' the Company relating to such tax treatment and tax structure. However, any intormatioll 
relating to the tax treatment or tax strllcture will remain subject to the confidentiality provisions hereof 
(and the toregoing sentence will not apply) to the extent reasonably necessary to enable the paJiies hereto, 
their respective affiliates, and their respective ufTIliutes' directors and employees 10 comply with 
applicab!e securities laws. For this purpose, IItax treatment" means U.S. federal or state income tax 
treatment, and Htax structure" is limited to any facts relevant to the U.S. tederal income tax treatment of 
the transactions contemplated by this Commitment Letter but does not include information relating to the 
identity of the parties hereto or any of their respective affiliates. 

9. Miscellflneous. 

The obligations of each Arranger under this Commitment Letter and the Fee Letter are several and not 
joint, and no Arranger will be liable for the obligations of any other Arranger. 

The Arrangers' commitments and agreements hereunder will terminate upon the first to occur of (i) a 
material bl'each by the Borrower, the Authority or the Company under this Commitment Letter 01' the Fee 
Letter and (ii) April 30, 2012, unless the closing of the Seniol' Secured Facility, on the terms and subject 
to the conditions contained herein, has been consummated on 01' before such date, 

The provisions set fOl1h under Sections 3, 4, 5 (including Annex A), 7 and 8 hereof and this Section 9 
hereof and the provisions of the Fee Letter, to the extent provided therein, will remain in full force and 
effect regardless of whether definitive Loan Documents arc executed and delivered. The provisions sct 
forth in the Fee Letter and under Sections 5 (including Annex A), 7 amI 8 hereof and this Section 9 will 
remain in full force and effect notwithstanding thc expiration 01' termination of this Commitment Lettcr or 
the Arrangers' commitments and agreements hereunder. 

It is expressly understood and agreed by the pm1ies hereto that (a) this Commitment Letter is executed 
and delivered by Wilmington Trust, National Association, not individually or personally but solely as 
Trustee of the Borrower, in the exercise of the powers and authority conferred and vested in it lInder that 
celiain 'li'llst Agreement dated as of Nov em bel' 4, 2011 among the Company, as depositor, DSCS 2011-4, 
Inc., as beneficiary, and Wilmington Trust, National Association, as owner trtlstce (the "Trllst 
Agreement"), (b) each orthe representations, undertakings and agreements herein mudc on the part ofthc 
Borrowcl' is made and intended not as personal representations, undeliakings and agreements by 
Wilmington Trust, National Association but is made and intended for the purpose for binding only the 
Borrower, (c) nothing herein contained shall be construed as creating any liability on Wilmington Trust, 
National Association, individually 01' personally, to perform any covenant either express 01' implied 
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contained herein, all such liability, if any, being expressly waived by the parties hereto and any Person 
claiming by, through or under the parties herelo, and Cd) under no circulTlstances shall Wilmington Trust, 
National Association be personally liable fol' the payment of any indebtedness or expenses of the 
Borrower or be liable for the breach or failure of any obligation, representation, warranty or covenant 
made or undertaken by the Borrower under this Commitment Letter or the othel' related documents. 

Rach of (he BOI'rowel', the Company and, upon its joinder hel'eto, the Authority fOl' itself nnd its 
nffilintes ngrees thut uuy suit or proceeding nrising in respect of this Commitment Lettel' 01' the 
Al'rangel's' commitments or agreements hel'eunder 01' the Fee Letter will be tried exclusively in allY 
Fedel'ul comt of the United States of America sitting in the Borough of Manhattnn or, if that court 
docs 1I0t hnve subject mutter jurisdictioll, in any state court located in the City tll1d County of New 
York, nncl the Borrower, the Authority Hnd tlll~ Company agl'ee to submit to the exclusive 
jurisdiction of, and to venue in, such COUl't. Any l'lght to trial by jury with respect to any actiOll or 
pl'oceeding Ill'ising In connection with or as a result of eithel' an AI'l'nngel"s commitments or 
agreements or any muttel' referred to in this Commitment Letter 01' the [I'ee Letter is hereby waived 
by the parties hereto. Each of the Borl'ower, the Aulhol'ity and the Company for itself Hnd its 
nfl1liates agrees that a Onal judgment in any such action Ot' fll'occeding shall be conclusive and may 
be enforced in othCl' jurisdictions by suit on the judgment 01' in any other manne)' provided by law. 
Scryice of Imy process, summons, notice 01' document by l'egistered mail 01' overnight courier 
addressed to ally of the parties hereto at the addresses above shall be effective service of 1)J'occss 
against such pal'ty for nuy suit, action 01' proceeding brought in any snch COUl't. This Commitment 
Lettel' and the Fce Lctte)' will be govel'ned by and construed in accordance with the laws of the 
State of New YOl'l{ without regard to principles of conflicts of laws, 

Each Arranger hereby notifies the BOl'l'owel', the Authority and the Company that pursuant to the 
requirements ofthe USA PATRIOT Act (Titlc III of Pub, L, 107·56 (signed into law Octobel'26, 2001)) 
(the "Patriot Act") such Arranger and each Lendel' may be required to obtain, verify and record 
information that identifies the Team, the Borrower, the Authority and the Company, which information 
includes the name and address of Ihe Borrower and other information that will allow stich Arranger and 
each Lender to identify the Team, the Borrower, the Authority and the Company in accordance with the 
Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is effective 
for each Arranger and each Lender. 

This Commitment I.cttcl' may be executed in any number of counterparts, each of which when executed 
will be an original, and all of which, when hlken together, will constitutc one agreement. Delivery of an 
executed counterpart of a signature page of this Commitment Letter by facsimile transmission or 
electronic transmission (in pdf format) will be effective as delivery of a manually executed counterpart 
hereof, This Commitment Letter and the Fee Letter are the only agreements that have been entered into 
among the parties hereto with respect to the Senior Secured Facility and set tOJih the entire understanding 
of the parties with respect thereto and supersede any prior written or oral agreements among the parties 
hereto with respect to the Selllor Secured Facility. 

Please confirm that the foregoing is in accordance with your understanding by signing and returning to 
the Arrangers the enclosed copy of this Commitment Letter, 011 OJ' before the close of business on 
November 4, 2011, whercupon this Commitment Letter will become a binding agreement bctwcen tis. If 
this Commitment Letter has not beell signed and returned as described in the preceding sentence by such 
date. this offer will terminate on such date, 

[Remainder of page intentionally left blank] 
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I ",' _~. __ .,_-.. .•• 

We look forward 10 working with you on this transaction. 

Very Indyyollrs, 

GOLDMAN SACHS BANK USA 

(;:--'E-f &;; .;, 
Authorized Signlltoty Robert ehudm , 

Authorized s\gnator-., 

MERRILL LYNClIt PIEll.CE, FENNER & SMITH 
INCORPORATED 

8y: __ 
Name: 
Title: 

BANK OF AMERICA, N.A. 

By: _____________ _ 

Name: 
Title~ 

u.s. nANK NATIONAL ASSOCIATION 

By: _____________ _ 

Name: 
Title: 
"l " I •• \ I • 

. . ;: 

12 

[Commitment Letter] 

" . ~. .' . 



••• L, , •• , • . " 

Wel(jokr~)twlird (o\vol'kiilg with you 1111 lhis tmnsactioll. 

GOLDMAN SAC(I$BANk USA 

MElt.nILL LYNCn; pmnCE, {t'ENN~H. & SMtTH 
INCORP()R'A'Tgn . . 

'U,S, llANKNATIONAL ASSOCIATfON 

1.4 

. [<.'ommiUllcnt.! ;clicr) 

1 
1 
1 
I 

I 
!, 



· ".".', . 
--'-'~ :'."-::. ,. " 

.', I 

We loo!" for\vnrd to w()rking with you on Ihis Wiilsnctioh. 

Very fl'~lly YOUi's, 

(WLDlVIAN SACHSnANI~ PSA 

ny:,--~ __ .~~_~ ____ ~ ___ _ 
Authorized Sigllll/O!,)' 

l'r'H:mULL L;)'NCl:I, PIERCI';, FJr.NNER&SMI1~H 
.1NGOitP,ORA1'EP . 

H)'~ --' _____ --'-________ _ 

Name: 
Titic: 

By: ~ __ - __ ". __ , __ _ 
Name: 
'til Ie; 
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ACCEPTED AND AGREED AS OF NOVElVInlm!:L! 20H: 

ST ADlUM FUNDING TRUST 

By: WlImillgton1'rusl", National Association, " 
not ill '.1I \lvldllal capacity but solely as Ownel'Trustee 

BY:. __ ~~~~~~~~~' __ · __ 
Name: 
Title: 

FORTY tUNERS Sl'AlHUM, LLC 

By:, ____ ~_~.,_~.~~--
Name: 
Title: 
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· . U 
ACCEPTED AND AGRBED AS.OF NOVRMBER .:J __ , 2011: 

STAPIUl\1 FUNDING TRUST 

By: WilmingtonTt1lst,. National Association, 
n.otii) itsinilividt(al capacity but solely as Ownel' Trustee 

By:,~_~ ______ ~-c 
Name: 
'till~: 
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AnnexA 

III the evenl thaI any Commitment ParI)' becomes involved in any capacity in any action, proceedillg or 
investigation brought by or against any person including shm'eliOldel's, partners, members or other equity 
holders of Ihe Borrower, tile Authority or the Company in cOllnection with or as a result of either this 
mTangemellt OJ' any matter r~reJ'red to in this COllmdtmenf Lefler or the Fee Letter (toge(hel~ Ihe "Letters "), 
the BOl'1'owel~ tfle Compa1/y and, upon irs joinder hereto, tlie Authority jointly alld severalo' agree 10 

periodically reimburse each Commitment Pm1y for its reasonable legal and other expenses (induding the cost of 
allY investigation and preparation) incurred ill counection therewith; llrovided howe vel; Iilal ifit isfol/nd by a 
finaL non-appealable judgment of a cOllrl of compe/enf jurisdiction in any slIch action, proceedillg or 
investigation thaI any loss, claim, damage or liability of such Commitment Party has reslI{ted/i'om the gross 
negligence or willjitl misconduct ofsllch Commitmelll Party ill peJi017ning the services which are the subject 
of the Le((e1's or in connectioll will! any mafler refel1'ed to herein silch Commitment Party shall repay slIch 
portion of the reimbursed amounls that is attributable to expenses incurred in relation /0 the act or omission 
of such Commitme1lt Party which is the subject of such finding. 111(; Bo,.rowe/~ fhe Company m,,!, IIpon Us 
joinder herelo, fhe Authority a/so agree to indemntl)' and hold each Commitment Parly harmless againsl al1Y 
and all losses, claims, damages or lfabtlities to any sllch perSall in cOlloection witll or as a result of eilher this 
arrangement or any matter referred to ill the Letters (whether 01' nol such investigation, litigation, claim or 
proceeding is brought by you, your equity holders or creditors or all indemnified persall (md whetlter oj' not any 
such indemnified person is otherwise a party thereto), except to the ex/eJl! '"at sllch loss, claim, damage or 
liability has been fOllnd by a final, l1on-appealable judgment of a CalirI of competent jurisdiction to have 
resulted /i'om the gross negligence or willful misconduct of such CommihneJlt Parly in pe/forming lhe 
services titat are Ilw subject of the [eitel's or in conneclion with any matter rejerred 10 herein. If for any 
reason the foregoing indemnification is Imm!ailable to a Commihllelll Parly or inslif.{icienllo hold it harmless, 
then the Authorily, the Bon'ower and lire Company shall contribute to (he all/Ollllt paid or payable by slich 
Commitment Pm'fy as a result of sllch loss, claim. damage or liability in such proportion as is appropriate /0 

n,iflec( the relalive economic illterests of (i) the Borrower, Ihe Authority and rhe Company and their 
respective affiliates, shareholders, partners, members 01' olher equity ito/del'S on Ihe one hand and (iU sllch 
Commitment Parly 011 the other hand ill the matters contemplated by the Letters as well as the relative fault 
of Ihe Borrower, the AuthorilY and Ihe Company and their respeclive qOiliates, shareholders, partners, 
members or other equity holders 011 the one hand and sitch Commitment Party on the other hand with 
respect to slich loss, claim, damage 01' liability and allY other relevant equitable considerations. The 
reimbursement, indemnity and contribution ob/;gatioJls of the Bon'owe/~ the Authority COld the Company uuder 
litis pm'agraph shall be in addition/a any liability which Ihe BOJ1'OWel~ the Authority and the Company may 
o/hemise hal'e. shall extend upon fhe same terms and conditions to any qOifiate a/a Commitment Party and the 
partilers, members, directors, age11fs, employees alld colltrollillg pel~YOns (if Cl11)1, as the case lIIay be, afsllch 
Commitment Party alld any Slich affiliate, and shall be binding upon and illure 10 the benefit of any 
successors, assigns, heirs and personal representatives of tile Borroweli the A/(fhor;l)~ the COJllpan)~ slIch 
Commitmenl Party, any such qOiHale and any slIch peniOJ1. 17,e Borrower, the Company and, lipan its joinder 
hereto, the AlithorifJl, also a[..wee that neither OIly indemnified parfJI nor mry ofsllch qjfiliafes, parMers, 1lIembe/~s, 
di/'ect01:~, agenls, employees or cOlltrollil/g persons shafl have allY liabilil)' (0 the B0/7'Ower or the Compallyor 
any person asserting claims all behalf qlor in right offhe Bon'ower, the Authority or the CompallY or m~' other 
persoll in connection with or as a result qf either this mTOIlgement or emy IIl(1{ler referJ'(?d to in the Letters except 
in case of the Bon'Owel~ Ihe Authority and the Company 10 Ihe extent that any losses, clabm; damages, 
liabi/ilJ'es or e.\penses incw1'Cd by the BOJ1'oll'e}~ the Au/horfly or Ihe Company or their respective qffiliafes, 
shareholders, partne1;~ 01' other equity holders have beenfOli1ld by a,final, lIo11-appealablejudgment Qf a cOlirt of 
competent j/{risdiction to have resulted Fom Ihe gross negligence VI' wi/Ifill misconduct of SlIch indemnified party 
in pelfol1J1ing the services that are the subject of the Lellet's or ill connection with any matter referred to herein: 
]ltovlde(1, howeve/~ Ihal in 170 evenl will such indemnified parly 01' s/(ch other parties have any liabili{v for any 
indirect, consequential, special or punitive dcol/ages in cOl/nec/ioll with or as a result of such indemnified party's 
or such other parties' activities related to the Letters. Fol' a period of oJ/e year /i'om the {emlination of this 
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leltel~ prior (0 entering into any agreement or arrangement wilh respecl (0, 01' ~Ifocling. (my proposed sale, 
exchaJ1ge, dividend or other distribution or liquidation of all 01' a significant porlioll of its assets in one 01' a series of 
transactions 01' allY significant recapitalizalion OJ' reclassification of i(.~ ollislanding securities that does not 
directly or indirectly provide}Or the assumption of rhe obligations of the B017'Owel'. the Authority or tlte Company 
setforth in this Annex A, the Company wiflnotifjl each ('ol1/mifll/ent Party in writing thereof (ifnot previously 
so nOlified) and, if requested by any sllch Commitment Party, shall 0l1'ange ill connection therewith 
altemative means of providing for the obligations of the Borl'Owel~ the Authority OJ' the Company, os 
applicable, sel forth in this paragraph. including the assumption of such obligations by another party. 
inslIJ'Ollce, sw'ety bOllds or the creation qf em escrow, ill each case in em amount and upon tenus and conditions 
reasonably satis/aclory 10 sllch Commitment Party; J2.rovided however, Ihal if any action, proceeding or 
investlgation is pending al the end 0/ such one year period for which a claim for indem1lification, 
contribution or reimbursement IInder this agreement has been oj' II/ay be made. the Bon'ower 's, the 
Authority's and the Company's obligations pursuant to this sentence shatl comillu£! UI/til slich action, 
proceeding 01' illvestigation has been ultimately resolved. The provisions of tllis A tl It ex A shall survive 
(fill' termillotioll OJ" completioll of tile arrangements provided by file Letters. 
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Annex B 

Summary of the Senior Secured Facility 

This SUlJImm}' outlines certain terms of the Senior Secllred Facility referred 10 in the Commi/menl Lettel', 
ofwhiclz this Annex B is a pari, Certain capitalized terms used herein are def/lled in tlte Commitment 
Letter. 

BOI'rowel': 

Loan Parties: 

Stadium Project: 

Construction Monitor! 
Independent Engineer: 

NY: 1360853.25 

Stadium Funding Trust, a statutory trust established under the laws of 
the State of Delaware (the "Borrower") exclusively for the purpose of 
borrowing funds from the Lenders (as defined below) undel' the Senior 
Secured Facility <mel making loans to the LOHn Parties (as defined 
below) to i1nance the development and construction of the Stadium 
Project (as defined below). 

Santa Clara Stadium Authority, a joint powers agency created pursuant 
to Scction 6532 of the California Governmcnt Code (the "Aut/wrlty"), 
formed exclusiveIy fol' the purpose of financing, constructing and 
owning the Stadium Project, and Forly Nincrs Stadium, LLC ("Sfadco" 
01' the "Company"), a special purpose entity whose activities will be 
limited exclusively to (i) participating in the development and financing 
of the Stadium Project, eii) leasing the Stadium (as defined below) fi'ol11 
the Authority and (iii) subleasing the Stadium to San Francisco Forty 
Nincl's, Limited (the "Te(lfIt,n and together with Stadco, the "Team 
Parties"; and the Authority, together with Stadco, the "Loan Patties"). 
As of the Closing Date, Stadco w1ll be a wholly-owned, direct 
subsidialY of the Team. 

The Authority intends to (i) develop, finance and construct an 
approximately 1.8 million square foot. 68,500 seat professional football 
stadium (the "Stadium"), and all related facilities and 01 her 
improvements (col1eclively, including the Stadium, the 
HlmpI'OVemellts"), together with suppOIiing infrastructllre, on a site on 
the south side of Tasman Drive al Centennial Boulevard in Santa Clarn, 
California (the "Stadium Site" and, together with the Improvements, the 
"Stadillm Project"), and (ii) lease the Stadium and celiain other 
Improvements and appurtenant rights to Sludco for the National 
Football League (the "NF'L") season (including pre-season, regular 
season and post-season NFL games), during each year of the lease 
tenn. The scheduled completion date fol' the construction of the 
Improvements (the "Scl1e(iuled Completioll Date") wiIJ be established 
to the reasonable satisfaction of each of the Co-Lead Arrangers, on 01' 

before the Closing Date. 

An independent engineering finn (the "Coltstmet/oll MOllitor") 
selected by the Co-Lead Arrangers in consultation with the Borrower 
and the Company with responsibility for, among other things, (i) 
confirming that sufficient proceeds are available t1"om the monies 
deposited in the constmction account and amounts available from and 
under the Senior Secured Facility, the NFL Financing (as hereinafter 
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NFL J<'inanc1ng: 

Purpose/Use of Proceeds: 

defined), and other SOUl'ces to complete construction of the 
Improvements by the Scheduled Completion Date, (ii) reviewing and 
approving ali material change orders and ce11ii)ring that there are 
sufficient contingencies available to fund change orders (01', 
alternatively, requiring th<lt additional monies be deposited into the 
construction account prior to signing a change order) and (iii) after the 
Closing ofllle Senior Secured Facility, reviewing and approving each 
construction invoice prior to a constl'llction draw being made 10 pay a 
construction contractor. 

It will be a condition precedent to the Closing that the NFL shall have 
committed to provide al least $150 million to the Tenm Parties undel' 
the successor to its G-3 stadium financing program or otherwise 
(collectively, the "NFL FiJltl1lcing'l) to finance or refinance tenant 
improvements and other costs of the StndiulH Project incurred by 
Stadco, pursuant to a legally binding commitment letter or similar 
documentation and on terms reasonably satisfactory to the Initial Lender 
(as defined below), in its sole discretion. 

The proceeds of the Senior Secmed Facility will be used to make (x) a 
loan to the Authority up to a maximum amount to be agreed (the 
"Authority 1.0([11") and (y) n loan to Stadco up to a tlmxinmm amount to 
be agreed (the "Stmfco Loan," und togethel' with the Authority Loan, 
the "Loalls"), which Loans shall not, in the aggregate, exceed 
$850,000,000. 

The Authority will use the proceeds of Ihe Authority Loan, together 
with the proceeds received by the Authority fi'om all other sources 
reasonably satisfactory to each of the Co-Lead Arrangers, including, 
without limitation, the Stadco Advance (as defined below), and other 
avuil,lble funds of the Authority, to (a) pay costs and expenses of the 
design, dcvelopment, construction and completion of the Stadium 
Project by the Scheduled Completion Date (the "A IItllori(11 Project 
Costs"), (b) fund interest and fees that become due under the Authority 
Loan during the construction of tile [mprovements, and (c) pay all other 
fees, costs and expenses incurred 01' payable by the Authority in 
conneclion with the transactions described herein. Stu(ico will use the 
proceeds of the Stadco Loan, together with the proceeds received by 
Stadco from nil other sources reasonably satis!ilctOl'Y to each of the 
Co-Lead Arrangers, including, without limitation, the NFL Financing, 
and other available funds of Stadco, to (i) finance or refinance certain 
costs <l11d expenses of the Improvemcnts paid or payable by Stadco (the 
"Starlco Project Costs"), (ii) fund interest and fees that become due 
under the Stadco Lonn during the construction of the Improvements, 
(iii) advance funds to the Authority up to a maximum amount to be 
ngl'eed to be used by the Authority to pay Authority Project Costs (the 
"Sta(/eo Advance"), and (iv) pay all other fees, costs and expenses 
incmred or payable by Stadco in connection with the transactions 
described herein. AUlhority Project Costs and Siadco Project Costs 
include certain amounts rciating to priol' advances that are to be 
reimbursed directly 01' indirectly to the Team on the Closing Date, The 
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Co-Lead Arrangers! 

Joint Boolu'ullncl's: 

Admiuistrative 
Agent: 

Co-Syndication Agents: 

Documentntion Agent: 

Collateral Agent: 

Initial Lenders: 

Type !Hld Amount of Senior 
Secured Facility: 

A vaiJability: 

Maturity Date: 

Closing Date: 

Stadco Advance will be a loan subordinate to the Authority Loan and 
repayable by the AtlthOl'ity pursuant to the {elms set forth in a note of 
the Authority (the "Alltlrol'ity Note"), which Authority Note shall be 
issued to Stadco at or before the time the Stadco Advance is initially 
made. 

Goldman Sachs Bank USA ("GofdI1UlI1 Sachs"), Merrill Lynch, 
Pierce, Fenner & Smith Incorporated (<<MLPP'S") and U.S. Bank 
National Association ("U.S. B(lIlk" and, collectively with Goldman 
Sachs and MLPFS, the HCo-Lead AJ·/'{/lIgel's"). 

Goldman Sachs, MLPFS and U.S. Bank. 

Goldman Sachs (in its capacity as Administrative Agent under the 
Senior Secured Facility and the I ,oans, the" Achn in ish'utivc Agent"). 

Bank of America, N.A. ("BOA H
) and U.S. Bank. 

A financial institution selected by Goldman Sachs in consultation with 
the Co-Lead Arrangers. 

Goldman Sachs (in its capacity as Collateral Agent, the "Collatel'llf 
Agent"). 

Goldman Sachs, BOA, and U,S. Bank and/or one or more of thei!' 
uffiliates (each, an HIllitial Lemler" and, collectively. the "Initial 
Lenders"; the Initial Lenders together with any financial institutions 
selected by the Co-Lead Arrangers that shall become lenders p~lrsuant 
to the terms afthe definitive Loan Documents, the "Lenders"). 

An up to $850,000,000 senior secured multi-draw construction term 
loan. 

Multiple drawings may be made under the Senior Securcd Facility in 
accordance with the provisions relating to Construction Draws set 
forth below to fund, as described herein, the Authority Loan and the 
Stadco Loan. 

The Senior Secured Facility, the Authority Loan, and the Btadco Loan 
will mature on the earlier of (i) September I, 2015 and (ii) the closing 
date of the final pottion of takeout financings the proceeds of which, 
in the aggregate, together with any other funds available therefor, are 
sufficient to pay in full the outstanding amount of the Seniol' Secured 
Facility. The Siadeo Advance may, in certf1in circumstances, mature 
after the Maturity Date of the Senior Secured Facility, the Authority 
Loan and the Stadeo Loan. 

The date on which the Administrative Agent declares that all conditions 
pl'ccedent to the effectiveness of the Senior Secured Facility have 
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Amortization: 

Intcrcst Rate: 

Interest Payments: 

Commitment Fees: 

occurred (the "Closing Date"; and the closing of the Senior Secured 
Facility is refel'l'ed to herein as the "Closing"). The Closing is 
anticipated to occur on or before April 30, 2012. 

No scheduled amOltization will be required with respect to the Senior 
Secured Facility, the Authority Loan, the Stadco Loan or the Stadco 
Advance. 

All amounts outstanding under the Senior Secured Facility will bear 
interest, at the Borrower's option, as follows: 

(i) the Base Rate plus 2.25% per annum; oj' 

(ii) the reserve adjusted Eurodollar Rate plus 3.25% per annum. 

As used herein, the terms "Base Rate" and "reserve adjusted 
Eurodollar Rate" will have meanings customary and appropriate fOt' 
finallcings of this type, and the basis for calculating accrued interest 
and the interest periods for loans bearing interest at the reserve 
adjusted Eurodollar Rate will be customary and appropriate for 
financings of this type. In no event shall the Base Rate be less than 
the sum of (i) the one-month reserve adjusted Eurodollar Rate (after 
giving effect to any reserve adjusted Eurodollar Rate "floor") plus (ii) 
the difference between the applicable stated margin for reserve 
adjusted Eurodollar Rate loans and the applicable stated margin for 
Base Rate loans. Aftet,the occml'ence and during the continuance of 
any payment, bankruptcy or financial covenant Event of Default, 
interest on amounts then outstanding will accl'lIe at a rate equal to the 
rate then applicable thereto, or otherwise at a rate equal to the rate 
then applicable to loans bearing interest at the rate determined by 
reference to the Base Rate, in each case plus an additional two 
percentage points (2.00%) per annum. Such interest will be payable 
on demand. 

All amounts outstanding under the Authority Loan and the Stadco 
Loan will bear interest at the same rate as that of the Senior Secured 
Facility. 

After the Closing Date, quarterly for loans bearing interest with 
reference to the Base Rate; except as set forth below, on the last day of 
selected interest pedods (which will be one, two, three and six 
months) for loans bearing interest with reference to the reserve 
adjusted Eurodollar Rate (and at the end of every three months, in the 
case of interest periods of longer than three months); and upon 
prepayment, in each case payable in arrears and computed on the basis 
of a 360-day year (3651366 day year with respect to loans bearing 
interest with reference to the Base Rate). 

BegiIming after the Closing Date, the Borrower shall pay each Lender 
a commitment fee, payable in arrears on a quarterly basis, and passed 
through pro rata from the Authority and Stadco under the Authority 
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Volulltnry Prepaymellts: 

Mandatory Prepayments: 

Loan documents and Stadco Loan doc.uments, respectively, equal to 
(x) the Applicable Rate (as defined below) multiplied bv (y) the 
aggregate amount OfSllCh Lender's undrawn commitments. 

As used herein, the "Applicable Rate" means, for any day: 

(a) if the aggregate amollnt of the Initial Lender's undrawn 
commitments under the Senior Secured Facility Oil such day is 
greater than zero but less than $325.0 milJion, 0.75%; 

(b) if the aggregate amount of the Initial Lender's undrawn 
COIlUllitments under the Senior Secured Facility on such day is 
equal to or greater than $325.0 million but equal to or less than 
$625.0 million, 1.00%; and 

(c) if the aggregate amount of the Initial Lcnder's undrawn 
eOllunitments tinder the Senior Secured Facility on such day is 
greater thun $625.0 million, 1.25%. 

The Seniol" Secured racility may be prepaid in whole or in part 
without premiulll 01' penalty; provided that loans bearing interest with 
reference to the reserve adjusted Burodollal' Rate will be prepayable 
only on the last day of the related interest period unless the Borrower 
pays any related breakage costs. 

Eueh of the Authority Loan and the Stadco Loan may be prepaid in 
whole or in pmt without premium 01' penalty; provided that loans 
bearing interest with reference to the reserve adjusted Eurodollar Rate 
will be prepayablc only on the last day of the related interest period 
unless the applicable Loan Party pays any related breakage costs, 

The Borrower will be required to make mandatol), prepayments liOln 
the proceeds of the following, to the extent such proceeds are not 
otherwise used or held for lise in accordance with the definitive Loan 
Documents: (X)(A) any voluntary prepayments made by the Authority 
under the definitive Authority I.oan docllments and (B) any mandatory 
prepayments made by the Authority under the definitive Authority Loan 
documents Ii'om the proceeds of the following. to the extent such 
proceeds are not otherwise used or held for use under the definitive 
Authority Loan docllments: (i) any cash advances to the Authority from 
Sludeo made after the Closing Date in accordance with the Stadco Term 
Loan Commitment (as defined below), (it) asset sales by the Authority, 
(iii) receipt of casualty or condemnation proceeds by the Authority, (iv) 
incurrence of indebtedness (other than the Stadeo Advance) or 
execution of secul'itization transactions by the Authority, (v) receipt of 
additional public sector contributions by the Authority, (vi) receipt of 
proceeds 6'0111 the sale or license of any stadium builder licenses, 
naming rights or other rights or assets owned by the Authority and 
related to the Stadium Project, (vii) receipt by the Authority of any 
liquidated damages under the Design-Build Agreement and any nOI1-
relocation agrecmcnt related to the Stadium Projcct, and (viii) reccipt by 
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Commitment Reduction Upon 
Application of Pledged 
Revenues 

Lease Strllcture: 

the Authority of uny additional proceeds from the NFL (whether as a 
result of NFL Financing or othcnvise) or up front payments contributed 
to the Authority by another NFL team related to an additionallhmchise 
playing at the Stadium (which additional franchise wiII be permitted to 
play at the Stadium upon satisfaction by Stadco of its related obligations 
to the Authority under the Stadium Lease (defIned below»); (Y)(A) any 
voluntary prepayments made by Stadco ulldel' the definitive Stadco 
Loan documents and (8) any mandatory prepayments made by Stadco 
under the definitive Stadco Loan documents from the proceeds of the 
following, to the extent sueh proceeds are not otherwise lIsed 01' held fot' 
use under the definitive Stadco Loan documents: (I) incurrence of 
indebtedness by Stadco, (ii) issuance of equity by Stadeo, (iii) asset 
sales by Stadeo, (iv) casualty or condemnation proceeds received by 
Stadco, (v) the sale 01' license by Stadeo of Illxury suites at the Stadium, 
(vi) any repayment of the Stadco Advance by the Authority, and (vii) 
receipt by Studco of any additional proceeds from 1he l\TFL (\vhether as 
a result of NPL Pinancing or otherwise) 01' upfront payments 
contributed to Sladeo by another l\TFL team related to an additional 
franchise playing at the Stadium (which additional franchise will be 
permitted to play at the Stadium upon satist11cti0l1 by Stadco of its 
related obligations to the Authority under the Stadium Lease); and (Z) 
incurrence of indebtedness, All mandatory prepayments by the 
Borrower will be applied to the Senior Secured Facility (including 
funded loans and loan commitments) without penalty or premium 
(except for breakage costs, ifany). 

As and to the extent described in the definitive Loan Documents, 
Pledged Revenues directed by the Authority and Staeleo, and approved 
by the Lenders, to be withdrawn from any Account (defined below) or 
otherwise applied to pay Stadium PrQjeet costs will reduce the 
commitment amount on a dollar for dollar basis provided such use of 
funds does not dilute annual cash flows to levels that adversely affect 
the operating profile tor any takeout financing. 

The Authority has entered into, or will enter into on or before the 
Closing Date, (i) a ground lease (the "Grollnd le(fse"), pursuant to 
which the City of Santa Clara (the "City") will lease the Stadium Site to 
the Authority, and (Ii) a lease (the "Stadium lease"), pursuant to which 
the Authority will lease the Stadium to Stadco for the NFL season 
(including pre-seaSOll, regular season and post-season NFL games), 
during each year of the lease tenu. Under certain circumstances 
described in the Stadium Lease, the Authority may elect to extend 
Stadco's tenancy to the full 12 months of each year of the lease term 
following such election. In addition, Stadco has entered into, or will 
enter into on or before the Closing Dale, a sublease with the Team (the 

I Any mandatory prepayments required to be made under the terms of the Stadeo Loan documents will be made 
fi"ol11 !let cash proceeds after satisfaction of allY resulting tax obligations. 
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Stadco Obligations: 

"Team Sublease" and, collectively with the Ground Lease and the 
Stadium Lease, the "Leases"), pursuant to which Stadco will sublease 
the Stadium to the Team for its NFL games and other purposes. The 
Authority and Sladco will obtain all necessmy consents for the 
collateral assignment of the Leases to the Borrower, which shall in turn 
collaterally assign its interests therein to the Collateral Agent, and the 
Borrower, the Authority, the Team P8Iiies and the City shall enter into 
appropriate subordination and non-disturbance agreements with respect 
to the Leases. 

The Team currently plays its NFL home games at Candlestick Park 
pursuant to a lease between the Team and the City of San Francisco (the 
"Candlestick Lease"). The Candlestick Lease is clllTently subject to 
early termination by the Team on May 31, 2015 pursuant to its terms. 
The Team intends to attempt to reach an agreement to terminate the 
Candlestick Lease in time to allow the Team to play all 01' substantially 
all of its NFL regular season home games at the Stadium commencing 
with the 2014 NFL season. The ability of the Team to play its NFL 
regular season home games at the Stadium commencing with the 2014 
NFL season is not a condition precedent to the Closing. 

In the first lease year of the Team Sublease, the Team will be required 
to pay as rent an amount equal to the higher of (i) the revenues of the 
Team allocable to Candlestick Park operations during such lease year 
(exclusive of Team specific revenues such as ticket and media 
revenues), if any, less the operating costs of the Team allocable to 
Candlestick Park operations during such lease year (exclusive of Team 
specific operating costs such as operating costs attributable to ticket and 
media and football operations, including without limitation, players' 
salaries, bonuses and other compensation), and (ii) the scheduled base 
rent payable by the Team under the Team Sublease for sllch lease yeaI'. 

In accordance with the terms of the Stadium Lease, the Authority and 
Stadco will enter into an agreement (the "Slat/co Obligations 
Agreement") pursuant to which Stadco will agree to make the Stadco 
Advance to the Authority, evidenced by the Authority Note, to finance a 
pOliion of the Authority Project Costs. Additionally, Stud co will agree 
under the Stadco Obligations Agreement, for the benefit of the 
Borrower, to (X) advance to the Authority, after the Closing Date and 
on or prior to the Maturity Date, funds up to an aggregate amount to be 
agreed, to finance or refinance ce11ain costs and expenses of the 
Stadium Project paid or payable by the Authority (the "SI(u/co Term 
Loan Commitment") and (Y) purchase on the Maturity Date a portion 
of the Authority Loan (up to a maximum amount to be agreed) on terms 
and under conditions to be agreed among Stadco, the Authority, the 
Borrower and the Initial Lenders (the "Star/co Purchase Commitmem"; 
and, together with the Stadco Tenn Loan Commitment, the "Star/co 
Obligations"). The Stadco Obligations shaH, in the aggregate, equal the 
amount of the Authority Loan. Amounts advanced to the Authority 
pmsuant to the Stadco Term Loan Commitment, if any, shall constitute 
a subordinate loan to be repaid by the Authority to Stadco over a term to 
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Lenders' NOll-Relocation 
Agreement: 

Security: 

be agreed. To support Stadeo's obligation to fulfill the Stadeo Purchase 
Commitment, and the Stadeo Term Loan Commitment, if any, (i) 
pursuant to Siadeo's operating agreement, in the event Stadco does not 
then have available ftmds 01' access to financing sufficient to meet its 
obligation under the Stadco Purchase Commitment or the Stndco Term 
Loall Commitment, Stndeo shall have the right to, and shall, mllke a 
capital call on the Team in the amount of any deficiency, and the Team 
shall be obligated to promptly fund such capital call, subject to any 
restrictions on the Team under the NFL Constitution 01' the NFL 
League-wide Credit Facility, and provided that the NFL waives the debt 
limit to which the Team is subject under the terms of the NFL 
Constitution so as to permit the aggregate Indebtedness (as defined in 
the NFL League-wide Credit Facility) of the Team, including sllch 
Team capital call obligation, to be up to 250% of the Team's Average 
Annual Allocated Revenue Amonnt undel', and as defined in, the NFL 
League-wide Credit VacUity; or (ii) the NFL shall agree under the NfL 
Consent LeIter (as defined below) to seck a pmchaser for (a) all assets 
of the Team and Stadco or (b) the Team and Stadco as a whole (i.e .• in 
the case of (a) and (b) the NfL shall be required to bundle the assets 01' 

equity (as applicable) of the Team and Stadco). 

On the Closing Date, the Team will enter into a non-relocation 
agreement with the Collateral Agent, for the benefit of the Lenders (the 
"Lef/de/:'i' NOll~Reloc(ltioll Agreement"), whereby the Team will agree 
to play all orits pre-season, regular season and post-season home games 
in the Stadium, except as otherwise pl'Ovided thel'cin (including, without 
limitation, any home games played, at the direction of the NFL, at a 
location other than the Stadium), following substantial completion 
thereof and until all loans and other obligations under the Senior 
Secured Facility have been indefeasibly paid and performed in full. 

The Senio!' Secured racility will be secured by all of the assets of Ihe 
BOrl'ower, including first priority security interests in the Loans and all 
payments made under the Loans and all of the collateral securing the 
Loans including all of the assets (including, without limitation, all 
personal, real and mixed property) of (a) the Authority (as borrower 
under the Authority Loan), including (i) subject to any limitations set 
fClIth in the definitive Authority Loan documents, all revenue from 
naming rights, stadium builders licenses, eeltain ticket surcharges, ticket 
sales <lnd rent or license payments f1-om non-NFL events and all other 
I'evenues accruing to the Authority fl.-om any source, including amounts 
paid 01' payable by Smdco to the A uthodt)' under the Stadeo Obligations 
Agreement, the Stadium J ,case, the Stadco Obligations or otherwise 
(collectively, the "Authority Pledged Revellues"), (U) the Authority's 
interests in all ngreelllcnts associated with events to be held at the 
Stadium, including. without limitation, all agreements relating to the use 
of the Stadium by a second NFL franchise, with the pledge by the 
Authority of the revenues received by it thereunder being on terms 
reasonably satiSfactory to the Lenders, (iii) the Authority's interests in 
the Ground Lease and the Stadium Lease, the Disposition unci 
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Development Agreement, the Project Management Agreement, the 
Non-Relocation Agreement, the Naming Rights Agreement, the 
Design-Build Agreement and other contracts related to the Stadium 
Project. (iv) all insurance pL'Oceeds received by the Authority, (v) all 
other funds, proceeds, disbursement rights, payment rights, and 
reimbursement t'ights, if any, related to the Stadium Project thnt muy be 
advanced, distributed, disbursed, paid 01' reimbursed to the Authority. 
(vi) aU other personal or mixed property of tile Authority, and (vii) the 
Authority's leasehold and other interests in the Stadium Site and the 
Improvements; (b) Sladco (as borrower under the Stadeo Loan), 
including, without limitation, (i) subjcct to any limitations set forth in 
the definitive Stadco Loan documents, revenues fi'om lUxury suites, 
club seats, advertising, sponsorships, concessions, merchandise, parking 
charges and all other revenues accruing to Stadco fl'Ol11 any source, 
including amounts paid or payable by the Authority to Sladco under the 
Authority Note 01' otherwise and any net replm:ement revenues that m'e 
allocable to Stadco fi'om compensation provided by the NFL tor lost 
revenues resulting fi'om the fact that the Team was required by the NFL 
to play a home football game at a location other than the Stadium 
(collectively. the "Studco Pledged Reveuues"; and, together with the 
Authority Pledged Revenues, the "Pledged Revellues"), and (ii) the 
Stadium Lease, the Team Stlblease and other contracts related to the 
Stadium Project; and (c) the proceeds of the Loans, the Collateral 
Account, each of the other Accounts and all funds and proceeds 
deposited therein. Leasehold mOltgages will be recorded in favor ofthe 
BOl1'ower against the Authority's and Stadeo's leasehold and other 
interests in the Stadium Site and the Improvements, which leasehold 
mortgages will be subsequently assigned by the Borrower to the 
Collateral Agent. 

The Senior Secured Facility shall be fm1her secured by (i) the Lenders' 
Non-Relocation Agreement; (ij) the Authority's interests in any and all 
property of Stadco (lS and to the extent pledged or pllrported to be 
pledged to the Authority as collateral for the Stadeo Obligations, 
including, without limitation, (a) the Stadco Pledged Revenues, uud (b) 
the Stadium Lease, the Team Sublease and other contracts related to the 
Stadium Project, which interests will be collaterally assigned by the 
Authority (0 the Borrower, and in turn collaterally assigned by the 
Borrower to the Collateral Agent; and (iii) Stadco's interests in any and 
all property of the Authority as and to the extent pledged or purpOlied to 
be pledged to Stadeo as collateral for the Stadco Advance, including. 
without limitation, (a) the Authority Pledged Revenues, and (b) the 
Authority's interests in the Ground Lease and the Stadium Lease, the 
Naming Rights Agreement and other contracts related to thc Stadium 
Project, which interests will be collaterally assigned by Stadco to the 
Borrower, and in tum collaterally assigned by the Borrower to the 
Collateral Agent. 

The Ground Lease, the Stadium Lease, the Tealll Sublease, the lJesign
Build Agreement, the Disposition and Development Agreement, the 
Project Management Agreement and all other contracts related to the 
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Repl'Csclltations and 
WUl'nlllties of the Borrower: 

Covenants of the· B01'I'OWel'! 

- finilncial coyellfiul: 

- affirmative covenants: 

Stadium Project shall be collaterally assigned by the Authority and 
Stadco, as applicable, to the Borrower. which shall in turn collaterally 
assign all of sllch agreements and contracts to the Collateral Agent (on 
behalf of the Lenders) pursuant to documentation satisfactory to the 
Collateral Agent in form and substance. Appropriate UCC financing 
statements will be filed in favor of the Collateral Agent in Santa Clara 
County and in the Sccretmy of State's office of the States in which the 
Borrower, the Authority and Stadco are respectively formed, in each 
case, evidencing the security interests granted to the Collateral Agent 
(on behalf of the Lenders) in connection with the transactions 
contemplated by the Commitment Letter, 

Any Arranger may accept deposits from (i) the Com puny or (ii) the 
Borrowcl' or the Authority at the dil'ection of the Company, All 
security ammgements relating to the Senior Secured Facility shall be 
in form, scope and substance satisfactolY to the Colluteral Agent and 
the Co~Lcad Arrangers and shall be perfectcd on the Closing Date. 

The credit agreement fol' the Senior Secured Facility will contain slich 
representations and warranties by the Borrower as arc reasonably 
satisfuctory to the Co-Lead Arrangers and usual and cllstomaty for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: due organization; 
requisite power and authority; qualification; due authorization, 
cxeculion~ dclivery and enforceability of the Loan Documents to 
which the Borrower is a party; creation, pelfectiol1 and priority of 
security interests; no conflicts; governmental consents; absence of 
matcrial litigation; title to properties; no detaults under material 
agreements; absence of brokers 01' finders fees; solvency; compliance 
with laws; status as senior debt; full disclosure; ~md Patriot Act and 
other related matters, 

The credit agreement for the Senior Secured Facility will contain snch 
financial, afl1rllll\tive and negative covenants by the Borrower as arc 
reasonahly satisf.:'lctory to the Co-Lead Arrangers and lIsual and 
customary for project financings of this kind, giving due regard to 
then current market conditions, including without limitation: 

From and after the commencement of operations at the Stadium, the 
Borrower shaH maintain (i) a pro fanna debt service coverage ratio as 
of the end of each fiscal quarter of not less than 2.0: 1.0 and (ii) an 
historical debt service covemge ratio as of the end of each fiscal 
quarter to be mutually agreed upon prior to the Closing. 

delivery of financial statements and other reports (including the 
identification of information as suitable for distribution to Public 
Lenders or Non-Public Lenders); Illninlenance of existence; payment 
of taxes and claims; maintenance of properties; maintenance of 
insurance; cooperation with syndication efforts; books and records; 
inspections; lender meetings; compliance with laws; compliance with 
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- negative covenants: 

Events of Default in I'CSpcct 
of the BOl'I'ower: 

Repl'esentations and 
WIlITantics of the Authority: 

Covenants of the Authority: 

NfL rules and regulations; agreement to take direction f)'om Lenders 
and/or the NFL, as applicable, upon a default; cash management and 
further assurances; and use of best efforts to work with the Authority 
and Stadco so ns to at'range the Borrower's transaction structure and 
the operations of the Loan Parties in such a way that any takeout 
financings of the Senior Secured Facility achieve an investment grade 
credit rating, <wd including, in each cnse, exceptions and baskets to be 
muttlally agreed upon; and 

limitations with respect to other indebtedness; liens; negative pledges; 
restrictions on junior payments (e.g., dividends, redemptions or 
voluntary payments on certain debt); investments, mergers and 
acquisitions; sales of assets (including subsidiary interests); sales <md 
lease-backs; special purpose entity provisions; capital expenditures; 
conduct of business; amendments and waivers of organizational 
documents and other material agreements; and changes to fiscal >'ear~ 
and including, in each case, exceptions and b<1skets to be mutually 
agreed upon. 

The credit agreement for the Senior Secured Facility will include such 
events of detault (and, as appI'Opriate, grace periods) as are reasonably 
satisfactory to the Co-Lead Arrangers and uSlial and customary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: failure to make 
payments when dUCt defaults under other agreements or instruments of 
indebtedness, certain events under hedging agreements, 
noncompliance with covenants, breaches of representations and 
warranties, bankruptcy, jud!;,'ments in excess of specified amounts, and 
impairment of security interests in collateral. 

The credit agreement for the Authority Loan will contain such 
representations and warranties by the Authority as are reasonably 
satisfactory to the Co-Lead Arrangers and llsual and clistomary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: due organization; 
requisite power and authority; due authorization, execution, delivery 
and enforceability of the Loan Docllments and Authority Loan 
documents to which the Authority is a party; creation, perfection and 
priority of security interests; no conflicts; governmental consents; 
absence of material litigation; title to properties; no defaults under 
material agreements; absence of brokers or tindel'S fees; solvency; 
compliance with laws; status as senior debt; full disclosure; and 
Patriot Act and other related matters. 

The credit agreement for the Authority Loan will contain sllch 
affirmative and negative covenants by the Authority as are reasonably 
satisfuetory to the Co-Lead Arrangers and usual and clIstomary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: 
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- affirmative covenants: 

• negative covenants: 

Events of Default in respcct 
oftllc Authority: 

Repl'csclltations and 
Warranties of Stadco: 

delivery of financial statements and other reports (including the 
identification of information as suitable for distribution to Public 
Lenders or Non-Public Lenders); maintenance of existence; payment 
of taxes and claims; maintenance of propelties; maintenance of 
insurance; cooperation with syndication efforts; books and records; 
inspections; lender meetings; compliance with laws; maintenance of 
the Design-Build Agreement in full force and effect; cash 
management and fmther assurances; and use of best effOlts to work 
with the Borrower and Stadco so as to arrange the Borrower's 
transaction structure and the operations of the Loan Parties in such a 
way that any takeout financings of the Senior Secured Facility achieve 
an investment grade credit rating, and incltlding, in each case, 
exceptions and baskets to be mutllally agreed upon; and 

limitations with respect to other indebtedness, other than a line of 
credit provided to the Atlthority by the Stadium manager; liens; 
negative pledges; restrictions on junior payments (e.g., dividends, 
redemptions or voluntary payments on certain debt); investments, 
mergers and acquisitions; sales of assets (including subsidiary 
interests); sales and lease-backs; special purpose entity provisions; 
capital expenditures; conduct of business; amendments and waivers of 
organizational documents and other material agreements; junior 
indebtedness; and changes to fiscal year, and including, in each case, 
exceptions and baskets to be mutually agreed upon. 

The credit agreement for the Authority Loan will include sllch events 
of default (and, as appropriate, grace periods) as are reasonably 
satisfactory to the Co-Lead Arrangers and lIslial and customary for 
project financings of this kind, giving due regard to then cllrrent 
market conditions, including without limitation: failure to make 
payments when due, defaults under other agreements or instnllnents of 
indebtedness, certain events under hedging agreements, 
noncompliance with covenants, breaches of representations and 
warranties, bankruptcy, judgments in excess of specified amounts, and 
impairment of security interests in collateral. 

The credit agreement for the Stadco Loan will contain sllch 
representations and warranties by Stadco as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and customary for 
project financings of this kind, giving due regard to then current 
market conditions, including without limitation: due organization; 
requisite power and authority; qualification; equity interests and 
ownership; due authorization, execution, delivery and enforceability 
of the Loan Documents and Stadco Loan documents to which Stadco 
is a paJi)'; creation, perfection and priority of security interests; no 
conflicts; governmental consents; historical and projected financial 
condition; no material adverse change; no restricted junior payments; 
absence of material litigation; payment of taxes; title to propelties; 
environmental matters; no defaults under material agreements; 
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Covcnants of Stadco: 

~ affirmative covenants: 

- negatlvc covenants: 

.Even (5 of Default in respect 
of Sf ad co: 

Investment Company Act and margin stock matters; ERISA and other 
employee nmttersj absence of brokers 01' finders fees; solvency; 
compliance with laws; status as seniol' debt; full disclosure; and 
Patriot Act and other related matters. 

The credit agreement for the Stadco Loan will contain sllch 
affirmative and negative covenants by Stadco as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and customary for 
project finnncings of this kind, giving due regard to then current 
market conditions, including without limitation: 

delivery of financial statements and other reports (including the 
identification of information as suitable for distribution (0 Public 
Lenders or Non-Public Lenders); maintenance of existence; payment 
of taxes and claims; maintenance of propeliies; maintenance of 
insurance; cooperation with syndication effOlts; books and records; 
inspections; lender meetings; compliance with laws; environmental 
matters; additional collateral and guarantors; maintenance of facility 
level rntings; maintenance ofthe Design-Build Agreement in full force 
and effect; cash management and further assurances; and use of best 
efforts to work with the Borrower and the Authority so as to arrange 
the Borrower's transaction structure and the operations of the Loan 
Parties in such a way that any tHkeollt financings of the Senior 
Secured Facility achieve an investment grade credit rating, and 
including, in each case, exceptions and baskets to be mutually agreed 
upon; and 

limitations with respect to other indebtedness; liens; negative pledges; 
restrictions Oll j\lI1ior payments (e.g., dividends, redemptions or 
voluntary payments 011 certain debt); restrictions on subsidiary 
distributions; investments, mergers and acquisitions; sales of assets 
(including subsidiary interests); sales and lease-backs; special purpose 
entity provisions; capital expenditures; transactions with aft1liates; 
conduct of business; permitted <lctivitlcs or Stadco; amendments and 
waivers of organizational documents and other material agreements; 
junior indebtedness (such that the only junior indebtedness permitted 
is indebtedness incurred pursuant to the NFL Financing); and changes 
to fiscal year, and including, in each case, exceptions and baskets to be 
mutually agreed lIpon . 

The credit agreement for the Stadco Loan will include sllch events of 
default (and, as appropriate. grace periods) as are reasonably 
satisfactory to the Co-Lead Arrangers and usual and customary for 
pl'Oject finuncings of this kind, giving due regard to then current 
market conditions, including without limitation: failure to make 
payments when due, defaults under other agreements or instruments of 
indebtedness, certain events under hedging agreements, 
noncompliance with covenants, breaches of representations and 
warranties, bankruptcy, judgments in excess of specified amounts, 
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1)ledged Revellues Watel'fall: 

Construction Draws: 

Conditions Precedent to 
Effectiveness of Seniol' Secured 
Facility: 

ERISA, impairment of security interests in collateral and '~change of 
control" (to be defined in a muulally agreed upon manner). 

All Pledged Revenues received shall be paid directly by Stadco, the 
Authority or the Borrowel' to one or more restricted deposit accounts 
subject to the exeltlsive control of the Collateral Agent (the "Collateral 
Accollnt") on a daily basis. Commencing upon the receipt of any 
Pledged Revenues into the Collateral Account, the Collateral Agent 
shall transtel' nmds periodically t1um the Collateral Account to certain 
other restricted deposit accounts (which will be subject to the exclusive 
control of the Collaterol Agent) (such accounts collectively, together 
with the Collateral Account, (he ''Accollllfs'') in an order of priority to 
be set fOlih in the definitive Loan Documents (which will retlect the 
seniority of obligations of the Authority under the Ground Lcasc and 
will otherwise be in accordance with stich terms and conditions as are 
usual <lnd customary for project financings of this kind). Upon 
completion of construction, any excess amounts remaining after the 
transfers described above shall 110t be distributed but shall instead be 
used to permanently reduce the Seniol' Secured Facility so long as 
sufticient reserves have been established to fund the operating expenses 
of the Stadium for the then current NFL season. 

Advances under the Senior Secured Facility shall be made (ufter review 
and approval by the Construction Monitor) solely (X) to fund advances 
under the Authority Loan, which shall be applied solely to pay (i) 
Stadium Project costs, pursuant 10 the Cons(ruction Budget, no more 
frequently than monthly and pursuant to construction loan requisition 
and disbursement procedures and requirements established by the 
Collateral Agent, including rctainage withheld in accordance with 
construction contract documents, loan balancing provisions, adequacy 
of nmding and approval by the Construction Monitor of all requisitions, 
(ii) approved operating expenses pursuant to an approved operating 
budget at sllch times to be mutually agreed npon, (iii) interest and fees 
that become due under the Authority Loan, and (iv) all other fees, costs 
and expenses inClIrred or payablc by the Authority under the Authority 
Loan; (Y) to fund advances under the Stadco Loan, which shall be 
applied solely to (i) finance or refinance certain Stadco Project Costs, 
(ii) advance funds in respect of the Stadco Advance evidenced by the 
Authority Note (subject to the restrictions described in clause (X)(i), 
above), (iii) pay interest and fees that become duc under the Stndco 
Loan, and (iv) pay all other fees, costs and expenses incurred or 
payable by Stadco undel' the Authority Loan; and (2) without 
duplication, to pay (i) interest and fees (hat become due under the 
Senior Secured Facility, and (ii) all other fees, costs and expenses 
incurred or payable by the Borrower under the Senior Secured 
Facility. 

The Senior Secured Facility will be subject to customary closing 
conditions, including, without limitation, the conditions precedent 

Annex B-14 



Conditions Precedent to Each 
Borrowing: 

Cllpitalized Interest: 

Dcsign~B\lild Agreement 

referred to in the Commitment Letter and listed on Annex C attached 
to the Commitment Letter, 

Each borrowing under the Senior Secured Facility will be subject to 
conditions that arc usual and cllstomary fbI' project financings of this 
kind and as otherwise agreed to by the Borrower and the Administrative 
Agent, including, without limitation: (i) accuracy of representations and 
warranties, and (ii) absence of any default or event of defhult, In 
addition, for each borrowing under the Senior Sccured Facility, there 
shall have occul'I'ecl a completion of a periodic inspection ofthe Stadium 
Project by the Construction Monitor and delivery of a certificate by the 
Construction ManitoI' to the Adminislnllive Agent and the Co~Lead 
Arrangers, together with delivery by the Borrower and the Authority of 
certain cetiiflcations and written evidence in respect of the items and 
costs for which such borrowing is to be made. 

Whenever any alllount of interest and fees is due and payable under the 
Senior Secured Facility and (a) there arc undrawn commitments under 
the Senior Secured Facility, the Administrative Agent will be entitled, 
in its sole discretion, to make, on behalf of the Borrower, a borrowing 
under the Senior Secured Facility, or (b) all of the commitments have 
been drawn, or during the continuance of any default or event of default 
undel' the definitive Loan Documents, the Administrative Agcnt will be 
cntitled, in its sole discretion~ to apply any funds on deposit in the 
Accounts that witl be funded under the Pledged Revenues WateIi'all, in 
each case, in the amount necessary to provide fOf the payment in full in 
cash of such unpaid amount as and when due, without the necessity of 
any tll11her approval, authorization or other action of tile Borrower, the 
Authority or Stadco. 

On or prior to the Closing Date, (i) the Authority, Stadco, as 
construction agent, and TUl'I1el'/Devcon. a joint venture (thc "Desigll
Bililder"), shall have entered into a design-build agreement (the 
"Design-Build Agreement") and shall have established all initial 
guaranteed maximum price for the construction of the Stadium, and 
(ii) the Design-Builder shall have obtained bids or proposals 
representing not less than 75% of all subcontracted prQject costs 
associated with the Stadium Project. Within 90 days following the 
Closing Date, the Authority, Stadco, as constnlCtion agent, and the 
Design~BlIilder shall enter into an amendment to the Design~Bl1i1d 
Agreement establishing the guaranteed maximum price ('IGMP") for 
the constrllction of the Stadium (exclusive of Stadco-contl'olled tenant 
improvements), which GMP shall (i) include all fees and other amounts 
payable to the Design-Builder and its affiliates and subcontractors, all 
costs and expenses for which the Design-Duilder or any of its aftlliates 
01' subcontractors is entitled to reimbursement, and an appropriate 
contingency in an aggregate amount reasonably satisfactory to the 
Initial Lenders and (ii) not be greater than the initial guaranteed 
maximum price fOt' the construction of the Stadium unless such excess 
is funded with cash (which may be advanced to the Authority by Stadco 
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Stadco Obligation to Fund 
Cost OVetTUns: 

NFL Rights: 

as part of the Stadco Advance). 111e Design~BlIi1der shall be 
responsible in celtain circumstances to pay liquidated damages pursuant 
to the Design-Build Agreement. The Construction Monitor will be 
required to approve material change orders in accordance with 
provisions to be set f011h in the definitive Loan Documents. 

Pursuant to, and subject to the terms and conditions of, the Disposition 
and Development Agreement, Stadco is obligated to pay any amount by 
which the costs of the development and construction of the Stadium 
Pl'qject exceed the amounts available to the Authority to fund slIeh 
costs. 

The Senior Secured Facility, the Security, the Authority Loan, the 
Stadeo Loan, the Stadco Obligations, the Stadium Lease and the Team 
Sublease will be subject in all respects to the NFL Constitution, rules 
and reg~llations. The Collateral Agent, the Administrative Agent, the 
Co-Lead Arrangers, the Borrowet., the Authority and the Team Parties 
will enter into a letter agreement with the NFL on the Closing Date 
(the "NFL Conse1lt Letter") with respect to the Senior Secured 
Facility. the Security, the Authority Loan, the Stadco Loan, the Stadco 
Obligations, the Stadium Lease and the Team Sublease. The NFL 
Consent Letter will (i) impose certain restrictions on the ability of the 
Collateral Agent and the Lenders to exercise remedies under the Loan 
Documents, and (ii) permit the NFL under certain circumstances 
further described therein \0 seek a purchaser for (n) all assets of the 
Team and Stadco 01' (b) the Team and Stadco as a whole. 

Assignments and Participations: The Lenders may assign all or any patt ofthcil' respective shares of the 
Senior Sccured Facility to their afflliHtes (other than natural persons) 
or one or more banks, financial institutions or other entities that are 
eligible assignees (to be defined in the Loun Documcnts) which, in the 
casc of assignments with respect to the Senior Secured Facility 
(except in the case of assignments made by or to Goldman Sachs), are 
reasonably acceptable to the Administrative Agent, the Borrower. the 
Authority and Stadco, sllch consents not to be unreasonably withheld 
or delayed; provided that the Borrower, the Authority and Stadco shall 
be deemed to have consented to any such assignment unless it shall 
have objected thereto by written notice to the Administrative Agent 
within 5 business days after having received written notice thereof. 
Upon such assignment, such affiliate, bank, financial institution or 
entity will become a Lendel' for all purposes under the Loan 
Documents; provided that assignments made to aftllintes and other 
Lenders will not be subject to the above described consent 01' 

minimum assignment amount requirements. A $3,500 processing fee 
will be required ill connection with any such assignment, with 
exceptions to be agreed. The Lenders will also have the right to sell 
participations, without restriction, subject to cllstomary limitations 011 
voting rights, in their respectivc shares of the Senior Secured Facility. 
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Requisite Lenders: 

Yield Pl'otectioll: 

Indemnity: 

Govcl'lling Low m}(1 
J urisd iction: 

Amendments and waivers will require the approval of Lenders (other 
than Defaulting Lenders (as such term will be defined in the definitive 
Loan Documents) holding more than 50% of total commitments or 
exposure under the Senior Secured Facility ("Requisite Lellders"), 
proJlided that, in addition to the approval of Requisite Lenders, the 
consent of each Lender directly and adversely affected thereby will be 
rcquircd with respect to matters relating to (a) increases in the 
commitment of such Lender, (b) reductions of principal, interest, fees 
01' premium, (c) extensions of final maturity or the due datc of any 
amortization, interest, fee or premium payment (d) certain collateral 
issues and (e) the definition of Requisite Lenders. 

The Senior Secured Facility will contain customary provisions (a) 
protecting the Lenders again::>t increased costs or loss of yield resulting 
from changes in reserve, capital adequacy and capital requirements (or 
their interpretation), illegality, unavailability and othel' requirements 
oflaw and ii'om the imposition of 01' changes in certain withholding or 
other taxes and (b) indemnifying the Lenders for ~'bl'eakage costs" 
incurl'ed in connection with, among other things, any prepayment of a 
Emodollar Rate ioan on a day other than the last day of an interest 
period with respect thereto. For all purposes of the Loan Documents, 
(i) the Dodd-Frank Wall Street Reform and Consumer Protection Act 
and all requests, rules, guidelines and directives promulgated 
therellnder and (ii) all requests} rulest guidelines or directives 
promulgated by the Bank fol' International Settlements, the Basel 
Committee on Banking Supervision (or any sllccessor 01' similar 
authority) 01' the United States regulatory authoritIes, in each case, 
pursuant to Basel fTI, shall be deemed introduced OJ' adopted after the 
date of the Loan Documents. The Senior Secured racility will 
provide that all payments are to be made tI'ee and clear of any taxes 
(othel' than tl'anchise taxes and taxes 011 overall nct income), imposts, 
assessments, withholdings 01' other deductions whatsoever. Lenders 
will furnish to the Administrative Agent appropriate certiticates or 
other evidence of exemption from U,S. federal tax withholding. 

The Senior Secured Facility will provide customary and appropriate 
provisions relating to indemnity and related Illutters in a forlll 
reasonably satisfact01Y to the Co-Lead Arrangers, the Administrative 
Agent and the Lenders. 

The Senior Secured Facility will provide that the Borrower will submit 
to the exclusive jurisdiction and venue of the federal and slate COUtts 
of the State of New York (except to the extent the Collateral Agent 
requires submission to any other jurisdiction in connection with the 
exercise of any rights under any security document or the enforcement 
of any judgment) and will waive any right to trial by jury. New York 
law will govern the Loan Documents, the Authority Loan documents 
and the Stadco Loan documents, except with respect to certain 
security documents where applicable local law is necessary for 
enforceability 01' perfection. 
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Counsel to the Co-Lead 
Al'nmgel's, Adminlstl'ntive 
Agent and ColluteI'ai Agent: Winston &. Strawn LLP. 

11w foregoing Is intended to summarize certain basic terms of the Senior Secured Facility. It is 110t 

ill tended to be a definitive list of all of the requirements (~llhe Lenders ill connection wilh the Senior 
Secured Facility. 
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Aunex C 

SUllllnal'Y of Conditions Precedent to the Senior Secured Focility 

This Summary of Conditions Precedent outlines certain of the conditions precedent 10 the Senior Secured 
Facility rejerred 10 in the Commitment Letter, afwhich I/t;s Annex C is a part. Cerlain capitalized terms 
used herein are defined in the Commitment Letter. 

A. CONDITIONS PRECEDENT TO THE CLOSING OF THE SENIOR SECURED FACILITY 

I. Concurrent Transactions: The Borrower shall agree to lise the proceeds of the borrowings 
(collectively, the HBol'l'owing") to make the Autho1'ity Loan and the Stadco Loan, The Authority 
shall (i) agree to use the proceeds of tile Authority Loan, together with the proceeds received by the 
Authority from all other sources reasonably satisfactory to each of the Co-Lead Arrangers, 
including, without limitation, the Stadco Advance, and other available funds of the Authority (all 
such proceeds and funds, collectively, the "Authority Funds"), to (A) pay costs and expenses of 
the design, development, const1'llction and completion of the Stadium Project and (B) fund interest 
and fees that become due under the Atlthodty Loan during the construction of the Improvements 
and (ii) use Authority Funds to pay all other fees, costs and expenses incurred OJ' payable by the 
Borrower 0)' the Authority in connection with the transactions described herein. The Company 
shall (i) agree to lise the proceeds of the Stadco Loan, together with the proceeds received by the 
Company fi'om all other sources reasonably satisfactory to each of the Co-Lead Arrangers, 
including without limitation the NFL Financing, and other available funds of the Company (all 
such proceeds and thuds, collectively, the "CompllllY Funds1», to (A) tinance or ref111ance cel1ain 
costs and expenses of the Improvements paid or payable by the Company, (3) fund interest and 
fees that become due under the Stadeo Loan during the construction of the Improvements, and 
(C) make the Stadco Advance, and (ii) lise Company Funds to pay all other fees, costs and 
expenses incllI'l'ed or payable by the Borrower or the Company in connection with the 
transactions described herein. There will not exist any delimIt OJ' event of default under any of the 
Loan Documents, the definitive loan documents for the Authority Loan and the Stadco Loan, the 
Stadeo Obligations Agreement, or under any other matel'ial indebtedne·ss of the Borrower, the 
Authority. the Company, the Team 0\' any of their respective subsidiaries. The Borrower, the 
Authority and the Company shall have obtained all requisite consents, including, without 
limitation those necessary under the NFL Consent Letter and the NFL Financing. to permit (i) the 
Borrowing under the Senior Secured Facility, and the borrowings ullder the Authority Loan and 
the Stadco Loan (ii) the obligation by the Team with respect to any capital call made on the Team 
by the Company as contemplated by the Commitment Letter, and (iii) the incurrence by the 
Company of the Stadco Obligations. The Authority and the Design-Builder shall have executed 
lhe Design-Build Agreement. The Company shaH have obtained all necessary feasibility studies 
satisfactory to the Co-Lead Anangers regarding market demand and revenue projections in 
respect of, among other things, stadium builders licenses, premium seating and sponsorship 
revenues. The amounts contained in the construction fund together with all amounts available 
from and under the Senio), Secured Facility, the NFL Financing and any other sources reasonably 
satisfactory to each of the Co-Lead Arrangers shall be sufficient to complete construction of the 
Improvements by the Scheduled Completion Date. 

2. Financial St!l~i11ent~. Each Co-Lead Arranger shaH have received (1) pro forma fmancia! 
statements tor the Alllhority and Stadco, in torm, scope and suhstance reasonably satisfactory to 
such Co-Lead Arranger and the Initial Lenders that demonstrate that the ratio of projected net 
revenues of the Borrower available for debt service to projected debt service is expected to be not 
less than 2.0: 1.0 (based on assumptions satisfactory to each Co-Lead Arranger in respect of the 
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proposed takeout financings) and (ii) detailed financial information regarding sales to date of 
premium seating, stadium builders licenses and sponsorships, including comparisons as to 
projected sales and any necessary revisions to such projected sales. 

3. Due Diligence. Each Co-Lead Arranger shall be satisfied, in its discretion, with the results of the 
due diligence performed with respect to (i) the genera! affairs, management, prospects, financial 
position, equity holders' equity or results of operations of the Borrower, the Company, the Team, 
the Authority and their respective subsidiaries and affiliates, (md (ii) the tax, accounting, legal, 
environmental, regulatory and other issues relevant to the Borrower, the Company, the Team, the 
Authority, their respective subsidiaries and nffiliates and the transactions contemplated by the 
Commitment Letter and (iii) the financial projections provided and the disclosure contained in the 
sevcml feasibility studies and the reports (including market studies, pricing recommendations nnd 
projected revenues) prepnred in respect of the Stadiulll Pl'Oject and the insurance program 
established in respect thereof by the insurance consultant, the Construction Monitor and other 
third party consultants, in each case satisfactory to sllch Co-Lead Arranger. 

4. Pcrt(1I1l1!t[l.~~ .. of Obligations. All costs, fees, expenscs (including, without Ilmitation, Icgal fees 
and expenses, title premiums, survey charges and recording taxes and fees) and other 
compensation contemplated by the Commitment Lcttcr and the Fce Letter payable to each Co
Lead Arranger, the Administrative Agent or the Lenders shall have been paid to the extent due 
and the Borrower, the Authority and the Company shall have complied in all material respects 
with all of thcir other obligations under the Commitment Letter and the Fee Letter, on the Closing 
Date. 

5. Environmental Matters. The Lendcrs shall have received Phasc I and Phase II environmental 
repolis and othel' information in form, scope and substance reasonably satisfactory to each Co
Lead Arranger cOllceming any environmental liabilities. 

6. Customary Closing Documents.· Each Co-Lead Arranger shall be satisfied that the Borrower, the 
Authority and the Company, as applicable, has complied with the foHowing other customary 
closing conditions, including, without limitation: (i) the dclivery of legal opinions (including, 
without limitatioll, non-consolidation opinions in respect of the Company (i.e., that it will not be 
consolidated with the Team upon a Tcam bankruptcy) und the Borl'Ower (I.e., that it will not be 
consolidated with the Company or the Authority upon a Company or an Authority bankruptcy), 
evidence to the reasonable satistaction of the Co-Lead Arrangers that the Authority will not be 
consolidated with the City ~lpon a City bankruptcy, corporatc records and documents from public 
officials, lien searches and officer's certificates~ (ii) evidence of authority; (iii) obtaining material 
third party and governmental consents necessary in connection with the transactions 
contemplated by the Commitment Letter, the financing contemplated thereby and the construction 
of the Improvements; (iv) absence of litigation affccting the transactions contemplated by the 
Commitment Letter and the tinancillg contemplated thereby; (v) certified copies of the operating, 
partnership or similar agreements, as applicable, of each of fhe Borrower, the Authority and the 
Company; (vi) perfection of liens; pledges, and mortgages on the collateral securing the Senior 
Secured Facility, including, without limitation, all filings, recordations und searches necessary or 
desirable in connection with the sccmity interest having been granted; (vii) delivery of the 
leasehold 1l101igages in respect of the Stadium Site and satisfactory commitments for title 
insurance in respect of such leaschold interests; (viii) evidence of insurance during construction 
of the Improvements and a final determ ination (to the satisfaction of each Co-Lead Arranger) of 
the insurance requirements applicable to the Stadium once it is open to the public, and a third 
parly insurance consultant shall provide a report certifying that thc insurance program for both 
(A) construction of the Improvements and (B) the period following its opening to the public) is 
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sufficient; and (ix) delivery of a solvency certificate from a responsible officer of each of the 
Borrower, the Authority and the Company in form and substance, unci with supporting 
dOCtlmentation, satisfactory to each Co-Lead Arranger, certifying that stIch party is solvent. Each 
Co-Lead Ammger will have received at least 10 days prior to the Closing Date all documentation 
and othel' information required by bank regulatory authorities under applicable "know-your
cllstomer" and anti-money laundering rules and regulations, including the Patriot Act. Each Co
Lead Arrangcr shall be satistied with the terms orthe Loans, tbe Stadco Advance, the Authority 
Note, the Stadco Obligations, the Leases, the NFL Consent Letter and the Stadco operating 
agreement. 

7. Rating for Takeout Financings. Each Co-Lead Arranger shall be satisfied that the Borrower, the 
Authority and the Company have established the transaction stl'Uctl.1re and operations of the 
Borrower in such a way that any takeout financing in respect of the Senior SeclIred Facility will 
achieve an investment grade rating, 

8. Construction Program. The construction program designed for the Stadium Project shall be 
satisfactory in all respects to each Co-Lead Anangcl' and shall include all required public 
approvals, satisfactory environmental reviews and rep0l1s and all necessary building permits. 
The Design-BuiIdcl' shall have demonstrated to the satistaction of each Co-Lead Arranger 
sufticient financial l'esol1l'ces to meet its obligations under the Design-Build Agreement. The 
Construction Monitor shall have delivered a report to each Co-Lead Arranger stating that the 
funds de.posited into the construction fund at Closing, together with all monies available from and 
under the Seniol' SecUI'ed Facility) the NFL Financing and any other source arc sufticient to 
complete construction of the Improvements by the Scheduled Completion Date. The Authority, 
the Company, as construction ugent, llnd the Design-Builder, shall have entered into a design
build agreement and shall have established an initial guaranteed maximum price for the 
construction of the Stadium, and the Design"Buildcl' shall have obtained bids 01' proposals 
representing not less than 75% of ail subcontracted project costs <tssociated with the Stadium 
Project. 

9. NFL Approvals. Each Co-Lead Arranger shall have received 11'0111 the NFL: (i) approval by the 
NFl, owners of the financing contcmplated by the transactions set out in the Commitment Letter, 
(ii) a debt limit waiver enabling the Team and Stadco to underlake their respective obligations {IS 

expressly contemplated by the Commitment Letter, (iii) the NFL Consent Letter and (iv) executed 
copies of all documents relating to the NFL Financing. 

10. E~)fmation and Org~,nl?,-g1!9n of Borrower. The governing instrument, beneticial owners and 
trustee of the Borrower shall, in each case, be reasonably satisfilctory to each of the Co-Lead 
Arrangers. 
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GOLDMAN, SACHS & CO. 
200 West Stl'ect 

New Yol'l<, New YorI{ 
l0282~2198 

MERIULL LYNCH, PIERCE, 
FENNER & SMITH 
INCORPORATED 

100 North Tryon Street 
24111 Floot' 

Chnl'lotte, North Camlina 
28255 

PERSONAL AND CONIi'IDENTIAL 

November 4, 2011 

Stadium Funding Twst 
clo Wilmington Trust, National Association, as Owner Trustee 
Rodney Square North 
1100 North Market Street 
Wilmington, Delaware 19890-000 I 
Attention: Corporate Trust Administration 

Forty Nincl's Stadium, LLC 
4949 Centennial Blvd. 
Santa Clara, California 95054 
Attention: John Edward York, President 

Ladies and Gentlemen: 

Engagement Letter 

Execution Copy 

U,S. BANK NATIONAL 
ASSOCIATION 

425 Walnut Street 
Cincinnati, Ohio 45202 

We refer to the commitment letter by and among Stadium Funding Trllst (the "Borrower"), Forty Niners 
Stadium, LLC (the "Compauy"), Goldman Sachs Bank USA ("GS Bank"), Merrill Lynch, Pierce, 
Fenner & Smith Incorporated, Bank of Americn, N.A. and U.S. Bank National Association dated the date 
hereof (the "Commitment Leth.w"), regarding the Senior Secured Facility to be made by the Lenders (as 
defined therein) to the Borrowet' in the aggregate principal amount of $850,000,000. Capitalized tel'l11S 

used herein without definitions have the meanings assigned to them in the Commitment Letter. 

1. Retention Offer, Each of the Borrower and the Company and, upon its joinder hereto, Santa 
Clara Stadium Authority (the "Authority") hereby confirms thai it offers to retain Goldman, Sachs & Co, 
("Goldman Sachs"), Merrill Lynch, Pierce, Fennel' & Smith Incorporated ("MLPFS") and U.S, Bank 
National Association ("U.S. Dault" and together with Goldman Sachs, and MLPFS, the "A ,','mlgcl's"), or 
a designated affiliate of an Arranger, if any, to act in a seniol' role, in each case, fbi' the Borrower~ the 
Company, the Authority and for thch' respective affiliates in connection with (i) any underwritten 
offering, private placement 01' securitization of debt securities issued to refinance or takeout the Senior 
Sccured Facility in connection with the Stadium Project (collectively, "Pcrmnnent Securities"), subject 
to the terms and conditions set forth in tIus Engagement Letter and the execution and delivery of an 
underwriting, purchase or placement agency agreement in customary form to be agreed upon (giving due 
regard to then current market conditions applicable to simllar financings), and (ii) any bank loan 01' other 
debt financing (other than the Seniol' Secured Facility) not covered by clause 0) incurred to refinance 01' 

takeout the Senior Secured Facility 01' any other debt (other than any NFL Financing) incurred in 
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connection with the Stadium Project (collectively, the "Permanent Loans~> and, together with the 
Permancnt Securities, the "Permanen( Debt"), subject to the terms and conditiolls set forth in this 
Engagement Letter and the execution and delivery of loan documentation in customary form to be agreed 
upon (giving due regard to then current market conditions applicable to simi/ai' t1nancings). The 
Arrangers witl have the right, but not the obligation, to act ill such senior roles and may, in consultation 
with the Borrower, thc Authority and the Company, form an underwriting syndicate, bank loan syndicate 
or selling group andlor appoint co-managers, co-agents, co-book-runners or co-lead arrangers in 
connection therewith. Ifany Arranger elects not to act in such senior roles, the Authority, the Borrower, 
the Company andlor their respective affiliates (together, the "Debt Issuer") shall be permitted to incur 
such Permanent Debt without such Arranger and without any further obligatIon to stich Arranger 
hereunder with respect to such Permanent Dcbt. 

Except as contemplated in the preceding paragraph, none of the Borrower, the Authority, the Company 
nOI' any of their respective subsidiaries will offcl' or sell any Permanent Securities to, or incur any 
Permanent Loans 01' borrow any similar debt from, any third party (other than the Arrangers) during the 
term of this engagemcnt without the prior consent of each Arranger. 

Each of the Borrower, the Company and, upon its joinder hereto, the Allthority acknowledges that this 
Engagement Letter is neither an expressed nor an implied commitment by the Arrangers, or an)' of their 
respective affiliates, to acl in allY capucity in any of the transactions described above, to provide or 
arrange all)' financing or to purchase or place any securities 01' loans, or to entel' info any foreign exchange 
or commodities transaction, currency 01' interest rate swap, or other hedging or derivative transaction, 
which commitment or agreement, if any, will only exist if set forth in a separate agreement appropriate 
for stlch transaction. Each such separate agreement shall also include a customary undertaking by the 
Borrower, the Authority and the Company to cooperate (including an undertaking by the Company to use 
its commercially reasonable efforts to cause the Team to cooperate) with the Arrangers in respect of the 
placing or selling or arranging 01' obtaining of commitments in respect of the Permanent Securities or 
Permanent Loans, as applicable. 

For the avoidance of doubt, the obligations of the Borrower, the Company and the Authority hcretmder 
(other than Section 5 and Annex A hereto) are subject to the Authority joining this Engagement Letter as 
a co-obligor orthe Borrowcr and the Company on or prior to Decembcr 15,2011, with such amendments 
hereto as are reasonably necessary in cOlmection with such joinder. 

2. Fees aJ}gJ~?:,penses, The compensation for each Arranger's participation in any Permanent Debt 
transaction will be determincd by refcrcnce to then-current market ratcs fot' such participation in similar 
roles in similar transactions for similar borl'Owers. In addition, each of the Borrower, the Company and, 
upon its joinder hercto, the Authority agrees to reimburse each Arranger and its respective affiliates, if 
any, for thei .. reasonable out of pocket fees and expenses in connection with any snch tnmsaction to which 
such Arranger and its respective affiliates, if any, is a pmiy, including the fees and disbursements of the 
attorneys and advisors to sllch Arranger and its respective affiliates, if any, plus any sales, use or similar 
taxes (including additions to such taxes, if any) arising in connection with any matter referred to in this 
Engagement Lcttcr; provided, however, that in the event that the Borrowel', the Authority 01' the Company 
enters into an underwriting or purchase agreement for the sale of Permanent Securities in an underwritten 
offering and consummates such salc, the Arrangers will bear the fees and disbursements of its counsel, 
other than the customary Blue Sky and Financial Industry Regulatory Association, Inc. fees and expenses, 
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and expenses related to the preparation and production of underwriting 01' similar transaction documents, 
which fees and expenses will be borne by the Borrower, the Authority or the Company, as applicable, 

3. Annex A. In connection with engagements such as this, it is the policy of each of ollr fil'lns to 
receive indemnification. Each of the Borrower, the Company and, upon its joinder hereto, the Authority 
agrees to the provisions with respect to our i\ldemnity and othel' mattcrs set forth in Annex A, which is 
incorporated by reference into this Engagement Letter. 

4. Termination. This Engagement Letter may be terminated: (0 by the Authority (upon and after its 
joinder hereto), the Borrower and the Company at any time with or without cause (a) after the 
abandonment of the Stadium Project 01' the repayment in fuJI of the Seniol' Secured Facility, (b) aftcr 
expiration or termination by the Arrangers of the Commitment Letter prior to the funding of the Senior 
Secured facility, (c) at the Maturity Date or (d) as to any Arranger in the event such Arranger or an 
affiliate thereof is obligated \mder the terms of the Commitment Letler to fund its respective loan under 
the Senior Secured Facility on the Closing Date and such Arranger fails to fund, or whose affiliate fhils to 
fund, such loan; and (ii) by an AJ'J'angcr, at any time with or without calise effective upon receipt of 
written notice to that effect. The obligations of the Authority (upon and after its joinder hereto), the 
Borrower and the Company under Sections 3, 5 and 6 herein will survive any such termination. 

In entering into Ihis Engagement Letter, the Arrangers have relied upon the commitments of the 
Borrower, the Company and, upon its joinder hereto, the Authority in Section 1 above (the 
"Commitment"). If, fi'om the date hereof llntil the Maturity Date,. ally offering or placement of 
Permanent Securities 01' arrangement of Permanent Loans is consummated in which any Arranger was not 
approached to act in a senior role, in each case, in violation of Section I hereof: then the Authority (if it 
had joined hereunder), the Borrower and the Company will be deemed to be in breach of the Commitment 
and such Arranger will be entitled to liquidated damages ii'om the Authority (if it had joined hereunder), 
the Borrower and the Company in the amount equal to the fee that such Arranger would have earned if 
such Arranger (or its designated aft1liate) had been approached and had acted in such capacity during the 
term of this Engagement I,etlcr lor slIch breach of the Commitment) without proof of loss or damages. 
Such liquidated damages for the breach by the Authority (if it had joined hereunder), the Borrower and 
the Company of the Commitment will be the exclusive remedy of such Arranger and its respective 
affiliates with respect to a breach of Section 1. 

NotwithslClllding anything to the COnl!'<1ry contained in this Engagemen[ Letter, the Debt Issuer shall be 
permitted to enter into no more than two financings related to single, specified revenue streams (e.g., the 
securitization of the revenue stream arising fi'om the naming rights associated with the Stadium Project), 
and the Arrangers shall not Imve the right (unless the Debt Issuer and the Arrangers agree otherwise) to 
act as an under\vl'itel~ initial purchaser, placement agent, book~l'llnner andlor lead arranger in respect of 
such financings, or receive any fees in respect thereof. 

5. Confidentiality. Please note that this Engagement Letter and any writtcn communications 
provided by, or oral discussions with, any Arranger in connection with this anangement are exclusively 
for the information of the Borrower, the Company and, upon its joinder hereto, the Authority and may not 
be disclosed by you to any third party (othel' than the Borrower'sl the Company's and the Authority's 
outside law firms 01' accoullting finns, in each case who has been informed by you of the confidential 
nature of such advice and the terms of this Engagement Letter and has agreed to trcat Stich information 
confidentially) or circulated or referred to publicly without the Arrangers' prior written consent except, 
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after providing written notice to the Arrangers, pursuant to a subpoena or order issued by a court of 
competent jurisdiction or by a judicial, administrative, regulatory or legislative body or committee; 
provided that the Borrower, the Authority and the Company shall have (a) promptly notified the 
Arrangers of the receipt of any such subpoena 01' order, (b) consulted with the Arrangers as to the 
advisability of taking steps to resist or narrow the scope of the disclosure contemplated thereby and (0) 
cooperated with the Arrangers in any efforts it may make to obtain an order or other reliable assurance 
that confidential treatment will be accorded to sllch advice and the terms of this Engagement Letter. 
However, we hereby consent to your disclosure of this Engagement Letter and slieh communications and 
disclIssions (i) to the Borrower's, the Authority's, the Company's and the Team's respective ofliccrs, 
directors, agents and advisors who are directly involved in the consideration of this Engagement Letter 
and who have been informed by YOll of the contidentialnature of such advice and this Engagement Letter 
and who have agreed to treat sllch information confidentially; (ii) to the NFL; and (iii) to the extent 
necessary in connection with the joindCl' of the Authority hereunder, including without limitation in 
connection with the Authoritis requisite processes as a joint powers agency of the State of Cali fomi a, of 
which we are aware. Notwithstanding anything herein to the contrary, you may disclose to any and all 
persons, without limitation of any kind, the tax treatment and tax structure of the offering and all 
materials of any kind (including opinions or other tax analyses) that are provided to the Boi-rower, the 
Authority, the Company or the Team relating to slIch tax treatment and tax stl'Ucture. However, any 
information relating to the fax treatment or tax structure wilt remain subject to the confidentiality 
provisions hereof (and the foregoing sentence will not apply) to the extent reasonably necessary to enable 
the pm1ies hercto, their respective affiliates, and their respective affiliates' directors and employees to 
comply with applicable securities laws. For this purpose, "tax structure" means any facts relevant to the 
federal income tax treatment of the offering but does not include information relating to the identity or the 
issuer of the Senior Secured Facility, the issuer of any assets underlying the Senior Secured Facility, 01' 

any of their respective affiliates that arc offering the Senior Sccurcd Facility. Any information provided 
to the Arrangers under the terms of this Engagement Letter shall be provided to the Arrangers so!ely for 
the roles for which it was retained hereunder and shall not be deemed to have been given to the Arrangers 
or any affiliate of the Arrangers pursuant to the terms of any othel' agreement (incillding~ without 
limitation, the Commitment Letter) 01' for any other purpose, 

6. Miscellaneous, The Borrower, the Company and, upon its joinder hereto, the Authority may not 
assign any of theh' respective rights 01' be relieved of any of their respective obligations hereunder without 
the prior written consent of each Arranger. Notwithstanding the foregoing, the Company may, with the 
prior written consent of each Arranger (stich consent not to be unreasonably withheld or delayed), assign 
all of its !'ights and oblig,tlions hereunder to a duly created and existing (i) amliate established as a direct 
wholly-owned and contl'Olled bankmptcy remote, single-purpose subsidiary of the Team 01' (ii) 
bankruptcy remote sister entity of the Team with the identical ownership as the Team, in each case to 
assume and carry out the business of the Company relating to the Stadium Project as described in the 
Commitment Letter and the transactions contemphlted hereby, in which event such affiliate 01' sister entity 
shaH thereafter be deemed to be the "Company" hereunder. 

As you know, each of the Arrangers is a full service financial institution engaged, either directly or 
through its respective affiliates. in a broad array of activities, including cOlllmercial and investment 
banking, fimmcial advisory, market making and trading, investment management (both public and private 
investing), investment research, principal investment, financial plalming, benet1ts counseling, risk 
management, hedging, financing; brokerage and other financial (lnd non-financial activities and services 

NY: 1366446.10 



Stadium Funding Trust 
Forty NhlCI'S Stadium, LLC 
November 4, 2011 
Page 5 

globally. In the ordinary course of their variO'lls business activities, each Arranger and funds or other 
entities in which such Arranger invests or with which they co-invest, may at any time purcll<lse, sell, hold 
or vote long 01' short positions and investments in securities, derivatives, loans, commodities, currencies, 
credit default swaps and other financial instnllllents fol' their own account and for the accounts of their 
customers, In addition, each Arranger may at any time communicate independent recommendations 
and/or publish or express independent research views in respect of such assets, securities or instruments. 
Any of the aforementioned activities may involve or relate to assets, securities andlol' instruments of the 
Borrower, the Authority, the Company, the Team and/or other entities and persons which may (i) be 
involved in transactions arising Hom or relating to the engagement contemplated by this Engagement 
Letter or (ii) have other relationships with the Borrower, the Authority, the Company or the Team. In 
addition, each ArrangeI' mny provide investment banking, commercial banking, underwriting and 
financial advisory services to such other entitles and persons, The engagement contemplated by this 
Engagement Letter may have a direct or indirect impact on the investments, securities 01" instruments 
referred to in this paragraph, and employees working 011 the engagement contemplated hereby may have 
been involved in originating cel1ain of sllch investments and those employees may receive credit 
intemally therefore. Although each Arranger in the course of sllch other activities and relationships may 
acquire intormation about the transaction contemplated by this Engagement Letter or othel' entities and 
persons which may be the subject of the engagement contemplated by this Engagement Letter, snch 
Arranger shall have no obligation to disclose stich information, or the fact that stich Arranger is in 
possession of such information, to the Borrower, the Authority or the Company or to use such 
information on the Borrower's, the Authority's or the Company's behalf. 

Each Arranger may have economic interests that conflict with those of the Borrower, the Authority, the 
Company, their respective equity holders and/or their respectivc aftiliates, You agrec that each Arranger 
will act under this Engagement LeHer as an independent contractor and that nothing in this Engagement 
Letter or otherwise will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or 
other implied duty between any An3ngel' and the Borrower, the Company, their respective equity holders 
or their respective affiliates. The Borrower, the Company and, upon its joinder hereto, the Authority 
acknowledge and agree that the transactions contemplated by this Engagement Letter (including the 
exercise of rights and remedies hereunder) are arm's-length commercial transactions between the 
Arnmgel's, on the one hand, and the Bol'l'oWCI', the Authority and the Company, on the other, and in 
connection therewith and with the process leading thereto, (i) no Arranger has assumed an advisory or 
fiduciary responsibility in fhvor of the Borrower, the Authority, the Company, their respective equity 
holders andlor their respective affiliates with respect to the transactions contemplated hereby (or the 
exercise of rights or remedies with respect thereto) or the process leading thereto (irrespective of whether 
an Arrangcl' has advised, is currcntly advising or will advise the Borrower, the Authority, the Company, 
their respective equity holders or their respective affiliates on other malleI'S) or any other obligation to the 
Borrower, the Authority or the Company except the obligations expressly set fOlth in this Engagement 
Letter and (ii) each Arranger is acting solcl}' as a principal (lnd not as the agent 01' fiduciary of the 
Borrower, the Authority, the Company, or their respective management, equity holders, affiliates, 
creditors or any other person, Eaeh of the Borrower, the Company and, upon its joinder hereto, the 
Authority acknowledges and agrees that each such patty has consulted its own legal and financial 
advisors to the extent it deemed appropriate nnd that it is responsible for making its own independent 
judgment with respect to stich transactions and the process leading thereto. Each of the Borrower, the 
Company and, lIpon its joinder hereto, the Authority agrees that it will not claim that any Arranger has 
rendered advisory services of any nature 01' respect, or owes a fiduciary or similar duty to the Borrower, 
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the Authority or the Company, in cOIUlection with such transactions or the process leading thereto. In 
addition, each ArrangeI' may employ the services of its affiliatcs in providing services andlor performing 
its 01' their obligations hereunder and may exchange with such affiliates information concerning the 
Borrower, the Authority, the Company and other companies that may be the subject of this arrangement, 
and such affiliates will be entitled to the benefits afforded to such Arranger hereunder. The Arrangers 
acknowledge and agree that for the purposes of this Engagement Lette!', the Authority has no affiliates or 
subsidiaries. 

In the event any portion of the financing for the Stadium Project involves the issuance of municipal 
securities. the Arrangers will not be acting in any financial advisory or municipal advisor (as defined in 
Scction l5B of the Exchange Act of 1934, as amended) capacity to uny municipal entity, including, 
without limitation, the Authority. or the Borrower or the Company. In such financing the Arrangers 
would be acting solely as an underwriter. The Borrower, the Authority and the Company should be aware 
that the primalY role of an underwriter is to purchase, or arrange for the placement of, securities in an 
arm's-length commercial transaction between the issuer and the underwriter and that the underwriter has 
financial and other interests that differ from those of the issuer. Each of the Borrower, the Company and, 
upon its joindcl' hereto, the Authority hereby consents to our acting in the capacities described in this 
Engagement Letter and as an underwriter in cOlUlection with the financing of the Stadium Project. Any 
Arranger may employ the services of its Hffiliates in providing certain services hereunder and may 
exchange with such afflliates information concerning the Borrower, the Authority, the Company and 
other companies that mil)' be the subject of this arrangement, and slleh affiliates will be entitled to the 
benefits afforded the Arrangers hereunder. In addition, please note that the Arrangers do not provide 
accounting, tax or legal advice. 

Each of the Borrower, the Company and, upon its joinder hereto, the Authority recognizes that, in 
providing services pursuant to this Engagement Lettel\ the Arrangers will rely upon and assume the 
accuracy and completeness of all of the tlnancitll, accounting, tax and other information discussed with or 
rcviewed by us for such pmposes, and \VC do not assume respo!lsibility for the accuracy 01' completeness 
thereof. The Arrangers wiII have no obligation to conduct any independent evaluation or appraisal of the 
assets or liabilities of the Bol'foWCI', the Authodty, the Company or any other party or to advise or opine 
on any related solvency issues. Except as set forth in Annex A hereto, nothing in this Engagement Letter 
is intended to confer upon ally other person (including equity holders, employees or creditors of the 
Borrower, the Authority 01' the Company) any rights or remedies hereunder or by reason hereof. 

ft is expressly understood and agreed by the parties hereto that (a) this Engagement Letter is executed and 
delivered by Wilmington Trust, National Association, not individually or personally but solcly as Tl1Istee 
of the Borrowcr. in thc exercise of the powers and authority confcn'ed and vested in it under the Trust 
Agreement, (b) each of the representations, undertakings and agreements herein made on the pUlt of the 
Borrower is made and intended not as personal representations, undertakings and agreemcnts by 
Wilmington Trust, National Association but is made and intended fol' the purpose for binding only the 
Borrower, (c) nothing herein contained shall be cOllstl'lled as creating any liability Oil Wilmington Trust, 
National Association, individually or personally, to perform any covenant either express or implied 
contained herein, all such liability, if any, being expressly waived by the pmties hereto and any Person 
claiming by, through or under the patties hereto, and (d) under no circumst<lUces shall Wilmington Trust, 
National Association be personally liable for the payment of any indebtedness 01' expenses of the 
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Borrower or be liable for the breach or failure of any obligation. representalion, \varranty 01' covenant 
made or undertaken by the BOl'l'Ower under this Engagement Letter or the other related documents. 

Each of the Borrower, the Company Imd, upon its joinder hereto, the Authority agrees for itself 
and its affiliates that any suit 01' pl'occcding arising in respect to this Engngcment Lettcl' 01' our 
engagement will be tried exclusively in nny Federal court of the United States of America sitting in 
{he Borough of Manhattan 01', if tllat court docs not have subject matter jul'isdiction, in any state 
cOlll't locnted in the City and County of New York, :md each of the Eorl'ower, the Company and, 
upon its joinder hel'cto} the Authority agl'ees to submit to the exclusive jurisdiction of, Hnd to venue 
in, such court. Auy right to trial by jury with respect to any action or proceeding arising in 
cOll11cctioll with or 11S n result of cither OUl' engagement 01' ally mattcr l'cfel'l'cd to in this 
Engagement Letter is hereby waived by the pllrtles hereto. Each of the llolTowel', the Company 
and, upon its joilldet' hCI'Cto, the Authority fOl' itsclf and its affiliates agr'Ccs that n finnl judgment in 
any such action 01' proceeding shall be conclusive nnd may be cnfol'ced in other jlll'isdietiolls by suit 
on the judgment 01' in any other mfUmel' provided by law. Service of any process, sUllullons, notice 
01' document by I'cgistcl'cd mail 01' overnight courier mldresscd to allY of the parties hereto at the 
addresses above shun be effective sel'vice of process ng'linst such party fo.' nny suit, action or 
proceeding brought in nny such court. This Engagement Lettct' will be govcrned by and construcd 
in acconJance with the laws of the State of New Yol'I< without regard to JH'inciplcs of conflicts of 
laws. 

This Engagement Letter may be executed in any number of cotlnterpmis, each of which when executed 
will be an original, and all of which, when taken together, will constitute OBe agreement. Delivery of an 
executed counterpart of a signatlll'e pagc of this Engagement Letter by facsimile transmission or 
electronic transmission (in PDF format) will be effective as delivery of a manually executed cOllnterpmt 
hereot: 

lRemainder of page intentionally left blank] 
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Please con finn that the foregoing is jllllCcordance with' your understanding by signing and returning to us 
the enclosed copy of this Engagement Letter, which wiJI become a binding agreement upon our receipt. 
We look forward to working with you on this transaction. 

Very truly YO\lfS, 

GOLI>lVfAN, SACHS & CO. 

MERRILL LYNCH) PIERCE, FENNER & 
SMITH INCORPORATED 

fly:._.:::....,._, ', .. _ ... _____ _ 
Name: 
Title: 

U,S. BANK NATIONAL ASSOCIATION 

BYr-: __ ~ ____ ---,-_ 
Naine: 
Title: 

lBngagement Letter) 



· "1 ,_._ •• --- -.: .......... , .'", '-: .. " ...... ' ... 

l~lease:~ollfirm that rhe foregoing 'js in u¢cordancc with ,)'pur undcrstu!1diJJ£, by,signj{lgt'![\,grot~ln1hlg io liS 
ih~(!liciosed copy ,of thIs, Engag\~men.t Lcticr, 'whf~~ :\yili become 11 bilidit,lg ugrcclIlcnl upo.n ~)lIi' receIpt. 
We jock forward 'to working with you'pn th\l'i,tl'\1l\saeth)ll. ., 

Very (nily your:;, 

GOLDMAN;SACl:lSi.~ CO. 

i\'lERRILL, LYNCH, PIERCE, FENNER & 
SMITH INCOltPqRA TED 

13)'; 
Nan'-l-c;--~~~----~~~~~~ 

TitI6;. 



11Je~u~e (matti'll) that {he rOI'ego.ing is jlllii;c(j~(llmQe \viih. Y9ur IIn<\crstfu)Clulg by :;jgnillg I\ndr~tllflliltg .IO"ll5; 
the el1closed copy:of this l~ngagemeJlt Letter, which will become a biildillg ngr~cillclit Uptill9lir rc~clpt. 
\VC jooI{ il:ll'wIJl'(i to' WorkIng with )'Citpm tlri;; trllnsfic~i()ll. 

Vel'y truly Y011!':1, 

GOLDMAN, SACHS & .co. 

By:..:..-,---,-_-,-__ ~~_=--__ 
(Gdldman, Silchs 1..1!.:: Co.) 

i\'IERRILL INNCH\ l)mRCM~ VENNER .& 
Sl\tlll'Hl ~ CO RPo.I1ATE15 

By:,~' ______ .~~ __ 
Name: 
'Tilly:: 

U;S.llANK NA'l'IONAL ASSOCIATION 
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Confirmed as of Novcmbel' JiJ 2011: 

S1'ADnJM lroNDXNG mUST 

By: Wilmington Trust, National Association, 
110(' in it 'ntl'vicl\ml capacity but solely US OWnerTl1lstee 

BY:_-'-~LI..>,.U,l-V~_~ 
Name: 
Title: Jacqueline E. Solone 

Banking Officer 

FORTY NlNERS STADIUM, LLC 

By:, _____ ~ 
Name: 
Title: 

(Engagemellt LeHtw] 



Conunncd as~fNovClllber ~, 2011: 

$TA,DIVM FlJNDINd l'IttlST 

B)': Wilmington Tmst, NatiOliol Associatioh, 

· . ~ ~:-.' .:::: ;:" ". .. 

not in its individual cl\pacity but soJdya~. Owner Trustee 

.B)': _______ . 
Nattie: 
Tilkl: 

I .• ·!<," 
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In the event that any Arranger becomes involved ill any capacity in ally action, proceedil/g or 
investigation brought by or againsf allY person, including shareholders. partners, members or other 
equity holders ({the Bo/'rowei~ tile AUlhority or the Company in connectiollwith or as a result of either 
this arrangement or any mafler referred to ill this Engagement Leller, the Bon'ower, the Company and, 
UPOIl its joinder hereto, the Aur/iority jointly and severally agree to periodically reimburse each Arranger 
for its legal and other expenses (including tile cost 0/ any Investigation alld preparation) incurred in 
cOllnection therewith; provided, however, that i/ it is found in ally sllch action, proceeding or 
investigation that any loss, claim, damage or liability 0/ slIch Arranger has resulted Fom (he gross 
negligence or willjil! misconduct 0/ slIch Arranger in pefjorming Ihe services which are fhe subject o/this 
Engagement Letter or il1 COIli/ection with Gny malter referred to herein suell Arranger shall repay sllch 
portioll of the reimbursed amounts thaI is attributable (0 expenses incurred in relation 10 Ihe ael or 
omission 0/ slich Arranger which is the subject 0/ slfch fll/ding. 11,e Borrower, the Company and, Ilpon 
its joinder hereto, (he Authority also agree 10 illdellmifj' and hold each Arranger harmless against any 
alld all losses, claims, damages or liabilities (0 any such persall ;1/ connection wilh or as a result 0/ either 
this arrangement 01' any mailer referred (0 in this Engagement Letter (whether or not such investigation, 
litigation, claim or proceeding is brollgld by yo/(, your equity holders or creditors 01' all indemnijied 
person and whether or not any sIlch indemnified person is olhe/wise a party therelo), except 10 the extent 
thaI such loss, claim, damage or liability has beell/oll11d by a final, nOli-appealable judgment of a court 
of competent .iurisdictioll 10 have resulted from the &'1'OSS negligence or willful misconduct of SlIch 
Arranger in pe!jorming the services that are fhe subject a/this Ellgagement Letter 01' in connection with 
allY maUer referred to herein. Iffor any reason fhe foregoing indemnijicatiol1 is unavailable /0 an 
Arranger or insl!lJicieflf to hold if harmless, (hell the Borrower, the Authority and the Compau)' shall 
contribute /0 the amollnt paid 01' payable by sitch Arranger as a res//il 0/ sf/eh loss, claim, damage 01' 

liability ill such Pl'OPOI'II01I as is appropriate /0 reflect lIie relative economic interests of(O the Borrower, 
the Authority and the Company and their respective ajjlliates, shareholders, partners, members 01' other 
equity holders on Ihe one hand and (ii) such Arranger 011 the other hand in the matters cOllfcmplated by 
lhis Engagement Lefler as well as Ihe relative/aull of the Borrower, the Authority and the Company and 
Iheir respective qffiliafes, shareholders, partners, members or other equity holders 011 the one hand and 
sllch Arranger with respe(:t to slich loss, claim, damage OJ' liability and allY olher relevant equitable 
consideratiolls, 111e reimbursement, indemnify and contribution obllgatiol/S of Ihe Borrower, tile 
Authority and (he Company under (his paragraph shall be in addition 10 any /lability which the Borrower, 
the Authority and the Company may otherwise have, shall extend IIpon the same terms (lnd conditions to 
any aj]iliate of any Arranger and the partners, members, directors, agents, employees and COil/rolling 
persons af all)~, as the case lIIay be, of such Arranger and any such affiliate, and shall be binding upon 
alld illure to (he benefit of any SlIccessors, assigns, hdrs and personal representatives 0/ the Borrower, 
the Authority. the Company, each AJ'rangel~ any such qlJiliaJe and a11Y such person. The Borrower, the 
Company and, upon its joinder hereto, the Authority also agree thaI neither any indemnified party nor 
any of sllch affiliates, partners, members, directors, agents, employees or con/rolling persons shall have 
allY liability to the Borrower, Ihe Authority or the Company or (I11Y persOIl asserting claims 011 behalf 0/ 
01' in right o/the Bor,.owel~ the Authority 01' the Company or any other person in connection with or as a 
result 0/ either this arrangement or any matler referred to in this Engagement Letter, except in Ihe case of 
the Borrowe/~ the Authority and the Company to the ex/ellt that any losses, claims, damages. Il(Jbilifies 01' 

e.'(penses incurred by Ihe Borrower, the Authority or the Company 01' their respective affiliates, 
shareholders, partners or other equity holders have been /ollnd by a final, non-appealable judgment of a 
court of competellt jurisdiction to have resulted fj'om the gross negligence or willfitf misconduct of such 
indemnified party ;'1 pe/forming the services that are {he subject of this Engagement Leiter 01' ill 

counection witll any matter referred (0 hereill; provided. however, that In no evellf will such indemnified 
party or such other parties have allY liability /or any indirect, consequential, .VJecial or pUIli!lve damages 
ill connection with 01' as a result of sllch indemntfied party's OJ' sllch other parties' activities relating to 
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litis Engagement Letter. For a period of ol1e year from the termination of this Engagement Letter, prior 
10 entering into anyagreemellf or arrangemenlll'ith respect to, or effecting, any proposed sale, exchange, 
dividend 01' other distribution or liquidation of all 01' a significant portion of its assets in aile or a series 
of transactions or any significant recapitalization or rec/assificatio/l oj its ollislandillg securities that 
does 110t directly or indirectly provide for (he assumption oJthe obligations of the Borrower, rile AlIfhol'ity 
or the Company selforth ill this Annex A, the Company will notify each Arranger in writing thereof(ifnol 
previously so notified) and, if requested by any Arranger, shall arrange in connection therewith 
a/lema/ivemeans ofprovidingjiJr fhe obligations £?ithe Borrower, the Authority or the Company, as 
applicable, set forth in this paragraph includil1g tile assWllplioll of such obligations by another party, 
insurance, surely bond., or the creation of an escrow, in each case ill an amoul1t and lipan terms and 
conditions reasonably satisfactOlJ' 10 slich Arranger; provided. however, that if ally action. proceeding or 
investigation is pending at Ihe end of such olle year period /01' which a claim for indemnification, 
contribution or reimbursement lInder (his agreement has been or may be made, the Borrower's, the 
Allt/writy's a/ld the Company's obligations pursuant to Illis sentellce shall continue un/il slIch action, 
proceeding or investigation has been ultimately resolved. The provisions of this Annex A shall survive allY 
lermination or complelion of the engagement provided by this Engagement Letter. 
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INDEMNIFICATION CONTRIBUTION AGREEMENT 

This INDEMNIFICATION CONTRIBUTION AGREEMENT (this "Agreement"), 
dated as of [December 13], 2011, is made by and among Forty Niners Stadium, LLC, a 
Delaware limited liability company (the "Company"), Stadium Funding Trust, a Delaware 
statutory trust (the "Borrower"), and Santa Clara Stadium Authority, a California joint powers 
agency (the "Authority" and, together with the Borrower and the Company, the "Parties"). 

RECITALS 

A. The Parties are parties to: (1) the Commitment Letter dated November 4, 2011 
(inclusive of Annexes A, Band C attached thereto, the "Commitment Letter") among the 
Parties, Goldman Sachs Bank USA ("Goldman Sachs"), Merrill Lynch, Pierce, Fenner & Smith 
Incorporated ("MLPFS"), Bank of America, N.A. ("BOA") and U.S. Bank National Association 
("U.S. Bank" and, together with Goldman Sachs, MLPFS and BOA, the "Commitment 
Indemnified Parties") and (2) the Engagement Letter (Right of First Offer) dated November 4, 
2011 (inclusive of Annex A attached thereto, the "ROFO Engagement Letter") among the 
Parties, Goldman, Sachs & Co., MLPFS and U.S. Bank (only the latter three entities, the 
"ROFO Indemnified Parties"). The Commitment Letter and the ROFO Engagement Letter are 
referred to collectively herein as the "Applicable Agreements". Capitalized terms used herein 
and not otherwise defined herein shall have the respective meanings provided in the Applicable 
Agreements. 

B. Each of the Applicable Agreements provides for a joint and several indemnity 
obligation of the Parties, and the Parties desire to have any and all indemnity claims brought 
against any Party under any of the Applicable Agreements treated in the manner hereinafter set 
forth. 

AGREEMENT 

NOW, THEREFORE, the Parties, intending to be legally bound, hereby agree as 
follows: 

1. Indemnification Contribution; Limited Borrower and Authority 
Obligations. 

(a) (i) Company Obligations. Subject to the exclusions and limitations set 
forth below in this Section 1, including but not limited to the limited contribution obligations of 
the Borrower set forth in Section l(a)(i) and of the Authority set forth in Section l(a)(ii), and 
further subject to any limitations on liability applicable to the Company under the Applicable 
Agreements and under applicable law, the Company hereby agrees to bear such claims by (A) 
any Commitment Indemnified Party pursuant to Section 5 (incorporating Annex A) of the 
Commitment Letter and (B) any ROFO Indemnified Party pursuant to Section 3 (incorporating 
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Annex A) of the ROFO Engagement Letter (the amount of any claim, in each case, 
"Indemnifiable Damages"). Such obligations shall exist without regard to which Party or 
Parties the claim is made against. 

(ii) Borrower Obligation. Subject to the exclusions set forth in this 
Section 1, and further subject to any limitations on liability applicable to the Borrower under the 
Applicable Agreements and under applicable law, the Borrower hereby agrees to contribute an 
amount sufficient to provide for payment of the Indemnifiable Damages (x) in whole, to the 
extent that the Indemnifiable Damages result solely from the action or inaction of the Borrower 
and (y) in part, in proportion to the Borrower's relative fault as determined among the Parties, to 
the extent that the Indemnifiable Damages result from the action or inaction of the Borrower and 
one or more of the other Parties. Such obligations shall exist without regard to which Party or 
Parties the claim is made against. 

(iii) Authority Obligation. Subject to the exclusions set forth in this 
Section 1, and further subject to any limitations on liability applicable to the Authority under the 
Applicable Agreements and under applicable law, the Authority hereby agrees to contribute an 
amount sufficient to provide for payment of the Indemnifiable Damages (x) in whole, to the 
extent that the Indemnifiable Damages result solely from the action or inaction of the Authority 
and (y) in part, in proportion to the Authority's relative fault as determined among the Parties, to 
the extent that the Indemnifiable Damages result from the action or inaction of the Authority 
and one or more of the other Parties. Such obligations shall exist without regard to which Party 
or Parties the claim is made against. 

(b) Notwithstanding anything in this Agreement to the contrary, a Party shall 
not have any obligation to bear any Indemnifiable Damages relating to, arising from, or in 
connection with (i) the breach by one or both of the other Parties of any representation or warranty 
regarding such other Parties set forth in either of the Applicable Agreements, if such 
representation and warranty was known by such other Parties to be untrue when made, or (ii) any 
claim that is based upon any fraudulent, grossly negligent or intentional misconduct (including the 
failure to act) by such other Parties. 

(c) In the event that any Party initially pays more than its applicable share of 
Indemnifiable Damages, then the Parties shall make such payments to each other such that the 
net payments reflect their applicable, respective shares. 

(d) In the event a Party shall have made payment of its. applicable share of 
Indemnifiable Damages and, subsequent to such payment, there shall be the recovery or receipt 
of payment respecting the previously paid claim by any Party, the effect of which is to reduce 
the amount of funds previously paid with respect to such claim, whether by the recovery of 
insurance proceeds, third party indemnification or otherwise, then the aggregate amount so 
recovered or received shall be shared among the Parties, in proportion to their payments but in 
each case subject to the limitations of Sections l(a)(ii) and (iii) hereof, and shall be paid to the 
other Parties within ten (10) days after the date upon which such amount shall be received. 

EAST\47322730.3 2 



2. Settlement of Claims. 

Any Party who receives notice of a claim for Indemnifiable Damages from (a) a 
Commitment Indemnified Party pursuant to the Commitment Letter or (b) a ROFO Indemnified 
Party pursuant to the ROFO Engagement Letter shall give prompt written notice thereof and a 
copy of such notice to the other Parties. If a Party has an obligation for the payment of an 
indemnification contribution pursuant to Section lea) above, such Party shall cooperate with the 
other Parties in connection with the defense and settlement of the claims pursuant to the 
Applicable Agreement with respect to which such contribution obligation applies. No Party 
shall settle any such claim, or agree to settle any such claim, without the prior written consent of 
the other Parties, unless such settling Party waives its right to contribution hereunder against the 
other Parties, and any settlement made in violation of this restriction, without notice or the 
obligation of any party to perform any act, shall have the immediate and irrevocable effect of 
fully releasing and discharging such non-consenting Parties from any obligation to make 
payment hereunder with respect to the settled claims. 

3. Authority; No Conflict. 

Each Party represents and warrants to the other Parties that (i) it has full capacity 
and power to execute, deliver and perform this Agreement, (ii) this Agreement has been duly 
executed and delivered by such Party, and is enforceable against such Party in accordance with 
its terms, and (iii) the obligations of such Party hereunder do not and will not conflict with any 
law, rule or statute applicable to such Party or create a breach or default under any material 
agreement to which such Party is a party. 

4. Binding Effect; Assignment. 

This Agreement shall be binding upon and inure to the benefit of the Parties and 
their respective successors and assigns. Notwithstanding any provision to the contrary in this 
Agreement, no member, officer, official, councilmember, commissioner, partner, employee, 
shareholder, manager, director or agent (as applicable) of a Party shall be personally liable to 
any other Party (or any of their respective successors-in-interest) under Section lea) of this 
Agreement. No Party shall assign its obligations under this Agreement without the prior written 
consent of the other Parties. 

It is expressly understood and agreed by the Parties that (a) this Agreement is 
executed and delivered by Wilmington Trust, National Association, not individually or 
personally but solely as trustee of the Borrower, in the exercise of the powers and authority 
conferred and vested in it under that certain Trust Agreement dated as of November 4, 2011 
among the Company, as depositor, BSCS 2011-4, Inc., as beneficiary, and Wilmington Trust, 
National Association, as owner trustee (the "Trust Agreement"), (b) each of the representations, 
undertakings and agreements herein made on the part of the Borrower is made and intended not 
as personal representations, undertakings and agreements by Wilmington Trust, National 
Association but is made and intended for the purpose for binding only the Borrower, (c) nothing 
herein contained shall be construed as creating any liability on Wilmington Trust, National 
Association, individually or personally, to perform any covenant either express or implied 
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contained herein, all such liability, if any, being expressly waived by the parties hereto and any 
person claiming by, through or under the parties hereto, and (d) under no circumstances shall 
Wilmington Trust, National Association be personally liable for the payment of any amount to 
be paid by the Borrower pursuant to the terms hereof or be liable for the breach or failure of any 
obligation, representation, warranty or covenant made or undertaken by the Borrower 
hereunder. 

5. Severability. 

Each provision of this Agreement constitutes a separate and distinct undertaking, 
covenant and provision with respect to the Parties. In the event that one or more provisions of 
this Agreement are held illegal or unenforceable with respect to any Party, such provisions shall 
be deemed severed and the remaining provisions of this Agreement shall survive and remain 
fully enforceable against the Parties. The determination that anyone or more provisions of this 
Agreement are illegal or unenforceable with respect to any Party shall not be construed to mean 
that any such provision is illegal or unenforceable with respect to the other Parties. 

6. Construction. 

This Agreement shall be construed in accordance with and governed for all 
purposes by the laws of the State of California without regard to principles of conflicts of laws. 
The captions in this Agreement are for convenience only and shall not be construed to limit or 
otherwise affect the meaning of any term or provision of this Agreement. Unless otherwise 
stated, section references refer to the sections of this Agreement. 

7. Notices. 

Any notice to be given to the Parties shall be made in writing and shall be addressed to 
the Parties at the addresses set forth on the signature page hereto, or at such other address 
provided in writing by a Party to the other Parties. 

[Signature page follows] 

EAST\47322730J 4 



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date 
first written above. 
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STADIUM FUNDING TRUST 

By: Wilmington Trust, National Association, 
not in its individual capacity but solely as 
Owner Trustee 

By: __________ _ 
Name: ----------------------------
Its: ------------------------------

Address for Notices: 
Stadium Funding Trust 
c/o Wilmington Trust, National Association 
Rodney Square North 
1100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Administration 

FORTY NINERS STADIUM, LLC 

By: ______________________ _ 
Name: ----------------------------
Its: ------------------------------

Address for Notices: 
Forty Niners Stadium, LLC 
4949 Centennial Blvd. 
Santa Clara, California 95054 
Attention: Chief Financial Officer 

SANTA CLARA STADIUM AUTHORITY 

By: ______________________ _ 
Name: ----------------------------
Its: ____________________________ __ 

Address for Notices: 
Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, California 95050 
Attention: Executive Director 



Jennifer Sparacino 
Executive Director 
Santa Clara Stadium Authority 
1500 Warburton Avenue 
Santa Clara, CA 95051 

December 7, 2011 

IV 

DEC 082011 

Re: Summary of Stadco Obligations 

Dear Jennifer: 

As you know, Forty Niners Stadium, LLC ("Stadco") has executed that certain 
Commitment Letter, dated November 4, 2011, among Stadco, the Stadium Funding Trust, 
Goldman Sachs Bank USA, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank of 
America, N.A. and U.S. Bank National Association (the "Commitment Letter"). On 
December 13, 2011, the Board of the Santa Clara Stadium Authority ("SCSA") is scheduled to 
consider approval of the SCSA's joinder to the Commitment Letter. In connection with its 
consideration of the joinder, the SCSA has asked that Stadco submit a summary description of 
the obligations to the SCSA that Stadco would undertake with respect to the financing described 
in the Commitment Letter. In response to that request, Stadco hereby submits for your 
consideration the attached "Summary of the Stadco Subordinated Loan, Stadco Obligations and 
SBL Disbursement Conditions" (the "Summary of Stadco Obligations"). 

The Summary of Stadco Obligations is intended as a companion to the Summary of the 
Senior Secured Facility attached as Annex B to the Commitment Letter, and is also intended to 
be attached, along with the Summary of the Senior Secured Facility, to the Disposition and 
Development Agreement ("DDA") as a part of the Preliminary Financing Plan. As described in 
the DDA and the Commitment Letter, the Senior Secured Facility and the Subordinated Loan 
and other obligations described in the Summary of Stadco Obligations are subject to a variety of 
conditions precedent and to the final negotiation, approval and execution of binding legal 
agreements. 

Although much work remains to be done, the approval of the DDA and the SCSA's 
joinder to the Commitment Letter are exciting milestones for the project. As always, we 
appreciate the dedication of the SCSA staff and its consultants, and we look forward to 
continuing to work with you in the coming months. 

Very truly yours, 

Forty Niners Stadium, LLC 

cc: Ronald E. Garrett 
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Summary ofthe StadCo Subordinated Loan, StadCo Obligations and SBL Disbursement 
Conditions 

This Summary outlines certain terms (i) of the StadCo Subordinated Loan, (ii) of the StadCo 
Term Loan Commitment, (iii) of the StadCo Purchase Commitment and (iv) under which SBL Proceeds 
are to be disbursedfor the payment or reimbursement of Stadium Project construction costs. Capitalized 
terms used but not defined herein are defined in the Commitment Letter, dated November 4, 2011 
(inclusive of Annexes A, Band C attached thereto, the "Commitment Letter"), among Forty Niners 
Stadium, LLC, a Delaware limited liability company, Stadium Funding Trust, a Delaware statutory trust 
("FinanceCo "), Goldman Sachs Bank USA, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Bank 
of America, NA. and u.s. Bank National Association. 

Parties; StadCo Obligations Agreement 

Authority: Santa Clara Stadium Authority, a joint powers agency created 
pursuant to Section 6532 of the California Government Code (the 
"Authority"), formed exclusively for the purpose of financing, 
constructing, owning and operating the Stadium Project. 

StadCo: Forty Niners Stadium, LLC ("StadCo"), a special purpose entity 
whose activities will be limited exclusively to (i) participating in the 
development and financing of the Stadium Project, (ii) leasing the 
Stadium from the Authority and (iii) subleasing the Stadium to San 
Francisco Forty Niners, Limited (the "Team"; and together with 
StadCo, the "Team Parties"). As of the Closing Date, StadCo will 
be a wholly-owned, direct subsidiary ofthe Team. 

StadCo Obligations Agreement: On or prior to the Closing Date, StadCo and the Authority will enter 
into an agreement (the "StadCo Obligations Agreement") pursuant 
to which, among other things, (i) StadCo will make the StadCo 
Subordinated Loan (as defined and further described below), (ii) 
StadCo will obligate itself under certain circumstances to purchase 
from FinanceCo all or a portion of the Authority Loan on the 
Maturity Date (defmed below), and (iii) StadCo will be required on 
the Maturity Date to loan to the Authority funds in an amount further 
described below if the StadCo Subordinated Loan has then matured. 

StadCo Subordinated Loan: 

StadCo Subordinated Loan 

Beginning on or around the Closing Date, and until the GMP for the 
construction of the Stadium has been established (exclusive of 
StadCo-controlled tenant improvements), StadCo will apply, in 
accordance with the Funding Agreement (as defined ill the 
Disposition and Development Agreement), the proceeds of the 
StadCo Loan (proceeds drawn during such period, the "Initial 
Proceeds") to the payment of certain fmancing and other costs 
payable or reimbursable during such period (including, without 
limitation, fees owed by FinanceCo to the Lenders with respect to the 
Senior Secured Facility). Thereafter, StadCo will loan to the 
Authority all or substantially all of the remaining proceeds of the 



Amount: 

Purpose/Use of Proceeds: 

Maturity Date: 

Availability: 

Amortization: 

Interest Rate: 
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StadCo Loan, which loan (such loan, together with other amounts 
loaned by StadCo to the Authority to payor reimburse fmancing 
costs (including interest and fees) and Authority Project Costs 
(defmed below), collectively, the "StadCo Subordinated Loan") is to 
be used by the Authority to payor reimburse Authority Project Costs 
and to fund interest and fees that become due with respect to the 
StadCo Subordinated Loan during the construction of the 
Improvements. The StadCo Subordinated Loan will constitute a loan 
subordinate to the Authority Loan and will be evidenced by a note of 
the Authority (the "Authority Note") issued to StadCo on or before 
the Closing Date. 

Up to a maximum amount to be agreed and presently anticipated to 
be US$400 million. 

The Authority will use the proceeds of the StadCo Subordinated 
Loan to pay (i) costs and expenses of the design, development, 
construction and completion of the Stadium Project ("Authority 
Project Costs"), and (ii) interest and fees that become due with 
respect to the StadCo Subordinated Loan during the construction of 
the Improvements. 

The StadCo Subordinated Loan is expected to mature either (i) on 
the maturity date of the Senior Secured Facility, the Authority Loan 
and the StadCo Loan (the "Maturity Date"), or (ii) at the end of an 
approximately 25-year term (the "Long Term Maturity Date"). If 
the StadCo Subordinated Loan is structured such that it matures on 
the Maturity Date, StadCo will make the StadCo Term Loan 
Commitment as described below. If the StadCo Subordinated Loan 
is structured such that its maturity date is the Long Term Maturity 
Date, no StadCo Term Loan Commitment will be made. 

Multiple drawings may be made under the Authority Note. 

No scheduled amortization will be required with respect to the 
StadCo Subordinated Loan during the construction of the 
Improvements. If the StadCo Subordinated Loan is structured such 
that its maturity date is the Long Term Maturity Date, amortization 
will begin following the Maturity Date and will proceed on a 
schedule to be agreed upon which will fully amortize the StadCo 
Subordinated Loan over its term. 

While the Authority Loan is outstanding, the StadCo Subordinated 
Loan will bear interest at the rate and on the terms applicable to the 
Authority Loan and the StadCo Loan. If the StadCo Subordinated 
Loan is structured such that its maturity date is the Long Term 
Maturity Date, it is anticipated that, following the refmancing of the 
Authority Loan, the StadCo Subordinated Loan will automatically 
adjust to bear interest at the rate and on the terms applicable to the 
permanent fmancing incurred by the Authority to refund the 
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Interest Payments: 

Voluntary Prepayments: 

Mandatory Prepayments: 
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Authority Loan. 

After the Closing Date, while the Authority Loan is outstanding, 
interest on the StadCo Subordinated Loan will be payable on the 
schedule on which interest is payable on the Authority Loan. If the 
StadCo Subordinated Loan is structured such that its maturity date 
is the Long Term Maturity Date, it is anticipated that, following the 
refmancing of the Authority Loan, interest on the StadCo 
Subordinated Loan will be payable on the schedule on which 
interest is payable on the permanent financing incurred by the 
Authority to refund the Authority Loan. 

The StadCo Subordinated Loan may be prepaid in whole or in part 
without premium or penalty; provided that, while the Authority 
Loan is outstanding, if the StadCo Subordinated Loan then bears 
interest with reference to the reserve adjusted Eurodollar Rate, it 
will be prepayable only on the last day of the related interest period 
unless the Authority pays any related breakage costs; and provided, 
further, that if the StadCo Subordinated Loan is structured such that 
its maturity date is the Long Term Maturity Date, the Authority 
shall be required to pay any breakage costs, premium or penalty, if 
any, payable by StadCo as a result of any such prepayment made 
after the refinancing of the Authority Loan. 

The Authority will be required to make mandatory prepayments on 
the StadCo Subordinated Loan from designated revenues received 
by the Authority (i) subject to (A) any obligation to make payments 
to the City under the Ground Lease, (B) while the Authority Loan is 
outstanding, any obligation otherwise to use or hold revenues 
pursuant to the definitive Authority Loan documents, (C) any 
obligation otherwise to use or hold revenues pursuant to the 
defmitive StadCo Obligations Agreement (including, without 
limitation, the obligation to apply such revenues to the payment of 
the Authority's operating and maintenance expenses and to the 
funding of reserves), and (D) if the StadCo Subordinated Loan is 
structured such that its maturity date is the Long Term Maturity 
Date, any obligation otherwise to use or hold revenues pursuant to 
the definitive documents governing the permanent fmancing 
incurred by the Authority to refund the Authority Loan; and (ii) 
prior to any other distribution of such revenues to the City or to the 
Redevelopment Agency of the City of Santa Clara (the "Agency"), 
except for payments to the City and Agency required to be made as 
a condition to a sublease to a second NFL franchise. 

The Authority will be deemed to have made a mandatory 
prepayment of the StadCo Subordinated Loan upon the application 
by FinanceCo of Authority Pledged Revenues to the payment of the 
Senior Secured Facility under certain circumstances and to the 
extent described in the definitive Loan Documents. 
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Security: 

StadCo Obligations: 

Amount: 

StadCo Term Loan 
Commitment: 

PurposelUse of Proceeds of 
StadCo Term Loan 
Commitment: 

Amortization: 

StadCo Purchase Commitment: 

Subject to any limitations described in the definitive documents, as 
security for the StadCo Subordinated Loan, StadCo will have a 
subordinate security interest in any and all property of the Authority 
that is pledged or purported to be pledged to FinanceCo as 
collateral for the Authority Loan, including, without limitation, (a) 
the Authority Pledged Revenues, and (b) the Authority's interests in 
the Ground Lease and the Stadium Lease, the Naming Rights 
Agreement and other contracts related to the Stadium Project. 

StadCo Obligations 

Under the StadCo Obligations Agreement, StadCo will, for the 
benefit of the Authority and FinanceCo, make (a) the StadCo Term 
Loan Commitmentl and (b) the StadCo Purchase Commitment (the 
StadCo Term Loan Commitment and the StadCo Purchase 
Commitment, collectively, the "StadCo Obligations"). 

The amount of the StadCo Obligations will, in the aggregate, equal 
the amount of the Authority Loan outstanding from time to time. If 
the StadCo Term Loan Commitment is not required to be made 
because of the tenor of the StadCo Subordinated Loan, the amount of 
the StadCo Purchase Commitment will equal the amount of the 
Authority Loan outstanding from time to time. If the StadCo Term 
Loan Commitment is required to be made, the initial respective 
amounts of the StadCo Term Loan Commitment and the StadCo 
Purchase Commitment will be agreed upon among the Authority, 
StadCo, FinanceCo and the Initial Lenders prior to the Closing. 

If the StadCo Subordinated Loan is structured such that its maturity 
date is the Maturity Date, and consequently the StadCo Term Loan 
Commitment is made, StadCo will be required to loan to the 
Authority funds in an amount equal to the StadCo Term Loan 
Commitment by not later than the Maturity Date. 

To finance or refinance certain costs and expenses of the Stadium 
Project paid or payable by the Authority, including, without 
limitation, to refmance all or a portion of the Authority Loan. 

If StadCo makes a term loan to the Authority pursuant to the 
StadCo Term Loan Commitment, amortization of that loan will 
begin following the Maturity Date and will proceed on a schedule 
to be agreed upon which will fully amortize the loan over its term. 

StadCo will be required to purchase from FinanceCo on the Maturity 
Date all or a portion of the Authority Loan then outstanding on terms 
and under conditions to be agreed among StadCo, the Authority, 
FinanceCo and the Initial Lenders. The StadCo Purchase 
Commitment will be an obligation of StadCo subordinate to the 

1 If the Stadco Subordinated Loan is structured such that its maturity date is the Long Term Maturity Date, the 
Stadco Term Loan Commitment will not be made. 
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StadCo Loan. 

The Authority'S obligation to repay the principal of the Authority 
Loan purchased by StadCo pursuant to the StadCo Purchase 
Commitment will be forborne by StadCo until (i) the third 
anniversary of the Maturity Date, or (ii) if earlier, the date on which 
the Authority Loan has been fully refmanced (either such date, as 
applicable, the "Deferred Maturity Date"). During the period that 
begins on the Maturity Date and ends on the Deferred Maturity Date, 
interest on the Authority Loan will remain payable at the rate and on 
the terms applicable prior to the Maturity Date. 

Mandatory Reduction of StadCo The aggregate amount of the StadCo Obligations will be reduced 
Obligations: automatically to the extent that the amount of the Authority Loan 

outstanding from time to time is reduced. 

Support for StadCo Obligations: To support StadCo's obligation to fulfill the StadCo Purchase 
Commitment, and the StadCo Term Loan Commitment, if any, (i) 
pursuant to StadCo's operating agreement, in the event StadCo does 
not then have available funds or access to financing sufficient to meet 
its obligation under the StadCo Purchase Commitment or the StadCo 
Term Loan Commitment, StadCo shall have the right to, and shall, 
make a capital call on the Team in the amount of any deficiency, and 
the Team shall be obligated to promptly fund such capital call, 
subject to any restrictions on the Team under the NFL Constitution or 
the NFL League-wide Credit Facility, and provided that the NFL 
sufficiently waives the debt limit to which the Team is subject under 
the terms of the NFL Constitution; or (ii) the NFL shall agree under 
the NFL Consent Letter to seek a purchaser for (a) all assets of the 
Team and StadCo or (b) the Team and StadCo as a whole. 

Security: Subject to any limitations described in the definitive documents, as 
security for the StadCo Obligations, the Authority will have a 
subordinate security interest in any and all property of StadCo that 
is pledged or purported to be pledged to FinanceCo as collateral for 
the StadCo Loan, including, without limitation, (a) the StadCo 
Pledged Revenues, and (b) the Stadium Lease, the Team Sublease 
and other contracts related to the Stadium Project to which StadCo 
is a party. 

Application of SBL Proceeds: 

EAST\47315684.9 

SBL Proceeds 

Proceeds received by the Authority from the sale or license of any 
stadium builder licenses ("SBL Proceeds") will be applied by the 
Authority to (1) the payment of Authority Project Costs, (2) the 
prepayment of the Authority Loan, or (3) the prepayment of the 
StadCo Subordinated Loan, in each case subject to the terms of the 
definitive Authority Loan documents and the definitive StadCo 
Obligations Agreement, and provided the Construction Loan 
Threshold (defined below) has been met or exceeded. 

5 



Construction Loan Threshold: 

NFL Rights: 

The Construction Loan Threshold will have been met only when (1) 
the Initial Proceeds shall have been applied by StadCo as described 
above under the heading "StadCo Subordinated Loan," (2) the 
proceeds of the NFL Financing shall have been applied by StadCo 
as contemplated in the Commitment Letter, and (3) at least US$200 
million of proceeds of the Senior Secured Facility shall have been 
disbursed at the direction of FinanceCo to pay Authority Project 
Costs or StadCo Project Costs, not including any proceeds of the 
Senior Secured Facility loaned by FinanceCo to StadCo as part of 
the Initial Proceeds (the circumstances described in the foregoing 
clauses (1), (2) and (3), collectively, the "Construction Loan 
Threshold"). 

Until the Construction Loan Threshold has been met, all SBL 
Proceeds shall remain fully available to reimburse each purchaser 
of a stadium builder license as and to the extent required under the 
terms and conditions of such license. 

The StadCo Obligations will be subject in all respects to the NFL 
Constitution, rules and regulations. The Collateral Agent, the 
Administrative Agent, the Co-Lead Arrangers, FinanceCo, the 
Authority and the Team Parties will enter into a letter agreement 
with the NFL on the Closing Date (the "NFL Consent Letter") with 
respect to the StadCo Obligations. The NFL Consent Letter will (i) 
impose certain restrictions on the ability of the Collateral Agent and 
the Lenders to exercise remedies under the Loan Documents, and 
(ii) permit the NFL under certain circumstances further described 
therein to seek a purchaser for (a) all assets of the Team and StadCo 
or (b) the Team and StadCo as a whole. 

The foregoing is intended to summarize certain basic terms of the StadCo Subordinated Loan, the StadCo 
Term Loan Commitment and the StadCo Purchase Commitment and the terms and conditions under 
which SBL Proceeds are to be disbursed for the payment or reimbursement of Stadium Project 
construction costs. The foregoing is not intended to be a definitive, comprehensive or binding description 
of such terms. 

EAST\47315684.9 6 
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City of Santa Clara, California 

2001 

Date: December 9,2011 

To: City Manager/Executive Director for Council/Redevelopment Agency Information 

From: Assistant City Manager/Assistant Executive Director 

Subject: Withdrawal of Request for the Consideration to Approve or Disapprove the Proposed 
Transfer of Ownership of the Great America Theme Park Lease from the Current Lessee, 
Cedar Fair, L.P., to the Proposed Lessee, JMA Ventures, L.L.C. or an Affiliate of JMA 
Ventures 

EXECUTIVE SUMMARY: 

At their November 15, 2011 meeting, the City Council set December 6, 2011 for the consideration to 
approve or disapprove the proposed transfer of ownership of the Great America Theme Park Lease from the 
current lessee, Cedar Fair, L.P., to the proposed lessee, JMA Ventures, L.L.C., or an affiliate of JMA 
Ventures. At the same meeting the Redevelopment Agency to an action to note and file the report. 

Staff was then informed by JMA Ventures that a brief amount of additional time was needed to conclude the 
transaction between JMA Ventures and Cedar Fair. The requested transfer consideration was continued until 
the December 13,2011 meeting of the Council and Agency. 

On December 6, 2011, through a press release from Cedar Fair (attached), it was stated that JMA Ventures, 
LLC had elected to not move forward with their proposed purchase of California's Great America 
amusement park and that Cedar Fair would retain ownership of the Theme Park, therefore the proposed 
transfer consideration is being withdrawn. 

Cedar Fair's retention of ownership ofthe Theme Park comes with a renewed commitment the Park's 
ongoing success. In their press release Cedar Fair commented, "We look forward to continuing to take 
advantage of the synergies which are uniquely available to us as a result of operating this park as pati of our 
larger portfolio of properties." 

APPROVED: 

City Manager/Executive 
Agency 

Redevelopment 

Documents Related to this Report: Cedar Fair Press Release 

Assistant City Manager/Assistant 
Executive Director, Redevelopment 
Agency 
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Entertainment Company 

For Immediate Release 
December 6, 2011 

Contact: 

News Release 

Stacy Frole (419) 627-2227 

CEDAR FAIR TO RETAIN OWNERSHIP OF ITS CALIFORNIA'S GREAT 
AMERICA PARK 

• Valuable property expected to remain strong performer for Cedar Fair going fonvard 
• Company reaches agreement with the San Francisco 4gers on parking and construction 

issues 
• Expects to achieve high end of its annual distribution target of $1.35 to $1.65 per unit in 

2012, and $2.00 or more in 2013 

SANDUSKY, OHIO, December 6,2011 -Cedar Fair Entertainment Company (NYSE: FUN), a leader in 

regional amusement parks, water parks and active enteliainment announced today that JMA Ventures, LLC 

("JMA") has elected to not move forward with their purchase of California's Great America amusement park 

in Santa Clara, California. As a result, the definitive purchase agreement governing this transaction, originally 

agreed on September 16, 2011, has been tenninated. 

"We respect JMA's decision and are pleased to return to the long-term ownership of this exceptional 

propeliy," said Matt Ouimet, Cedar Fair's president. "As we stated at the time the agreement was made, this 

is a quality park that has terrific employees and serves a strong market. We look fOlward to continuing to take 

advantage of the synergies which are uniquely available to us as a result of operating this park as pati of our 

larger pOlifolio of properties." 

According to Ouimet, the tennination of this sale does not alter the Company's expectations of achieving 

record adjusted EBITDA between $365 million and $375 million in 2011. "In fact, we expect to be at the 

higher end of our original distribution guidance of $1.35 to $1.65 per limited paliner unit in 2012," he said. 

"With continued growth in our annual distribution rates and additional debt reduction through our improved 

operating performance, we believe Cedar Fair will maintain its position as one of the most attractive growth 

and yield stories in the leisure and hospitality industry." 

The Company also announced that it has reached a long-term agreement with the San Francisco 4gers related 

to the construction ofthe stadium and parking for NFL and other stadium-related events for the life of the new 

Cedar Fail' Entertainment Company - One Cedar Point Drive, Sandusky, Ohio 44870-5259 419-627-2233 
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stadium. The agreement is still subject to the execution of a defInitive agreement and the approval of the 

Stadium Authority and related approvals from the City of Santa Clara. 

"The combination of an NFL stadium and a premier amusement park in one location offers tremendous and 

exciting oppottunities for family entettainment. We are excited to reach an agreement on construction issues 

and parking that are impottant to the stadium project," said Jed York, president and chief executive officer of 

the San Francisco 4gers. 

"This arrangement leads the way to a mutually beneficial relationship between Cedar Fair, the 4gers and the 

City of Santa Clara," added Ouimet. "California's Great America was a strong petformer in 2011 and we are 

confident this will continue into the future as we build the park's customer base through new marketing 

initiatives and capital investments." 

About Cedar' Fair 

Cedar Fair is a publicly traded partnership headquartered 111 Sandusky, Ohio, and one of the largest 

regional amusement-resort operators in the world. The Company owns and operates 11 amusement 

parks, six outdoor water parks, one indoor water park and five hotels. Its parks are located in Ohio, 

California, North Carolina, South Carolina, Virginia, Pennsylvania, Minnesota, Missouri, Michigan, and 

Toronto, Ontario. Cedar Fair also operates the Gilroy Gardens Family Theme Park in California under a 

management contract. Cedar Fair's flagship park, Cedar Point, has been consistently voted the "Best 

Amusement Park in the World" in a prestigious annual poll conducted by Amusement Today 

newspaper. 

Forward-Looking Statements 

Some of the statements contained in this news release constitute "forward-looking statements" within 

the meaning of the safe harbor provisions of the United States Private Securities Litigation Reform Act 

of 1995, including statements as to the Company's expectations, beliefs and strategies regarding the 

future. These statements may involve risk and uncettainties that could cause actual results to differ 

materia[ly from those described in such statements. Although the Company believes that the 

expectations reflected in such forward-looking statements are reasonable, it can give no assurance that 

such expectations will prove to have been correct. Important factors, including general economic 

Cedar Fair Entertainment Company - One Cedar Point Drive, Sandusky, Ohio 44870-5259 419-627-2233 
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conditions, adverse weather conditions, competition for consumer leisure time and spending, 

unanticipated construction delays and other factors discussed from time to time by the Company in 

reports filed with the Securities and Exchange Commission (the "SEC") could affect attendance at our 

parks and cause actual results to differ materially from the Company's expectations. Additional 

information on risk factors that may affect the business and financial results of the Company can be 

found in the Company's Annual Report on Form IO-K and in the filings of the Company made from 

time to time with the SEC. The Company undertakes no obligation to correct or update any forward

looking statements, whether as a result of new information, future events or otherwise. 

### 

This news release and prior releases are available online at w11'w.cedar{air.col77. 

Cedar Fair Entertainment Company - One Cedar Point Drive, Sandusky, Ohio 44870-5259 419-627-2233 



Meeting Date:	 c IA
City of Santa Clara, California

Agenda Item #	
Oa a

Date:	December 2, 2011

To:	City Manager for Council Action

From:	Acting Chief of Police

Subject:	Request to Allow Police Captain Michael Sellers to Exceed the Maximum Vacation
Accrual into 2012

EXECUTIVE SUMMARY: 

Due to increased job responsibilities, Police Captain Michael Sellers will not have used enough vacation
hours during 2011 to reduce his balance to 400 hours by January 7, 2012, as called for in the Unit 9A MOU.
He is projected to be approximately 40 hours over the limit I request that Captain Sellers be allowed to
temporarily exceed the maximum accrual of 400 hours without penalty.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Approval will allow Captain Sellers to carry more than the maximum amount of accrued vacation hours into
2012 without penalty.

ECONOMIC/FISCAL IMPACT: 

The amount and value of accrued vacation hours will be temporarily higher.

RECOMMENDATION: 

That the Council approve the request to allow Captain Sellers to exceed the maximum vacation accrual into
2012.

R 
Kevin R. Kyle
Acting Chief of Police

APPROVED:

Rev. 02/26/08
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AGENDA REPORT
City of Santa Clara, California

Date:	December 1, 2011

To:	City Manager for Council Action

From:	Senior Staff Aide

Subject:	Request for Approval and Authorization to Publish Mission City SCENES!
February 2012

EXECUTIVE SUMMARY: 

The February 2012 issue of Mission City SCENES is scheduled to include the following:

• Showtime 2012
• Single Stream Curbside Recycling Program & Other Recycling News
• H.E.A.T. Program
• Amplified Sound Permits
• 2012 Spring Recreation Classes

ADVANTAGES AND DISADVANTAGES OF ISSUE: 
The Mission City SCENES provides timely and important information to citizens, including details about City events
and programs, and updates of City activities. There are no recognized disadvantages.

ECONOMIC/FISCAL IMPACT: 
Cost of printing the Mission City SCENES for one year is $18,000 or roughly 3.6 cents for each insert printed. There is
no additional postage cost for including the SCENES with utility bills. With the current one-page utility bills, there is
sometimes sufficient postage to handle a second, additional insert without incurring increased postage costs.

RECOMMENDATION: 
That the Council give approval and authorization to publish the February 2012 Mission City SCENES.

Jashma Kadam
Senior Staff Aide

APPROVED:

Documents Related to this Report:
1) Februmy 2012 Mission City SCENES

IACitymanagers\CM0 Publications \Mission City SCENES \2011 \February 2012



City Manager for Council Action
Request for Approval and Authorization to Publish Mission City SCENES/February 2012
December 1, 2011
Page 2

COVER

On March 2, 3, and 4, 2012, the Santa Clara Women's League will present Showtime 2012! This 30th
anniversary production will feature the original melodrama performed at the first Showtime, entitled
"Penelope of Pruneyard Patch!" Come cheer the heroes, boo the villains, and enjoy the evening of local
talent, refreshments and raffle prizes. Performances start at 7 p.m. on March 2 and 3, and at 2 p.m. on
March 4 at the Community Recreation Center, 969 Kiely Boulevard. Tickets can be purchased at the
Community Recreation Center and the Santa Clara Senior Center (1303 Fremont Street) during regular
business hours. For more information, call 408-247-5927 or go to www.santaclarawomensleague.org .

INSIDE —

• Single Stream Curbside Recycling Program & Other Recycling News
• H.E.A.T. Program
• Amplified Sound Permits
• 2012 Spring Recreation Classes
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Single-Stream Recycling Program
The single-stream curbside recycling program's blue wheeled carts take all recyclables including
newspapers, mixed paper (including old telephone books), corrugated cardboard, glass bottles and jars,
aluminum and metal cans, plastic containers #1 through #7, (no styrofoam) scrap kitchen metal (clean
aluminum foil and pie pans, pots and pans), plastic bags and discharged metal spray paint cans. Plastic bags
(bread, dry cleaning, shopping, grocery) should be bundled into a plastic bag (bag the bags!) and placed in
the blue cart. Used motor oil (in one-gallon or less screw top containers) should be placed on the ground
next to the blue cart. Motor oil filters and compact fluorescent lightbulbs (CFL's) should be placed in
separate plastic ziplock bags and also set on the ground next to the blue cart. Fluorescent tubes are
considered household hazardous waste which cannot be disposed of in the garbage and are not accepted in
the curbside recycling program. To make an appointment to dispose of any household hazardous waste, call
408-299-7300, or go to www.hhw.org  for a list of retail locations that will accept fluorescent tubes/bulbs at
no charge to the consumer.

Dry-cell household batteries can be easily and safely disposed of year round. Place in a plastic ziplock bag
and set the bag on top of the black garbage cart for pickup on your regular solid waste collection day. Don't
have a garbage cart? Dry-cell household batteries can be dropped off at your nearest Santa Clara Fire Station
from 8 a.m. to 5 p.m., seven days a week. For Fire Station locations or questions, call 408-615-2063.
Miscellaneous scrap metal, such as old television antennas, copper wire, steel, tin and other scrap metals not
recyclable through the City's residential curbside program may be taken to American Metal & Iron
(408-452-0777), Sims Metal (408-494-4200) or Valley Recycling (408-297-5352). Call for more
information.

E-waste (anything requiring a plug or batteries to operate) can be disposed of safely during the Annual
Clean-Up Campaign, which will be held from March 12 through April 6, 2012. Set e-waste out separately
from the rest of your Clean-Up Campaign materials for collection. Can't wait for the Clean-Up Campaign?
The Countywide Household Hazardous Waste Program accepts e-waste on a year-round basis at its drop-off
events. For information or an appointment, call 408-299-7300 or go online at www.hhw.org .

H.E.A.T. Program
Have you ever thought: How can I get ready for a major disaster? What can I do to prepare myself and
family, friends and neighbors to survive the first 72 hours of a disaster? The answers to these questions can
be acquired by signing up for Santa Clara's H.E.A.T. (Home Emergency Assistance Teams) training
program. The program is designed to help citizens be self-sufficient after a major disaster by developing
multi-functional teams that are cross-trained by highly qualified instructors from the Santa Clara Fire
Department in basic emergency skills. These skills are easy to learn and can be used for many types of
emergencies, including the threat of a terrorist attack.

Participants will gain self-confidence and learn how to be self-reliant by practicing with the tools and
equipment that they may have to use in a real emergency. This program and others like it have received very
strong support, not only at a national level, but also from Santa Clara's Mayor and Council. In the last 16
years, over 800 Santa Clara residents have graduated from this 20-hour Department of Homeland Security
endorsed training program. One of the participants wrote, "The instructors explained all of the material. I
feel like lam prepared to help my neighbors and myself in an emergency. I appreciated having a variety of
experienced instructors." Another participant wrote, "Very helpful instructors, plenty of demonstrations,
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easy to ask questions and get answers." We hope you will consider being a H.E.A.T. participant.. .it's the
best way to prepare for a disaster.

Call the City Fire Department at 408-615-4940 for more information or to register.

Amplified Sound Permits
Permits for outdoor sound amplification are required by the City of Santa Clara in order to minimize
neighborhood noise impacts. These permits are necessary for live or recorded sound or music when
amplified outside by more than the normal portable stereo equipment. Amplified sound permit request forms
can be obtained and submitted at City Hall, Finance Department (1500 Warburton Avenue), at the Business
License window (amplified sound permit request forms for Central Park may be obtained and submitted at
the Community Recreation Center, 969 Kiely Blvd.). Permit request forms should be submitted with a
payment of $48.50 at least two weeks prior to the event. Any event scheduled outside the hours of 9 a.m.
to 10 p.m. will require City Council approval and may increase processing time. All permit request
applications for residential addresses are checked with the Police Department Records Division to determine
whether there have been disturbances in that location in the past year. Previous violations could be a reason
for denial of the amplified sound permit. Please remember to be a good neighbor. A permit is not a "license
to disturb the peace." Even with a permit, complaints from neighbors about the amplification can result in
Police shutting down the sound/music. For more information, contact the City at 408-615-2310.

2012 Winter/Spring Recreation Classes
If your New Year's resolution includes taking care of yourself with a new sport, hobby and fitness plan,
Parks and Recreation can help you succeed. Registration is open now and we have something for everyone!

We always offer a great selection of fitness, dance and sports programs for all ages. You might enjoy a Yoga
class, CrossFit (for age 50 and up), 5K Training program, or Jazzercise class to invigorate yourself. Try a
new outdoor activity such as a group nature hike, Golf, Tae Kwon Do, Tennis or Kayaking. We have
challenging sports for children including Gymnastics, Fencing, Hockey, Tennis, Basketball, Skateboarding,
Karate, and more!

If Spring is a time for you to get creative, check out our Ceramics, Painting and Drawing classes, or try a
new style of cooking. Our upcoming cooking classes for adults are: French Dinner Party, Romantic
Valentine's Dinner, and Ultimate Chocolate Truffles. For youth and teens, we have Piano/Keyboarding,
Java Programming, Guitar, and Driver Education. For the younger members of your family, we offer classes
for all ages in arts and crafts, music, cooking, and dance.

See the City of Santa Clara Recreation Activities Guide for a complete listing of the programs being offered.
Pick up a copy at the Community Recreation Center, Walter E. Schmidt Youth Activity Center, Teen Center,
Senior Center, or City Hall. The guide is also available online at: www. santaclaraca. gov

You may sign up for classes online An account "PIN" number and "client barcode" are required before using
online registration. You may also register in person during regular business hours at the Community
Recreation Center or Walter E. Schmidt Youth Activity Center. Call the Community Recreation Center,
408-615-3140, for more information.
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Date:
	December 2, 2011

To:
	Mayor and Council Action

From:	City Manager

Subject:	Departmental Activity Report for October 2011

EXECUTIVE SUMMARY: 

The Departmental Activity Report for the month of October 2011 has been placed in the Council Offices for
your review. Separate copies have been provided for the City Manager, Director of Public Works, both City
Libraries and is available in the City Clerk's Office.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

The Departmental Activity Report includes activity reports for all City Departments. There is no
disadvantage.

ECONOMIC/FISCAL IMPACT: 

There is no additional cost to the City other than administrative staff time and expense.

RECOMMENDATION: 

That the Council note and file the Departmental Activity Report for the month of October 2011.

APPROVED:

Documents Related to this Report:
I) Departmental Activi07 Report

I/CITYCLERK/DEPARTMENTALACTIVITYREPORT/Agenda Report
10/01/11
Office Records Specialist

Rev. 02/26/08



CITY OF SANTA CLA

DEPARTMENTAL ACTIVITY REPORT

MONTH OF

OCTOBER 2011

CITY OF SANTA CLARA

I\CITYCLERK\DEPARMENTAL ACTIVITY REPORT \Cover, List of Departments & Missing Page.doc
01/01/07
Office Records Specialist



DEPARTMENTAL ACTIVITY REPORT
LIST OF DEPARTMENTS

City Manager

City Clerk/City Auditor
Performance Measures
Recorded Documents

Electric Department
Monthly Outage Report

Finance Department (Purchasing)
Performance Measures
Municipal Services/License

Fire Department

Human Resources
Employee Activity
Performance Measures
Training/Safety Program Status
Workers Adjustment & Retraining Notification Act

Library Department
Performance Measures

Parks and Recreation Department
Cemetery Division/Mission City Memorial Park

Planning & Inspection Department
Planning Division
Building Inspection Division
Housing & Community Services Division

Police Department

Public Works Department
Automotive Services
Engineering
Building Maintenance
Street

Water and Sewer Utilities Department
Sewer Utility
Water Utility

ECITYCLERK\DEPARMENTAL ACTIVITY REPORT\Cover, List of Departments & Missing Page.doc
01/01/07
Office Records Specialist



Monthly Activity Report
CITY MANAGER'S OFFICE

October 2011 2011-12 Previous year

Performance Measures/Activities
Current
Month

Year to
Date Budget

Current
Month

Year to
Date Budget

Number of citizen contacts responded to by City
Manager's Office 28 154 450 26 138 450
Number of contacts assigned out within 5 business
days 28 154 --- 26 138 ---

% contacts assigned out within 5 business days 100% 100% 90% 100% 100% 90%

Number of EOC training meetings 0 0 5 0 0 5

Number of hours of EOC activation 0 0 --- 0 0 ---
Assist families in purchasing a home though the
First Time Homebuyers Program 1 4 25 3 10 25

Prepare and distribute the Annual Report/Calendar 0 0 1 0 0 1
Prepare and distribute monthly utility bill inserts to
utility customers 1 4 12 1 4 12
Prepare City Employee newsletter and distribute to
all employees, six times per year 1 2 6 1 2 6
Prepare City newspaper (Inside Santa Clara) and
distribute three times per year 0 0 3 0 0 3

Prepare and distribute newsreleases as needed 2 15 5 16

Number of website updates processed 57 168 --- 33 144 ---

Number of website page views 1,340,738 6,166,586 --- 1,361,043 6,152,586 ---

Develop and review City publications 47 144 --- 28 142 ---
Number of weekly cable channel updates
processed 30 123 33 116

Number of press contacts 57 282 --- 101 321

Number of video newsbriefs produced 2 5 44 2 11 44

Percent of Council meetings taped and broadcast 100% 88% 100% 1 1 1
Respond to legislative inquiries within 4 working
days 100% 100% 90% 100% 1 90%

Number of new volunteer applications processed 11 38 --- 35 80 ---
Number of registered volunteer hours, excluding
Police and Fire Reserves NA 6,146 NA 6,799 ---
Number of special events, recognition, and
dedications held 10 35 --- 6 21 ---

Number of business outreach contacts 3 27 --- 3 19 ---
Provide staff support to Council Committees/
Commissions (number of meetings attended) 3 15 4 8 ---
Update and administer agreements with
organizations and intergovernmental agencies 1 3 10 2 4 10



Performance Measures Reporting
Department: City Clerk's Office

October 2011

Division/Program/Measure

2011-12 2010-11
Current
Month

I Year to
I	Date

I
I Budget

Current
Month

I Year to
I	Date

I
I	Budget

Council/Administration Support

1.	Percent of Council minutes approved within 4 weeks 100%	100%	90% 100%	100%	90%

Number of Council minutes approved 2	12 3	9
Number of Council minutes approved within 4 weeks 2	12 3	9

2.	Percent of Council minutes approved without amendment 100%	100%	100% 100%	100%	100%
Number of Council minutes approved without amendment 2	12 3	9

Public Information/Legislative Records Management

1.	Percent of records declared eligible for destruction are destroyed
within 30 days 100%	100%	100% 100%	100%	100%

Number of records destruction requests processed 2	9 2	17

Number of records declared eligible for destruction are destroyed
within 30 days

2	9 2	17

2.	Percent of requests for records/information completed within one business day 100%	100%	100% 100%	100%	100%

Number of requests for records/information from citizens
(includes telephone inquiries) 851	3,719 1,046	4,017

Number of requests for records/information from staff 330	1,426 340	1,267

3.	Number of documents processed 65	342	1,820 71	319	1,820

Elections/Political Reform Act

1.	Percent of Campaign Disclosure Reports distributed 100%	100%	100% 100%	100%	100%

2.	Number of Campaign Disclosure Reports processed 0	22	30 28	75	30

3.	Number of Conflict of Interest forms processed 0	0	200 0	3	200

4.	Number of elections held 0	0	0 0	0	1

I \DEPARTMENTALACTIVITYREPORT\December 2006	 1	 11/14/2011 2:11 PM



2011-12 2010-11

Division/Program/Measure
Current I Year to I
Month	Date I Budget

Current I Year to
Month I Date I Budget

City Auditor

Performance Measures Reporting
Department: City Clerk's Office

October 2011

1.	Number of vendor warrants audited 1,024 4,834 20,000 1,121 4,774 20,000

2.	Number of travel reports audited 24 62 750 8 56 750

3.	Number of payroll checks processed 2,333 9,365 35,000 2,447 9,860 35,000

Miscellaneous Tasks (not a program)

UPS deliveries processed 23 115 31 146
Number of Notary transactions completed 14 68 7 86
Number of deeds and real property interests accepted and recorded 2 11 5 16

Rod Diridon, Jr., City Clerk

RDEPARTMENTALACTIVITYREPORT\December 2006	 2	 11/14/2011 2:11 PM



Rod Diridon, Jr.
City Clerk/Auditor

CITY CLE
MONTHLY DEPARTMENTAL REPORT

OCTOBER 2011

DATE:	November 1, 2011

TO:	City Manager

FROM:	City Clerk/Auditor

SUBJECT: Monthly Report on Designated Property Interests Conveyed to the City and
Not Requiring Council Action

Summary of deeds and real property interests accepted for recordation (Council action not required)
during the last thirty (30) day period.

October 2011

N/A 10/26/2011N/A KB Home South Bay Inc. N/A
Stormwater Treatment Measures
Inspection and Maintenance
Agreement

N/A CoreSite Coronado
Stender, L.L.C.

N/A
Stormwater Treatment Measures
Inspection and Maitenance
Agreement

N/A 10/26/2011



ELECTRIC DEPARTMENT ACTIVITY REPORT

The following report covers the principal activities of the Electric Department during the month of
October 2011

CURRENT YEAR TO
DESCRIPTION-	 MONTH DATE

Poles Replaced 0.0 23.0

Transformers Installed 0.0 13.0

Transformers Replaced 4.0 24.0

Distribution Patrol (circuit maps)	 ft:.:::::	7 .1 ivi:.:::::::::; 31.0 71.0

Distribution	Inspection 0/H	(circuit maps)	I ,::::::::::il .1	1,::::,::: ::::::i , 2.0 7.0

Distribution Inspection U/G (circuit maps)	T.,::;::::::,::: iv:.::,:;..iii: 4.0 6.0

Switches Replaced/Installed 0.0 11.0

Underground Cable Installed (ft) 1,400.0 45800.0

Underground Cable Replaced (ft) 0.0 5528.0

Metering New Services (Residential/Comm/Indust) 20.0 125.0

Total Meter Removals (Residential/Comm/Indus) 5.0 65.0

Street Lights Installed or Replaced (Knock Down & New Installations) 2.0 30.0

Street Lights Repaired/Replaced 71.0 500.0

Traffic Signal Lamps Replaced 6.0 59.0

Manhours for Graffiti Removal (T&D) 4.0 60.0

Manhours for Graffiti Removal (Substations) 6.0 80.5
Unlocks	 Electric 1.0 23.0

Service & Trouble Calls 142.0 1585.0

Trees Trimmed	 Contractor 621.0 6244.0

Underground Locates 205.0 2117.0

Underground Inspections 45.0 564.0

Peak Demands	 OCTOBER 2011 431.30
OCTOBER 2010 444.30

Energy Requirements	 OCTOBER 2011 259,122.60
OCTOBER 2010 249,697.20

Average Service Availability Index (ASAI)
	

99.99990

System Average Interruption Frequency Index (SAIFI)
0.0002

Customer Average Interruption Duration Index (CAIDI)
(Number of hours per customer)

	
241.22222

'Outages (see attached sheet)



I

Total Customers this Month
Total Customer Minutes this Month

51,088
2,280,568,320

Days of Month I
31

Outage Totals

This Month This Month
Last Year

Unscheduled Outages
Long # Outages 3 12

# Customers Out 9 7489
# Minutes Out 921 2888
# Customer Minutes Out 2,171 443048
# Within City System 3 12
# Supply to City Minutes 0 39695

Short # Outages (Blinks) 1 1
# Customers Affected 485 125
# Within City System 1 1
# Supply to City Minutes

Scheduled Outages

Long # Outages 0 0
# Customers Out 0 0
# Minutes Out
# Customer Minutes Out 0 0
# Within City System 0 0
# Supply to City Minutes 0 0

Short # Outages (Blinks) 0
# Customers Affected
# Within City System 0 0
# Supply to City Minutes 0 0

Totals
Total Long Outagesl 3 12
Total Short Outages (Blinks)
Total Customers Out (Long) 9 7489
Total Customers Affected (Short- Blinks) 485 125
Total Customer Minutes Out 2,171 443048
Total Outages Within City System 3 12
Total Outages in Supply to City

Number of Ot tages (by Cause)

Cause Description Total This This Month Rolling %
# Month Last Year AT AT
0 Supply to City 0 0 0 0%
1 Overhead Equipment Failure 0 2 9 13%
2 Underground Equipment Failure 0 1 10 14%
3 Weather 0 1 0 0%
4 Birds, Animals, Snakes, etc. 0 2 13 18%
5 Trees 1 0 8 11%
6 Foreign Interference 1 3 14 19%

7 Human 0 1 4 6%
8 Other 0 1 0 0%
9 Unknown 2 0 11 15%
10 Vehicle 0 2 3 4%

Total 4 13 72

12 Month Outage Statistics

Index
As of
This

Month

As of
This Month
Last Year

Current
Month

ASAI (%) 99.9876 99.9956 99.99990
CAIDI (Long) (min) 93.31 68.21 241.22222
SAIDI (Long) (min) 65.22 23.13 0.04250
SAIFI (Long) (ints/tot cust) 0.70 0.34 0.00018
SAIFI (Short) (ints/tot cust) 0.16 0.22 0.00949

1

S/U - Scheduled or Unscheduled
Ints - # of Interruptions
Long - >1 min; Short - <1 min
Cause # - see table on page 3

Jeff Ipsaro
Division Manager - Operations

Silicon Valley Power
	 OUTAGE SUMMARIES

	
October 2011

ASAI - Average Service Availability Index
(customer minutes available/total customer minutes, as a %)

CAIDI - Customer Average Interruption Duration Index
(average minutes interrupted per interrupted customer)

SAID! - System Average Interruption Duration Index
(average minutes interrupted per customer for all customers)

SAIFI (Long) - System Average Interruption Frequency Index
(# of long interruptions per customer for all customers)

SAIFI (Short) - System Average Interruption Frequency Index
(# of short interruptions per customer for all customers)



1

S/U - Scheduled or Unscheduled
lnts -# of Interruptions
Long - >1 min; Short - <1 min
Cause # - see table on page 3

Jeff lpsaro
Division Manager - Operations

Silicon Valley Power
	 MONTHLY OUTAGE REPORT

	 October	2011

General Information Cause Time & Duration Customers
# Date S/U Address/Location Description # Ints T off T on Mins # Out Gust Min

1 10/1/2011 U 102-5 126 Rondonovan Dr. Tree shorted secondary, T3021 blown fuses 5 1 10/1/11 4:14 PM 10/1/11 7:32 PM 198 6 1188
2 10/9/2011 U 102-1 Circuit tripped. Unknown location Unknown 9 1 10/9/11 3:15 PM 10/9/11 3:15 PM 0 485 0
3 10/12/2011 U 102-T 5401 Lafayette St. Ameresco xfer trip operated BT1794 in VS2477 6 1 10/12/11 7:51 AM 10/12/11 3:34 PM 463 1 463
4 10/31/2011 U 201-B 1040 Di Giulio Fuses blown @ BT934 RCO, cause unknown 9 1 10/31/11 8:19 AM 10/31/11 12:39 PM 260 2 520



Performance Measures Reporting
Department: Finance

October-11

Division/Program/Measure

2011-2012 2010-2011
Current
Month

Year toI	
Date I Budget

Current
Month

Year to1 
Date 1 Budget

Administrative Services/City-Wide Fiscal Planning & Administration

1.	Prepare up to three financial reports including the second in the budget
and the third in the CAFR.

N/A	N/A	3 N/A	N/A	3

2.	Meet with staff at least quarterly to review work plans. 1	1	4 1	1	4

Administrative Services/Special Projects

1.	Percent of legislative analysis completed within negotiated time frame. 100%	100%	100% 100%	100%	100%

2.	Percent of special requests completed within negotiated time frame. 100%	100%	100% 100%	100%	100%

Budget and Treasury/Cash Management

1.	Average weighted yield on unrestricted funds will be at least 98% of the
twelve month average yield on two-year US Government Agency securities.

463%	481%	100% 361%	351%	98%

Budget and Treasury/Contract Management

1.	All actions required in contracts will be met by agreed upon due dates. 100%	100%	100% 100%	100%	100%

2.	Ensure that quarterly lease payments for the Great America Theme Park site
are made when due.

100%	100%	100% 100%	100%	100%

Budget and Treasury/Debt Management

1.	Submit debt schedules to Council no later than January 31 and July 31 of
each year.

N/A	0%	100% N/A	100%	100%

Budget and Treasury/Financial Analysis

1.	Complete special projects by agreed-upon due dates. 100%	100%	100% 100%	100%	100%

„Monthly Report\ Monthly Activity Report October 2011.xls
	 11/28/2011 11:26 AM



Performance Measures Reporting
Department: Finance

October-11

Division/Program/Measure

_2011-2012 2010-2011

Current
Month

Year to
Date Budget

Current
Month

Year to
Date Budget

Budget and Treasury/Budget Development & Analysis

1.	Receive California Society of Municipal Finance Officers (CSMFO)
budget awards.

N/A	N/A	2 N/A	N/A	2

Accounting/General Accounting

1.	Complete the external audit process and preparation of City's Comprehensive N/A	N/A	100% N/A	N/A	100%
Annual Financial Report with an unqualified audit by December 31.

2.	Receive Government Financial Officers Association of the United States and N/A	1	1 N/A	 1	1
Canada (GFOA) excellence in financial reporting award.

3.	Complete the preparation and submission of various State, Local, and Federal 100%	100%	100% 100%	100%	100%
Agency reports by due dates.

4.	Complete the month-end accounting close process and distribution of
department budget status reports by the 15th working day of the following
month.

0%	0%	100% 100%	100%	100%

Accounting/Payroll

1.	Process bi-weekly payroll and issuance of employee checks by the due
date and time.

100%	100%	100% 100%	100%	100%

2.	Complete and file the required monthly/quarterly State and federal tax returns
before due date.

100%	100%	100% 100%	100%	100%

3.	Issue employee W-2 forms by January 31. N/A	N/A	100% N/A	N/A	100%

4.	Transmit the electronic version of W-2 to Internal Revenue Service by March 31. N/A	N/A	100% N/A	N/A	100%

JAMonthly Report\Monthly Activity Report October 2011.xls
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Performance Measures Reporting
Department: Finance

October-11

Division/Program/Measure

2011-2012 2010-2011
Current
Month

Year to
Date Budget

Current
Month

1	Year to
Date Budget

Accounting/Accounts Payable

1.	Number of invoices processed. 3,126	13,039	36,000 3,240	13,671	36,000

2.	Number of vendor warrants issued. 1,025	4,841	20,000 1,124	4,787	20,000

3.	Percentage of vendor invoices paid by due date. 61%	66%	99% 64%	67%	99%

4.	Number of quick invoice vouchers processed. 1,178	4,709	30,000 1,173	4,786	28,000

5.	Number of Payables process improvements. 1	1	2 N/A	N/A	2

Accounting/Business License/Receivables/Fixed Assets

1.	Percent of time that invoices are mailed within 10 working days of receipt of
documentation from City Departments.

100%	100%	97% 100%	100%	97%

Municipal Services/Utility Billing Services

1.	Percent of delinquent closed utility accounts turned over to
collection agency compared to number of closed accounts
with debit balances.

0%	0%	30% 0%	17%	23%

2.	Amount of late fees assessed. $54,834	$250,929	$550,000 $26,022	$146,422	$450,000

Municipal Services/Revenue Receipting-Cashiering

1.	Average monthly number of utility accounts paying by automated methods. 14,847	17,745	18,000 16,796	17,711	15,000

2.	Average monthly utility payments processed. 41,972	48,649	52,000 50,831	52,011	52,000

Municipal Services/Business Certificate

1.	Number of business tax certificates processed annually. 877	3,951	12,750 845	3,935	12,500

2.	Percent of delinquent tax certificates at fiscal year end. 6.9%	6.8%	6.0% 4.2%	3.8%	4.0%

JAMonthly Report\Monthly Activity Report October 2011.xls	 3
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Performance Measures Reporting
Department: Finance

October-11

Division/Program/Measure

2011-2012 2010-2011
Current
Month

Year to
Date Budget

Current
Month

Year to1	
Date I Budget

Municipal Services/Field Service

1.	Percent of monthly utility meters accurately read. 100.0%	100.0%	99.9% 99.9%	99.9%	99.9%

2.	Number of service requests processed yearly. 2,917	13,134	42,000 2,925	13,906	41,000

3.	Average number of meters read monthly. 79,583	79,545	80,000 79,367	78,367	79,450

4.	Number of months where all 200 routes are read and billed 1	4	12 1	4	12

Municipal Services/Administration

1.	Percent of Accounts Receivables written off as bad debt annually. 0.01%	0.01%	0.40% 0.00%	0.30%	0.20%

2.	Number of major UMIS initiatives successfully implemented during the year. N/A	N/A	7 1	1	4

Municipal Services/Call Center/Communication

1.	Percent of customer calls answered within 90 seconds. 34%	38%	40% 32%	41%	50%

2.	Average hold time of sequenced calls (m:s). 4:57	5:47	5:00 4:09	3:30	3:00

3.	Number of dropped calls to total calls. 26%	33%	25% 17%	12%	9%

4.	Average hold time of sequenced calls before drop (m:s). 6:54	5:05	4:00 3:19	3:05	3:30

5.	Average number of customer telephone calls taken monthly. 5,380	6,977	7,000 6,415	6,397	7,000

6.	Average number of IVR calls received monthly. Unavailable	Unavailable	12,500 11,337	11,265	12,000

7.	Average number of outbound calls made by CSR's. 1,632	2,398	1,800 1,444	1,766	2,200

Purchasing/Warehouse

1.	Number of material requisitions 247	965	3,200 247	1,071	4,000

2.	Number of inventory items cycle counted. 189	737	1,200 86	409	1,200

„Monthly Report\Monthly Activity Report October 2011.xls
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Performance Measures Reporting
Department: Finance

October-11

Division/Program/Measure

2011-2012 2010-2011
Current
Month

Year to
Date Budget

Current
Month

Year to
Date I Budget

Purchasing/Duplicating

1.	Number of print jobs completed. 5	25	140 7	42	600

2.	Percent of print jobs completed within standard 5 day cycle time. 100%	100%	100% 100%	100%	100%

3.	Number of printer cartridges recycled or recovered. 14	54	150 12	45	150

Purchasing/Purchasing

1.	Number of purchase orders. 91	417	1,250 88	435	1,500

2.	Number of cost reductions/avoidance. N/A	N/A	5 N/A	N/A	5

J:\Monthly Report\Monthly Activity Report October 2011.xls	 5	 11/28/2011 11:26 AM



CITY OF SANTA CLARA
DEPARTMENT OF FINANCE - BUSINESS TAX & BUSINESS LICENSE

MONTHLY ACTIVITY REPORT
For the month ending OCTOBER 31, 2011

With Comparative Amounts for the month ended October 31, 2010

CURRENT FY 2011-2012	 PRIOR FY 2010-2011

This
Month

Fiscal Year
To Date

This
Month

Fiscal Year
To Date

CASH RECEIVED FROM:

Business License (Tax Certificate)	 $	62,898 $ 273,312 $	62,568 $	289,075
Fire Permits	 $	106,535 $ 519,560 $	109,963 $	498,825
Rubbish Hauler (10%-20%)	 $	- $ 225,722 $	42,979 $	279,916
Transient Occupancy Tax (9.5%)	 $	976,347 $ 3,842,802 $	996,672 $	3,217,850

FISCAL YEAR STATISTICS FOR BUSINESS LICENSES:

NEW BUSINESS INFORMATION:
No. of Rental Businesses	 2 7 2
No. of Santa Clara Businesses	 112 488 104 455
No. of Out-of-Town Businesses	 53 210 53 238
Total New Businesses	 167 705 157 695

RENEWALS	 710 3,246 688 3,240
LICENSES/PERMITS DELETED:	 141 512 83 496

FIELD ENFORCEMENTS/DELINQUENCIES:
Total No. of Delinquent Accounts	 798 * n/a 517 " n/a
Total No. of Accounts in Collection	 274 * n/a 304 * n/a
No. Delinquent Accounts Paid	 57 189 50 219
No, Delinquent Accounts Deleted	 63 192 20 208
Total Delinquents as a % of Total Certificates	 6.3% * n/a 4.2% * n/a

BREAKDOWN OF CURRENT BUSINESS LICENSES:
(Tax Certificates)

Number of Hotels/Motels	 30 29
Rental Owners	 1,480 1,488
Fixed Location in City (Inc Home Bus)	 8,168 8,040
Out of City (Includes Contractors)	 3,017 2,778
Total' Tax Certificates	 12,695 12,335

Gary Ameling
Director of Finance

cc: City Clerk

* Fiscal Year To Date amounts in these categories are labled not applicable (n/a) as the number listed under "This Month"

reflects a revolving count.

EXPLANATION OF SIGNIFICANT CHANGES:

Rubbish Hauler Tax: The current month is less than the same month from the previous year, due to payment timing differences.
Also, the current Fiscal Year To Date total is less than the Fiscal Year Total as of September 30, 2011, due to a one-time
reclassification of $123,956

Number of Hotels/Motels: The increased number of hotels (from 29 to 30) in October 2011 is due to an ownership change and a
temporary business certificate overlap, whereby two business certificates are currently on file for the same hotel. Hyatt took
ownership of the Sierra Suites hotel on 10/14/11. The business certificate for Sierra Suites will expire on 12/30/11, and it is expected
that the number of hotels/motels will go back to 29 after that time.



Santa Clara Fire Department
Monthly Activity Report

Oct 2011

Division: Protection
Program: Administration

This
Month

FY11/12
To Date

1	Number of hours contributed by
the Volunteer/Reserve Division

1319 4117

2	Number of Fire responses 13 66
3	Number of emergency Medical responses 374 1411
4	Number of non-emergency Medical responses 192 627
5	Number of Hazardous Materials responses 5 18

Division: Protection
Program: Emergency Response

1	Response time in 90% of all high level
emergency medical calls.

6:37 ** 5:57

2	Rseponse time in 90% of all high level
emergency fire calls.

3:22 4:29

3	Number of emergency responses 482 1828
4	Number of non-emergency responses 248 861
5	Percent of total alarms catagorized as false 8.90% 9.4%

Division: Prevention
Program: Code Enforcement/Public Education

1	Number of inspections performed
by the Fire Prevention Bureau

328 889

2	Number of inspections performed
by the Fire Protection Division

137 1137

3	Number of citizen complaints 2 4
4	Number of community participants

in fire and safety training and
education programs

75 425

5	Number of public education meetings 3 18
6	Number of permit inspections 120 616
7	Number of new business license

inspections
52 199

8	Number of plans reviewed 66 377
9	Percent of multi-family (R-1)

occupancies inspected
9.23% 24.25%



triaew;-/
William Kelly
Deputy Fire Chief

This	FY11/12
Month	To Date

Division: Prevention
Program: Investigations

1 Number of fires investigated	 2	 10
2 Number of hazardous materials	 0	 0

incidents investigated

Division: Training
Program: Training

1 Number of fire prevention training hours
2 Number of hazardous materials

training hours
3 Number of Emergency Medical

Services training hours
4 Number of rescue training hours
5 All other training hours

	

56.50
	

188.83

	

226.33
	

306.34

	

32.73
	

520.45

	

80.08
	

400.98

	

413.25
	

1809.38

Division: Hazardous Materials
Program: Hazardous Materials Code Enforcement

1 Number of hazardous materials	 2	 7
emergency responses

2 Number of business inspections	 71	 427

Division: Incremental EMS Costs
Program: Paramedic Services

1 Response time in 90% of all high level
	

6:37	**	5:57
emergency medical calls.

** Note: response times were actually shorter than reported here due to
technical difficulties with the Mobile Data Terminals on the apparatus



Interoffice Memorandum
Office of Emergency Services

Santa Clara Fire Department

(X) For Your InformationDate:	November 16, 2011

To:	City Manager Sparacino

From:	Gene Sawyer
Emergency Services Coordinator

Subject:	October 2011 Monthly OES Report

October 3rd
Prepare response to County Exec on disaster preparedness, 3 hrs

October 4th

CADRE Leadership Meeting 3 his

October 5th
EOC to EOC Radio test, 1/2 hr
Meeting with Chief Kleinheinz to discuss response to County Exec on disaster preparedness, 2 hrs

October 6th
Meeting with ARES/RACES, 1 hr
Emergency Managers' Association Meeting, 4 1/2 hrs

October 1 0th

Prep for City Employee CPR Training, 2 his

October 1 1 th
City Employee CPR Training, 4 hrs

October 18th
EOC update meeting, 2 his
Emergency Managers' Association Op Area Meeting, 2 his

October 19th

WebE0C Review, 3 hrs

October 21st
CADRE Leadership conference call, 1 hr

October 25th
CADRE Emergency Operations Planning Workshop, 3 hrs



City of Santa Clara
Employee Activity Report - October 2011

September 18, 2011 - October 29, 2011

Classified	Unclassified As-Needed
	

Total

Budgeted Positions **871.00 124.00 %.„%" z,_22222,;,-,,x5/2,25;d2 "9 9 5. o o

Filled Positions 752.75
.:,'o-',108. o o	.,,,,,,/,/.2,/,7X?„.1/2-,,,,

4.' 	
,,,,',?
41

0,ou 0.75

Available Positions 118.25 16.00
-,,

'

;.;;07

,/,2222,2' 134.25

Regular Appointments 4.00 4.00
,;;% ,--,-;-1„):"2,7/2.;;,,,,,,,,,2,;),	?,,..„5.25:',. 8.00

As-Needed Appointments (includes Additional Classes)
"22227/:2`;',222",,5

,
•,a-Z,//,-;;//:,/
-,;,222 .22',/ 022; 8.00 8.00

Filled As-Needed Positions ,27/22'7,/zzzry-,77/2,/;22,..4.:-.5%,:72„2„--,;-:,M24-x.„2-7,?„,,, , , i 411.00 411.00

Separations - Failed Probation
.	204?,

',/,0". •?,;,214-,-/-//,2" o.00

Separations - Resignation i• 0 0
,-	/2221„7",2,2-;2

,/,,14,!a%:̀,-,-i,%,%'7,,,,;/;',7/7).1/21/2,9;,3,x,,M„ /, ,,	(-) r,. . .., ._,

Separations - Layoff
,?,, ,	?&;. :,5,5%:,,

0.000-0°

Separations - As-Needed 2 //,',22"
„..,:?4X, ',,,,;„•;:),,; ,

/ ,45,,5- 8.00 8.00

Reinstatement 7,27,;,,,,z)5,e,
"

0.00

Retirements - Service 2.50
;" ' '714> !I";

.:71:,1 ,,,,,.,,,,,.1,9/.

";,••,. ,/,-•;•; ,'
`5;?,

2.50

Retirements - Industrial Disability 1.00 1.0 o

Promotions 8.00
,

'„/,,̀(42;-,/,,,,,/,222,2,,,, 8.o o

Transfers - 3/4-Time to Full-Time
-,'",..;;;/';22"

o . o o

Transfer ‘..--///2.../„ o.00

Salary Reduction 1.00 , '„ `c,)?,'2%52'',"';',,%,i,/ 1.00

. 48.00 13.00 61.00

Step Increases Denied 0.00

Unemployment Insurance Claims 1.00 1.00

Long Term Disability Claims 0.00

State Disability Claims 6.00 6.00

Industrial Injury/Illness - Supervisor's Report 8.00 8.00

Industrial Injury/Illness - Medical Only 3.00 3.00

Industrial Injury/Illness - Indemnity (Lost Time) 8.00 8.00

** Total includes 1 City Manager Temporary Overfill position.

_319/-ttrbt

Francine Hunt
Human Resources Supervisor



PERFORMANCE MEASURES REPORTING
HUMAN RESOURCES - RECORDS BENEFITS

OCTOBER 2011
Records and Benefits 2011 2012 2010 2011

Year to
Date

Budget
Goal

Budget
Actual

Budget
Goal

Benefits, Records and Payroll
1.	Percent of employee benefits & compensation transactions

processed accurately and timely.
99%	100% 100%	99%

2.	Percent separation and retirement payoff calculations
completed according to policy and within the final pay period.

100%	100% 100%	99%

3.	Percent of new hires processed for pay and benefits in time
for their first paycheck

100%	100% 100%	95%

Records and Benefits 2011 2012 2010-2011
Year to Budget Budget Budget

Date Goal Actual Goal
Workers Compensation
1.	Percent of Workers' Compensation claims processed within

five business days of receipt in Human Resources Department.
100%	100% 98%	100%

2.	Percent of work hours lost as a result of industrial
injuries and illnesses.

0.90%	2.0% 1.05%	3.5%

3.	Percent of workforce that is accident free. 87.5%	83% 83.3%	83%

4.	Percent of City-sponsored training classes rated very good or
above by attendees.

95%	95% 95%	95%

Percent of City employees attending City sponsored training
classes.

18.4%	40% 73.1%	20%

Notes:

* ANNUALIZED TO DATE

Report Date: 11/22/11
DVMGR:	



HUMAN RESOURCES DEPARTMENT

TRAINING AND SAFETY ACTIVITIES
Monthly Report

October 2011

TRAINING

1. Topic:
Date:
Participants:
Duration:

2. Topic:
Date:
Participants:
Duration:

Harassment Prevention — Employee (Video)
October 5, 11, 19, 21, 2011
5
1 hr.

Creating a Respectful Work Environment
October 17, 20, 2011
52
2 hrs.

SAFETY

No significant activities for the month on a City-wide basis.

Attached is the current statistics regarding the Worker Adjustment and Retraining
Notification (WARN) Act.

Greg Harris
Human Resources Division Manager/
Training and Safety Officer

cc: Director of Human Resources

Page 1 of 1 Pages



WORKER ADJUSTMENT AND RETRAINING NOTIFICATION (WARN) ACT
2011 (OCTOBER)

COMPANY NAME	 I JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC
Applied Materials
	

30
	

4
	

10
	

5
Cisco
	

62
Texas Instruments
	

207

Notifications Received This Month
Received This Month Last Year

Employees Affected This Month
Affected This Month Last Year

Total Notifications Received This Year:
Total Notifications Received Last Year:

1 1 2 o o o
o o 1 1 1 o

30 0 0 4 10 62 212 0 0 0
126 47 0 1 51 0 0 93 50 13 0

Employees Affected This Year:
	

322
Employees Affected Last Year:

	
381



Julie Passalacqua
Librarian

City of Santa Clara
Library Department Monthly Report

October 2011

Items Borrowed October-2011 October-2010 Fiscay YTD 2011/12 Fiscal YTD 2010/11
Central Library 200,817 205,653 828,933 846,207
Mission Branch 2,775 3,562 9,921 14,162

TOTAL 203,592 209,215 838,854 860,369

Patron Visits
Central Library 114,726 108,975 474,537 460,846
Mission Branch 3,952 7,461 14,263 21,060

TOTAL 118,678 116,436 488,800 481,906

Patron Electronic Resources Use
Central Public ER Use 3,389 4,060 14,514 18,032

Reference Inquiries
Central Library 6,962 8,021 31,629 36,826
Mission Branch 463 517 1,134 1,716

TOTAL 7,425 8,538 32,763 38,542

Program Attendance	Number
Children: Central Library	34 4,181 5,805 9,493 12,038

Mission Branch	1 7 131 239 517
Adults: Central Library	18 559 293 1,123 1,180

Mission Branch	6 68 58 170 213
Senior Booktalks	1 6 14 29 57

TOTAL	60 4,821 6,301 11,054 14,005

Patron Registration
Santa Clara 652 754 3,378 3,393

SVLS Libraries 383 489 1,946 2,025
Other Libraries 53 64 216 276

TOTAL 1,088 1,307 5,540 5,694

Collection
Items Added 2,195 2,630 11,662 12,945

Holds
Placed 5,067 5,626 20,572 23,773

Filled 4,128 5,021 17,484 21,381

Volunteer Hours
Genealogy 128.25 152.75 523.92 609.75

READ Santa Clara 341.50 443.00 1,630.00 1,451.50
Volunteer Program 207.95 232.41 759.96 938.73

Foundation & Friends 545.08 477.00 2,265.52 2,245.23

Total 1,222.78 1,305.16 5,179.40 5,245.21



Performance Measures Reporting
Department: Library

2011-2012
Month Ending October 2011

2011-2012 2010-2011
Year to Year to

Division/Program/Measure Date Budget Date Budget

Division: Administration

Program: Administration
1.	Number of hours Library facilities are open to

the public annually.
1,325.00 4,700 1,332.00 4,800

2.	Number of patron visits to all Library facilities
annually.

488,800 1,300,000 481,906 1,300,000

Division: Youth & Extension Services

Program:	Youth Services
1.	Number of programs for children and parents

offered.
86 270 86 275

2.	Number of reference and reader's advisory
questions annually.

11,890 40,000 14,214 40,000

3.	Number of participants registered annually in 384 2,800 360 3,000
Summer Reading Club.

4.	Number of children and adults attending
programs.

9,493 34,500 12,038 35,000

Performance Measures Reporting
Department: Library
October 2011 Page 1 of 5



Division/Program/Measure

2011-2012 2010-2011	I
Year to

Date Budget
Year to

Date Budget

Division: Youth & Extension Services

Program:	Young Adult
1.	Number of Young Adult programs offered. 18 25 15 25

2.	Number of Young Adult items circulated. 29,801 75,000 33,114 75,000

3.	Number of participants annually in the Teen 130 800 114 675
Summer Reading Program.

Division: Youth & Extension Services

Program:	Mission Library
1.	Number of items circulated. 9,921 40,000 14,162 40,000

2.	Number of programs for children and parents. 9 11 20

3.	Number of participants registered annually in the 0 200 207 200
Summer Reading Club.

4.	Number of matched literacy pairs. 70 75 73 75

5.	Number of children and adults attending
programs.

239 500 517 1,000

Performance Measures Reporting
Department Library
October 2011
	

Page 2 of 5



Division/Program/Measure

2011-2012 2010-2011	I
Year to

Date Budget
Year to

Date Budget

Division: Youth & Extension Services

Program:	Extension Services
5.	Number of Homebound patrons served each month 16 24 23 24

6.	Number of Programs for Adults 4 11 4 11

7.	Number of Volunteer Hours (all Library Programs) 5,207.40 17,000.00 5,257.21 17,000.00

Division: Adult Services

Program:	Reference
1.	Number of reference and reader's advisory

questions answered annually.
19,739 55,000 22,612 60,000

2.	Number of programs offered to adults. 45 40 49 40

3.	Total attendance at programs offered to adults. 1,123 1,000 1,180 1,000

Performance Measures Reporting
Department: Library
October 2011
	 Page 3 of 5



2011-2012 20010-2011
Year to Year to

Division/Program/Measure Date Budget Date Budget

Division: Adult Services

Program: Periodicals
1	Number of patron requests filled for magazines

in storage.
3,323 1,300 244 500

Division: Adult Services

Program: Local History
1	Number of programs presented/sponsored annually 12 15 8 15

2	Number of displays developed annually. 3 5 2 5

3	Research inquiries answered annually. 1,142 2,000 1,155 2,000

Division: Adult Services

Program: Circulation
1	Number of items circulated annually 831,507 2,500,000 849,791 2,600,000

2	Number of patrons registered annually 5,540 16,000 5,694 17,000

Division: Collection Services

Program:	Technical Services
1.	Number of items added to the collection each

month.
2,195 2,000 2,630 2,500

Performance Measures Reporting
Department Library
October 2011

Page 4 of 5



Division/Program/Measure

2011-2012 2010-2011
Year to

Date Budget

Division: Collection Services

Program:	Collection Management
1.	Books held per capita. 3.07 3.00 3.17 3.00

2.	Total items held per capita. 3.48 3.60 3.58 3.60

3	Library materials expenditure per capita. $3.80 3.80 $4.60 $	4.60

Division: Support Services

Program: Facilities
1	# of safety inspections made annually 4 12 4 12

2	% of safety issues resolved within 48 hours of report 98% 98% 98% 98%

Division: Support Services

Program: Technology
1	Percent of problem reports responded to within 100% 100% 100% 100%

24 hours of receipt.

2	Number of tickets/requests for services resolved by 425 600 444 6001

Technology Staff

3	Number of tickets/requests for services resolved
by Technology Aides

5,862 10,000 6,699 10,000

4	Number of Library public computer users 14,514 48,000 18,032 48,000

5	Number of Public laptop users 7,489 12,000 6883 12,000

Performance Measures Reporting
Department: Library
October 2011 Page 5 of 5



with breakdown as follows:I Participant Attendance Total	38,645

Senior Citizens	 15,194
Pre School	 1,426
Culture/Performing Arts	 6,181
Special Events	 5,272
Camps	 0

Total	38,645

By Location (consider special events for each location)B.

B. By Location
Senior Center
Community Recreation Center
Park Buildings
Parks Picnics

185
0

3,037
2,908

Month: October Year: 2011
PARKS AND RECREATION DEPARTMENT

MONTHLY ACTIVITY REPORT

Sports Classes & Leagues 3,676
Teen Activities 1,761
Therapeutics 523
Instructional Swim 6
Recreational Swim 1,146
Youth Activities 3,460

Parks 2,625
Pools 1,152
School Facilities (add special events) 0
Teen Center 2,525
Off-Site 417

52,340 with breakdown as follows:

Groups Attendance
0

185
240

3,037
2,908

30,400
15,570

Total 0 Total 52,340

T.C.NAC 240
Fields 30,400
Pools 15,570

Total 52,340

Community Recreation Center Reservation
Senior Center
Teen CenterNAC
Parks- Buildings Reservation
Parks- Picnic Reservation
Field Reserv., Adult & Youth Groups
Swim Pool Reservations

3 Monthly Participation totaled
4 Revenue Collected for the Month:

6 Swim Pool Admission
7 Rec. Classes/Swim Lessons
8 Rentals & Commissions

90,985 (Program attendance & non-directed or permit groups)

11-Oct
1,749.00

75,653.01
13,641.00

$91,043.01

Fiscal Year
Fiscal Year 11/12 10/1/2010 10/11

19,894.00 $	2,296.21 $	22,758.26
617,699.36 $	51,072.42 $	404,718.78

50,989.00 $	10,367.00 $	30,829.05
$688,582.36 $	63,735.63 $	458,306.09

A. By Program

Community Recreation Center
Senior Center
Parks Buildings
Youth Activities Center

Total

7,204
15,521
2,888
6,313

38,645

2 Non-Directed. Permit or Contract groups attendance total

A. By Activity



PARKS AND RECREATION DEPARTMENT
PARKS AND PLAYGROUNDS DIVISION

MONTHLY CONSTRUCTION ACTIVITY REPORT
October-11

'Fund 532 Parks & Recreation: I
3001 Miscellaneous Park Improvements — FY 2011-12 Projects are being planned.
3003 Tennis & Sport Court Resurfacing — Completed - 2011-2012 Being Planned
3004 '(AC Refurbishment — FY 2011-12 5 bids are out.
3005 Senior Center Refurbishment —
3006 Teen Center Refurbishment — FY 2011-2012 Projects are being planned.
3140 Ulistac Natural Area — Phase III Project is starting design.
3157 Central Park Bridge Repairs — Job completed. New electrical drop and meters completed, all permits signed off.
3165 Lawn Bowl Clubhouse — Project is on hold.
3171 Agnew Park Basketball Court & Walkway - Improvements are being planned.
3172 International Swim Center -Plumbing has been repaired, locker rooms repainted and donated LED lights to be installed ASAP.
3173 Miscellaneous Pool Improvements - FY 2011-12 Projects are being planned.

CDBG Projects:
5555 Bracher Park Restroom -	Open and project is finish. Project was finalized.

5556
Senior Center ADA Improvements-Projects to go to bid soon, 3 different projects all on CDBG grant: 1) ADA electric doors, 2) Air
dampers in natatorium, 3) Acoustics in lobby.

5557 Parkway Park - Restroom project halfway done/block walls are done.

5558 Senior Center - 300kv Back-up Generator Project underway, in design by City Engineering and Automotive Services.

Redevelopment Agency:
9066	Agnew Cemetery Renovation — Construction complete.
9049	Soccer Park Building - Grand stand project is on hold.



NICHES PURCHASED

CREMATION PLOTS PURCHASED

CREMATION BURIAL RIGHTS

FULL BODY PLOTS PURCHASED

CREMATION BURIAL (GROUND OR NICHE)

FULL BODY BURIALS

NICHES PURCHASED
	 1 

CREMATION PLOTS PURCHASED
	 2

CREMATION BURIAL RIGHTS
	 2

FULL BODY PLOTS PURCHASED
	 1 

CREMATION BURIAL (GROUND OR NICHE)
	 5

FULL BODY BURIALS
	 3

TOTAL BURIALS FOR THE MONTH OCTOBER 2010

OCTOBER FISCAL YEAR 2011-2012
	 OCTOBER FISCAL YEAR 2010-2011

INVOICES	 32398-32411
	 INVOICES	 32252-32262

TOTAL BURIALS FOR THE MONTH OF OCTOBER 2011

LAWRENCE DEJANVIER
CEMETERY OPERATIONS SUPERiNTENDENT

8

THE CITY OF SANTA CLARA

ACTIVITY REPORT FOR THE MONTH OF OCTOBER, 2011

MISSION CITY MEMORIAL PARK

TOTAL INCOME FROM ALL SOURCES:
FISCAL YEAR COMPARISON

SUMMARY TOTALS TO DATE:

OCTOBER, 2011 OCTOBER, 2010 2011-2012 2010-2011

FACILITIES

093/1162/5730

093/1163/5730 $11,215.00 $24,596.00 -54.4% $39,486.00 $48 088.00 -17.9%

LABOR

093/1162/5740

093/1163/5740 $18,500.00 $19,051.00 -2.9% $78,929.00 $76,791.00 2.8%

MATERIALS

093/1162/5760

093/1163/5760 $9,055.00 $13,989.00 -35.3% $44,942.00 $27,184.00 65.3%

BSR

TOTALS $38,770.00 $57,636.00 -32.7% $163,357.00 $152,063.00 7.4%

SALES TAX $747.06 $1,293.99 $3,755.28 $2,514.53

ENDOWMENT CARE

077/0131/57500

077/0131/0361 $4,074.00 $4,134.00 $14,293.00 $7,708.00

TOTAL INCOME $43,591.06 $63,063.99 -30.9% $181,405.28 $162,285.53 11.8%

MONTHLY PURCHASES AND BURIAL SUMMARY



KEVIN L. RILEY, A CP
Director of Planning and Inspection

MONTHLY ACTIVITY REPORT
Planning Department
October 1 -31, 2011

2011 - 2012	 2010 - 2011
Current	Fiscal Year	This Month	Fiscal Year

Division/Program/Measure Month To Date	Last Year To Date

1:1'31-ming Commission ,Agencia Irem,-,
Variances & Modifications 0 0	 0
Use Permits (includes Conditional and Special) 1 5	 3
Zoning & Rezoning 1 4	 3
Tent. Map, Ten. Parcel Map & Lot Line Adj. 0 0	 0
ARC Referrals & Review 0 0	 0
General Plan Amendment 0 0	 1
Mitigated Negative Declaration 1 2	 0
EIR 0 0	 0
Others including Appeals 0 0	 0
Total 3 11	 7 18

1 1 1 ,,i,i1 1, ,t1 &	I andmail, Corm-RE—ion	\ enda Ttems

Projects reviewed	 2

Applications Filed
Variances 0
Zoning - Regular 0 7	 1 2
Zoning Administrator Action (Including Modification) 6 31	 13 47
Permits - Special & Use 24	 7 19
Tent. Map, Ten. Parcel Map & Lot Line Adj. 1 7	 0 3
Signs 6 19	 6 31
Temp Signs 0 5
Historical & Landmarks including Mills Act
General Plan Amendments
New Buildings
Residential Additions (story) - No Fee 0 0	 10 10
Residential Addition (story) - With Fee 0 2	 1 2
Residential Regular Projects-	No Fee 3 27	 0 35
Residential Regular Projects - With Fee 14
Non-Residential - No Fee 1 9	 2 23
Non-Residential - With Fee 2	1 9	 5 18
Mixed Use 0 1	 0 0
Landscape - Non Residential 8
Others including Appeals 2 10 2 16
Total 30 172	 55 1	240

Code Enforcement

New Complaints 22 108	 25 122
Complaints Resolved 15 77	 25 105
Total 37 185	 50 227

Fee', C'ollected

Unadjusted Fees Collected $168,595.00 $	92,714.00	$ 26,412.00 $ 75,086.00
Add/Deduct: Adjustments & Refunds

PLN2011-08808 $	(230.00)
PLN2010-08446 not included in Oct.2010 Rept. $	3,040.00

Net Fees Collected $168,365.00 $ 261,079.00	$ 26,412.00 $ 78,126.00

IA PLANNING \ MonthlyActivity Report12011 \act-October 2011.rpt.xls



City of Santa Clara

Department of Plannning and Inspection
Building Inspection Division

October 2011

DESCRIPTION	 THIS MONTH FY YR TO DATE LAST YEAR

1. PERMITS ISSUED:

Building 153 654 143

Electrical 127 621 119

Plumbing 86 358 76

Mechanical 68 372 83

Total Number of Permits 434 2005 421

2. NUMBER OF INSPECTIONS:

Building 865 3752 955

Electrical 407 1816 506

Plumbing/Mechanical 493 2051 574

Housing 0 69 24

Total Number of Inspections 1765 7688 2054

Total Daily Average 93 94 98

3 SERVICE REQUESTS, COMPLAINTS,CN'S

Service Requests/Complaints 25 78 19

Correction Notices Issued 22 70 23

Correction Notices Resolved 17 64 19

Correction Notices Unresolved 203 0 214

Citations Issued 12 22 15

4. REVENUE GENERATED FEES:

Building Permits $	96,310.06 $611,369.46 $174,499.78

Plan Check $	154,917.07 $513,774.61 $76,092.61

Electrical Permits $	20,818.31 $97,934.56 $12,096.44

Plumbing Permits $	6,421.53 $57,213.87 $5,978.36

Mechanical Permits $	6,681.98 $71,595.02 $9,932.79

Miscellaneous $	12,075.84 $51,226.59 $12,948.36

Total Fees $	297,224.79 $1,403,114.11 $291,548.34

Total last year to date $1,635,265.85

5. NATURE OF BLDG PERMITS ISSUED:

NO VALUATION UNITS SOFT PLAN CHECK PERMIT FEES

Single Family $0.00 0

Multi-Family

Duplex $0.00 0

Apartments $0.00

Commercial $0.00 0 0

Industrial $0.00 0

Public $0.00 0

Alteration & Additions

Residential 49 $1,574,447.01 2,210 $10,915.54 $21,642.50

Commercial/Industrial 23 $8,870,681.00 $38,292.70 $47,835.65

Miscellaneous 81 $2,221,046.00 $18,530.78 $25,505.51

Public $0.00

Total $12,666,174.01

Total FN to Date $130,747,157.19

/Building • cial



PERFORMANCE MEASURES
BUILDING INSPECTION DIVISION

For the Month of October 2011

Permit Services Adopted Actual % Actual/Adopted

1.	Percent of express plan checks performed within
two working days.

95% 100.0% 105.3%

2.	Percent of short cycle plan checks performed within
ten business days.

90% 83.3% 92.6%

3.	Percent of regular cycle plan checks performed
within 30 calendar days.

85% 72.4% 85.2%

4.	Percentage of service provided to all Permit Center
customers within 20 minutes of their arrival

90% 86.49% 96.1%

Inspection

1.	Percent of code complaints responded to within
two working days.

90% 92% 102%

2.	Percent of inspections completed within next
working day.

95% 94% 98.9%

Housing Inspection

1.	Percent of multi-family rental housing complexes
inspected per month.

1.67% 0.00% 0.0%

2.	Percent of housing code complaints responded
to within two business days. 90% n/a n/a

Monthly Goals 2009-2011.xls



CITY OF SANTA CLARA
DEPARTMENT OF PLANNING & INSPECTION

HOUSING & COMMUNITY SERVICES DIVISION
ACTIVITY REPORT FOR OCTOBER 2011 

Program: Federal & State Grant Administration

Mission: Meet the expectations of city residents in delivering needed community services while
meeting program administration requirements stipulated by the U.S. Department of Housing and
Urban Development.

Measures: Budgeted Current Month FYTD
3. Obtain approval by HUD of the City's annual

Consolidated Plan. 100% 100% 100%
4. Obtain approval by HUD of the City's Consolidated

Annual Performance and Evaluation Report. 100% 0% 0%

Program: Neighborhood Conservation & Improvement Program

Mission: Improve the local housing stock for the protection of residents and the enhancement of
the City.

Measures:	 Budgeted Current Month FYTD
3. Complete minor and substantial rehabilitation of

up to 50 owner-occupied houses.	 50	7	27
4. Administer grants to homeowners for exterior house

painting under the Bright Home Program.	 40	7	19

Program: Housing & Community Development Projects

Mission: Implement in a timely manner budgeted projects and programs that are identified as
meeting particular community needs, primarily for low and moderate income people.

Measures:
2. Monitor the performance of all Public Service

Agencies contracting with the City and Agency for
compliance to contractual obligations.

2. Annually monitor for compliance all affordable
housing contracts.

3. Initiate all new Division capital improvement
projects within the fiscal year.

Budgeted Current Month FYTD

21	0	 0

43	 1	 19

7	 1	 2

Jeffrey B. Pedersen
	

Kevin L. Riley
Housing & Community Services

	 Director of Planning & InspectiOn
Division Manager



SANTA CLARA POLICE DEPARTMENT
MONTHLY ACTIVITY REPORT

Current
OCTOBER, 2011 Month

Previous
Month

This Year	Prey. Year
to Date	to Date

Homicide 0 0 2 2

Rape 1 0 11 6

Robbery 6 7 56 50

Felony Assaults 10 8 86 103

Burglary 30 24 322 400

Larceny - Thefts 145 174 1,789 1,859

(Of above that were from vehicle) <64> <54> <789> <1019>

Auto Theft 19 25 265 278
Local Recovered 25 20 236 263
Recovered for Others 6 17 135 98

Traffic Collisions
Fatalities 1 0 3 2
Injuries 37 30 258 284
Prop. Damage 85 81 763 863

Total 123 111 1,024 1,149

Traffic Violations
Moving 500 538 6,383 6,706
Parking 878 824 10,141 9,096
Miscellaneous 0 0 0 0

Total 1,378 1,362 16,524 15,802

Arrests
Adult 382 353 3,613 3,779
Juvenile 53 33 339 361

Total 435 386 3,952 4,140

_Warrants
Received 161 204 1,532 1,287
Cleared 131 118 1,080 983

Reserve Police Hours 880 789 8,918 8,479

Financial Report - Records
Reports Sold 1,237.90 $	669.30 $	8,876.00 $	4,253.27
Photos/Fingerprnts 1,439.50 $	1,600.00 $	14,173.50 $	9,729.30
Others 8,403.10 $	4,238.10 $	70,094.50 $	66,071.80
DMV Coll/Parking 18,302.00 $	18,298.00 $ 132,365.00 $	60,028.00
ETEC Parking 0.00 $ 51,404.14 $ 300,218.55 $ 237,979.49

Total Monies Received 29,382.50 $ 76,209.54 $ 525,727.55 $ 378,061.86

Fines, Forfeitures, Etc.
CA Veh. Codes 29,976.50 $	17,715.67 $ 199,545.08 $ 240,065.88
Ordinance/Misd. 0.00 $	4,674.03 $	48,176.38 $	12,603.71
Health & Safety (774.10) $	(467.07) $	(4,935.62) $ (10,018.62)
Highway Patrol 2,375.69 $	3,551.13 $	41,583.29 $	43,277.73
Traffic School 12,773.23 $ 13,185.45 $ 118,035.11 $ 134,520.90
Miscellaneous 17,647.01 $	8,297.35 $ 106,427.07 $	86,467.28

Total Monies Received 61,998.33 $ 46,956.56 $ 508,831.31 $ 506,916.88

Legend:** Revised
Prepared by M Sawin, PRS 11118111



11/29/2011

Automotive Services
Monthly Activity Report

Fiscal Year 2011-12

Report date: 11/29/2011

Equipment Summary October Yr to Date Budgeted
2011 FY 11-12 FY 11-12

1. Purchased qty of repl units: 1 15 88 *
2. Purchased (co) qty of units: 0 0 0 *

3. Purchased qty of upgrades: 0 0 0
4. Emergency Unsched Purchase: 0 0 0
5. % of total units purchased: 1% 17%
6. Total Dollars Budgeted: 2,352,800

(1. -6. :minus deferrals)*

7. Cost of units purchased:
$ Budgeted 75,000 570,740
$ Actual Cost 84,229 721,213

8. % of dollars allocated:
% Budget 3% 24%
% Actual Purchased 4% 31%

Appropriations (8804) rplcmnts: 88 2,352,800
Capital outlay/upgrades: 0 * 0
Less equipment deferred: 0 * 0 *
Emergency Unsched Purchase: 0 0
Balance of total purchases: 88 2,352,800

Maintenance Summary October Yr to Date

1. Qty of PM appointments: 111 403
2. Unscheduled repairs: 145 760
3. Total Repairs/PM written: 256 1163
4. Avg Qty repairs/PM per day: 13 15

Total work days this month: 19
Total work days to date: 80

Claude EdWards
Auto Services Superintendent

Prepared by S.Cucuzza	 Submit to City Clerk,
c:Monthly activity fy2011-12	 2nd wk of month following activity.



"* Installation issues Unit to be sold, Replacement on order, due pre-December 31st, 2011.

11/29/2011

Automotive Services Department
Sustainable "Green Fleet" Commitment

Monthly Activity Report - Fiscal Year 2011/12
Page 2 of 2

Month: October 2011

In October 2005, the City Council approved a goal of 75% of all non-public safety sedans to be ultra-low or zero-emission vehicles by the end
of the fiscal year 2007/08. Succesfullv Completed fiscal year 2006/07.

In May 2007, the City Council joined Sustainable Silicon Valley and committed among other items to increase the fuel efficiency of our fleet
with the goal of not increasing total fleet fuel usage. Council reaffirmed this goal as part of its Principles and Priorities for 2009110. On track.

The California Air Resources Board (CARB) approved a regulation to reduce toxic diesel particulate matter emissions* from diesel fueled
public agency and utility fleet vehicles beginning in 2007. Continue to be on Schedule for 2011. 

Sustainable Green Fleet Progress

Base Year End Pt' 2006-07 October 2011
Non-Public Public Non-Public Public

Type Vehicle (Sedans) Safety Safety Total Safety Safety Total

All Electric 4 1 5 4 1 5

Hybrids (gas/elec) 47 17 64 48 21 69

Alternate Fuel (capable) 0 0 0 0 29 29

Subtotal 86% 16% 41% 96% 55% 71%

citY 51 18 69 52 51 103

Other (gas only) 14% 84% 59% 4% 45% 29%
qty 8 93 101 2 41 43

Total 100% 100% 100% 100% 100% 100%

qty 59 111 170 54 92 146

Comment: Future City purchased police patrol cars off State contract, will be alternate fuel capable vehicles.

Fleet Fuel Usage
Unleaded only Base Year FY 2006/07

Last Year
Monthly Usage

Current
Monthly Usage

Current Total
Usage YTD

Current Total
FY (% Base Year)

Annual Gallons 219029 23147 18515 79551 36%

CARB Diesel Emission Retrofit/Replacement

# of Diesel Fueled Veh's (that
require retrofit) by cal year

Summary of Retrofits

Balance of
Retrofits / Sell

due

by Cal Year

Scheduled

Retrofits / Sell
Completed

by Cal Year

Total Fleet

Retrofits/Sold

Completed to date (by Cal Year)

cal year 2007: 13
20% of applicable Fleet (64) Compliant 13 13+3 13 Retros / 3 sold in calif

cal year 2008 : — Compliant 0 1 1 sold in Calif
cal year 2009 : 39

60% of applicable Fleet (64) (39-13 = 26) 26 29+1 29 Retros / 1 sold in Calif
cal year 2010 : — Compliant 0 1 1 sold in Calif

cal year 2011 : bal of fleet(15-1 sold)
100% of applicable Fleet (64)

Compliant 0 14 14 Retros
"* Last 1 Unit to be sold (V# 2526)

I: \PVVISTR \RMAS \GREEN FLEET REPORT



001/4411

Division: Support Services

Program: Development Support Number: 00,114,412

OCTOBER YTD 2011-12

Performance Measures Actuals Actuals Budget

1. This Program has no reportable performance measures. N/A N/A N/A

Division: Support Services
Program: Capital Improvement Projects

	 Number: 001/4413

Performance Measures
1. This Program has no reportable performance measures.

OCTOBER
Actuals

N/A

YTD
Actuals 

N/A

PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011
Division: Support Services
Program: Division Administration

Performance Measures
1. Percentage of Agenda Reports completed on time.

OCTOBER
Actuals

Number:

YTD
Actuals

100% 94%

100% 88%

100% 80%

100% 100%

2. Percentage of Agenda Reports completed satisfactorily.

3 Percent of City Manager assignment requests responded within time
requested.

4. Percentage of customers surveyed that are very satisfied.

MENGINEERING\Draft\SPRDSHT\CLERICAL\Monthly Activity Reports\ FY 11-12\4-October 2011 Performance Measures.xls
	 1 of 7



PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011

Division:
Program:

Building Maintenance
Maintenance / Repair Number: 001/2.222

OCTOBER	 YTD
Performance Measures	 Actuals	 Actuals [

2011-12
Budget

1. Percent of Priority One requests for service responded to within one business
day.

2. Percent of all requests for service responded to within four business days.	100%	 100%

90%

90%

Division: Building Maintenance
Program: Janitorial Number: 00112223

Performance Measures
1. Respond to all service requests within two hours.

OCTOBER
Actuals

100%

YTD
Actuals 

100%

2011-12
Budget

90%

2. Clean all restrooms in all major buildings daily.	 100%	 100% 90%

I: \ ENGINEERING \ Draft \SPRDSHT\CLERICAL\Monthly Activity Reports \FY 11-12\4-October 2011 Performance Measures.xls
	 2 of 7



OCTOBER	 YTD
Actuals	 Actuals 

100%

Number: 001/4443

2011-12
Budget

80%

Program: Capital Improvement Projects

Performance Measures
1. Percent of Capital Improvement Projects designed within budget.

Division: Design

Program: Division Administration 

Performance Measures
OCTOBER

Actuals
YTD

Actuals
2011-12
Budget

1. This Program has no reportable performance measures. N/A N/A N/A

Division:	Design

Number: 001/4441

Program: Develo ment Su
	 Number: 001/4442

Performance Measures
OCTOBER

Actuals
YTD

Actuals
2011-12
Budget

1. This Program has no reportable performance measures. N/A N/A N/A

Division:	Desrgn

2. Percent of Capital Improvement Projects designed within approved schedule. 100% 80%

PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011
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Performance Measures
1. Percentage of complaints responded to within one business day.

2. Number of construction activity complaints.

Division: Field Services

Program: Division Administration Number 00114461
YTD

Actuals 
100%

2011-12
Budget

90%

OCTOBER
Actuals

12 50

100%

. 75%

PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011

Field Services
Program: Development Suppo	 Number: 00114462

	OCTOBER
	

YTD
	

2011-12-
Performance Measures
	

Actuals
	

Actuals
	

Budget
1. Percent of inspection requests responded to within one business day.	 100%

	
100%
	

95%

Division: Field Services
Program: Capital Improvement Projects Inspection	 Number: 001/4463

Performance Measures
OCTOBER

Actuals
YTD

Actuals
1. Percent of Capital Improvement Projects that reached substantial completion 0% 50%

within the construction contract time.

2. Percentage of Capital Improvement Projects completed within approved 100% 100%
budget.

3. Percentage of customers rating services as satisfactory.

4. Percentage of Capital Improvement Projects completed with Change Orders 100% 100%
under 5% of construction cost.

2011-12
Budget

75%

100%

4 of 7\ENGINEERING \Draft\SPRDSHT \ CLERICAL\ Monthly Activity Reports\ FY 11-1 2 \ 4-October 2011 Performance Measures.xls



Division: Land & Property Development
Program . Division Administration

	 Number: 001/4451

Performance Measures
1. This Program has no reportable performance measures.

OCTOBER
Actuals

N/A

YTD
Actuals 

N/A

Division: Land & Property Development
Program: Development Support & Review Number: 00114452

Performance Measures
OCTOBER

Actuals
YTD

Actuals
- 2011-12
,	Budget

1. Percent of subdivision maps first submittals reviewed within 15 business days. 67%
i	

95%

2. Percent of subdivision maps subsequent submittals reviewed within 10 100% 100% 95%
business days.

3. Percent of Title documents drafted within 10 business days. 100% 94% 90%

4. Percent of private development plans reviewed on first review within 20 100% 90% 90%
business days.

5. Percent of private development plans reviewed on subsequent reviews within 100% 87% 90%
15 business days.

PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011
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Division: Traffic
Program:	Division Administration 

Performance Measures
OCTOBER	 YTD

Actuals	 Actuals

Number: 001/4431

2011-12
Budget

1. Number of grants applied for or being processed.	 0	 1 16

2. Number of special transportation permits issued.	 15	 114 347

3. Number of traffic resolutions approved by City Council.	 2 16

Performance Measures
1. Number of preliminary site and development plans for Project Clearance and

Subdivision Committee reviewed.

2. Number of street opening permits, Capital Improvement Projects, and traffic
control plans reviewed within agreed time frame.

S.
Division: Traffic
Program: Develo ment Su Number: 001/4432

OCTOBER
Actuals

4

3

YTD
Actuals 

30

37

2011-12
Budget 

90

120

Program: Traffic Sipa! Management
	

Number: 001/4434

OCTOBER YTD 2011-12
Performance Measures Actuals Actuals Budget

1. Number of traffic projects under design. 0 2 8

2. Number of projects under construction requiring Traffic division support. 0 2 10

Division:	Traffic

Number: 001/4433
Division: Traffic
Program: Capital Improvement Projects

2011-12
Budget

185

YTD
Actuals

99

OCTOBER
Actuals

20

PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011

Performance Measures
1. Number of timing, coordination, detection, equipment, or other signal

management requeests responded to.

6 of 7I: \ENGINEERING\ Draft\SPRDSHT\CLERICAL \Monthly Activity Reports\ FY 11-12\4-October 2011 Performance Measures.xls



OCTOBER YTD 2011-12
Performance Measures Actuals Actuals Budget

1. Number of work orders created for Street Department action. 1 29 75

Division: Traffic

SiProgram: Traffic Stripin and	nin Number: 001/4435

PERFORMANCE MEASURES REPORTING
ENGINEERING, BUILDING MAINTENANCE, & TRAFFIC

OCTOBER 2011
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STREET AND AUTOMOTIVE SERVICES DEPARTMENT
MONTHLY ACTIVITY REPORT - OCTOBER 2011

THIS
MONTH

THIS FY
TO DATE

LAST FY
TO DATE

A. STREET MAINTENANCE
1. Deeplift AC R&R (In-House) (ton) 114 455 677
2. AC Restorations (Permits) (In-House) (ton) 89 396 1,144
3. Miscellaneous AC Repair (In-House) (ton) 0 6 13
3.1. Total AC Placed (In-House) (ton) 203 899 2,057
4. Crack Sealing (In-House) (If) 28,350 103,110 65,310
5. Area of Streets Prepared for Slurry (In-House)* (sy) 3,785 13,185 124,495
6. Area of Streets Prepared for Fog Seal (In-House)* (sy) 0 0 0
7. Deeplift AC R&R (Contract) (ton) 0 255 0
8. AC Restorations (Permits) (Contract) (ton) 0 0 0
9. AC Overlay (Contract) (ton) 0 0
10. Slurry/Cape Seal (Contract)* (sy) 0 30,000 0
11. Miscellaneous AC Repair (Contract) (ton) 0 0 0
11.1. Total AC Placed (Contract) (ton) 0 255 0
12. Miscellaneous Activities (hr) 702 2,918

_
2,396

SIDEWALK MAINTENANCE
13. Sidewalk R&R (In-House) (sf) 245 577 626
14. Curb & Gutter R&R (In-House) (If) 19 96 133
15. Sidewalk Grinding (hr) 39 127 176
16. Sidewalk R&R (Contract) (sf) 0 2,360 8,244
17. Curb & Gutter R&R (Contract) (If) 0 480 1,523
18. Valley Gutter (Contract) (sf) 0 0 0
19. Wheelchair Ramp (Contract) (ea) 0 0 0
20. Median Curbs (Contract) (If) 0 50 0
21. Miscellaneous Activities (hr) 166 166 425

B. STORM DRAIN SYSTEM MAINTENANCE
1.	Catch Basins Cleaned (ea) 704 2,997 2,238
2. Main & Lateral Flushing (ft) 0 21,146 3,268
2.1. Main & Lateral Flushing (cY) 0 10 1
3. Illicit/Illegal Discharge Incidents (ea) 4 23 27
4. Illicit/Illegal Discharge Incidents (hr) 28 90 68
5. Other Non-Point Source Activities (hr) 0 2 685
6. Pump Stn. Mtce./Wet Well/Trash Rack Cleaning (hr) 46 237 406
6.1. Pump Stn. Mtce./Wet Well/Trash Rack Cleaning (cY) 3 24 22
7. Pump Station/Outfall Monitoring (hr) 220 563 30
8. Creek Clean-Up/Trash Abatement (hr) 4 44 57
9. Construction Site Inpections (ea) 7 7 4
10. Construction Site Inspections (hr) 23 25 10
11. Ind/Com Facility Inspections (ea) 1 12 7
12. Ind/Com Facility Inspections (hr) 1 20 11
13. Public Information Participation (hr) 0 0 0
14. Miscellaneous Activities (hr) 280 1,020 1,356

C. TRAFFIC STRIPING & SIGNAGE MAINTENANCE
1. Striping Installed (mi) 1.8 65.1 52.0
2. Curbs Painted (If) 195 6,444 6,905
3. Vandalism (hr) 6 21 29
4. Services for Other Departments (hr) 0 237 70
5. Pavement Marking (messages & crosswalks) (sf) 2,962 7,048 9,409
6. Sign Fabrication (ea) 106 347 230
7. Sign Maintenance (hr) 137 777 552
8. Signs Installed, Upgraded or Repaired (ea) 144 530 551
9. Metal Beam Guardrails (If) 0 44 0
10. Miscellaneous Activities (hr) 146 715 166

IATIME&MAT\MONTHRPT\MONTHLY REPORT FY 2011-12\FY2011-12 October.xls
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Prepared by:

STREET AND AUTOMOTIVE SERVICES DEPARTMENT
MONTHLY ACTIVITY REPORT - OCTOBER 2011

THIS
MONTH

THIS FY
TO DATE

LAST FY
TO DATE

11. Striping Installed (Contract) (ml) 0.0 3.8 0.0
12.
13.

Pavement Marking (Contract) (sf) 0 3,307 0
Pavement Markers (Contract) (ea) 0 497

D. SPECIAL DEPARTMENTAL ACTIVITIES
1. Clean-Up Campaign - Hours (hr)
2. Clean-Up Campaign - Debris Collected (cy) 0 0 0
3. Crack Sealing (Contract) (If) 0 0 0
4. Fog Sealing (Contract) (sy) 0 0 0
5. Leaf Vac Program - Debris Collected (cy) 0 0 0
6. Christmas Tree Collection Program (hr)

E. PARKWAYS & BOULEVARDS MAINTENANCE
1. Trees Planted (ea) 24 75 36
2. Trees Sprayed/Trees Injected (ea) 0 60 10
3. Root Pruning (ea) 2 8 3
4. Bracing & Cabling (ea) 12 37 10
4.1. Immediate Calls for H/B and B/D (ea) 45 218 158
5. Trees & Stumps Removed (ea) 6 60 64
6. Citizen Generated Tree Trim Requests (ea) 123 492 411
6.1. Miscellaneous Generated Service Requests (ea) 59 375 292
7. Trees Trimmed - City Crews (ea) 91 370 360
7.1. Trees Trimmed - Contract (ea) 180 541 786
7.2. Total Trees Trimmed (ea) 271 911 1,144
8. Backlog of Citizen Trim Requests - In-House
8.1. Current Month (ea) 96 396
8.2. More than 30 days (ea) 39 274
8.3. More than 60 days (ea) 100 914
8.4. Total Backlog (ea) 235 1,584
9. Backlog of Citizen Trim Requests - Contracted
9.1. Current Month (ea) 186 79
9.2. More than 30 days (ea) 38 61
9.3. More than 60 days (ea) 62 1,094
9.4. Total Backlog (ea) 286 1,234

F. SOLID WASTE
1. Clean Green Collection
1.1. Cubic Yards (cY) 4,520 19,363 16,408
1.2. Tons (ton) 904 3,873 3,282
2. Complaints Responded To
2.1. Clean Green (ea)
2.2. Garbage (ea)
3. Street Sweeping
3.1. Miles Cleaned (mi) 2,195 8,751 8,994
3.2. Man-Hrs per Curb-Mile (hr/mi) 0.11 0.44 0.45
4. Illegal Sign/Graffitti Abatement
4.1. Illegal Signs Removed (ea) 174 1,196 877
4.2. Graffiti Loc. (Pri/Pub/Gar Bins) Reported (ea) 98 436 304
4.3. Private Property Graffiti Letters Sent (ea) 12 59 41
4.4. Private Property Graffiti City Clean Up (ea) 90 392 261

*Partial street area not included.



CITY OF SANTA CLARA SEWER DEPARTMENT
MONTHLY ACTIVITY REPORT OCTOBER 2011

THIS MONTH FISCAL YEAR

695 2832
4 12

123 386
2 8

188 453
1 4

10 26
0 0

39238 128327
2 9
0 0

13 22
82 29612

0 0
3 33

225 944

NORTHSIDE	RABELLO

43.9 185.2
230.8 890.8

1.6 6.6

	

MONTH	 F.Y.

	81.48	332.15

	

120.4	 510.58

	

202	 843

ACTIVITY
	

WORK UNIT

TOTAL Service Requests
Cleanout Installations
Lateral Stoppages
Main Stoppages
Misc. Requests/Complaints
Roach Customer Complaints
Lateral/Main Repairs

Sewer Construction
Jet Cleanings
Roach Control (Manholes)
Lateral Installations
TV Inspections, Laterals
TV Inspections, Main Lines
Root Foaming, Main Line
Root Foaming, Lateral
Pump Calls, Storm & Sewer

SEWAGE PUMP STATIONS DATA

Total pumped (MG) during October (28 days)
Total pumped (MG) since July 1, 2010
Average daily flow for the month (MGD)

SAN JOSE OUTFALL
28 days

Flow Total (MG)	Line A
Line B

Combined flow Lines A & B (MG)

Average Daily Flow (MGD),	Line A
	

2.9
Line B
	

4.3

15.4 mgdTotal average flow

/

Christopher L. de Groot
Acting Director Water & Sewer Utilities

BW: XLS I: MATEMMEMOS\MONTHLYREPORTS \SEWER\swrreport 11-12



Division/Program/Measure
2011-2012 2010-2011

Oct-11
Year To

Date Budget
This Month
Last Year

Year To
Date Budget

Sewer System Administration	 09411511
1.	Prepare annual Sewer Revenue Program (as required

for Federal program and WPCP cost distribution) by
due dates each year.

2.	Prepare monthly status reports and TPAC agenda
reports.

0

1

0

4

2

12

1

1

1

4

2

12

Sewer System Maintenance	 094/1512
1.	Number of feet of mainline jetted.

2.	Report sanitary sewer overflows to the State online CIQWS
database.

3	Number of reportable sewer spills

39,238
0

0

128,327
100%

2

350,000
100%

<3

13,759
1

N/A

107,784
3

N/A

500,000
6

N/A

Sewer Operations	 094/1514
1.	Number of pump and metering stations inspected.

2.	Provide all preventative and routine maintenance
as specified in operations and maintenance manuals.

33
100%

132
100%

396
100%

33

100%

132

100%

396
100%

San Jose/Santa Clara WPCP	 094/1515
1.	Support Treatment Plant Advisory Committee (TPAC)

members to represent the City in matters relating to
the WPCP at monthly meetings.

2.	Provide sufficient funding for all WPCP approved
projects.

1

N/A

4

100%

12

100%

1

N/A

4

25%

12

100%

Sewer/Storm Pump Maintenance	 094/1516
1.	Number of storm pump stations inspected.

2.	Provide all preventative and routine maintenance
as specified in operations and maintenance manuals.

3	Coordinate annual load test for generators.

34

100%

3

136
100%

3

408
100%

10

34
100%

0

136

100%

3

408
100%

10

Christopheri. de Groot
Acting Director of Water & Sewer Utilities
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SERVICES:
SIZE (i.h), QUANTITY

2 RW 2

2TOTAL,

METERS:
'SIZE (in) QUANTITY

2 3

TOTAL

MAINS INSTALLED:
FOOTAGEMATERIALSIZE (in)

0TOTAL

TASK ,IQUANTITY
LARGE WATER METERS/SERVICES PAINTED 4
BACKFLOW PREVENTERS TESTED 241
SOLAR POOL HEATERS INSTALLED o
SOLAR DOMESTIC HOT WATER SYSTEMS INSTALLED o
SOLAR POOL SYSTEM COMPLAINTS & SERVICES 11
SOLAR DOMESTIC HOT WATER COMPLAINTS & SERVICES o
FIRE DETECTOR CHECK VALVES REPAIRED 0
FIRE DETECTOR CHECK VALVES READ 11
FIRE DETECTOR CHECK VALVES TESTED o
AIR RELIEF VALVES TESTED AND REPAIRED o
WELL SITE FACILITIES PAINTED 1
REGULATOR (ZONE) VALVES CHECKED/ADJUSTED 12
WATER QUALITY SAMPLES TAKEN 241
FIRE HYDRANTS FLUSHED 64
BACKFLOW PREVENTERS REPAIRED 19
PLANS CHECKED 20

WORK COMPLETED:
ARV ON PETERSON FOR RCW
2" RCW SERVICE FOR 2880 NORTHWESTERN (Vantage Data)
2" RCW SERVICE FOR 3111 Coronado (Biixby)
8" DCDA UPGRADE FOR 3111 Coronado (Bixby)
32" WATER SERVICE KILLS ON 1450 ECR
INSTALL 2" METER & RP FOR PEACOCK CT.
TAP MAIN FOR 2 FIRE SERVICES

MISCELLANEOUS:
MAINTENANCE OF MAINS, HYDRANTS,SERVICES, WELLS, TANKS
AND SOLAR SYSTEMS.

CITY OF SANTA CLARA WATER DEPARTMENT MONTHLY REPORT OCT I	20111

FIRE SERVICES: BACKFLOW PREV: METERS REMOVED:
SIZE (in) QUANTITY 'SIZE (in) QUANTITY SIZE (in) QUANTITY

8 1 2" 1

TOTAL 1 ' TOTAL 0 TOTAL 1
CT-Contractor	RW = Recycled Water

TASK QUANTITY
WATER WASTE WARNINGS ISSUED 0
LOW FLOW SHOWER HEAD/CONSERVATION KITS DISTRIBUTED
COMPLAINTS & SERVICE REQUESTS RESOLVED 116
METERS CHANGED FOR REPAIR & TESTING, ROUTINE 58
METERS TESTED IN SHOP o
METERS REPAIRED 0
SERVICE TAGS PROCESSED (S01) 89
FIRE HYDRANTS INSTALLED 0
FIRE HYDRANTS REPAIRED 6
DAMAGED FIRE HYDRANTS REPAIRED 0
FIRE HYDRANTS PAINTED 9
LARGE METERS TESTED & REPAIRED IN FIELD 0
MAIN BREAKS REPAIRED 7
BROKEN VALVES REPLACED 0
MAINLINE VALVES TESTED AND EXERCISED 239
USA WATER LOCATES PERFORMED 314

WORK IN PROGRESS:
INSTALLATION OF SOLAR SYSTEMS AT VARIOUS LOCATIONS.
INSTALLATION OF FIRE SERVICES AT VARIOUS LOCATIONS.
INSTALLATION OF RP DEVICES AT VARIOUS LOCATIONS.
INSTALLATION OF FIRE HYDRANTS AT VARIOUS LOCATIONS.

WATER SUPPLY DATA: ., UNITS ' QUANTITY
GROUND WATER PUMPED MG 388.23
SCVWD TREATED WATER PURCHASED MG 152.50
HETCH-HETCHY WATER PURCHASED MG 57.86
TOTAL DRINKING WATER PRODUCTION THIS MONTH MG 598.59
AVG. DAILY DRINKING WATER PRODUCTION THIS MONTH MGD 18.71

Christophe(de Groot
Acting Director of Water & Sewer Utilities

I: \Water \ Memos \MonthlyReports \Water\FORM.xls



Division/Prog ram/R/leasu re
2011-2012 2010-2011

Oct-11
Year To

Date Budget
This Month
Last Year

Year To
Date Budget

Water Engineering/Design Engineering	 092/1411
1.	Number of plans reviewed.

2.	Complete review of plans by the required due dates.

21

80%

91

84%

220

90%

19

84%

81

79%

220

90%

Water Engineering/ Water Quality	 092/1412
1.	Create and publish the annual Consumer Confidence Report

in accordance with the California Safe Drinking Water Act
requirement.

2.	Number of water quality samples processed.

0

241

0

1,341

1

3,000

0

237

0

1,808

1

3,000

Water Engineering/Water Resources	 092/1413

1.	Promote water conservation at public events. 0 1 5 0 1 5

Water System Maintenance	 09211422
1.	Maintain an industrial standard for unaccounted water

of 5% or less.

2.	Number of responses to customer service requests.

3.	Respond to customer service requests within
30 minutes of receipt of calls (excluding scheduled
appointments and after hours call back requests).

4.	Number of backflow prevention devices tested.

5.	Number of meters changed for routine, repair and testing.

6.	Number of main break repairs/broken valve
replacements performed.

< 5%_

116

90%

241

58

7

< 5%_

485

88%

891

199

27

< 5%_

1,600

80%

2,000

800

< 95_

< 5%_

129

93%

216

51

8

< 5%_

524

88%

835

282

29

< 5%_

1,600

80%

2,000

800

95

1:\Water\MEMOS\MonthlyReportsTerformance Measures\Performance Measures 2011-12.xls\Sheet1



Division/Program/Measure
2011-2012 2010-2011

Oct-11
Year To

Date Budget
This Month
Last Year

Year To
Date Budget

Water System Construction	 092/1423
1.	Number of lineal feet of water mains installed.

2.	Number of new service installations.

3.	Number of underground utility locates performed.

0

16

314

0

57

1,235

5,000

50

2,000

0

0

230

0

9

881

0

50

2,000

Water System Operations	 092/1424
1.	Perform routine maintenance on City fire hydrants.

2.	Number of production meters read and recorded.

3.	Number of mainline water valves tested and exercised.

79

64

239

278

260

498

750

800

800

97

32

68

119

224

149

750

800

800

Solar System Maintenance	 092/1532
1.	Number of responses to customer service requests.

2.	Number of systems provided with semi-annual winterization service.
twice each year.

3.	Number of removal and reinstallation requests.

4.	Percent of service requests responded to within one
business day.

11

30

0

91%

95

30

7

90%

300

50

12

75%

17

2

1

71%

94

33

4

85%

300

100

12

75%

Recycled Water System Maintenance, City	097/1522
1.	Number of recycled water meters greater than 2" tested

annually.
0 0 18 0 0 18

South Bay Water Recycling System Maintenance	097/1525
1.	Provide all 0 & M services as required in Agreement for

Services.

100% 100% 100% 100% 100% 100%

I:\Water\MEMOS\MonthlyReports\Performance Measures\Performance Measures 2011-12.xls\Sheet1



/
APPROVED

0	C-tv
4hn C. Roukema	 J qnnifer aracino
irector of Electric Utility	 Qty Manager

AGENDA REPORT
City of Santa Clara, California

Agenda Item #	

Santa Clara

All-knerica Cily

2001

Date:	October 3, 2011

To:	City Manager for Council Action

From:	John C. Roukema, Director of Electric Utility

Subject:	Approval for Use of City Forces, Electric Department Estimates

EXECUTIVE SUMMARY: 
It is requested that the City Council find that City Forces, supplemented by Public Works and
Contract Labor, if necessary, can best perform the installation of the following electric facilities
and approve the use of City Forces, therefore:

Estimate No:
Title/Location
Type of Job:
Description of Work:

32457
Dannys Recycling Load Increase, 1745 Walsh Avenue
Load Increase
Remove one BT riser. Install 275'± of 1/0 al tri primary conductor, 40'± of 5"
primary conduit, one BT riser and connect customer service.

Estimated Cost:
	

$24,167.25
	

Customer/Developer Contribution:
	

33,845.00
Salvaged Plant
	

436.35
Customer Service Charge	 10,114.10 >

Estimate No:	32703
Title/Location	104W Feeder, Walsh Substation
Type of Job:	Capacity
Description of Work:	Install 585' ± of 1100 AL 15kV primary conductor, three 600 amp roll-on

terminations; nine 1100 to 1100 al splices.

Estimated Cost:	$22,783.41	Customer/Developer Contribution:
Salvaged Plant
Customer Service Charge

.00
.00

22,783.41

RECOMMENDATION: 
That Council approve the use of City Electric forces for the installation of facilities at 1745 Walsh
Avenue and for one feeder at Walsh Substation.

Documents related to this report: None

F: COUNCIL \ ACTION \ USE OF CITY FORCES \ 2011 \ 121311. DOC
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AGENDA REPORT
City of Santa Clara, California

Meeting Date:

Santa Clara
*****

All-Arnextea City

2ool

Agenda Item #

'Gary Ameling
Director of Finance

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Finance

Subject:	Acceptance of the Monthly Financial Status Reports for July 2011

EXECUTIVE SUMMARY: 

In compliance with the Charter of the City of Santa Clara, Article IX, Sections 904(d) and (h) and the State
of California Government Code Sections 41004 and 53646, the following reports for July 2011 are submitted
for your information and acceptance:

1. Summaries of Revenues and Expenditures (Operating and Capital Improvement Funds)
2. All Funds Cash Position
3. Summary of Portfolio
4. Summary Schedule of Investments
5. Investment Maturity Distribution
6. List of Securities Brokers and Dealers
7. Attachment A: Investment Inventory With Market Value

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

These reports provide monthly revenues and expenditures summaries and summary investment schedules.

ECONOMIC/FISCAL IMPACT: 

Costs associated with the regular preparation of these reports are included in the General Fund Operating
Budget.

RECOMMENDATION: 

That the Council accept the Monthly Financial Status Reports for July 2011 as presented.

APPROVED:

Documents Related to this Report:
I) Monthly Financial Status Reports for July 2011

EFILTRNFR\Secretary\MiscellaneousTinancial Status Reportainancial Status Report July 2011.doc

Rev. 02/26/08



Attachment 1

CITY OF SANTA CLARA
MONTHLY FINANCIAL STATUS REPORTS

SUMMARIES OF REVENUES AND EXPENDITURES

ALL FUNDS CASH POSITION

SUMMARY OF PORTFOLIO

SUMMARY SCHEDULE OF INVESTMENTS

INVESTMENT MATURITY DISTRIBUTION

LIST OF SECURITIES BROKERS AND DEALERS

ATTACHMENT A: INVESTMENT INVENTORY WITH MARKET VALUE

July 2011



CITY OF SANTA CLARA
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CITY OF SANTA CLARA
OPERATING FUNDS

SUMMARY OF REVENUES AND EXPENDITURES (Unaudited)
Fiscal Year 2011-2012

as of July 31, 2011

EXPENDITURES	 REVENUES

Receipts and
Net Transfers	Unrealized

Fund	 Expenditures	Unexpended	Budgeted	In/(Out) (3)	(Unanticipated)
Description 	Fund #	Appropriations(1)	To Date	Balance 	Resources (2)	To Date	 Revenue 

General Fund 001 $	142,133,079 10,875,139 $	131,257,940 $	142,133,079 $	5,604,959 $	136,528,120
Downtown Parking Mtce. 025 150,550 7,547 143,003 150,550 139,350 11,200
Convention Center Mtce. 026 1,314,582 83,776 1,230,806 1,314,582 653,005 661,577
Public Facilities Corp. Debt 431 2,740,404 0 2,740,404 2,740,404 2,899,305 (158,901)
Debt Service 441 3,506,210 0 3,506,210 3,506,210 3,161,937 344,273
Vehicle Equipment 050 2,352,800 935 2,351,865 2,352,800 463,170 1,889,630
Automotive Services 053 4,011,983 293,897 3,718,086 4,011,983 396,065 3,615,918
Senior Nutrition Program 111 133,750 9,953 123,797 133,750 (11,569) 145,319
Communications Tech. Srv. 047 762,508 57,699 704,809 762,508 87,163 675,345
Communications Equip. 048 20,000 0 20,000 20,000 1,667 18,333
Electric Utility Funds 091/191 266,162,771 18,752,866 247,409,905 266,162,771 (11,300,534) 277,463,305
Electric Utility Debt 491 16,424,713 9,680,034 6,744,679 16,424,713 16,424,713 0
Water Utility Fund 092 27,166,953 1,895,859 25,271,094 27,166,953 3,278,695 23,888,258
Sewer Utility Fund 094 16,774,526 3,019,841 13,754,685 16,774,526 166,887 16,607,639
Cemetery 093 910,005 86,269 823,736 910,005 (93,939) 1,003,944
Solid Waste Utility Fund 096 18,898,448 1,297,057 17,601,391 18,898,448 1,845,269 17,053,179
Water Recycling Program 097 1,942,673 235,721 1,706,952 1,942,673 (55,585) 1,998,258

TOTAL 505,405,955 $	46,296,593 $	459,109,362 $	505,405,955 $	23,660,558 $	481,745,397

(1)- Budgeted appropriations include unexpended 6-30-11 appropriations plus FY11-12 appropriations.
(2)- Budgeted Resources include Estimated Revenues, Net Operating Transfers and Fund Beginning Balance.
(3)- Includes Actual Revenues, Net Operating Transfers and Budgeted Decreases (Increases) to Fund Reserves.



CITY OF SANTA CLARA
CAPITAL IMPROVEMENT FUNDS

SUMMARY OF REVENUES AND EXPENDITURES (Unaudited)
Fiscal Year 2011-2012

as of July 31, 2011

(3)

Fund
Description Fund #

EXPENDITURES REVENUES

Appropriations (1)
Expenditures

To Date
Unexpended

Balance
Budgeted

Resources(2)

Receipts and
Net Transfers

To Date

Unrealized
(Unanticipated)

Revenue

Street Beautification 531 $	206,472 $	- $	206,472 $	206,472 $	229,117 $	(22,645)
Parks & Recreation 532 2,424,104 5,968 2,418,136 2,424,104 1,763,161 660,943
Streets & Highways 533 8,935,355 213,756 8,721,599 8,935,355 4,335,394 4,599,961
Section 2105 Gas Tax 521 571,832 0 571,832 571,832 364,079 207,753
Major City Streets 522 3,335,776 11,666 3,324,110 3,335,776 3,103,702 232,074
FAU Washed Gas Tax Exchange 523 0 0 0 0 (40,063) 40,063
Select City Streets 524 856,963 15,261 841,702 856,963 691,090 165,873
Traffic Mitigation 525 15,061,670 8,561 15,053,109 15,061,670 10,832,316 4,229,354
Street Lighting 534 392,564 926 391,638 392,564 80,472 312,092
Storm Drain 535 2,579,835 3,521 2,576,314 2,579,835 1,889,725 690,110
Fire 536 370,090 310 369,780 370,090 338,090 32,000
Library 537 196,361 0 196,361 196,361 196,361 0
Public Buildings 538 3,348,235 4,388 3,343,847 3,348,235 3,132,634 215,601
General Govmnt - Other 539 9,112,866 62,170 9,050,696 9,112,866 9,461,959 (349,093)

Community Services 562 4,751,132 16,865 4,734,267 4,751,132 119,430 4,631,702
Electric Utility 591 96,729,590 2,908,569 93,821,021 96,729,590 81,917,943 14,811,647
Water Utility 592 9,707,465 63,321 9,644,144 9,707,465 9,258,008 449,457
Cemetery 593 112,886 48 112,838 112,886 112,886 0
Sewer Utility 594 22,961,328 1,603,051 21,358,277 22,961,328 12,737,343 10,223,985
Solid Waste Utility 596 946,203 0 946,203 946,203 962,219 (16,016)
Water Recycling Prgm. 597 9,156,299 373,037 8,783,262 9,156,299 1,159,589 7,996,710
University Project Area CIP 938 3,951,533 0 3,951,533 3,951,533 3,635,733 315,800
Bayshore North Proj Area CIP 939 88,920,825 240,162 88,680,663 88,920,825 88,889,242 31,583

TOTAL $ 284,629,384 $	5,531,580 $ 279,097,804 $284,629,384 $235,170,430 $	49,458,954

(1) - Budgeted appropriations include unexpended 6-30-11 appropriations plus FY11-12 appropriations, and exclude

unallocated appropriations.

(2) - Budgeted Resources include Estimated Revenues, Net Operating Transfers and Fund Beginning Balance.

(3) - Electric Fund budgeted resources and unrealized revenue include $650,000 transfer from Rate Stabilization Fund
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CITY OF SANTA CLARA
ALL FUNDS - CASH POSITION (Unaudited)

as of July 31, 2011

TOTAL - ALL FUNDS CASH POSITION

Cash - Active
	

$	15,232,169
Savings & Investments
	

510,408,924

TOTAL	 525,641,093

DETAIL OF SELECTED FUND CASH BALANCES:

ELECTRIC WATER SEWER

SELECTED
CONTINGENCY

RESERVE

Operating Cash $	36,832,526 $	3,724,046 $	4,204,440
Construction Cash 80,081,229 12,704,328 14,628,970
Replacement & Improvement 303,090 1,507,553
Water Conservation 498,125
Rate Stabilization Fund Reserve 25,000,000
Cost Reduction Fund Reserve 83,594,624
DVR Power Plant Contracts Reserve 5,078,163
Working Capital (Emergency) Reserve 4,117,155
Capital Projects Reserve 4,717,964
Building Inspection Reserve 1,842,402
Non-Expendable Land Proceeds 16,956,005

TOTALS $	230,586,542 $	17,229,589 $	20,340,963 27,633,526

(1) - With the anticipated return of unspent portion of closed/reduced projects as of June 30, 2011,
the Capital Projects Reserve would be $6.3 million.
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CITY OF SANTA CLARA
SUMMARY OF PORTFOLIO

All securities held by the City of Santa Clara as of July 31, 2011 were in compliance with the City's Investment Policy Statement
regarding current market strategy and long-term goals and objectives. All securities held are rated "A" or higher by two nationally
recognized rating agencies. There is adequate cash flow and maturity of investments to meet the City's needs for the next six months.

The following table provides the breakdown of the total portfolio among the City, the Redevelopment Agency (RDA), and the Sports and
Open Space Authority (SOSA) as of July 31, 2011.

BOOK VALUE PERCENTAGE

City $372,907,370 82.44%
RDA 78,036,277 17.25%
SOSA 1,396,969 .31%

Unrestricted $452,340,616 100.00%

Restricted Bond Proceeds 58,068,308

Total $510,408,924

At July 31, 2011, the principal cost and market value of the City's unrestricted pooled cash portfolio were $452,340,616 and
$460,166,003, respectively. In addition, the accrued interest was $3,707,059.

Investment Strategy and Market Update

The City's investment strategy for July 2011 was to invest funds not required to meet current obligations, in securities listed in the
prevailing Investment Policy Statement, with maturities not to exceed five years from date of purchase. This strategy ensures safety of
the City's funds, provides the liquidity to meet the City's cash needs and earns a reasonable portfolio return.

As of July 31, 2011, City's portfolio consists of approximately 61.42% of securities issued by four different Federal Agencies. In
addition, to comply with the 1986 Tax Reform Act arbitrage regulations, a portion of the City's bond proceeds is invested in yield-
restricted investments. These yield-restricted investments are not included in the calculation of the City's portfolio yield. The average
maturity of the City's portfolio was 1.57 years and the City's portfolio yield vs. the 12-month average yield of two-year Treasury Notes
was as follows:

CITY'S AVERAGE
PORTFOLIO BENCHMARK DAYS TO

PERIOD RETURN RETURN MATURITY
July 2011 2.34% 0.53% 574
June 2011 2.71% 0.55% 610
July 2010 2.86% 0.62% 462

4



Local Agency Investment
Fund (LAIF)

9.64%

Mutual Funds Other Than
LAIF

9.48%

Federal Agency Notes -
FHLB

40.03%

Corporate Notes
8.08%

Federal Agency Notes -

Federal Agency Notes -	 FNMA

FFCB	 3.72%

11.40%

Mutual Fund - RDA 1999
Bond Proceeds

9.62%

Mutual Fund - RDA 2003
Bond Proceeds

1.07% Mutual Fund - Traffic
Mitigation Bond Proceeds

0.69%

CITY OF SANTA CLARA
SUMMARY OF INVESTMENTS - July 31, 2011

BOOK % OF
PER

INVESTMENT
INVESTMENT TYPE VALUE PORTFOLIO POLICY

U.S. Treasury Notes $ 0.00% No Limit

Federal Agency Notes - FHLB 204,344,331 40.03% No Limit

Federal Agency Notes - FNMA 18,968,558 3.72% No Limit

Federal Agency Notes - FFCB 58,185,048 11.40% No Limit

Federal Agency Notes - FHLMC 32,004,566 6.27% No Limit

Corporate Notes 41,245,178 8.08% 15%

Mutual Funds Other Than LAIF 48,390,362 9.48% 10% Per Fund

Local Agency Investment Fund (LAIF) 49,202,571 9.64% $50 M

Mutual Fund - Redeveopment Agency (RDA) 1999 Bond Proceeds 49,078,104 9.62% No Limit

Mutual Fund - Redevelopment Agency (RDA) 2003 Bond Proceeds 5,480,972 1.07% No Limit

Mutual Fund - Traffic Mitigation Bond Proceeds 3,509,233 0.69% No Limit

TOTAL INVESTMENTS $	510,408,924 100.00%

Federal Agency Notes -
FHLMC
6.27%
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INVESTMENT MATURITY DISTRIBUTION
UNRESTRICTED POOLED PORTFOLIO

AS OF JULY 31, 2011

CITY OF SANTA CLARA

INVESTMENT MATURITY DISTRIBUTION
AS OF JULY 31, 2011

UNRESTRICTED POOLED PORTFOLIO

MATURITY NUMBER OF
(IN MONTHS)	BOOK VALUE INVESTMENTS DISTRIBUTION

DEMAND	$	97,592,932 (a) 3 21.57%
0 TO 6	 56,110,180 19 12.40%
7 TO 12	 69,330,087 23 15.33%
13 TO 18	 44,455,661 15 9.83%
19 TO 24	 68,152,613 22 15.07%
25 TO 30	 12,227,827 4 2.70%
31 TO 36	 11,106,828 3 2.46%
37 TO 42	 14,965,710 3 3.31%
43 TO 48	 15,024,029 3 3.32%
49 TO 54	 19,236,898 4 4.25%
55 TO 60	 44,137,851 7 9.76%

TOTAL	$	452,340,616 106 100.00%

Average Maturity of Unrestricted Pool: 1.57 Years

(a) $20M is earmarked for the City's Electric Utility power-trading.
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CITY OF SANTA CLARA

List of Securities Brokers and Primary Dealers
in U.S. Government Securities and Mutual Funds

AIM Investment Co.

Dreyfus Institutional Services

Fidelity Investment Institutional Services Co.

Franklin's Institutional Fiduciary Trust

FTN Financial Securities Corp.

Gilford Securities, Inc.

Government Perspectives, LLC

Higgins Capital Management

Mischler Financial Group, Inc.

Morgan Keegan & Co., Inc.

All individual securities purchased by the City of Santa Clara from Securities Brokers/Primary Dealers are delivered to the
City's safekeeping account with the Bank of New York Securities Safekeeping.

1:\ACCTMIS\ADMIN\CouncilStatusReportListOfSecuritiesBrokers.doc
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1
	 FINANCE DEPARTMENT	 Attachment A

CITY OF SANTA CLARA
INVESTMENT INVENTORY WITH MARKET VALUE PAGE:	1

(RPTMKT) RUN:	08/24/11	14:33:02
INVESTMENTS OUTSTANDING AS OF 07/31/11

MAJOR SORT KEY IS ICC#

INVEST DESCRIPTION CUSIP	BANK	FUND CPN RATE	PAR/SHARES MARKET VALUE CURR ACCR INT UNREALIZED GAIN

NUMBER PURCHASE MATURITY DATE BROK	SAFE	YTM TR	 BOOK MARKET PRICE PRICE SOURCE UNREALIZED LOSS

A	16930 FHLB MEDIUM TERM NOTES 3133MGYH3	25	1	5.7500	3,000,000.00 3,006,324.00 79,541.67

02/26/08	08/15/11 28	000	3.4001	3,032,536.49 100.2108000000 IDC	-26,212.49

A	16897 FHLB MEDIUM TERM NOTES 3133XF5T9	25	1	5.0000	3,000,000.00 3,014,796.00 59,166.67

01/04/08	09/09/11 28	000	3.6691	3,018,536.92 100.4932000000 IDC	-3,740.92

A	16935 FHLB MEDIUM TERM NOTES 3133XF5T9	25	1	5.0000	3,000,000.00 3,014,796.00 59,166.67

03/06/08	09/09/11 25	000	3.0400	3,027,730.50 100.4932000000 IDC	-12,934.50

A	16938 FHLB MEDIUM TERM NOTES 3133XF5T9	25	1	5.0000	3,000,000.00 3,014,796.00 59,166.67

03/12/08	09/09/11 25	000	3.0732	3,027,247.78 100.4932000000 INC	-12,451.78

A	17011 FHLB MEDIUM TERM NOTES 3133XRY46	25	1	3.7500	3,000,000.00 3,011,166.00 44,375.00	5,375.18

09/09/08	09/09/11 28	000	3.3401	3,005,790.82 100.3722000000 INC
A	17016 FHLB MEDIUM TERM NOTES 3133XRY46	25	1	3.7500	3,000,000.00 3,011,166.00 44,375.00	8,372.75

09/23/08	09/09/11 25	000	3.5502	3,002,793.25 100.3722000000 INC
A	16886 FHLB MEDIUM TERM NOTES 3133XH2V3	25	1	5.0000	3,000,000.00 3,028,833.00 45,000.00	16,515.89

12/10/07	10/13/11 28	000	4.0996	3,012,317.11 100.9611000000 INC
A	16898 FHLB MEDIUM TERM NOTES 3133XH2V3	25	1	5.0000	2,000,000.00 2,019,222.00 30,000.00	6,101.56

01/09/08	10/13/11 25	000	3.5803	2,013,120.44 100.9611000000 INC
A	16904 FHLB MEDIUM TERM NOTES 3133XH2V3	25	1	5.0000	3,000,000.00 3,028,833.00 45,000.00	5,696.20

01/17/08	10/13/11 25	000	3.3400	3,023,136.80 100.9611000000 INC
A	16908 FHLB MEDIUM TERM NOTES 3133XH2V3	25	1	5.0000	3,000,000.00 3,028,833.00 45,000.00	1,002.67

01/23/08	10/13/11 25	000	3.0172	3,027,830.33 100.9611000000 INC
A	16958 FHLB MEDIUM TERM NOTES 3133MJUQ1	25	1	4.8750	3,000,000.00 3,040,476.00 30,875.00	13,592.20

04/15/08	11/15/11 25	000	2.9751	3,026,883.80 101.3492000000 INC
A	16896 FHLB MEDIUM TERM NOTES 3133XHRK0	25	1	4.7500	3,000,000.00 3,047,394.00 20,583.33	33,605.12

01/04/08	12/09/11 25	000	3.7491	3,013,788.88 101.5798000000 INC
A	16902 FHLB MEDIUM TERM NOTES 3133XHRK0	25	1	4.7500	3,000,000.00 3,047,394.00 20,583.33	31,285.47

01/11/08	12/09/11 25	000	3.5851	3,016,108.53 101.5798000000 INC
A	16999 FHLB MEDIUM TERM NOTES 3133XHRK0	25	1	4.7500	3,000,000.00 3,047,394.00 20,583.33	36,320.77

07/30/08	12/09/11 29	000	3.9500	3,011,073.23 101.5798000000 IDC

A	17035 FHLB MEDIUM TERM NOTES 3133XHRK0	25	1	4.7500	3,000,000.00 3,047,394.00 20,583.33	25,636.29

11/06/08	12/09/11 25	000	3.2102	3,021,757.71 101.5798000000 INC
A	17042 FHLB MEDIUM TERM NOTES 3133XHRK0	25	1	4.7500	3,000,000.00 3,047,394.00 20,583.33	25,328.95

11/18/08	12/09/11 26	000	3.1898	3,022,065.05 101.5798000000 INC
A	16900 FHLB MEDIUM TERM NOTES 3133XJUT3	25	1	5.0000	3,000,000.00 3,084,486.00 59,166.66	45,851.23

01/10/08	03/09/12 28	000	3.6003	3,038,634.77 102.8162000000 INC
A	16931 FHLB MEDIUM TERM NOTES 3133XPCS1	25	1	3.2500	3,000,000.00 3,052,758.00 38,458.32	61,589.36

02/26/08	03/09/12 26	000	3.5684	2,991,168.64 101.7586000000 INC
A	16948 FHLB MEDIUM TERM NOTES 3133XPCS1	25	1	3.2500	3,000,000.00 3,052,758.00 38,458.33	54,488.95

04/03/08	03/09/12 28	000	3.3116	2,998,269.05 101.7586000000 INC
A	16952 FHLB MEDIUM TERM NOTES 3133XQ4C3	25	1	3.5000	3,000,000.00 3,057,291.00 41,416.67	51,569.72

03/25/08	03/09/12 30	000	3.2945	3,005,721.28 101.9097000000 INC
A	16953 FHLB MEDIUM TERM NOTES 3133XQ4C3	25	1	3.5000	3,000,000.00 3,057,291.00 41,416.68	51,735.65

04/08/08	03/09/12 28	000	3.3005	3,005,555.35 101.9097000000 INC
A	16961 FHLB MEDIUM TERM NOTES 3133XJUT3	25	1	5.0000	3,000,000.00 3,084,486.00 59,166.67	39,962.16

04/17/08	03/09/12 26	000	3.4013	3,044,523.84 102.8162000000 INC
A	16966 FHLB MEDIUM TERM NOTES 3133XPCS1	25	1	3.2500	3,000,000.00 3,052,758.00 38,458.33	61,700.24

04/21/08	03/09/12 28	000	3.5713	2,991,057.76 101.7586000000 INC
A	16969 FHLB MEDIUM TERM NOTES 3133XQ4C3	25	1	3.5000	3,000,000.00 3,057,291.00 41,416.68	59,693.14

05/05/08	03/09/12 25	000	3.5855	2,997,597.86 101.9097000000 IDC
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MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

1

(RPTMKT)

INVEST
	 DESCRIPTION

NUMBER
	

PURCHASE MATURITY DATE

A 16921 FHLB MEDIUM TERM NOTES
02/13/08 06/08/12

A 16971 FHLB MEDIUM TERM NOTES
05/06/08 06/08/12

A 16984 FHLB MEDIUM TERM NOTES
06/06/08 06/08/12

A 16992 FHLB MEDIUM TERM NOTES
07/14/08 06/08/12

A 16996 FHLB MEDIUM TERM NOTES
07/23/08 06/08/12

A 16998 FHLB MEDIUM TERM NOTES
07/30/08 06/08/12

A 16889 FHLB MEDIUM TERM NOTES
12/14/07 09/14/12

A 16928 FHLB MEDIUM TERM NOTES
02/26/08 09/14/12

A 17000 FHLB MEDIUM TERM NOTES
07/30/08 09/14/12

A 17006 FHLB MEDIUM TERM NOTES
08/12/08 09/14/12

A 17008 FHLB MEDIUM TERM NOTES
08/14/08 09/14/12

A 16973 FHLB MEDIUM TERM NOTES
05/14/08 12/14/12

A 17061 FHLB MEDIUM TERM NOTES
04/21/10 12/14/12

A 17067 FHLB MEDIUM TERM NOTES
09/02/10 12/28/12

A 16976 FHLB MEDIUM TERM NOTES
05/20/08 03/08/13

A 16978 FHLB MEDIUM TERM NOTES
05/23/08 03/08/13

A 16982 FHLB MEDIUM TERM NOTES
06/06/08 03/08/13

A 17066 FHLB MEDIUM TERM NOTES
07/08/10 04/08/13

A 16983 FHLB MEDIUM TERM NOTES
06/06/08 05/24/13

A 17064 FHLB MEDIUM TERM NOTES
05/13/10 06/14/13

A 17065 FHLB MEDIUM TERM NOTES
07/08/10 06/14/13

A 17070 FHLB MEDIUM TERM NOTES
09/10/10 06/14/13

A 17073 FHLB MEDIUM TERM NOTES
12/15/10 06/26/13

A 17056 FHLB MEDIUM TERM NOTES
01/11/10 09/13/13

3133XKSK2

3133XKSK2

3133XR5T3

3133XBT39

3133XBT39

3133XBT39

3133XLX73

3133XCTG8

3133XLX73

3133XCTG8

3133XCTG8

3133XDTB7

3133XVNT4

3133XVEC1

3133XPNZ3

3133XPNZ3

3133XPNZ3

3133705T1

3133X26Y6

3133XYHDO

3133XYHDO

3133XYHDO

313371PM2

3133XD6A4

25	1 4.8750
25	000 3.3902
25	1 4.8750
28	000 3.6200
25	1 3.6250
25	000 3.9952
25	1 4.3750
25	000 3.9002
25	1 4.3750
25	000 4.1760
25	1 4.3750
24	000 4.0949
25	1 5.0000
25	000 4.1413
25	1 4.5000
25	000 3.6401
25	1	5.0000
25	000 4.1052
25	1 4.5000
29	000 4.1120
25	1 4.5000
25	000 4.0221
25	1 4.8750
25	000	3.8371
25	1 1.7500
25	000	1.5603
25	1	1.8000
25	000	.7502
25	1 3.5000
25	000 3.8079
25	1 3.5000
26	000	3.9408
25	1 3.5000
26	000 4.0706
25	1 1.0800
28	000	1.0502
25	1 5.1300
28	000	4.0990
25	1 1.6250
25	000	1.6300
25	1 1.6250
25	000 1.1552
25	1 1.6250
25	000	.8902
25	1	.5000
25	000	.9401
25	1 4.3750
28	000 2_1401

3,000,000.00
3,041,071.18
3,000,000.00
3,034,645.68
3,000,000.00
2,991,018.46
3,000,000.00
3,013,055.47
3,000,000.00
3,005,420.10
3,000,000.00
3,007,654.90
3,000,000.00
3,034,742.59
3,000,000.00
3,035,417.44
3,000,000.00
3,036,688.65
3,000,000.00
3,015,911.33
3,000,000.00
3,019,649.20
3,000,000.00
3,042,410.29
3,000,000.00
3,008,304.92
3,000,000.00
3,046,760.94
3,000,000.00
2,983,222.08
3,000,000.00
2,976,072.69
3,000,000.00
2,969,105.36
3,000,000.00
3,001,765.07
3,000,000.00
3,055,432.49
3,000,000.00
2,999,689.36
3,000,000.00
3,027,579.29
3,000,000.00
3,043,430.65
5,000,000.00
4,956,626.62
3,000,000.00
3,160,512.30

3,105,231.00
103.5077000000

3,105,231.00
103.5077000000

3,084,360.00
102.8120000000

3,102,717.00
103.4239000000

3,102,717.00
103.4239000000

3,102,717.00
103.4239000000

3,151,704.00
105.0568000000

3,136,017.00
104.5339000000

3,151,704.00
105.0568000000

3,136,017.00
104.5339000000

3,136,017.00
104.5339000000

3,181,221.00
106.0407000000

3,054,207.00
101.8069000000

3,059,913.00
101.9971000000

3,148,437.00
104.9479000000

3,148,437.00
104.9479000000

3,148,437.00
104.9479000000

3,033,480.00
101.1160000000

3,254,031.00
108.4677000000

3,065,652.00
102.1884000000

3,065,652.00
102.1884000000

3,065,652.00
102.1884000000

5,004,350.00
100.0870000000

3,243,228.00
108.1076000000

21,531.25
INC

21,531.25
INC

16,010.42
INC

19,322.92
IDC

19,322.92
IDC

19,322.92
IDC

57,083.33
IDC

51,375.00
INC

57,083.33
INC

51,375.00
IDC

51,375.00
INC

19,093.75
IDC

6,854.18
INC

4,950.00
INC

41,708.33
INC

41,708.33
INC

41,708.33
INC

10,170.00
INC

28,642.50
INC

6,364.58
INC

6,364.58
INC

6,364.58
IDC

2,430.56
INC

50,312.50
IDC

64,159.82

70,585.32

93,341.54

89,661.53

97,296.90

95,062.10

116,961.41

100,599.56

115,015.35

120,105.67

116,367.80

138,810.71

45,902.08

13,152.06

165,214.92

172,364.31

179,331.64

31,714.93

198,598.51

65,962.64

38,072.71

22,221.35

47,723.38

82,715.70
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(RPTMKT)

	

	 RUN: 08/24/11 14:33:02
INVESTMENTS OUTSTANDING AS OF 07/31/11

MAJOR SORT KEY IS ICC#

INVEST
	

DESCRIPTION
	 CUSIP BANK FUND CPN RATE

	
PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN

NUMBER
	PURCHASE MATURITY DATE
	 BROK SAFE YTM TR
	

BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

313370LB2

313370LB2

3133XSP93

3133XWKVO

3133XKTV7

27,424.41

29,648.45

113,134.43

134,881.04

143,677.01

A 17068 FHLB MEDIUM TERM NOTES
09/02/10 09/13/13

A 17069 FHLB MEDIUM TERM NOTES
09/10/10 09/13/13

A 17059 FHLB MEDIUM TERM NOTES
01/20/10 12/13/13

A 17060 FHLB MEDIUM TERM NOTES
01/11/10 03/14/14

A 17058 FHLB MEDIUM TERM NOTES
01/20/10 06/13/14

25	1 1.0000
28	000	.9599
25	1 1.0000
28	000	.9900
25	1 3.1250
29	000 2.2340
25	1 2.3750
25	000 2.4212
25	1 4.8750
28	000 2.5001

	

3,000,000.00	3,030,372.00

	

3,002,947.59	101.0124000000

	

3,000,000.00	3,030,372.00

	

3,000,723.55	101.0124000000

	

3,000,000.00	3,176,778.00

	

3,063,643.57	105.8926000000

	

3,000,000.00	3,130,977.00

	

2,996,095.96	104.3659000000

	

3,000,000.00	3,344,850.00

	

3,201,172.99	111.4950000000

11,500.01
IDC

11,500.00
IDC

12,500.00
IDC

27,114.58
IDC

19,500.00
IDC

SUBTOTAL (Inv Type) 21 FHLB MEDIUM TERM NOTES 31.7396(M)
	

3.8132 160,000,000.00 164,455,808.00
	

1,736,661.82	3,365,130.78
3.0740	161,146,016.91	102.7848800000	 -55,339.69

313371MU7

313370SW9

313373NB4

3136FRKL6

313371CG9

31331KHG8

313373NG3

313374AH3

90,961.18

33,792.54

21,055.00

71,484.40

1,903.52

15,005.00

1,729.56

30,280.00

A 17077 FHLB COUPON NOTES
12/29/10 05/23/14

A 17080 FHLB COUPON NOTES
01/12/11 09/15/14

A 17093 FHLB COUPON NOTES
05/18/11 08/18/15

A 17095 FHLB COUPON NOTES
05/23/11 11/23/15

A 17097 FHLB COUPON NOTES
06/08/11 01/25/16

A 17091 FHLB COUPON NOTES
05/02/11 04/18/16

A 17094 FHLB COUPON NOTES
05/16/11 05/16/16

A 17100 FHLB COUPON NOTES
06/30/11 06/30/16

25	1 1.0000
30	000 1.6221
25	1 1.4900
25	000 1.6882
25	1 2.1500
30	000 2.1058
25	1 2.1250
25	000 2.1250
25	1 2.0000
25	000 2.0077
25	1 2.7000
30	000 2.5273
25	1 2.5500
25	000 2.5395
25	1 2.2000
26	000 2.2266

	

5,000,000.00	5,000,520.00

	

4,909,558.82	100.0104000000

	

5,000,000.00	5,000,245.00

	

4,966,452.46	100.0049000000

	

5,000,000.00	5,030,055.00

	

5,009,000.00	100.6011000000

	

5,000,000.00	5,071,484.40

	

5,000,000.00	101.4296880000

	

4,220,000.00	4,220,468.42

	

4,218,564.90	100.0111000000

	

5,000,000.00	5,055,005.00

	

5,045,250.00	101.1001000000

	

4,060,000.00	4,063,718.96

	

4,061,989.40	100.0916000000

	

10,000,000.00	10,017,780.00

	

9,987,500.00	100.1778000000

9,444.44
IDC

28,144.44
IDC

21,798.61
INC

20,069.44
IDC

1,406.67
IDC

38,625.00
IDC

21,568.75
IDC

18,944.44
IDC

SUBTOTAL (Inv Type) 22 FHLB COUPON NOTES	8.39%(M)
	

2.0392	43,280,000.00	43,459,276.78
	160,001.79
	266,211.20

	

2.1133	43,198,315.58	100.4142250000

A 17098 FNMA COUPON NOTE	 3135G0BK8
	

25	1 2.2500	10,000,000.00	10,109,540.00
	

34,375.00
	42,540.00

06/08/11 06/06/16
	 28	000 2.1079	10,068,250.00 101.0954000000

	 IDC

SUBTOTAL (Inv Type) 23 FNMA COUPON NOTE
	 1.95%(M)
	

2.2500	10,000,000.00	10,109,540.00
	34,375.00
	42,540.00

	

2.1079	10,068,250.00	101.0954000000

A 17029 FNMA MEDIUM TERM NOTE
	

3136F4XC3
	

25	1 4.5300
	

2,790,000.00	2,827,584.09
	

23,170.95
	25,391.44

10/30/08 11/25/11
	 25	000 3.6001

	2,802,192.65 101.3471000000
	 IDC

A 16960 FNMA MEDIUM TERM NOTE
	 31359MYQ0
	

25	1 5.0000
	

3,000,000.00	3,139,185.00
	

74,583.33
	69,577.02

04/16/08 08/02/12
	 29	000 3.3200

	
3,069,607.98	104.6395000000
	 IDC



1	 FINANCE DEPARTMENT	 Attachment A
CITY OF SANTA CLARA

INVESTMENT INVENTORY WITH MARKET VALUE	 PAGE:	4

(RPTMKT)

	

	 RUN: 08/24/11 14:33:02
INVESTMENTS OUTSTANDING AS OF 07/31/11

MAJOR SORT KEY IS ICC#

INVEST	 DESCRIPTION	 CUSIP BANK FUND CPN RATE	PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN
NUMBER	PURCHASE MATURITY DATE	 BROK SAFE YTM TR	 BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

A 17005 FNMA MEDIUM TERM NOTE	 31359MQV8	25	1 4.7500	3,000,000.00	3,200,037.00	63,333.33	171,529.93

08/12/08 02/21/13	 25	000 4.2220	3,028,507.07 106.6679000000	 IDC

SUBTOTAL (Inv Type) 24 FNMA MEDIUM TERM NOTE	1.778(M)	4.7670	8,790,000.00	9,166,806.09	161,087.61	266,498.39

	

3.7151	8,900,307.70	104.2867590000

44,059.93

62,134.78

96,273.55

92,835.86

76,061.56

157,735.22

93,342.41

65,141.50

51,739.26

194,172.52

183,556.00

143,125.00

A 16894 FFCB MEDIUM TERM NOTES
12/19/07 12/19/11

A 16954 FFCB MEDIUM TERM NOTES
04/09/08 04/09/12

A 16986 FFCB MEDIUM TERM NOTES
06/10/08 06/21/12

A 17010 FFCB MEDIUM TERM NOTES
09/09/08 07/23/12

A 16949 FFCB MEDIUM TERM NOTES
04/03/08 09/04/12

A 16892 FFCB MEDIUM TERM NOTES
12/27/07 12/04/12

A 17055 FFCB MEDIUM TERM NOTES
08/10/09 02/04/13

A 17062 FFCB MEDIUM TERM NOTES
04/21/10 04/15/13

A 17063 FFCB MEDIUM TERM NOTES
05/13/10 04/15/13

A 17003 FFCB MEDIUM TERM NOTES
08/12/08 05/10/13

A 16991 FFCB MEDIUM TERM NOTES
07/14/08 05/15/13

A 17082 FFCB MEDIUM TERM NOTES
03/09/11 02/18/15

31331YHZ6	25	1 4.1500
28	000 4.0451

31331YC24	25	1 3.2500
25	000 3.3140

31331XG30	25	1 5.4500
25	000 4.0402

31331Y3X6	25	1 3.9500
25	000 3.5200

31331X2J0	25	1 4.9300
25	000 3.3860

31331YGE4	25	1 4.2500
25	000 4.3001

31331GG37	25	1 2.1500
28	000 2.4073

31331JK51	25	1 1.8750
25	000 1.7451

31331JKS1	25	1 1.8750
28	000 1.5160

31331VYZ3	25	1 5.4200
28	000 4.1802

31331YP79	25	1 3.7000
28	000 3.9001

31331KCR9	25	1 2.0500
26	000	1.9001

3,000,000.00	3,045,495.00	14,525.00
3,001,435.07 101.5165000000	 IDC
3,000,000.00	3,060,351.00	30,333.33
2,998,216.22 102.0117000000	 IDC
2,975,000.00	3,109,589.00	18,015.28
3,013,315.45 104.5240000000	 IDC
3,000,000.00	3,104,775.00	2,633.33
3,011,939.14 103.4925000000	 IDC
3,000,000.00	3,140,163.00	60,392.50
3,064,101.44 104.6721000000	 IDC
3,000,000.00	3,155,703.00	20,187.50
2,997,967.78 105.1901000000	 IDC
3,000,000.00	3,078,645.00	31,712.50
2,985,302.59 102.6215000000	 IDC
3,000,000.00	3,072,696.00	16,562.50
3,007,554.50 102.4232000000	 IDC
3,000,000.00	3,072,696.00	16,562.50
3,020,956.74 102.4232000000	 IDC
3,000,000.00	3,260,922.00	36,585.01
3,066,749.48 108.6974000000	 IDC
3,000,000.00	3,172,668.00	23,433.33
2,989,112.00	105.7556000000	 IDC
5,000,000.00	5,171,425.00	46,409.73
5,034,279.17 103.4285000000	 IDC

SUBTOTAL (Inv Type) 26 FFCB MEDIUM TERM NOTES	7.6196(M)	3.5113	37,975,000.00	39,445,128.00
	

317,352.51	1,260,177.59

	

3.1208	38,190,929.58	103.8713050000

29,557.53

52,065.00

74,890.00

25,425.00

A 17085 FFCB COUPON NOTES
03/29/11 01/05/15

A 17083 FFCB COUPON NOTES
03/16/11 03/16/15

A 17084 FFCB COUPON NOTES
03/10/11 03/09/16

A 17096 FFCB COUPON NOTES
06/13/11 06/13/16

31331J6X6	25	1 2.1000
25	000 2.1041

31331KEB2	25	1 2.1800
25	000 2.1800

31331KDQ0	25	1 2.6000
25	000 2.6236

31331KNJ5	25	1 2.1400
25	000 2.1400

5,000,000.00	5,028,815.00	7,583.33
4,999,257.47 100.5763000000	 IDC
5,000,000.00	5,052,065.00	40,875.00
5,000,000.00	101.0413000000	 IDC
5,000,000.00	5,069,390.00	51,277.78
4,994,861.11 101.3878000000	 IDC
5,000,000.00	5,025,425.00	14,266.67
5,000,000.00	100.5085000000	 IDC

SUBTOTAL (Inv Type) 27 FFCB COUPON NOTES
	

3.89 96(M)	2.2549	20,000,000.00	20,175,695.00
	114,002.78	181,937.53

	

2.2618	19,994,118.58	100.8784750000
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	 CUSIP BANK FUND CPN RATE

	PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN
NUMBER	PURCHASE MATURITY DATE
	 BROK SAFE YTM TR
	

BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

3128X7FA7

3128X4DMO

3137EABE8

3128X1KG1

A 17036 FHLMC MEDIUM TERM NOTES
11/10/08 10/14/11

A 16883 FHLMC MEDIUM TERM NOTES
12/06/07 06/28/12

A 17033 FHLMC MEDIUM TERM NOTES
11/06/08 12/21/12

A 16988 FHLMC MEDIUM TERM NOTES
06/12/08 06/12/13

25	1	3.5000
28	000	3.2288
25	1 4.7500
25	000 3.9301
25	1 4.1250
28	000	3.5902
25	1 4.0000
30	000 4.4280

	

3,000,000.00	3,020,115.00

	

3,003,834.27	100.6705000000

	

3,000,000.00	3,119,595.00

	

3,022,287.79	103.9865000000

	

3,000,000.00	3,154,014.00

	

3,022,160.16	105.1338000000

	

3,000,000.00	3,185,034.00

	

2,977,200.49	106.1678000000

31,208.33
IDC

13,062.50
IDC

13,750.00
IDC

16,333.33
IDC

74,354.16

16,280.73

97,307.21

131,853.84

207,833.51

453,275.29SUBTOTAL (Inv Type) 28 FHLMC MEDIUM TERM NOTES 2.41%(M)
	

4.0950	12,000,000.00	12,478,758.00

	

3.7928	12,025,482.71	103.9896500000

4,480.00

30,390.00

12,810.00

52,820.00

A 17081 FHLMC COUPON NOTES
02/25/11 08/25/14

A 17087 FHLMC COUPON NOTES
04/20/11 04/20/15

A 17086 FHLMC COUPON NOTES
04/11/11 09/16/15

A 17099 FHLMC COUPON NOTES
06/29/11 06/29/16

3134G14A9	25
25

3134G2EG3	25
25

3134G16G4	25
26

3134G2LY6	25
25

	

1	2.0000

	

000	2.0000
1 2.2500

	

000	2.3039
1 2.4000

	

000	2.3950

	

1	2.0000
000 2.0847

	

5,000,000.00	5,004,480.00

	

5,000,000.00	100.0896000000

	

5,000,000.00	5,020,140.00

	

4,989,750.00	100.4028000000

	

5,000,000.00	5,013,810.00

	

5,009,333.33	100.2762000000

	

5,000,000.00	5,032,820.00

	

4,980,000.00	100.6564000000

43,333.33
IDC

31,562.50
IDC

45,000.00
IDC

8,888.89
IDC

SUBTOTAL (Inv Type) 29 FHLMC COUPON NOTES
	

3.87-96(M)
	

2.1626	20,000,000.00	20,071,250.00
	128,784.72
	100,500.00

	

2.1960	19,979,083.33	100.3562500000

47,545.19

71,363.65

75,170.75

102,083.57

93,891.89

69,352.49

99,292.27

145,331.91

190,056.33

201,800.50

A 16980 GEN ELECT CAP CORP MTN
05/08/08 02/15/12

A 16884 Gen Elect Cap Corp
12/11/07 03/03/12

A 16888 Gen Elect Cap Corp
12/17/07 03/03/12

A 16950 GE CAPITAL CORP MTN
04/07/08 06/15/12

A 16956 GE CAPITAL CORP MTN
04/10/08 06/15/12

A 16955 WELLS FARGO CO MTN
04/10/08 09/01/12

A 16959 WELLS FARGO CO MTN
04/17/08 09/01/12

A 16895 GE CAP CORP MTN
12/28/07 10/19/12

A 16964 METLIFE GLOBAL FUNDING
04/22/08 04/10/13

A 16977 PRINCIPAL LIFE INC FDG MTN
05/20/08 04/24/13

36962GX58	25
28

36962GG57	25
28

36962GG57	25
24

36962GYY4	25
25

36962GYY4	25
29

949746CL3	25
25

949746CL3	25
25

36962G3K8	25
28

592179JG1	25
29

74254PYE6	25
28

1 5.8750
000 4.4001
1 4.3750

000 4.5581
1 4.3750

000 4.7000

	

1	6.0000
000 4.4400

	

1	6.0000
000 4.1500
1 5.1250

000 4.5102
1 5.1250

000 4.3952
1 5.2500

000 4.8500
1 5.1250

000 5.1500

	

1	5.3000

	

000	4.9200

	

3,000,000.00	3,087,675.00

	

3,040,129.81	102.9225000000

	

3,000,000.00	3,066,378.00

	

2,995,014.35	102.2126000000

	

3,000,000.00	3,066,378.00

	

2,991,207.25	102.2126000000

	

3,000,000.00	3,144,279.00

	

3,042,195.43	104.8093000000

	

3,000,000.00	3,144,279.00

	

3,050,387.11	104.8093000000

	

2,000,000.00	2,085,908.00

	

2,016,555.51	104.2954000000

	

3,000,000.00	3,128,862.00

	

3,029,569.73	104.2954000000

	

3,000,000.00	3,161,145.00

	

3,015,813.09	105.3715000000

	

3,000,000.00	3,188,724.00

	

2,998,667.67	106.2908000000

	

3,000,000.00	3,221,766.00

	

3,019,965.50	107.3922000000

81,270.83
IDC

53,958.33
IDC

53,958.33
IDC

23,000.00
IDC

23,000.00
IDC

42,708.33
IDC

64,062.50
IDC

44,625.00
IDC

47,406.25
IDC

42,841.67
IDC
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RUN: 08/24/11 14:33:02

INVESTMENTS OUTSTANDING AS OF 07/31/11
MAJOR SORT KEY IS ICC#

213,715.07

214,211.01

216,538.47

225,276.52

A 16985 PRINCIPAL LIFE INC FOG MTN
06/10/08 04/24/13

A 16979 ALLSTATE LIFE GLOBAL FDG MTN
05/23/08 04/30/13

A 16981 ALLSTATE LIFE GLOBAL FDG MTN
06/06/08 04/30/13

A 16987 ALLSTATE LIFE GLOBAL FDG MTN
06/10/08 04/30/13

74254PYE6	25	1 5.3000
25	000 5,1450

02003MBQ6	25	1 5.3750
28	000	5.0501

02003MBQ6	25	1 5.3750
25	000 5.0942

02003MBQ6	25	1 5.3750
29	000 5.2600

	

3,000,000.00	3,221,766.00	42,841.67

	

3,008,050.93	107.3922000000	 IDC

	

3,000,000.00	3,231,216.00	40,760.42

	

3,017,004.99	107.7072000000	 IDC

	

3,000,000.00	3,231,216.00	40,760.42

	

3,014,677.53	107.7072000000	 IDC

	

3,000,000.00	3,231,216.00	40,760.42

	

3,005,939.48	107.7072000000	 IDC

SUBTOTAL (Inv Type) 35 CORPORATE MEDIUM TERM N 8.34%(M)	5.2902	41,000,000.00	43,210,808.00	641,954.17	1,965,629.62

	

4.7636	41,245,178.38	105.3922150000

A 16555 Mutual Fund for Bond - Dreyfus	 1	430	.0000	5,480,971.73	5,480,971.73	-5,013.43	 0.00

05/27/03 10/14/11	 2	000	.0000	5,480,971.73 100.0000000000	 USERPR

SUBTOTAL (Inv Type) 61 REPURCHASE AGREEMENTS-I 1.06%(M)	0.0000	5,480,971.73	5,480,971.73	-5,013.43	 .00

	

.0000	5,480,971.73	100.0000000000

A 16667 RDA1999 Bond Proceeds Investmen	 20	400	.0098	49,078,103.89	49,078,103.89*	-28,067.19	 0.00

10/04/04 10/14/11	 3	000	.0098	49,078,103.89 100.0000000000	 BOOK

SUBTOTAL (Inv Type) 65 Govt Mutual Fund - Fide 9.47%(M)	.0098	49,078,103.89	49,078,103.89	-28,067.19	 .00

	

.0098	49,078,103.89	100.0000000000

A 16059 STATE OF CA DEMAND DEP	 96	1	.5056	49,202,571.18	49,202,571.18	49,288.35
	

0.00

09/30/97 10/14/11	 96	000	.5056	49,202,571.18 100.0000000000	 USERPR

SUBTOTAL (Inv Type) 99 LOCAL AGENCY INVESTMENT 9.49%(M)	.5056	49,202,571.18	49,202,571.18
	49,288.35	 .00

	

.5056	49,202,571.18	100.0000000000

A 17046 MUTUAL FUNDS-FIDELITY
11/01/08 10/14/11

	

25	1	.0099	46,216,945.96	46,216,945.96*	12,918.27
	 0.00

	

101	000	.0099	46,216,945.96 100.0000000000	 BOOK

SUBTOTAL (Inv Type) 305 MUTUAL FUNDS-FIDELITY	8.921(M)	.0099	46,216,945.96	46,216,945.96
	12,918.27	 .00

	.0099	46,216,945.96	100.0000000000

A 16064 DREYFUS TREASURY CASH MANAGEMEN
	

20	800	.0098	3,509,232.62	3,509,232.62	1,271.13
	

0.00

10/31/97 10/14/11
	 102	000	.0098	3,509,232.62 100.0000000000	 USERPR

A 16122 DREYFUS GOVERNMENT FUND
	

20	1	.0001	2,173,415.86	2,173,415.86	2,149.38
	

0.00

05/15/98 10/14/11
	

102	100	.0001	2,173,415.86 100.0000000000	 USERPR

* MARKET = BOOK LESS PURCHASE INTEREST
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	 RUN: 08/24/11 14:33:02
INVESTMENTS OUTSTANDING AS OF 07/31/11

MAJOR SORT KEY IS ICC#

INVEST	 DESCRIPTION	 CUSIP BANK FUND CPN RATE	PAR/SHARES	MARKET VALUE CURE ACCR INT UNREALIZED GAIN
NUMBER	PURCHASE MATURITY DATE	 BROK SAFE YTM TR	 BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

SUBTOTAL (Inv Type) 315 MUTUAL FUNDS-DREYFUS	1.10%-(M)	.0061	5,682,648.48	5,682,648.48	3,420.51	 .00

	

.0061	5,682,648.48	100.0000000000

GRAND TOTAL
	 2.5143	508,706,241.24 518,234,311.11

	3,401,121.07	7,901,900.40

	

2.1887	510,408,924.01	101.8730000000	 -55,339.69



Agenda Item #	

1‘,04 u 
Jennifet Sparaci
City Manager

Gary Ameli ng
Director of Finance

AGENDA REPORT
City of Santa Clara, California

Meeting Date:

Santa Clara

All-finterita Ily

2001

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Finance

Subject:	Acceptance of the Monthly Financial Status Reports for August 2011

EXECUTIVE SUMMARY: 

In compliance with the Charter of the City of Santa Clara, Article IX, Sections 904(d) and (h) and the State
of California Government Code Sections 41004 and 53646, the following reports for August 2011 are
submitted for your information and acceptance:

1. Summaries of Revenues and Expenditures (Operating and Capital Improvement Funds)
2. All Funds Cash Position
3. Summary of Portfolio
4. Summary Schedule of Investments
5. Investment Maturity Distribution
6. List of Securities Brokers and Dealers
7. Attachment A: Investment Inventory With Market Value

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

These reports provide monthly revenues and expenditures summaries and summary investment schedules.

ECONOMIC/FISCAL IMPACT: 

Costs associated with the regular preparation of these reports are included in the General Fund Operating
Budget.

RECOMMENDATION: 

That the Council accept the Monthly Financial Status Reports for August 2011 as presented.

APPROVED:

Documents Related to this Report:
I) Monthly Financial Status Reports for August 2011

AFILTRNFR\Secretary\MiscellaneousTinancial Status ReportsTinancial Status Report August 2011.doc

Rev. 02/26/08
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INVESTMENT MATURITY DISTRIBUTION

LIST OF SECURITIES BROKERS AND DEALERS

ATTACHMENT A: INVESTMENT INVENTORY WITH MARKET VALUE
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CITY OF SANTA CLARA
OPERATING FUNDS

SUMMARY OF REVENUES AND EXPENDITURES (Unaudited)
Fiscal Year 2011-2012
as of August 31, 2011

EXPENDITURES	 REVENUES

Fund
Description Fund #	Appropriations(1) 

Receipts and
Net Transfers	Unrealized

Expenditures	Unexpended	Budgeted	In/(Out) (3)	(Unanticipated)
To Date	Balance	Resources (2)	To Date	 Revenue

General Fund 001 $	142,133,079 $	22,549,822 $	119,583,257 $	142,133,079 $	15,103,971 $	127,029,108
Downtown Parking Mtce. 025 150,550 21,741 128,809 150,550 139,350 11,200
Convention Center Mtce. 026 1,314,582 180,359 1,134,223 1,314,582 653,005 661,577
Public Facilities Corp. Debt 431 2,740,404 1,350 2,739,054 2,740,404 2,899,305 (158,901)
Debt Service 441 3,506,210 0 3,506,210 3,506,210 3,161,937 344,273
Vehicle Equipment 050 2,352,800 62,720 2,290,080 2,352,800 637,864 1,714,936
Automotive Services 053 4,011,983 692,265 3,319,718 4,011,983 724,395 3,287,588
Senior Nutrition Program 111 133,750 22,588 111,162 133,750 4,345 129,405
Communications Tech. Srv. 047 762,508 114,144 648,364 762,508 148,528 613,980
Communications Equip. 048 20,000 0 20,000 20,000 (112,744) 132,744
Electric Utility Funds 091/191 266,162,771 38,852,975 227,309,796 266,162,771 14,175,867 251,986,904
Electric Utility Debt 491 16,424,713 9,912,079 6,512,634 16,424,713 16,424,996 (283)
Water Utility Fund 092 27,166,953 4,273,922 22,893,031 27,166,953 6,148,062 21,018,891
Sewer Utility Fund 094 16,774,526 3,396,132 13,378,394 16,774,526 2,144,597 14,629,929
Cemetery 093 910,005 182,652 727,353 910,005 (76,642) 986,647
Solid Waste Utility Fund 096 18,898,448 2,656,767 16,241,681 18,898,448 3,419,100 15,479,348
Water Recycling Program 097 1,942,673 270,179 1,672,494 1,942,673 217,287 1,725,386

TOTAL $	505,405,955 $	83,189,695 $	422,216,260 $	505,405,955 $	65,813,223 $	439,592,732

(1)- Budgeted appropriations include unexpended 6-30-11 appropriations plus FY11-12 appropriations.
(2)- Budgeted Resources include Estimated Revenues, Net Operating Transfers and Fund Beginning Balance.
(3)- Includes Actual Revenues, Net Operating Transfers and Budgeted Decreases (Increases) to Fund Reserves.
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CITY OF SANTA CLARA
CAPITAL IMPROVEMENT FUNDS

SUMMARY OF REVENUES AND EXPENDITURES (Unaudited)
Fiscal Year 2011-2012
as of August 31, 2011

(3)

Fund
Description Fund #

EXPENDITURES REVENUES

Appropriations (1)
Expenditures

To Date
Unexpended

Balance
Budgeted

Resources(2)

Receipts and
Net Transfers

To Date

Unrealized
(Unanticipated)

Revenue

Street Beautification 531 $	206,472 $	2,089 $	204,383 $	206,472 $	229,117 $	(22,645)
Parks & Recreation 532 2,424,104 25,276 2,398,828 2,424,104 1,763,921 660,183
Streets & Highways 533 8,935,355 279,437 8,655,918 8,935,355 4,335,394 4,599,961
Section 2105 Gas Tax 521 571,832 o 571,832 571,832 465,941 105,891
Major City Streets 522 3,335,776 25,888 3,309,888 3,335,776 3,263,289 72,487
FAU Washed Gas Tax Exchange 523 0 o o o 192,488 (192,488)
Select City Streets 524 856,963 40,382 816,581 856,963 759,860 97,103
Traffic Mitigation 525 15,061,670 10,741 15,050,929 15,061,670 10,907,026 4,154,644
Street Lighting 534 392,564 926 391,638 392,564 80,472 312,092
Storm Drain 535 2,579,835 41,700 2,538,135 2,579,835 1,900,500 679,335
Fire 536 370,090 15,586 354,504 370,090 338,090 32,000
Library 537 196,361 o 196,361 196,361 196,361 0
Public Buildings 538 3,348,235 9,602 3,338,633 3,348,235 3,132,634 215,601
General Govmnt - Other 539 9,112,866 251,943 8,860,923 9,112,866 9,462,811 (349,945)
Community Services 562 4,751,132 83,856 4,667,276 4,751,132 181,136 4,569,996
Electric Utility 591 96,729,590 5,698,949 91,030,641 96,729,590 82,159,601 14,569,989
Water Utility 592 9,707,465 139,604 9,567,861 9,707,465 9,278,340 429,125

Cemetery 593 112,886 713 112,173 112,886 112,886 0
Sewer Utility 594 22,961,328 1,696,652 21,264,676 22,961,328 13,057,611 9,903,717
Solid Waste Utility 596 946,203 21,280 924,923 946,203 963,936 (17,733)
Water Recycling Prgm. 597 9,156,299 799,497 8,356,802 9,156,299 1,159,589 7,996,710
University Project Area CIP 938 3,951,533 54 3,951,479 3,951,533 3,635,733 315,800
Bayshore North Proj Area CIP 939 88,920,825 302,204 88,618,621 88,920,825 88,889,668 31,157

TOTAL $ 284,629,384 $	9,446,379 $ 275,183,005 $284,629,384 $236,466,404 $	48,162,980

(1) - Budgeted appropriations include unexpended 6-30-11 appropriations plus FY11-12 appropriations, and exclude

unallocated appropriations.

(2) - Budgeted Resources include Estimated Revenues, Net Operating Transfers and Fund Beginning Balance.

(3) - Electric Fund budgeted resources and unrealized revenue include $650,000 transfer from Rate Stabilization Fund
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CITY OF SANTA CLARA
ALL FUNDS - CASH POSITION (Unaudited)

as of August 31, 2011

TOTAL - ALL FUNDS CASH POSITION

Cash - Active
	

$	24,750,594
Savings & Investments
	

504,664,936

TOTAL
	

$	529,415,530

DETAIL OF SELECTED FUND CASH BALANCES:

ELECTRIC WATER SEWER

SELECTED
CONTINGENCY

RESERVE

Operating Cash $	48,037,748 4,843,821 $	3,612,286
Construction Cash 78,105,719 12,639,459 13,569,560
Replacement & Improvement 303,090 1,507,553
Water Conservation 498,125
Rate Stabilization Fund Reserve 25,000,000
Cost Reduction Fund Reserve 84,894,624
DVR Power Plant Contracts Reserve 5,078,163
Working Capital (Emergency) Reserve 4,117,155

Capital Projects Reserve 4,715,051

Building Inspection Reserve 1,842,402
Non-Expendable Land Proceeds 16,956,005

TOTALS $	241,116,254 $	18,284,495 $	18,689,399 $	27,630,613

(1) - With the anticipated return of unspent portion of closed/reduced projects as of June 30, 2011,
the Capital Projects Reserve would be $6.3 million.

(1)
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CITY OF SANTA CLARA
SUMMARY OF PORTFOLIO

All securities held by the City of Santa Clara as of August 31, 2011 were in compliance with the City's Investment Policy Statement
regarding current market strategy and long-term goals and objectives. All securities held are rated "A" or higher by two nationally
recognized rating agencies. There is adequate cash flow and maturity of investments to meet the City's needs for the next six months.

The following table provides the breakdown of the total portfolio among the City, the Redevelopment Agency (RDA), and the Sports and
Open Space Authority (SOSA) as of August 31, 2011.

BOOK VALUE PERCENTAGE

City $367,412,725 82.27%
RDA 77,360,950 17.32%
SOSA 1,822,497 .41%

Unrestricted $446,596,172 100.00%

Restricted Bond Proceeds 58,068,764

Total $504,664,936

At August 31, 2011, the principal cost and market value of the City's unrestricted pooled cash portfolio were $446,596,172 and
$453,785,181, respectively. In addition, the accrued interest was $3,649,093.

Investment Strategy and Market Update

The City's investment strategy for August 2011 was to invest funds not required to meet current obligations, in securities listed in the
prevailing Investment Policy Statement, with maturities not to exceed five years from date of purchase. This strategy ensures safety of
the City's funds, provides the liquidity to meet the City's cash needs and earns a reasonable portfolio return.

As of August 31, 2011, City's portfolio consists of approximately 60.39% of securities issued by four different Federal Agencies. In
addition, to comply with the 1986 Tax Reform Act arbitrage regulations, a portion of the City's bond proceeds is invested in yield-
restricted investments. These yield-restricted investments are not included in the calculation of the City's portfolio yield. The average
maturity of the City's portfolio was 1.48 years and the City's portfolio yield vs. the 12-month average yield of two-year Treasury Notes
was as follows:

CITY'S AVERAGE
PORTFOLIO BENCHMARK DAYS TO

PERIOD RETURN RETURN MATURITY
August 2011 2.664% 0.53% 541
July 2011 2.34% 0.53% 574
August 2010 2.87% 0.50% 448

4



Mutual Fund - RDA 1999
Bond Proceeds

9.72%

Mutual Fund - RDA 2003
Bond Proceeds

1.09%

Mutual Fund - Traffic
Mitigation Bond Proceeds

0.70%

Local Agency Investment
Fund (LAIF)

9.75%

Federal Agency Notes -
FHLB
37.0%

Mutual Funds Other Than
LAIF

10.18%

Corporate Notes
8.17%

Federal Agency Notes -
FHLMC
6.34%

Federal Agency Notes -
FNMA
3.75%

Federal Agency Notes -
FFCB

13.30%

5

CITY OF SANTA CLARA
SUMMARY OF INVESTMENTS - August 31, 2011

PER
BOOK % OF INVESTMENT

INVESTMENT TYPE VALUE PORTFOLIO POLICY

U.S. Treasury Notes $ 0.00% No Limit
Federal Agency Notes - FHLB 186,714,694 37.00% No Limit
Federal Agency Notes - FNMA 18,938,414 3.75% No Limit
Federal Agency Notes - FFCB 67,119,921 13.30% No Limit
Federal Agency Notes - FHLMC 32,004,566 6.34% No Limit
Corporate Notes 41,225,224 8.17% 15%

Mutual Funds Other Than LAIF 51,390,782 10.18% 10% Per Fund
Local Agency Investment Fund (LAIF) 49,202,571 9.75% $50 M
Mutual Fund - Redeveopment Agency (RDA) 1999 Bond Proceeds 49,078,530 9.72% No Limit
Mutual Fund - Redevelopment Agency (RDA) 2003 Bond Proceeds 5,480,972 1.09% No Limit
Mutual Fund - Traffic Mitigation Bond Proceeds 3,509,262 0.70% No Limit
TOTAL INVESTMENTS 504,664,936 100.00%



INVESTMENT MATURITY DISTRIBUTION
UNRESTRICTED POOLED PORTFOLIO

AS OF August 31, 2011

CITY OF SANTA CLARA

INVESTMENT MATURITY DISTRIBUTION
AS OF AUGUST 31, 2011

UNRESTRICTED POOLED PORTFOLIO

MATURITY NUMBER OF
(IN MONTHS) BOOK VALUE INVESTMENTS DISTRIBUTION

DEMAND $	100,593,355 (a) 3 22.53%
0 TO 6 56,097,818 19 12.56%
7 TO 12 69,336,490 23 15.53%
13 TO 18 47,396,439 16 10.61%
19 TO 24 62,138,803 20 13.91%
25 TO 30 12,227,827 4 2.74%
31 TO 36 6,197,269 2 1.39%
37 TO 42 13,584,359 3 3.04%
43 TO 48 23,938,618 4 5.36%
49 TO 54 15,009,333 3 3.36%
55 TO 60 40,075,861 6 8.97%

TOTAL $	446,596,173 103 100.00%

Average Maturity of Unrestricted Pool:	 148	Years

(a) $20M is earmarked for the City's Electric Utility power-trading.

6



CITY OF SANTA CLARA

List of Securities Brokers and Primary Dealers
in U.S. Government Securities and Mutual Funds

AIM Investment Co.

Dreyfus Institutional Services

Fidelity Investment Institutional Services Co.

Franklin's Institutional Fiduciary Trust

FTN Financial Securities Corp.

Gilford Securities, Inc.

Government Perspectives, LLC

Higgins Capital Management

Mischler Financial Group, Inc.

Morgan Keegan & Co., Inc.

All individual securities purchased by the City of Santa Clara from Securities Brokers/Primary Dealers are delivered to the
City's safekeeping account with the Bank of New York Securities Safekeeping.

I:\ACCTMIS\ADMIN\CouncilStatusReportListOfSecuritiesBrokers.doc
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1	 FINANCE DEPARTMENT	 Attachment A
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INVESTMENT INVENTORY WITH MARKET VALUE
	 PAGE:	1

(RPTMKT)

	

	 RUN: 10/03/11 11:19:16
INVESTMENTS OUTSTANDING AS OF 08/31/11

MAJOR SORT KEY IS ICC#

INVEST
NUMBER

DESCRIPTION
PURCHASE MATURITY DATE

CUSIP BANK
BROK

FUND CPN RATE
SAFE	YTM TR

PAR/SHARES
BOOK

MARKET VALUE
MARKET PRICE

CURR ACCR INT UNREALIZED GAIN
PRICE SOURCE UNREALIZED LOSS

A 16897 FHLB MEDIUM TERM NOTES 3133XF5T9 25 1 5.0000 3,000,000.00 3,003,135.00 71,666.67
01/04/08	09/09/11 28 000 3.6691 3,018,536.92 100.1045000000 IDC -15,401.92

A 16935 FHLB MEDIUM TERM NOTES 3133XF5T9 25 1 5.0000 3,000,000.00 3,003,135.00 71,666.67
03/06/08	09/09/11 25 000 3.0400 3,027,730.50 100.1045000000 IDC -24,595.50

A 16938 FHLB MEDIUM TERM NOTES 3133XF5T9 25 1 5.0000 3,000,000.00 3,003,135.00 71,666.67
03/12/08	09/09/11 25 000 3.0732 3,027,247.78 100.1045000000 IDC -24,112.78

A 17011 FHLB MEDIUM TERM NOTES 3133XRY46 25 1 3.7500 3,000,000.00 3,002,370.00 53,750.00
09/09/08	09/09/11 28 000 3.3401 3,005,790.82 100.0790000000 IDC -3,420.82

A 17016 FHLB MEDIUM TERM NOTES 3133XRY46 25 1 3.7500 3,000,000.00 3,002,370.00 53,750.00
09/23/08	09/09/11 25 000 3.5502 3,002,793.25 100.0790000000 IDC -423.25

A 16886 El-MB MEDIUM TERM NOTES 3133XH2V3 25 1 5.0000 3,000,000.00 3,016,926.00 57,500.00 4,608.89
12/10/07	10/13/11 28 000 4.0996 3,012,317.11 100.5642000000 IDC

A 16898 FHLB MEDIUM TERM NOTES 3133XH2V3 25 1 5.0000 2,000,000.00 2,011,284.00 38,333.33
01/09/08	10/13/11 25 000 3.5803 2,013,120.44 100.5642000000 IDC -1,836.44

A 16904 FHLB MEDIUM TERM NOTES 3133XH2V3 25 1 5.0000 3,000,000.00 3,016,926.00 57,500.00
01/17/08	10/13/11 25 000 3.3400 3,023,136.80 100.5642000000 IDC -6,210.80

A 16908 FHLB MEDIUM TERM NOTES 3133XH2V3 25 1 5.0000 3,000,000.00 3,016,926.00 57,500.00
01/23/08	10/13/11 25 000 3.0172 3,027,830.33 100.5642000000 IDC -10,904.33

A 16958 FHLB MEDIUM TERM NOTES 3133MJUQ1 25 1 4.8750 3,000,000.00 3,028,989.00 43,062.50 2,105.20
04/15/08	11/15/11 25 000 2.9751 3,026,883.80 100.9663000000 IDC

A 16896 FHLB MEDIUM TERM NOTES 3133XHRK0 25 1 4.7500 3,000,000.00 3,036,537.00 32,458.33 22,748.12
01/04/08	12/09/11 25 000 3.7491 3,013,788.88 101.2179000000 INC

A 16902 FHLB MEDIUM TERM NOTES 3133XHRK0 25 1 4.7500 3,000,000.00 3,036,537.00 32,458.33 20,428.47
01/11/08	12/09/11 25 000 3.5851 3,016,108.53 101.2179000000 IDC

A 16999 FHLB MEDIUM TERM NOTES 3133XHRK0 25 1 4.7500 3,000,000.00 3,036,537.00 32,458.33 25,463.77
07/30/08	12/09/11 29 000 3.9500 3,011,073.23 101.2179000000 IDC

A 17035 FHLB MEDIUM TERM NOTES 3133XHRK0 25 1 4.7500 3,000,000.00 3,036,537.00 32,458.33 14,779.29
11/06/08	12/09/11 25 000 3.2102 3,021,757.71 101.2179000000 IDC

A 17042 FHLB MEDIUM TERM NOTES 3133XHRK0 25 1 4.7500 3,000,000.00 3,036,537.00 32,458.33 14,471.95
11/18/08	12/09/11 26 000 3.1898 3,022,065.05 101.2179000000 IDC

A 16900 FHLB MEDIUM TERM NOTES 3133XJUT3 25 1 5.0000 3,000,000.00 3,075,294.00 71,666.66 36,659.23
01/10/08	03/09/12 28 000 3.6003 3,038,634.77 102.5098000000 IDC

A 16931 FHLB MEDIUM TERM NOTES 3133XPCS1 25 1 3.2500 3,000,000.00 3,047,904.00 46,583.32 56,735.36
02/26/08	03/09/12 26 000 3.5684 2,991,168.64 101.5968000000 IDC

A 16948 FHLB MEDIUM TERM NOTES 3133XPCS1 25 1 3.2500 3,000,000.00 3,047,904.00 46,583.33 49,634.95
04/03/08	03/09/12 28 000 3.3116 2,998,269.05 101.5968000000 IDC

A 16952 FHLB MEDIUM TERM NOTES 3133XQ4C3 25 1 3.5000 3,000,000.00 3,051,816.00 50,166.67 46,094.72
03/25/08	03/09/12 30 000 3.2945 3,005,721.28 101.7272000000 IDC

A 16953 FHLB MEDIUM TERM NOTES 3133XQ4C3 25 1 3.5000 3,000,000.00 3,051,816.00 50,166.68 46,260.65
04/08/08	03/09/12 28 000 3.3005 3,005,555.35 101.7272000000 INC

A 16961 FHLB MEDIUM TERM NOTES 3133XJUT3 25 1 5.0000 3,000,000.00 3,075,294.00 71,666.67 30,770.16
04/17/08	03/09/12 26 000 3.4013 3,044,523.84 102.5098000000 IDC

A 16966 FHLB MEDIUM TERM NOTES 3133XPCS1 25 1 3.2500 3,000,000.00 3,047,904.00 46,583.33 56,846.24
04/21/08	03/09/12 28 000 3.5713 2,991,057.76 101.5968000000 IDC

A 16969 FHLB MEDIUM TERM NOTES 3133XQ4C3 25 1 3.5000 3,000,000.00 3,051,816.00 50,166.68 54,218.14
05/05/08	03/09/12 25 000 3.5855 2,997,597.86 101.7272000000 IDC

A 16921 FHLB MEDIUM TERM NOTES 3133XKSK2 25 1 4.8750 3,000,000.00 3,097,332.00 33,718.75 56,260.82
02/13/08	06/08/12 25 000 3.3902 3,041,071.18 103.2444000000 INC
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MARKET VALUE CURR ACCR INT UNREALIZED GAIN
MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

1

(RPTMKT)

INVEST
	

DESCRIPTION
NUMBER
	

PURCHASE MATURITY DATE

A 16971 FHLB MEDIUM TERM NOTES
05/06/08 06/08/12

A 16984 FHLB MEDIUM TERM NOTES
06/06/08 06/08/12

A 16992 FHLB MEDIUM TERM NOTES
07/14/08 06/08/12

A 16996 FHLB MEDIUM TERM NOTES
07/23/08 06/08/12

A 16998 FHLB MEDIUM TERM NOTES
07/30/08 06/08/12

A 16889 FHLB MEDIUM TERM NOTES
12/14/07 09/14/12

A 16928 FHLB MEDIUM TERM NOTES
02/26/08 09/14/12

A 17000 FHLB MEDIUM TERM NOTES
07/30/08 09/14/12

A 17006 FHLB MEDIUM TERM NOTES
08/12/08 09/14/12

A 17008 FHLB MEDIUM TERM NOTES
08/14/08 09/14/12

A 16973 FHLB MEDIUM TERM NOTES
05/14/08 12/14/12

A 17061 FHLB MEDIUM TERM NOTES
04/21/10 12/14/12

A 17067 FHLB MEDIUM TERM NOTES
09/02/10 12/28/12

A 16976 FHLB MEDIUM TERM NOTES
05/20/08 03/08/13

A 16978 FHLB MEDIUM TERM NOTES
05/23/08 03/08/13

A 16982 FHLB MEDIUM TERM NOTES
06/06/08 03/08/13

A 17066 FHLB MEDIUM TERM NOTES
07/08/10 04/08/13

A 16983 FHLB MEDIUM TERM NOTES
06/06/08 05/24/13

A 17064 FHLB MEDIUM TERM NOTES
05/13/10 06/14/13

A 17065 FHLB MEDIUM TERM NOTES
07/08/10 06/14/13

A 17070 FHLB MEDIUM TERM NOTES
09/10/10 06/14/13

A 17073 FHLB MEDIUM TERM NOTES
12/15/10 06/26/13

A 17056 FHLB MEDIUM TERM NOTES
01/11/10 09/13/13

A 17068 FHLB MEDIUM TERM NOTES
09/02/10 09/13/13

3133XKSK2
	

25
28

3133XR5T3
	

25
25

3133XBT39
	

25
25

3133XBT39
	

25
25

3133XBT39
	

25
24

3133XLX73
	

25
25

3133XCTG8
	

25
25

3133XLX73
	

25
25

3133XCTG8
	

25
29

3133XCTG8
	

25
25

3133XDTB7
	

25
25

3133XVNT4
	

25
25

3133XVEC1
	

25
25

3133XPNZ3
	

25
25

3133XPNZ3
	

25
26

3133XPNZ3
	

25
26

3133705T1
	

25
28

3133X26Y6
	

25
28

3133XYHDO
	

25
25

3133XYHDO
	

25
25

3133XYHDO
	

25
25

313371PM2
	

25
25

3133XD6A4
	

25
28

313370LB2
	

25
28

1 4.8750

	

000	3.6200
1 3.6250

000 3.9952
1 4.3750

	

000	3.9002
1 4.3750

000 4.1760
1 4.3750

000 4.0949

	

1	5.0000
000 4.1413
1 4.5000

000 3.6401

	

1	5.0000
000 4.1052
1 4.5000

000 4.1120
1 4.5000

000 4.0221
1 4.8750

000 3.8371
1 1.7500

000 1.5603

	

1	1.8000

	

000	.7502

	

1	3.5000

	

000	3.8079
1 3.5000

000 3.9408
1 3.5000

000 4.0706
1 1.0800

000 1.0502
1 5.1300

000 4.0990
1 1.6250

	

000	1.6300
1 1.6250

	

000	1.1552
1 1.6250

	

000	.8902

	

1	.5000

	

000	.9401
1 4.3750

000 2.1401

	

1	1.0000

	

000	.9599

3,000,000.00
3,034,645.68
3,000,000.00
2,991,018.46
3,000,000.00
3,013,055.47
3,000,000.00
3,005,420.10
3,000,000.00
3,007,654.90
3,000,000.00
3,034,742.59
3,000,000.00
3,035,417.44
3,000,000.00
3,036,688.65
3,000,000.00
3,015,911.33
3,000,000.00
3,019,649.20
3,000,000.00
3,042,410.29
3,000,000.00
3,008,304.92
3,000,000.00
3,046,760.94
3,000,000.00
2,983,222.08
3,000,000.00
2,976,072.69
3,000,000.00
2,969,105.36
3,000,000.00
3,001,765.07
3,000,000.00
3,055,432.49
3,000,000.00
2,999,689.36
3,000,000.00
3,027,579.29
3,000,000.00
3,043,430.65
5,000,000.00
4,956,626.62
3,000,000.00
3,160,512.30
3,000,000.00
3,002,947.59

3,097,332.00
103.2444000000

3,078,483.00
102.6161000000

3,095,058.00
103.1686000000

3,095,058.00
103.1686000000

3,095,058.00
103.1686000000

3,143,721.00
104.7907000000

3,129,183.00
104.3061000000

3,143,721.00
104.7907000000

3,129,183.00
104.3061000000

3,129,183.00
104.3061000000

3,173,904.00
105.7968000000

3,054,498.00
101.8166000000

3,060,012.00
102.0004000000

3,145,296.00
104.8432000000

3,145,296.00
104.8432000000

3,145,296.00
104.8432000000

3,036,678.00
101.2226000000

3,248,148.00
108.2716000000

3,068,568.00
102.2856000000
3,068,568.00

102.2856000000
3,068,568.00

102.2856000000
5,014,050.00

100.2810000000
3,242,736.00

108.0912000000
3,037,842.00

101_2614000000

33,718.75
IDC

25,072.92
IDC

30,260.42
IDC

30,260.42
IDC

30,260.42
IDC

69,583.33
IDC

62,625.00
IDC

69,583.33
IDC

62,625.00
IDC

62,625.00
IDC

31,281.25
IDC

11,229.18
IDC

9,450.00
IDC

50,458.33
IDC

50,458.33
IDC

50,458.33
IDC

12,870.00
IDC

41,467.50
IDC

10,427.08
IDC

10,427.08
IDC

10,427.08
IDC

4,513.89
IDC

61,250.00
IDC

14,000.01
IDC

62,686.32

87,464.54

82,002.53

89,637.90

87,403.10

108,978.41

93,765.56

107,032.35

113,271.67

109,533.80

131,493.71

46,193.08

13,251.06

162,073.92

169,223.31

176,190.64

34,912.93

192,715.51

68,878.64

40,988.71

25,137.35

57,423.38

82,223.70

34,894.41



SUBTOTAL (Inv Type) 24 FNMA MEDIUM TERM NOTE

A 16894 FFCB MEDIUM TERM NOTES
12/19/07 12/19/11

1.799,1(M)
	

4.7664
	

8,790,000.00	9,142,985.55

	

3.7157	8,870,164.34	104.0157630000

28	000	4.0451	3,001,435.07	101.2021000000

49,744.86

24,900.00
IDC

272,821.21

34,627.9331331YHZ6	25	1 4.1500 3,000,000.00	3,036,063.00

1
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INVESTMENT INVENTORY WITH MARKET VALUE
	

PAGE:	3
(RPTMKT)
	 RUN: 10/03/11 11:19:16

INVESTMENTS OUTSTANDING AS OF 08/31/11
MAJOR SORT KEY IS ICC#

INVEST	 DESCRIPTION
	 CUSIP BANK FUND CPN RATE

	
PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN

NUMBER	PURCHASE MATURITY DATE
	 BROK SAFE YTM TR
	

BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

313370LB2

3133XSP93

3133XWKVO

3133XKTV7

37,118.45

120,451.43

148,261.04

156,337.01

A 17069 FHLB MEDIUM TERM NOTES
09/10/10 09/13/13

A 17059 FHLB MEDIUM TERM NOTES
01/20/10 12/13/13

A 17060 FHLB MEDIUM TERM NOTES
01/11/10 03/14/14

A 17058 FHLB MEDIUM TERM NOTES
01/20/10 06/13/14

25	1	1.0000
28	000	.9900
25	1 3.1250
29	000	2.2340
25	1 2.3750
25	000 2.4212
25	1 4.8750
28	000 2.5001

	

3,000,000.00	3,037,842.00

	

3,000,723.55	101.2614000000

	

3,000,000.00	3,184,095.00

	

3,063,643.57	106.1365000000

	

3,000,000.00	3,144,357.00

	

2,996,095.96	104.8119000000

	

3,000,000.00	3,357,510.00

	

3,201,172.99	111.9170000000

14,000.00
IDC

20,312.50
IDC

33,052.08
IDC

31,687.50
IDC

SUBTOTAL (Inv Type) 21 FHLB MEDIUM TERM NOTES 31.49*(M)
	

3.7760 157,000,000.00 161,204,205.00
	

2,150,374.31	3,177,630.42
3.0677	158,113,480.42	102.6778380000	 -86,905.84

313374RE2

313373NB4

3136FRKL6

31331KHG8

313374AH3

4,763.28

11,523.96

69,820.00

16,070.00

25,130.00

A 17101 FHLB COUPON NOTES
08/04/11 11/04/14

A 17093 FHLB COUPON NOTES
05/18/11 08/18/15

A 17095 FHLB COUPON NOTES
05/23/11 11/23/15

A 17091 FHLB COUPON NOTES
05/02/11 04/18/16

A 17100 FHLB COUPON NOTES
06/30/11 06/30/16

25	1 1.4500
25	000 1.4500
25	1 2.1500
30	000 2.1058
25	1 2.1250
25	000 2.1250
25	1 2.7000
30	000 2.5273
25	1 2.2000
26	000 2.2266

	

3,560,000.00	3,564,763.28

	

3,560,000.00	100.1338000000

	

5,000,000.00	5,019,985.00

	

5,008,461.04	100.3997000000

	

5,000,000.00	5,069,820.00

	

5,000,000.00	101.3964000000

	

5,000,000.00	5,056,070.00

	

5,045,250.00	101.1214000000

	

10,000,000.00	10,012,630.00

	

9,987,500.00	100.1263000000

3,871.50
IDC

3,881.94
IDC

28,923.61
IDC

49,875.00
IDC

37,277.78
IDC

SUBTOTAL (Inv Type) 22 FELE COUPON NOTES
	

5.61%(M)
	

2.1729	28,560,000.00	28,723,268.28
	

123,829.83
	

127,307.24

	

2.1440	28,601,211.04	100.5716680000

A 17098 FNMA COUPON NOTE
	

3135G0BK8	25	1 2.2500	10,000,000.00	10,121,380.00
	53,125.00
	

54,380.00
06/08/11 06/06/16
	

28	000 2.1079	10,068,250.00 101.2138000000
	

IDC

SUBTOTAL (Inv Type) 23 FNMA COUPON NOTE
	

1.98.3.-(m)
	

2.2500	10,000,000.00	10,121,380.00
	

53,125.00
	54,380.00

	

2.1079	10,068,250.00	101.2138000000

15,832.90

84,228.19

172,760.12

A 17029 FNMA MEDIUM TERM NOTE
10/30/08 11/25/11

A 16960 FNMA MEDIUM TERM NOTE
04/16/08 08/02/12

A 17005 FNMA MEDIUM TERM NOTE
08/12/08 02/21/13

3136F4XC3	25
25

31359MYQ0	25
29

31359MQV8	25
25

1 4.5300
000	3.6001
1 5.0000

000	3.3200
1 4.7500

000 4.2220

	

2,790,000.00	2,818,025.55

	

2,802,192.65	101.0045000000

	

3,000,000.00	3,130,761.00

	

3,046,532.81	104.3587000000

	

3,000,000.00	3,194,199.00

	

3,021,438.88	106.4733000000

33,703.20
IDC

12,083.33
IDC

3,958.33
IDC



1

(RPTMKT)

INVEST
NUMBER

FINANCE DEPARTMENT
CITY OF SANTA CLARA

INVESTMENT INVENTORY WITH MARKET VALUE

INVESTMENTS OUTSTANDING AS OF 08/31/11
MAJOR SORT KEY IS ICC*

	

PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN

	

BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

Attachment A
PAGE:	4

RUN: 10/03/11 11:19:16

DESCRIPTION	 CUSIP BANK FUND CPN RATE
PURCHASE MATURITY DATE
	 BROK SAFE YTM TR

31331YC24

31331XG30

31331Y3X6

31331X2J0

31331YGE4

31331GG37

31331JKS1

31331JKS1

31331VYZ3

31331YP79

31331KCR9

56,203.78

86,090.13

86,889.86

68,729.56

151,852.22

89,395.26

66,644.50

53,242.26

187,503.52

181,036.00

186,568.96

A 16954 FFCB MEDIUM TERM NOTES
04/09/08 04/09/12

A 16986 FFCB MEDIUM TERM NOTES
06/10/08 06/21/12

A 17010 FFCB MEDIUM TERM NOTES
09/09/08 07/23/12

A 16949 FFCB MEDIUM TERM NOTES
04/03/08 09/04/12

A 16892 FFCB MEDIUM TERM NOTES
12/27/07 12/04/12

A 17055 FFCB MEDIUM TERM NOTES
08/10/09 02/04/13

A 17062 FFCB MEDIUM TERM NOTES
04/21/10 04/15/13

A 17063 FFCB MEDIUM TERM NOTES
05/13/10 04/15/13

A 17003 FFCB MEDIUM TERM NOTES
08/12/08 05/10/13

A 16991 FFCB MEDIUM TERM NOTES
07/14/08 05/15/13

A 17082 FFCB MEDIUM TERM NOTES
03/09/11 02/18/15

25	1 3.2500
25	000 3.3140
25	1 5.4500
25	000 4.0402
25	1 3.9500
25	000 3.5200
25	1 4.9300
25	000	3.3860
25	1 4.2500
25	000 4.3001
25	1 2.1500
28	000 2.4073
25	1 1.8750
25	000 1.7451
25	1 1.8750
28	000 1.5160
25	1 5.4200
28	000 4.1802
25	1 3.7000
28	000 3.9001
25	1 2.0500
26	000 1.9001

	

3,000,000.00	3,054,420.00

	

2,998,216.22	101.8140000000

	

2,975,000.00	3,099,405.58

	

3,013,315.45	104.1817000000

	

3,000,000.00	3,098,829.00

	

3,011,939.14	103.2943000000

	

3,000,000.00	3,132,831.00

	

3,064,101.44	104.4277000000

	

3,000,000.00	3,149,820.00

	

2,997,967.78	104.9940000000

	

3,000,000.00	3,078,342.00

	

2,988,946.74	102.6114000000

	

3,000,000.00	3,074,199.00

	

3,007,554.50	102.4733000000

	

3,000,000.00	3,074,199.00

	

3,020,956.74	102.4733000000

	

3,000,000.00	3,254,253.00

	

3,066,749.48	108.4751000000

	

3,000,000.00	3,170,148.00

	

2,989,112.00	105.6716000000

	

5,000,000.00	5,211,670.00

	

5,025,101.04	104.2334000000

38,458.33
IDC

31,526.74
IDC

12,508.33
IDC

72,717.50
IDC

30,812.50
IDC

4,837.50
IDC

21,250.00
IDC

21,250.00
IDC

50,135.01
IDC

32,683.33
IDC

3,701.39
IDC

SUBTOTAL (Inv Type) 26 FFCB MEDIUM TERM NOTES	7.70%(M)
	

3.5113	37,975,000.00	39,434,179.58
	

344,780.63	1,248,783.98

	

3.1208	38,185,395.60	103.8424740000

A 17085 FFCB COUPON NOTES
	

31331J6X6
03/29/11 01/05/15

A 17083 FFCB COUPON NOTES
	

31331KEB2
03/16/11 03/16/15

A 17103 FFCB COUPON NOTES
	

31331KUU2
08/19/11 08/17/15

A 17084 FFCB COUPON NOTES
	

31331KDQO
03/10/11 03/09/16

A 17096 FFCB COUPON NOTES
	

31331KNJ5
06/13/11 06/13/16

SUBTOTAL (Inv Type) 27 FFCB COUPON NOTES

25	1 2.1000
25	000 2.1041
25	1 2.1800
25	000 2.1800
25	I 1.0000
25	000 1.0003
25	1 2.6000
25	000 2.6236
25	1 2.1400
25	000 2.1400

5.6896(M)

	

5,000,000.00	5,023,430.00

	

4,999,257.47	100.4686000000

	

5,000,000.00	5,044,930.00

	

5,000,000.00	100.8986000000

	

8,940,000.00	8,917,989.72

	

8,940,407.27	99.75380000000

	

5,000,000.00	5,061,205.00
4,994,861.11 101.2241000000

	

5,000,000.00	5,024,445.00

	

5,000,000.00	100.4889000000

16,333.33
IDC

49,958.33
IDC

3,476.67
IDC

62,111.11
IDC

23,183.33
IDC

155,062.77

24,172.53

44,930.00

-21,920.88
66,705.00

24,445.00

160,252.53
-21,920.88

	

1.8672	28,940,000.00	29,071,999.72

	

1.8720	28,934,525.85	100.4561150000

3128X7FA7

3128X4DMO

3137EABE8

8,195.73

88,892.21

126,642.84

A 17036 FHLMC MEDIUM TERM NOTES
11/10/08 10/14/11

A 16883 FHLMC MEDIUM TERM NOTES
12/06/07 06/28/12

A 17033 FHLMC MEDIUM TERM NOTES
11/06/08 12/21/12

25	1 3.5000
28	000 3.2288
25	1 4.7500
25	000 3.9301
25	I 4.1250
28	000	3.5902

	

3,000,000.00	3,012,030.00

	

3,003,834.27	100.4010000000

	

3,000,000.00	3,111,180.00

	

3,022,287.79	103.7060000000

	

3,000,000.00	3,148,803.00

	

3,022,160.16	104.9601000000

39,958.33
IDC

24,937.50
IDC

24,062.50
IOC



1

(RPTMKT)

INVEST
NUMBER

FINANCE DEPARTMENT
CITY OF SANTA CLARA

INVESTMENT INVENTORY WITH MARKET VALUE

DESCRIPTION
PURCHASE MATURITY DATE

Attachment A
PAGE:	5

RUN: 10/03/11 11:19:16
INVESTMENTS OUTSTANDING AS OF 08/31/11

MAJOR SORT KEY IS ICC#

CUSIP BANK FUND CPN RATE
	

PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN
BROK SAFE YTM TR
	

BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

A 16988 FHLMC MEDIUM TERM NOTES
	

3128X1KG1	25
	

1 4.0000
	

3,000,000.00	3,183,384.00
	

26,333.33
	206,183.51

06/12/08 06/12/13
	

30
	

000 4.4280
	2,977,200.49 106.1128000000
	

IDC

SUBTOTAL (Inv Type) 28 FHLMC MEDIUM TERM NOTES 2.431(M)
	

4.0950	12,000,000.00	12,455,397.00
	

115,291.66
	

429,914.29

	

3.7928	12,025,482.71	103.7949750000

3134G2EG3

3134G16G4

3134G2XX5

3134G2LY6

23,010.00

3,690.00

15,325.00

81,855.00

A 17087 FHLMC COUPON NOTES
04/20/11 04/20/15

A 17086 FHLMC COUPON NOTES
04/11/11 09/16/15

A 17102 FHLMC COUPON NOTES
08/23/11 02/23/16

A 17099 FHLMC COUPON NOTES
06/29/11 06/29/16

25	1 2.2500
25	000 2.3039
25	1 2.4000
26	000 2.3950
25	1 1.5500
25	000 1.5500
25	1 2.0000
25	000 2.0847

	

5,000,000.00	5,012,760.00

	

4,989,750.00	100.2552000000

	

5,000,000.00	5,004,690.00

	

5,009,333.33	100.0938000000

	

5,000,000.00	5,015,325.00

	

5,000,000.00	100.3065000000

	

5,000,000.00	5,061,855.00

	

4,980,000.00	101.2371000000

40,937.50
IDC

55,000.00
IDC

1,722.22
IDC

17,222.22
IDC

SUBTOTAL (Inv Type) 29 FHLMC COUPON NOTES	3.931(M)
	

2.0500	20,000,000.00	20,094,630.00
	114,881.94
	

123,880.00

	

2.0833	19,979,083.33	100.4731500000

A 16980 GEN ELECT CAP CORP MTN
05/08/08 02/15/12

A 16884 Gen Elect Cap Corp
12/11/07 03/03/12

A 16888 Gen Elect Cap Corp
12/17/07 03/03/12

A 16950 GE CAPITAL CORP MTN
04/07/08 06/15/12

A 16956 GE CAPITAL CORP MTN
04/10/08 06/15/12

A 16955 WELLS FARGO CO MTN
04/10/08 09/01/12

A 16959 WELLS FARGO CO MTN
04/17/08 09/01/12

A 16895 GE CAP CORP MTN
12/28/07 10/19/12

A 16964 METLIFE GLOBAL FUNDING
04/22/08 04/10/13

A 16977 PRINCIPAL LIFE INC FDG MTN
05/20/08 04/24/13

A 16985 PRINCIPAL LIFE INC FDG MTN
06/10/08 04/24/13

A 16979 ALLSTATE LIFE GLOBAL FDG MTN
05/23/08 04/30/13

A 16981 ALLSTATE LIFE GLOBAL FDG MTN
06/06/08 04/30/13

A 16987 ALLSTATE LIFE GLOBAL FDG MTN
06/10/08 04/30/13

36962GXS8

36962GG57

36962GG57

36962GYY4

36962GYY4

949746CL3

949746CL3

36962G3K8

592179JG1

74254PYE6

74254PYE6

02003MBQ6

02003MBQ6

02003MBQ6

25	1 5.8750
28	000 4.4001
25	1 4.3750
28	000 4.5581
25	1 4.3750
24	000 4.7000
25	1 6.0000
25	000 4.4400
25	1 6.0000
29	000 4.1500
25	1 5.1250
25	000 4.5102
25	1 5.1250
25	000 4.3952
25	1 5.2500
28	000 4.8500
25	1 5.1250
29	000	5.1500
25	1 5.3000
28	000 4.9200
25	1 5.3000
25	000 5.1450
25	1 5.3750
28	000 5.0501
25	1 5.3750
25	000 5.0942
25	1 5.3750
29	000 5.2600

3,000,000.00
3,020,175.15
3,000,000.00
2,995,014.35
3,000,000.00
2,991,207.25
3,000,000.00
3,042,195.43
3,000,000.00
3,050,387.11
2,000,000.00
2,016,555.51
3,000,000.00
3,029,569.73
3,000,000.00
3,015,813.09
3,000,000.00
2,998,667.67
3,000,000.00
3,019,965.50
3,000,000.00
3,008,050.93
3,000,000.00
3,017,004.99
3,000,000.00
3,014,677.53
3,000,000.00
3,005,939_48

3,069,864.00
102.3288000000

3,043,002.00
101.4334000000

3,043,002.00
101.4334000000

3,123,642.00
104.1214000000

3,123,642.00
104.1214000000

2,084,720.00
104.2360000000

3,127,080.00
104.2360000000

3,141,339.00
104.7113000000

3,169,191.00
105.6397000000

3,202,884.00
106.7628000000

3,202,884.00
106.7628000000

3,204,177.00
106.8059000000

3,204,177.00
106.8059000000

3,204,177.00
106.8059000000

7,833.33
IDC

64,895.83
IDC

64,895.83
IDC

38,000.00
IDC

38,000.00
IDC

51,250.00
IDC

76,875.00
IDC

57,750.00
IDC

60,218.75
IDC

56,091.67
IDC

56,091.67
IDC

54,197.92
IDC

54,197_92
IDC

54,197.92
IDC

49,688.85

47,987.65

51,794.75

81,446.57

73,254.89

68,164.49

97,510.27

125,525.91

170,523.33

182,918.50

194,833.07

187,172.01

189,499.47

198,237.52
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	 RUN: 10/03/11 11:19:16
INVESTMENTS OUTSTANDING AS OF 08/31/11

MAJOR SORT KEY IS ICC#

INVEST	 DESCRIPTION	 CUSIP BANK FUND CPN RATE	PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN
NUMBER	PURCHASE MATURITY DATE	 BROK SAFE YTM TR	 BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

SUBTOTAL (Inv Type) 35 CORPORATE MEDIUM TERM N 8.39%(M)	5.2899	41,000,000.00	42,943,781.00	734,495.84	1,718,557.28

	

4.7637	41,225,223.72	104.7409290000

A 16555 Mutual Fund for Bond - Dreyfus
05/27/03 10/14/11

1	430	.0001	5,480,972.21	5,480,972.21	-5,013.43
	

0.00
2	000	.0001	5,480,972.21 100.0000000000	 USERPR

SUBTOTAL (Inv Type) 61 REPURCHASE AGREEMENTS-I 1.071(M)	.0001	5,480,972.21	5,480,972.21	-5,013.43	 . 0 0

	

.0001	5,480,972.21	100.0000000000

A 16667 RDA1999 Bond Proceeds Investmen	 20	400	.0101	49,078,529.59	49,078,529.59*	-28,067.49	 0.00
10/04/04 10/14/11	 3	000	.0101	49,078,529.59 100.0000000000	 BOOK

SUBTOTAL (Inv Type) 65 Govt Mutual Fund - Fide 9.59 96(M)	.0101	49,078,529.59	49,078,529.59	-28,067.49	 .00

	

.0101	49,078,529.59	100.0000000000

A 16059 STATE OF CA DEMAND DEP	 96	1	.5056	49,202,571.18	49,202,571.18	70,708.10	 0.00
09/30/97 10/14/11	 96	000	.5056	49,202,571.18 100.0000000000	 USERPR

SUBTOTAL (Inv Type) 99 LOCAL AGENCY INVESTMENT 9.61 96(M)	.5056	49,202,571.18	49,202,571.18	70,708.10	 .00

	

.5056	49,202,571.18	100.0000000000

A 17046 MUTUAL FUNDS-FIDELITY	 25	1	.0101	49,217,366.57	49,217,366.57*	12,918.27	 0.00
11/01/08 10/14/11	 101	000	.0101	49,217,366.57 100.0000000000	 BOOK

SUBTOTAL (Inv Type) 305 MUTUAL FUNDS-FIDELITY	9.621(M)	.0101	49,217,366.57	49,217,366.57	12,918.27	 .00

	

.0101	49,217,366.57	100.0000000000

	20 	800	.0098	3,509,262.38	3,509,262.38	1,271.13
	

0.00
	102	000	.0098	3,509,262.38 100.0000000000	 USERPR

	

20	1	.0006	2,173,416.99	2,173,416.99	2,149.38
	

0.00

	

102	100	.0006	2,173,416.99 100.0000000000	 USERPR

1.111(M)	.0063	5,682,679.37	5,682,679.37	3,420.51	 .00
	.0063	5,682,679.37	100.0000000000

A 16064 DREYFUS TREASURY CASH MANAGEMEN
10/31/97 10/14/11

A 16122 DREYFUS GOVERNMENT FUND
05/15/98 10/14/11

SUBTOTAL (Inv Type) 315 MUTUAL FUNDS-DREYFUS

* MARKET = BOOK LESS PURCHASE INTEREST
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	 RUN: 10/03/11 11:19:16
INVESTMENTS OUTSTANDING AS OF 08/31/11

MAJOR SORT KEY IS ICC#

INVEST	 DESCRIPTION	 CUSIP BANK FUND CPN RATE	PAR/SHARES	MARKET VALUE CURR ACCR INT UNREALIZED GAIN
NUMBER	PURCHASE MATURITY DATE	 BROK SAFE YTM TR	 BOOK	MARKET PRICE	PRICE SOURCE UNREALIZED LOSS

GRAND TOTAL

	

2.4698	502,927,118.92	511,853,945.05	3,895,552.80	7,313,526.95

	

2.1468	504,664,935.93	101.7749740000	 -108,826.72



AGENDA REPORT
City of Santa Clara, California

Meeting Date:	 Agenda Item #	

Santa Clara

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Public Works / City Engineer

Subject:	Acceptance:	South of Forest Neighborhood Street Improvements — Phases II and III
(CE 09-10-07)

Contractor:	Granite Rock Company DBA Pavex Construction Division
120 Granite Rock Way, San Jose, CA 95136

EXECUTIVE SUMMARY: 

This Project consisted of the rehabilitation of North Henry Avenue, Westridge Drive, Douglane Avenue,
Tyler Avenue, Cecil Avenue, Cypress Avenue, Bel Ayre Drive, and portions of Forest Avenue between
Bel Ayre Drive and North Henry Avenue. The rehabilitation work included full depth rehabilitation of
the street pavement area with a three (3") inch asphalt concrete overlay, sidewalks, curbs, gutters,
driveways, ADA curb ramps, traffic calming devices, and Silicon Valley Power (SVP) electric utility
improvements to upgrade existing street lights on Bel Ayre Drive, Cecil Avenue, Cypress Avenue, and
Forest Avenue and installing underground electrical substructures for future service to adjacent BAREC
development site.

This is to certify that all work in connection with the referenced project has been completed in
accordance with the plans and specifications and to the satisfaction of the City Engineer.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Approval will allow acceptance of contract.

ECONOMIC/FISCAL IMPACT: 

There is no additional cost to the City other than staff time and expense.



City Manager for Council Action
Acceptance: South of Forest Neighborhood Street Improvements — Phases II and III (CE 09-10-07)
Page 2 of 2

RECOMMENDATION:

That the Council:
1. Accept the work performed by Granite Rock Company DBA Pavex Construction Division on South of

Forest Neighborhood Street Improvements — Phases II and III (CE 09-10-07); and
2. Authorize recordation of a Notice of Completion with the County Recorder.

Raje
Director of Public Works / City Engineer

APPROVED:

Documents Related to this Report: None

I:\ENGINEERING\Draft\WP\Agenda\CE091007  Acceptance agn.doc



Agenda Item #	

Santa Clara

2001

Meeting Date: 	

City of Santa Clara, California

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Public Works / City Engineer

Subject:	Site Acceptance:	Site No. 7053, EP 12,823 - Public Improvements
Address: 2972 Stender Way, Santa Clara

Contractor:
	Redwood City Electric

2775 Northwestern Parkway
Santa Clara, CA 95051

EXECUTIVE SUMMARY: 

This project consisted of the installation of new driveways, sidewalk, curb & gutter, curb ramp, electric
conduits, and domestic and reclaimed water services.

This is to certify that all work in connection with the referenced site has been completed in accordance
with the applicable plans and specifications and to the satisfaction of the City Engineer.

All fees have been paid and all bonds have been posted.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Completes requirements for these improvements as part of the development.

ECONOMIC/FISCAL IMPACT: 

There is no additional cost to the City other than staff time and expense.



Raj eev 13'atra---
Director of Public/Works / City Engineer

City Manager for Council Action
Site Acceptance: Site 7053, EP 12,823 - Public Improvements

2972 Stender Way, Santa Clara
Page 2 of 2

RECOMMENDATION: 

That the Council:
1. Accept the public improvements including installation of new driveways, sidewalk, curb & gutter,

curb ramp, electric conduits, and domestic and reclaimed water services performed by Redwood City
Electric for Site 7053, EP 12,823, APN 216-29-109 & 092 located at 2972 Stender Way; and

2. Authorize recordation of a Notice of Completion with the County Recorder.

APPROVED:

Documents Related to this Report: None

BENGINEERING\Draft\WP \Agenda\ Site7053 EP12823 Acceptance agn.doc



Meeting Date:

con---Rajeev
Director of Public Works/City Engineer	 C y Manager

AGENDA REII01k
City of Santa Clara, California

Agenda Item # 	

Santa Clara

All-Ametica City

11111!
2001

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Public Works/City Engineer

Subject:	Delegation of Authority to the City Manager Regarding 2500 De la Cruz Boulevard

EXECUTIVE SUMMARY: 

There are no City Council meetings scheduled between December 14, 2011 to January 10, 2012. Due to
scheduling constraints requiring completion of a Parcel Map for the property located at 2500 De La Cruz
Boulevard, items such as approval of a covenant to defer public improvements will need to be completed
during the Council recess. In order to keep this development project on schedule, it is requested that the City
Manager be authorized to take appropriate actions during the Council recess.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Authorizing the City Manager to take appropriate actions will allow for this project to stay on schedule.
Deferring these actions until after the Council recess could result in a delay or cancelation of this
development project.

ECONOMIC/FISCAL IMPACT: 

There is no additional cost to the City other than staff time and expense.

RECOMMENDATION: 

That the Council:

1. Delegate the authority to the City Manager to approve project related actions for the property located at
2500 De La Cruz Boulevard from December 14, 2011 to January 10, 2012.

APPROVED:

Documents Related to this Report:
None

I:\ENG1NEERING \Draft\ WP \ Agenda \ Authorization for CM to Approve during 12-14-11 to 1-10-12 for 2500 De la Cruz agn.doc



Meeting Date:  I- AGENDA REPORT
City of Santa Clara, California

Agenda Item #	

Santa Clara

All-AmaricaCity

11111

2001

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Public Works/City Engineer

Subject:	Agreement and Covenant Running with the Land with Coresite Coronado Stender, LLC,
to defer installation of City standard sidewalk along a portion of 2972 Stender Way (APN
216-29-109; SC 18,508)

EXECUTIVE SUMMARY: 

As a condition to be satisfied in conjunction with the issuance of a Building Permit (BLD2010-22592)
valued at more than $200,000, the property owner is required to construct City standard sidewalk along the
subject property frontage. The property owner is requesting that the proposed sidewalk be constructed in two
(2) phases. The first phase will be done immediately, along approximately 57% of the property frontage, and
the remaining portion will be deferred for a period of two (2) years. An agreement (SC 18,508) to defer
construction for a period of two (2) years of said City standard sidewalk improvements along a portion of the
property frontage has been prepared by staff, approved for form by the City Attorney, and executed by the
property owner. A copy of the Agreement has been placed in Council offices for review.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Approval of this Agreement will allow the owner to make improvements to its property and allow it to defer
installation of City standard sidewalk improvements along a portion of the property frontage.

ECONOMIC/FISCAL IMPACT: 

There is no additional cost to the City other than staff time and expense.



ifer aracino
ty Manager

City Manager for Council Action
Agreement and Covenant Running with the Land with Coresite Coronado Stender, LLC, to defer installation
of City standard sidewalk along a portion of 2972 Stender Way (APN 216-29-109; SC 18,508)
Page 2 of 2

RECOMMENDATION: 

That the Council:

1. Approve and authorize the City Manager to execute an Agreement and Covenant Running with the Land
with Coresite Coronado Stender, LLC, to defer the installation of City standard sidewalk along a portion
of 2972 Stender Way (APN 216-26-109; SC 18,508); and

2. AuthoriZe the recordation of the Agreement.

Rajeev Batra
Director of Public Works / City Engineer

APPROVED:

Documents Related to this Report:
1) Agreement

I:\ENGIINEER1NG\Draft\WP\Agenda\SC18508 defer std sw agn.doc



RECORD WITHOUT FEE
PURSUANT TO GOV'T CODE § 6103

Recording Requested by:
Office of the City Attorney
City of Santa Clara, California

When Recorded, Mail to:
Office of the City Clerk
City of Santa Clara
1500 Warburton Avenue
Santa Clara, CA 95050

Form per Gov't Code § 27361.6	 [SPACE ABOVE THIS LINE FOR RECORDER'S USE]

AGREEMENT AND COVENANT RUNNING WITH THE LAND
[DEFERMENT OF PUBLIC IMPROVEMENTS (PUBLIC SIDEWALK)]

(ALONG FRONTAGE OF PROPERTY)
[Restriction on 2972 Stender Way, Santa Clara, CA]

This Restrictive Covenant Running with the Land ("Covenant") is made and entered into on this	day
of	, 2011 ("Effective Date"), by and between Coresite Coronado Stender, LLC ("Owner"), and
the City of Santa Clara, California, a chartered California municipal corporation ("City").

RECITALS

a. Owner is the owner of real property located at 2972 Stender Way in the City of Santa Clara,
California ("Property"), and is shown on the 2010-11 Santa Clara County Property Tax Roll as
Assessor's Parcel No. 216-29-109. Property is also known as Parcel Four, as shown on Parcel
Map, which map was filed for record in Book 338 of Maps, at page 50, Santa Clara County
Records.

b. Whenever the term "Owner" is used, it shall refer collectively to the owner(s) signing this
Covenant, and/or Owner's assigns and successors in interest. City and Owner may be referred to
herein collectively as the "Parties" or individually as a "Party".

c. City is deferring the construction of sidewalk improvements for a period of two (2) years from
hereinabove date.

The Parties agree as follows:

COVENANT

1. Installation of City standard sidewalk (herein "Improvements") along the frontage of Property is a
requirement to be satisfied in conjunction with the issuance of a Building Permit (BLD2010-22592)
valued at $200,000 or more, and that the cost of the sidewalk shall not be more than 10% of the
Building Permit valuation and in accordance with the City "Industrial Sidewalk Program"..

SD 17-13	 Page 1 of 3	 S,C.18,508

I ;ENGINEERING \ Draft \WPIPOIDOC SC16508 co y del front sw,doc	 7/15111



2. Property and location of Improvements are shown in Exhibit "A" (Tracing No. 11,868-A), attached
hereto and made a part hereof by this reference.

3. Improvements shall include, but are not limited to curb and gutter, sidewalk, driveways, retaining
walls, and modification and/or reconstruction of existing improvements such as electrical conduits
and pullboxes, landscaping, irrigation systems, utilities, poles, and signs necessary to suit the
sidewalk improvement, and incidental work thereto. All work shall be completed in accordance with
City standards in effect at the time of such installation of Improvements.

4. City will permit the deferment of Improvements along the frontage of Property for a period of two (2)
years, upon the execution of this agreement by Owner.

5. In the event City determines that it is most practical and beneficial for City to install Improvements,
Owner agrees to pay the costs incurred by City to cause said construction, which costs may be
recovered in the manner provided in Paragraph 9 of this Agreement.

6. Upon service to Owner of written notice that City requires Owner to construct Improvements, Owner
shall, within 60 days of said service, provide City with plans of Improvements prepared in
accordance with the requirements of and subject to the approval of City.

7. Owner shall cause construction of Improvements to commence within 60 days of City approval of
said plans. Owner shall cause Improvements to be completed within a time period specified by City
at time of City approval of said plans. If no time period is specified, completion shall be within 120
days of commencement of construction.

8. Prior to acceptance of Improvements by City, Owner shall provide City with one set of plans revised
to show "As Built" condition prepared in accordance with City requirements.

9. If Owner fails to comply with any of the conditions set forth herein, City may cause said conditions
to be satisfied. All costs, including interest at the legal rate, incurred by City to cause said conditions
to be satisfied shall be recovered by any means allowed by law.

10. Each and every covenant made by Owner and/or City is made for the direct benefit of the hereinafter
indicated respective lands or interests in lands held by the parties hereto, their assigns and/or
successors in interest, and shall run with said respective lands or interests in lands, and if applicable,
the responsibilities and burdens thereof are imposed on and shall run with said respective lands or
interest in lands held by the parties hereto, their assigns and successors in interest.

11. The land of Owner burdened by this Agreement is the abovementioned Property.

12. The land of City benefited by this Agreement is Stender Way, a public street owned by City.

13. Enforcement, either to restrain violation or to recover damages, shall be by proceedings at law or in
equity against any person or persons violating or attempting to violate any covenant created through
this Agreement.

14. Invalidation of any one of these covenants by judgment or court order shall in no way affect any of
SD .1743
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the other provisions, which shall remain in full force and effect.

15.	This Agreement shall be recorded by City in the Office of the County Recorder of Santa Clara
County.

The Parties acknowledge and accept the terms and conditions of this Agreement as evidenced by the
following signatures of their duly authorized representatives. It is the intent of the Parties that this
Agreement shall become operative on the Effective Date first set forth above.

CITY OF SANTA CLARA, CALIFORNIA,
a chartered California municipal corporation

APPROVED AS TO FORM:

RICHARD E. NOSKY, JR.
City Attorney

ATTEST:

ROD DIRIDON, JR.
City Clerk

JENNIFER SPARACINO
City Manager

1500 Warburton Avenue
Santa Clara, CA 95050
Telephone:	(408) 615-2210
Fax Number: (408) 241-6771

"City"

CORESITE CORONADO STENDER, LLC

By:	 	By:	

Print Name:	

Title:	 Title:

Address:
	 t 

Print Name: -rr
	

154)7 

Telephone Number: ( 3i' )	 Fax Number: (	

"Owner"

IF OWNER IS A CORPORATION, THE COMPLETE LEGAL NAME AND CORPORATE SEAL OF THE CORPORATION AND CORPORATE
TITLES OF THE PERSONS SIGNING FOR THE CORPORATION SHALL APPEAR ABOVE. WRITTEN EVIDENCE OF AUTHORITY OF
PERSON OR PERSONS EXECUTING THIS DOCUMENT ON BEHALF OF CORPORATION, PARTNERSHIP, OR JOINT VENTURE, OR
ANY OTHER ORGANIZATION OTHER THAN A SOLE PROPRIETORSHIP SHALL BE ATTACHED.

ATTACH THE ALL-PURPOSE NOTARY ACKNOWLEDGMENT FORM FOR THE PERSON OR PERSONS EXECUTING THIS DOCUMENT
ON BEHALF OF T'HE OWNER

	 lo

SD 17-B
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Acknowledgment

State of Colorado
County of Denver

On	 /, before me, , Notary Public,)1,ie 
personally appeared 	A-.)e 	, who proved to me on the basis ofIL) 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

	

	 	(Seal)/ T

—TTE EPPERSON
NOTARY PUBLIC, STATE OF COLORADO

My Comm. Expires 05/22/2015
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Meeting Date:	

Jo rI . Roukema
Dir ctor of Electric Utility

Certified as to Availability of Funds:
091-1377-87960	 $250,000.00

A \AA Jzfr 

AGENDA REPORT
City of Santa Clara, California

Agenda Item #	
Santa Clara

IIII-Amena City

I I I

2001

Date:	November 28, 2011

To:	City Manager for Council Action

From:	John C. Roukema, Director of Electric Utility

Subject:	Approval of an Agreement for the Performance of Services with Brenntag Pacific Inc., for
Bulk Chemicals for the Donald Von Raesfeld Power Plant

EXECUTIVE SUMMARY: 
In order to operate the Donald Von Raesfeld power plant (DVR), it is necessary to use bulk chemicals to
maintain plant chemistry to preserve asset life. Through this Agreement for the Performance of
Services, Brenntag Pacific, Inc. will provide bulk chemicals for the DVR Demineralized water system
and cooling-cycle equipment. A copy of the Agreement for the Performance of Services is available for
review in the Council offices.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 
This agreement for chemicals provides Silicon Valley Power with a quality bulk chemical program that
is economical. The primary chemicals being supplied are caustic and sulfuric acid used to maintain
cooling tower water chemistry. These chemicals are essential to maintain proper water chemistry in
order to protect vital plant equipment from damage caused by scale buildup and corrosion.

ECONOMIC/FISCAL IMPACT: 
The total cost under this agreement shall not exceed $250,000.00 per year. Sufficient funds are
available in the Electric Department Operating Budget, Generation and Pumping Expense, account 091-
1377-87960-M92404F154800.

RECOMMENDATION: 
That Council approve, and authorize the City Manager to execute, the Agreement for the Performance of
Services with Brenntag Pacific, Inc., in an amount not to exceed $250,000.00, for bulk chemicals for the
Donald Von Raesfeld Power Plant.

APPROVED:
	

Gary Ameling
Director of Finance

TE	;1'7'7

Documents Related to this Report:
1) Agreement for the Performance of Services with Brenntag Pacific, Inc.
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EBIX Insurance No. S200002535
Contract No. 11-40-Generation

AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

PREAMBLE

This agreement for the perfoi	nance of services ("Agreement") is made and entered into on this
	day of	 , 2011, ("Effective Date") by and between Brenntag Pacific Inc.,
a California corporation, with its principal place of business located at 860 Wharf Street,
Richmond, CA 94804 ("Contractor"), and the City of Santa Clara, California, a chartered
California municipal corporation with its primary business address at 1500 Warburton Avenue,
Santa Clara, California 95050 ("City"). City and Contractor may be referred to individually as a
"Party" or collectively as the "Parties" or the "Parties to this Agreement."

RECITALS

A. City desires to secure professional services more fully described in this Agreement, at
Exhibit A, entitled "Scope of Services"; and

B. Contractor represents that it, and its subcontractors, if any, have the professional
qualifications, expertise, necessary licenses and desire to provide certain goods and/or
required services of the quality and type which meet objectives and requirements of City;
and,

C. The Parties have specified herein the terms and conditions under which such services will
be provided and paid for.

The Parties agree as follows:

AGREEMENT PROVISIONS

1. EMPLOYMENT OF CONTRACTOR.

City hereby employs Contractor to perform services set forth in this Agreement. To
accomplish that end, City may assign a Project Manager to personally direct the Services
to be provided by Contractor and will notify Contractor in writing of City's choice. City
shall pay for all such materials and services provided which are consistent with the terms
of this Agreement.

2. SERVICES TO BE PROVIDED.

Except as specified in this Agreement, Contractor shall furnish all technical and
professional services, including labor, material, equipment, transportation, supervision
and expertise (collectively referred to as "Services") to satisfactorily complete the work
required by City at his/her own risk and expense. Services to be provided to City are

Agreement for the Performance of Services/Brenntag Pacific Inc.	 Page 1 of 9
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more fully described in Exhibit A entitled "SCOPE OF SERVICES." All of the exhibits
referenced hl this Agreement are attached and are incorporated by this reference.

3. COMMENCEMENT AND COMPLETION OF SERVICES.

A. Contractor shall begin providing the services under the requirements of this
Agreement upon receipt of written Notice to Proceed from City. Such notice shall
be deemed to have occurred three (3) calendar days after it has been deposited in
the regular United States mail. Contractor shall complete the Services within the
time limits set forth in the Scope of Services or as mutually determined in writing
by the Parties.

B. When City determines that Contractor has satisfactorily completed the Services,
City shall give Contractor written Notice of Final Acceptance. Upon receipt of
such notice, Contractor shall not incur any further costs under this Agreement.
Contractor may request this determination of completion be made when, in its
opinion, the Services have been satisfactorily completed. If so requested by the
contractor, City shall make this determination within fourteen (14) days of its
receipt of such request.

4.	ASSIGNMENT OF DUTIES.

No other person(s) will be assigned from Contractor other than [NA]. It is agreed by and
between the Parties that should it be desirable for any other person to work under this
Agreement, such person may only be added with the express written consent of City.

5. QUALIFICATIONS OF CONTRACTOR - STANDARD OF WORKMANSHIP.

Contractor represents and maintains that it has the necessary expertise in the professional
calling necessary to perform services, and its duties and obligations, expressed and
implied, contained herein, and City expressly relies upon Contractor's representations
regarding its skills and knowledge. Contractor shall perform such services and duties in
conformance to and consistent with the professional standards of a specialist in the same
discipline in the State of California.

The plans, designs, specifications, estimates, calculations, reports and other documents
furnished under Exhibit A shall be of a quality acceptable to City. The criteria for
acceptance of the work provided under this Agreement shall be a product of neat
appearance, well organized, that is technically and grammatically correct, checked and
having the maker and checker identified. The minimum standard of appearance,
organization and content of the drawings shall be that used by City for similar projects.

6. TERM OF AGREEMENT.

Unless otherwise set forth in this Agreement or unless this paragraph is subsequently
modified by a written amendment to this Agreement, the term of this Agreement shall
begin on the Effective Date of this Agreement and terminate on October 31, 2012.

Agreement for the Perfomiance of Services/Brenntag Pacific Inc.	 Page 2 of 9
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7. MONITORING OF SERVICES.

City may monitor the Services performed under this Agreement to determine whether
Contractor's operation conforms to City policy and to the terms of this Agreement. City
may also monitor the Services to be performed to determine whether financial operations
are conducted in accord with applicable City, county, state, and federal requirements. If
any action of Contractor constitutes a breach, City may terminate this Agreement
pursuant to the provisions described herein.

8. WARRANTY.

Contractor expressly warrants that all materials and services covered by this Agreement
shall be fit for the purpose intended, shall be free from defect, and shall conform to the
specifications, requirements, and instructions upon which this Agreement is based.
Contractor agrees to promptly replace or correct any incomplete, inaccurate, or defective
Services at no further cost to City when defects are due to the negligence, errors or
omissions of Contractor. If Contractor fails to promptly correct or replace materials or
services, City may make corrections or replace materials or services and charge
Contractor for the cost incurred by City.

9. PERFORMANCE OF SERVICES.

Contractor shall perform all requested services in an efficient and expeditious manner and
shall work closely with and be guided by City. Contractor shall be as fully responsible to
City for the acts and omissions of its subcontractors, and of persons either directly or
indirectly employed by them, as Contractor is for the acts and omissions of persons
directly employed by it. Contractor will perform all Services in a safe manner and in
accordance with all federal, state and local operation and safety regulations.

10. RESPONSIBILITY OF CONTRACTOR.

Contractor shall be responsible for the professional quality, technical accuracy and
coordination of the Services furnished by it under this Agreement. Neither City's review,
acceptance, nor payments for any of the Services required under this Agreement shall be
construed to operate as a waiver of any rights under this Agreement or of any cause of
action arising out of the performance of this Agreement and Contractor shall be and
remain liable to City in accordance with applicable law for all damages to City caused by
Contractor negligent performance of any of the Services furnished under this Agreement.

Any acceptance by City of plans, specifications, construction contract documents,
reports, diagrams, maps and other material prepared by Contractor shall not in any
respect absolve Contractor form the responsibility Contractor has in accordance with
customary standards of good professional practice in compliance with applicable federal,
state, county, and/or municipal laws, ordinances, regulations, rules and orders.

11. COMPENSATION AND PAYMENT.

In consideration for Contractor's complete performance of Services, City shall pay
Contractor for all materials provided and services rendered by Contractor at the rate per
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hour for labor and cost per unit for materials as outlined in Exhibit B, entitled
"SCHEDULE OF FEES."

Contractor will bill City on a monthly basis for Services provided by Contractor during
the preceding month, subject to verification by City. City will pay Contractor within
thirty (30) days of City's receipt of invoice.

12. TERMINATION OF AGREEMENT.

Either Party may terminate this Agreement without cause by giving the other Party
written notice ("Notice of Termination") which clearly expresses that Party's intent to
terminate the Agreement. Notice of Termination shall become effective no less than
thirty (30) calendar days after a Party receives such notice. After either Party terminates
the Agreement, Contractor shall discontinue further services as of the effective date of
termination, and City shall pay Contractor for all Services satisfactorily performed up to
such date.

13. NO ASSIGNMENT OR SUBCONTRACTING OF AGREEMENT.

City and Contractor bind themselves, their successors and assigns to all covenants of this
Agreement. This Agreement shall not be assigned or transferred without the prior written
approval of City. Contractor shall not hire subcontractors without express written
permission from City.

14. NO THIRD PARTY BENEFICIARY.

This Agreement shall not be construed to be an agreement for the benefit of any third
party or parties and no third party or parties shall have any claim or right of action under
this Agreement for any cause whatsoever.

15. INDEPENDENT CONTRACTOR.

Contractor and all person(s) employed by or contracted with Contractor to furnish labor
and/or materials under this Agreement are independent contractors and do not act as
agent(s) or employee(s) of City. Contractor has full rights, however, to manage its
employees in their performance of Services under this Agreement. Contractor is not
authorized to bind City to any contracts or other obligations.

16. NO PLEDGING OF CITY'S CREDIT.

Under no circumstances shall Contractor have the authority or power to pledge the credit
of City or incur any obligation in the name of City. Contractor shall save and hold
harmless the City, its City Council, its officers, employees, boards and commissions for
expenses arising out of any unauthorized pledges of City's credit by Contractor under this
Agreement.
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17. CONFIDENTIALITY OF MATERIAL.

All ideas, memoranda, specifications, plans, manufacturing procedures, data, drawings,
descriptions, documents, discussions or other information developed or received by or for
Contractor and all other written information submitted to Contractor in connection with
the performance of this Agreement shall be held confidential by Contractor and shall not,
without the prior written consent of City, be used for any purposes other than the
performance of the Services nor be disclosed to an entity not connected with performance
of the Services. Nothing furnished to Contractor which is otherwise known to Contractor
or becomes generally known to the related industry shall be deemed confidential.

18. USE OF CITY NAME OR EMBLEM.

Contractor shall not use City's name, insignia, or emblem, or distribute any information
related to services under this Agreement in any magazine, trade paper, newspaper or
other medium without express written consent of City.

19. OWNERSHIP OF MATERIAL.

All material, including information developed on computer(s), which shall include, but
not be limited to, data, sketches, tracings, drawings, plans, diagrams, quantities,
estimates, specifications, proposals, tests, maps, calculations, photographs, reports and
other material developed, collected, prepared or caused to be prepared under this
Agreement shall be the property of City but Contractor may retain and use copies thereof.
City shall not be limited in any way or at any time in its use of said material. However,
Contractor shall not be responsible for damages resulting from the use of said material for
work other than Project, including, but not limited to, the release of this material to third
parties.

20. RIGHT OF CITY TO INSPECT RECORDS OF CONTRACTOR.

City, through its authorized employees, representatives or agents shall have the right
during the term of this Agreement and for three (3) years from the date of final payment
for goods or services provided under this Agreement, to audit the books and records of
Contractor for the purpose of verifying any and all charges made by Contractor in
connection with Contractor compensation under this Agreement, including termination of
Contractor. Contractor agrees to maintain sufficient books and records in accordance with
generally accepted accounting principles to establish the correctness of all charges
submitted to City. Any expenses not so recorded shall be disallowed by City.

Contractor shall submit to City any and all reports concerning its performance under this
Agreement that may be requested by City in writing. Contractor agrees to assist City in
meeting City's reporting requirements to the State and other agencies with respect to
Contractor's Services hereunder.
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21. CORRECTION OF SERVICES.

Contractor agrees to correct any incomplete, inaccurate or defective Services at no further
costs to City, when such defects are due to the negligence, errors or omissions of
Contractor.

22. FAIR EMPLOYMENT.

Contractor shall not discriminate against any employee or applicant for employment
because of race, color, creed, national origin, gender, sexual orientation, age, disability,
religion, ethnic background, or marital status, in violation of state or federal law.

23. HOLD HARMLESS/INDEMNIFICATION.

To the extent permitted by law, Contractor agrees to protect, defend, hold harmless and
indemnify City, its City Council, commissions, officers, employees, volunteers and
agents from and against any claim, injury, liability, loss, cost, and/or expense or damage,
including all costs and reasonable attorney's fees in providing a defense to any claim
arising therefrom, for which City shall become liable arising from Contractor's negligent,
reckless or wrongful acts, errors, or omissions with respect to or in any way connected
with the Services performed by Contractor pursuant to this Agreement.

24. INSURANCE REQUIREMENTS.

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall purchase and maintain in full force and effect, at no cost to City
insurance policies with respect to employees and vehicles assigned to the Performance of
Services under this Agreement with coverage amounts, required endorsements,
certificates of insurance, and coverage verifications as defined in Exhibit C.

25. AMENDMENTS.

This Agreement may be amended only with the written consent of both Parties.

26. INTEGRATED DOCUMENT.

This Agreement represents the entire agreement between City and Contractor. No other
understanding, agreements, conversations, or otherwise, with any representative of City
prior to execution of this Agreement shall affect or modify any of the terms or obligations
of this Agreement. Any verbal agreement shall be considered unofficial information and
is not binding upon City.

27. SEVERABILITY CLAUSE.

In case any one or more of the provisions in this Agreement shall, for any reason, be held
invalid, illegal or unenforceable in any respect, it shall not affect the validity of the other
provisions, which shall remain in full force and effect.
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28. WAIVER.

Contractor agrees that waiver by City of any one or more of the conditions of
performance under this Agreement shall not be construed as waiver(s) of any other
condition of performance under this Agreement.

29. NOTICES.

All notices to the Parties shall, unless otherwise requested in writing, be sent to City
addressed as follows:

City of Santa Clara
Attention: Electric Department
1500 Warburton Avenue
Santa Clara, California 95050
or by facsimile at (408) 261-2717

And to Contractor addressed as follows:
Brenntag Pacific Inc.
860 Wharf Street
Richmond, CA 94804
or by facsimile at (510) 235-4182

If notice is sent via facsimile, a signed, hard copy of the material shall also be mailed.
The workday the facsimile was sent shall control the date notice was deemed given if
there is a facsimile machine generated document on the date of transmission. A facsimile
transmitted after 1:00 p.m. on a Friday shall be deemed to have been transmitted on the
following Monday.

30. CAPTIONS.

The captions of the various sections, paragraphs and subparagraphs of this Agreement are
for convenience only and shall not be considered or referred to in resolving questions of
interpretation.

31. LAW GOVERNING CONTRACT AND VENUE.

This Agreement shall be governed and construed in accordance with the statutes and laws
of the State of California. The venue of any suit filed by either Party shall be vested in
the state courts of the County of Santa Clara, or if appropriate, in the United States
District Court, Northern District of California, San Jose, California.

32. DISPUTE RESOLUTION.

A.	Unless otherwise mutually agreed to by the Parties, any controversies between
Contractor and City regarding the construction or application of this Agreement,
and claims arising out of this Agreement or its breach, shall be submitted to
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mediation within thirty (30) days of the written request of one Party after the
service of that request on the other Party.

B. The Parties may agree on one mediator. If they cannot agree on one mediator, the
Party demanding mediation shall request the Superior Court of Santa Clara
County to appoint a mediator. The mediation meeting shall not exceed one day
(eight (8) hours). The Parties may agree to extend the time allowed for mediation
under this Agreement.

C. The costs of mediation shall be borne by the Parties equally.

D. For any contract dispute, mediation under this section is a condition precedent to
filing an action in any court. In the event of mediation which arises out of any
dispute related to this Agreement, the Parties shall each pay their respective
attorney's fees, expert witness costs and cost of suit through mediation only. In
the event of litigation, the prevailing Party shall recover its reasonable costs of
suit, expert's fees, and attorney's fees. If mediation does not resolve the dispute,
the Parties agree that the matter shall be litigated in a court of law, and not subject
to the arbitration provisions of the Public Contracts Code.

33. COMPLIANCE WITH ETHICAL STANDARDS.

Contractor shall:

A. Read Exhibit D, entitled "ETHICAL STANDARDS FOR CONTRACTORS
SEEKING TO ENTER INTO AN AGREEMENT WITH THE CITY OF SANTA
CLARA, CALIFORNIA"; and,

B. Execute Exhibit E, entitled "AFFIDAVIT OF COMPLIANCE WITH ETHICAL
STANDARDS."

34. LIQUIDATED DAMAGES.

It is mutually agreed by Contractor and City that, in event completion of the Services to
be provided by the Contractor under this Agreement is delayed beyond *[insert date],
City will suffer damages and will incur other costs and expenses of a nature and amount
which is difficult or impractical to determine. The Parties agree that by way of
ascertaining and fixing the amount of damages, costs and expenses, and not by way of
penalty, Contractor shall pay to City the sum of *[spell out dollar amount] ($*[insert
numerical dollar amount]) per day in liquidated damages for each and every calendar day
such delay in completion of said Services continues beyond *[insert date]. In the event
that said liquidated damages are not paid, Contractor agrees that City may deduct the
amount of said unpaid damages from any money due or that may become due to
Contractor under this Agreement.

35. CONFLICT OF INTERESTS.

This Agreement does not prevent either Party from entering into similar agreements with
other parties. To prevent a conflict of interest, Contractor certifies that to the best of its
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BRENNTAG PACIFIC INC.
cprporation

TIM WILLENBO
Vice President, Sales and Marketing
10747 Patterson Place
Santa Fe Springs, CA 90670
(562) 777-9332

knowledge, no City officer, employee or authorized representative has any financial
interest in the business of Contractor and that no person associated with Contractor has
any interest, direct or indirect, which could conflict with the faithful performance of this
Agreement. Contractor is familiar with the provisions of California Government Code
Section 87100 and following, and certifies that it does not know of any facts which would
violate these code provisions. Contractor will advise City if a conflict arises.

36. PROGRESS SCHEDULE.

The Progress Schedule will be as set forth in the attached Exhibit F, entitled
"MILESTONE SCHEDULE" if applicable.

The Parties acknowledge and accept the terms and conditions of this Agreement as evidenced by
the following signatures of their duly authorized representatives. It is the intent of the Parties that
this Agreement shall become operative on the Effective Date.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

APPROVED AS TO FORM:

ELIZABETH H. SILVER
Interim City Attorney

ATTEST:

ROD DIRIDON, JR.
City Clerk

JENNIFER SPARACINO
City Manager
1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax:	(408) 241-6771

"CITY"

By:

Title:
Address:

Telephone:
Fax:

"CONTRACTOR"

Agreement for the Performance of Services/Brenntag Pacific Inc.	 Page 9 of 9
Rev. 01-28-11; Typed 09-20-11



AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

EXHIBIT A

SCOPE OF SERVICES 

The Services to be performed for the City by the Contractor under this Agreement are to provide
the following bulk chemicals to the Donald Von Raesfeld Power Plant.

Caustic Soda 30% (Sodium Hydroxide)

Sodium BiSulfite 25%

Sodium Hyprochlorite 12.5%

Sulfuric Acid 93%
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Rev. 01-28-11; Typed 09-20-11



AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

EXHIBIT B

FEE SCHEDULE
In no event shall the amount billed to City by Contractor for services under this Agreement
exceed two hundred fifty thousand dollars ($250,000.00), subject to budget appropriations.
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

EXHIBIT C

INSURANCE REQUIREMENTS

Without limiting the Contractor's indemnification of the City, and prior to commencing any of
the Services required under this Agreement, the Contractor shall purchase and maintain in full
force and effect, at its sole cost and expense, the following insurance policies with at least the
indicated coverages, provisions and endorsements:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

1. Commercial General Liability Insurance policy which provides coverage at least
as broad as Insurance Services Office form CG 00 01. Policy limits are subject to
review, but shall in no event be less than, the following:

$2,000,000 Each occurrence
$2,000,000 General aggregate
$2,000,000 Products/Completed Operations aggregate
$2,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion of
Contractor; however, any excess or umbrella policies used to meet the required
limits shall be at least as broad as the underlying coverage and shall otherwise
follow form.

3. The following provisions shall apply to the Commercial Liability policy as well as
any umbrella policy maintained by the Contractor to comply with the insurance
requirements of this Agreement:

a. Coverage shall be on a "pay on behalf' basis with defense costs payable in
addition to policy limits;

b. There shall be no cross liability exclusion which precludes coverage for
claims or suits by one insured against another; and

c. Coverage shall apply separately to each insured against whom a claim is
made or a suit is brought, except with respect to the limits of liability.
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B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least as broad
as ISO form CA 00 01 with policy limits a minimum limit of not less than one million
dollars ($1,000,000) each accident using, or providing coverage at least as broad as,
Insurance Services Office form CA 00 01. Liability coverage shall apply to all owned,
non-owned and hired autos.

In the event that the Work being performed under this Agreement involves transporting
of hazardous or regulated substances, hazardous or regulated wastes and/or hazardous or
regulated materials, Contractor and/or its subcontractors involved in such activities shall
provide coverage with a limit of two million dollars ($2,000,000) per accident covering
transportation of such materials by the addition to the Business Auto Coverage Policy of
Environmental Impairment Endorsement MCS90 or Insurance Services Office
endorsement form CA 99 48, which amends the pollution exclusion in the standard
Business Automobile Policy to cover pollutants that are in or upon, being transported or
towed by, being loaded onto, or being unloaded from a covered auto.

C. WORKERS' COMPENSATION

1. Workers' Compensation Insurance Policy as required by statute and employer's
liability with limits of at least one million dollars ($1,000,000) policy limit Bodily
Injury by disease, one million dollars ($1,000,000) each accident/Bodily Injury
and one million dollars ($1,000,000) each employee Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Contractor included in this
Agreement shall not be limited in any way by any limitation on the amount or
type of damage, compensation or benefit payable by or for Contractor or any
subcontractor under any Workers' Compensation Act(s), Disability Benefits
Act(s) or other employee benefits act(s).

3. This policy must include a Waiver of Subrogation in favor of the City of Santa
Clara, its City Council, commissions, officers, employees, volunteers and agents.

D. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be part of
each commercial general liability policy, and each umbrella or excess policy.

1. Additional Insureds. City of Santa Clara, its City Council, commissions, officers,
employees, volunteers and agents are hereby added as additional insureds in
respect to liability arising out of Contractor's work for City, using Insurance
Services Office (ISO) Endorsement CG 20 10 11 85 or the combination of CG 20
10 03 97 and CG 20 37 10 01, or its equivalent.

2. Primary and non-contributing. Each insurance policy provided by Contractor shall
contain language or be endorsed to contain wording making it primary insurance
as respects to, and not requiring contribution from, any other insurance which the
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Indemnities may possess, including any self-insurance or self-insured retention
they may have. Any other insurance Indemnities may possess shall be considered
excess insurance only and shall not be called upon to contribute with Contractor's
insurance.

3.	General Aggregate. The general aggregate limits shall apply separately to
Contractor's work under this Agreement providing coverage at least as broad as
Insurance Services Office (ISO) Endorsement CG 2503, 1985 Edition, or
insurer's equivalent (CGL);

4.	Cancellation.

a. Each insurance policy shall contain language or be endorsed to reflect that
no cancellation or modification of the coverage provided due to non-
payment of premiums shall be effective until written notice has been given
to City at least ten (10) days prior to the effective date of such
modification or cancellation. In the event of non-renewal, written notice
shall be given at least ten (10) days prior to the effective date of non-
renewal.

b. Each insurance policy shall contain language or be endorsed to reflect that
no cancellation or modification of the coverage provided for any cause
save and except non-payment of premiums shall be effective until written
notice has been given to City at least thirty (30) days prior to the effective
date of such modification or cancellation. In the event of non-renewal,
written notice shall be given at least thirty (30) days prior to the effective
date of non-renewal.

5. Other Endorsements. Other endorsements may be required for policies other than
the commercial general liability policy if specified in the description of required
insurance set forth in Sections A through D of this Exhibit C, above.

E. ADDITIONAL INSURANCE RELATED PROVISIONS

Contractor and City agree as follows:

1. Contractor agrees to ensure that subcontractors, and any other party involved with
the Services who is brought onto or involved in the performance of the Services
by Contractor, provide the same minimum insurance coverage required of
Contractor, except as with respect to limits. Contractor agrees to monitor and
review all such coverage and assumes all responsibility for ensuring that such
coverage is provided in conformity with the requirements of this Agreement.
Contractor agrees that upon request by City, all agreements with, and insurance
compliance documents provided by, such subcontractors and others engaged in
the project will be submitted to City for review.

2. Contractor agrees to be responsible for ensuring that no contract used by any
party involved in any way with the project reserves the right to charge City or
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Contractor for the cost of additional insurance coverage required by this
Agreement. Any such provisions are to be deleted with reference to City. It is not
the intent of City to reimburse any third party for the cost of complying with these
requirements. There shall be no recourse against City for payment of premiums or
other amounts with respect thereto.

3.	The City reserves the right to withhold payments from the Contractor in the event
of material noncompliance with the insurance requirements set forth in this
Agreement.

F. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Contractor, and each and
every subcontractor (of every tier) shall, at its sole cost and expense, purchase and
maintain not less than the minimum insurance coverage with the endorsements and
deductibles indicated in this Agreement Such insurance coverage shall be maintained
with insurers, and under forms of policies, satisfactory to City and as described in this
Agreement. Contractor shall file with the City all certificates and endorsements for the
required insurance policies for City's approval as to adequacy of the insurance protection.

G. EVIDENCE OF COMPLIANCE

Contractor or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or their
equivalent and the ACORD form 25-S certificate of insurance (or its equivalent),
evidencing all required coverage shall be delivered to City, or its representative as set
forth below, at or prior to execution of this Agreement. Upon City's request, Contractor
shall submit to City copies of the actual insurance policies or renewals or replacements.
Unless otherwise required by the terms of this Agreement, all certificates, endorsements,
coverage verifications and other items required to be delivered to City pursuant to this
Agreement shall be mailed to:

City of Santa Clara Electric Department
Oo EBIX Inc.
P.O. 12010-S2	 Or	151 North Lyon Avenue
Hemet, CA 92546-8010	 Hemet, CA 92543

Telephone number: 951-766-2280
Fax number:	770-325-0409

H. QUALIFYING INSURERS

All of the insurance companies providing insurance for Contractor shall have, and
provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or shall be an
insurance company of equal financial stability that is approved by the City or its
insurance compliance representatives.
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

EXHIBIT D

ETHICAL STANDARDS FOR CONTRACTORS SEEKING TO ENTER INTO AN
AGREEMENT WITH THE CITY OF SANTA CLARA, CALIFORNIA

Termination of Agreement for Certain Acts.

I.	The City may, at its sole discretion, terminate this Agreement in the event any one or
more of the following occurs:

I.	If a Contractor l does any of the following:

a. Is convicted2 of operating a business in violation of any Federal, State or
local law or regulation;

b. Is convicted of a crime punishable as a felony involving dishonesty3;

c. Is convicted of an offense involving dishonesty or is convicted of fraud or
a criminal offense in connection with: (I) obtaining; (2) attempting to
obtain; or, (3) performing a public contract or subcontract;

d. Is convicted of any offense which indicates a lack of business integrity or
business honesty which seriously and directly affects the present
responsibility of a City contractor or subcontractor; and/or,

e. Made (or makes) any false statement(s) or representation(s) with respect to
this Agreement.

1	For purposes of this Agreement, the word "Consultant" (whether a person or a legal entity) also refers to
"Contractor" and means any of the following: an owner or co-owner of a sole proprietorship; a person who controls
or who has the power to control a business entity; a general partner of a partnership; a principal in a joint venture; or
a primary corporate stockholder [i.e., a person who owns more than ten percent (10%) of the outstanding stock of a
corporation] and who is active in the day to day operations of that corporation.

2	For purposes of this Agreement, the words "convicted" or "conviction" mean a judgment or conviction of a
criminal offense by any court of competent jurisdiction, whether entered upon a verdict or a plea, and includes a
conviction entered upon a plea of nob o contendere within the past five (5) years.

3	As used herein, "dishonesty" includes, but is not limited to, embezzlement, theft, forgery, bribery,
falsification or destruction of records, making false statements, failure to pay tax obligations, receiving stolen
property, collusion or conspiracy.
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2.	If fraudulent, criminal or other seriously improper conduct of any officer, director,
shareholder, partner, employee or other individual associated with the Contractor
can be imputed to the Contractor when the conduct occurred in connection with
the individual's performance of duties for or on behalf of the Contractor, with the
Contractor's knowledge, approval or acquiescence, the Contractor's acceptance of
the benefits derived from the conduct shall be evidence of such knowledge,
approval or acquiescence.

J.	The City may also terminate this Agreement in the event any one or more of the
following occurs:

1. The City deten	tines that Contractor no longer has the financial capability 4 or
business experience5 to perform the terms of, or operate under, this Agreement;
Or,

2. If City determines that the Contractor fails to submit info'	ation, or submits false
information, which is required to perform or be awarded a contract with City,
including, but not limited to, Contractor's failure to maintain a required State
issued license, failure to obtain a City business license (if applicable) or failure to
purchase and maintain bonds and/or insurance policies required under this
Agreement.

K.	In the event a prospective Contractor (or bidder) is ruled ineligible (debarred) to
participate in a contract award process or a contract is terminated pursuant to these
provisions, Contractor may appeal the City's action to the City Council by filing a written
request with the City Clerk within ten (10) days of the notice given by City to have the
matter heard. The matter will be heard within thirty (30) days of the filing of the appeal
request with the City Clerk. The Contractor will have the burden of proof on the appeal.
The Contractor shall have the opportunity to present evidence, both oral and
documentary, and argument.

4	Contractor becomes insolvent, transfers assets in fraud of creditors, makes an assignment for the benefit of
creditors, files a petition under any section or chapter of the federal Bankruptcy Code (11 U.S.C.), as amended, or
under any similar law or statute of the United States or any state thereof, is adjudged bankrupt or insolvent in
proceedings under such laws, or a receiver or trustee is appointed for all or substantially all of the assets of
Contractor.

5	Loss of personnel deemed essential by the City for the successful performance of the obligations of the
Contractor to the City.
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BRENNTAG PACIFIC INC.
a California,corporation

By:

Name: TIM WILLENBOR
Title: Vice President Sales and Marketing

AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

EXHIBIT E

AFFIDAVIT OF COMPLIANCE WITH ETHICAL STANDARDS 

I, Tim Willenborg, being first duly sworn, depose and state I am Vice President Sales and
Marketing of Brenntag Pacific Inc., and I hereby state that I have read and understand the
language, entitled "Ethical Standards" set forth in Exhibit D. I have the authority to make these
representations on my own behalf or on behalf of the legal entity identified herein. I have
examined appropriate business records, and I have made appropriate inquiry of those individuals
potentially included within the definition of "Contractor" contained in Ethical Standards at
footnote 1.

Based on my review of the appropriate documents and my good-faith review of the necessary
inquiry responses, I hereby state that neither the business entity nor any individual(s) belonging
to said "Contractor" category [i.e., owner or co-owner of a sole proprietorship, general partner,
person who controls or has power to control a business entity, etc.] has been convicted of any
one or more of the crimes identified in the Ethical Standards within the past five (5) years.

The above assertions are true and correct and are made under penalty of perjury under the laws
of the State of California.

NOTARY'S ACKNOWLEDGMENT TO BE ATTACHED

Please execute the affidavit and attach a notary public's acknowledgment of execution of the affidavit by the
signatory. If the affidavit is on behalf of a corporation, partnership, or other legal entity, the entity's complete legal
name and the title of the person signing on behalf of the legal entity shall appear above. Written evidence of the
authority of the person executing this affidavit on behalf of a corporation, partnership, joint venture, or any other
legal entity, other than a sole proprietorship, shall be attached.

Affidavit of Compliance with Ethical Standards/Exhibit E	 Page 1 of 1
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AGREEMENT FOR THE PERFORMANCE OF SERVICES
BY AND BETWEEN THE

CITY OF SANTA CLARA, CALIFORNIA,
AND

BRENNTAG PACIFIC INC.

EXHIBIT F

MILESTONE SCHEDULE

Milestone Schedule/Exhibit F	 Page 1 of 1
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NOTARY RUBLIC-cALIFORNiA

MY
Los ANGELES COUNTY

COMM. EXP. FEB. 15, 2014

WITNESS my hand and offici ,, seal_

Signature

OPTIONAL
Mace Notary Seal Above

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California

County of  Los Angeles 

On  November 17, 2011 before me,  Brenntag Pacific, Inc. / Vice President Sales & Marketing
Date	 Here Insert Name and Tot% of the Officer

personally appeared Tim Willenborg 

who proved to me on the basis of satisfactory evidence to
be the person* whose name W is/vizi! subscribed to the
within instrument and acknowledged to me that
he/leti executed the same in	- authorized
capacity, and that by his signaturea on the
instrument the person*, or the entity upon behalf of
which the persona acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of At Led Document

Title or Type of Document:	

Document Date:	 Number of Pages:	

Signer(s) Other Than Named Above: 	

Capacity(les) Claimed by Signer(s)

Signers Name:	
Ll individual

O Corporate Officer — Title(s): 	
Partner	Limited	General

Li Attorney in Fact
Trustee

O Guardian or Conservator
O Other:	

Signer Is Representing:	

Signer's Name-
__ Individual

Corporate Officer - Title(s): 	
, Partner — Cl Limited General
Attorney in Fact

Li Trustee
0 Guardian or Conservator
0 Other:

Signer Is Representing:	

- AcaIi	De &die Ave., PO Soy 2402 •Chaiswertri, CA 01312-2402.-www.NalieraiNe II TOO-Free 1-800-876-6827rfl Item a5g7 Reorder:



Meeting Date:	 Agenda Item #

Santa Clara
** *

All-America City

2001

aracino, qity ManagerJohn C. Roukeina, Director of Electric Utility

AGENDA REPORT
City of Santa Clara, California

Date:	December 1, 2011

To:	City Manager for Council Action

From:	John C. Roukema, Director of Electric Utility

Subject: Approval of Amendment No. 3 to Call 10-1 for Professional Services with Willdan
Energy Services, dba Intergy Corporation, for an Extension of the Retrocommissioning of
City Facilities Third Party Energy Efficiency Program through June 30, 2012

EXECUTIVE SUMMARY: 
As part of the President's American Recovery and Reinvestment Act of 2009, the U.S. Department of
Energy (DOE) created a grant program entitled Energy Efficiency Conservation Block Grant (EECBG)
Program. In June 2009, the City of Santa Clara applied for a direct formula grant in the amount of
$1,180,900 to be spent on energy efficiency. On December 15, 2009, Council appropriated $375,900 of
these funds for the Retrocommissioning (RCx) of City facilities. Willdan Energy Solutions dba Intergy
Corporation has been working with Santa Clara businesses to help them generate substantial energy
savings by providing retro commissioning services to businesses, commercial buildings, educational
facilities, and hotels. In 2010, this program was expanded to provide retrocommissioning services to
City facilities under the EECBG funding. RCx audits have been completed at several City facilities and
energy savings opportunities were identified. Implementation has been completed at two City facilities
and Willdan Energy Solutions is in the process of implementing the recommendations at the remainder
of the facilities, but will not complete the work prior to the extension of the existing Call. Therefore, an
extension of six months under the original program budget is requested. This program is expected to
save 750,000 kWh annually. A copy of Amendment No. 3 to Call No. 10-1 with Willdan Energy
Solutions is available for review in the Council Offices.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 
This program will provide specific recommendations and funding to assist the City in bringing existing
building systems back into compliance or upgrade systems to more efficient ones. Significant savings
can be found through retrocommissioning at low or no cost to the customer; therefore City facilities
participating in this program will use energy more efficiently and thereby reduce energy expenses.

ECONOMIC/FISCAL IMPACT: 
Funds for the program come from the US Department of Energy's EECBG Program. The total cost of
this program will not exceed $375,900.00, and this Amendment will not increase the allocated funds.

RECOMMENDATION: 
That Council approve, and authorize the City Manager to execute, Amendment No. 3 to Call No. 10-1
for Professional Services with Willdan Energy Services dba Intergy Corporation, at no additional cost to
the City, to extend the term of the Call for the Retrocommissioning of City Facilities Third Party Energy
Efficiency Program through June 30, 2012.

Documents Related to this Report:
1) Amendment No. 3 to Call 10-1 for Professional Services with Willdan Energy Solutions

FACOUNCILACTIONWIARKETING CONTRACTSWIMM.WES INTERGY AMEND 3 TO CALL 10-1,CA011-1653.Doc
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AMENDMENT NO. 3 TO CALL NO. 10-1
FOR PROFESSIONAL SERVICES TO BE PROVIDED TO THE

CITY OF SANTA CLARA, CALIFORNIA BY WILLDAN ENERGY SOLUTIONS
dba INTERGY CORPORATION

The Parties acknowledge that they entered into Call No. 10-1 ("Original Call"), dated January 12, 2010, Amendment
No. 1 to Call 10-1 on January 25, 2011, and Amendment No. 2 to Call 10-1 on September 20, 2011 and now agree that
on this	day of	, 20	, this Amendment No.3 to Call 10-1 For Professional Services ("Amended
Call") is made and entered into pursuant to the terms of a Call Agreement between the Parties entitled, "Call Agreement
by and Between the City of Santa Clara, California and Willdan Energy Solutions dba Intergy Corporation," dated
September 29, 2009, ("Call Agreement"). The terms of the Call Agreement and the Original Call are incorporated by
this reference.

This Amended Call describes the Services to be provided to the City of Santa Clara, California ("City") by Willdan
Energy Solutions dba Intergy Corporation ("Contractor"), which are fully described in Contractor's proposal to City
entitled Scope of Work Silicon Valley Power's City Facilities RCx Program" dated November 17, 2011 ("Proposal"),
attached to this Amended Call as Exhibit A and incorporated by this reference. The Parties agree that this Amended Call
incorporates all of the Services ("Services") which were to be performed by the Contractor under the Original Call,
Amendment No. 1 to the Call and Amendment No. 2 to the Call, as well as all of the additions, modifications and/or
deletions to the Services to be performed under this Amended Call ("Revised Services"). The Revised Services to be
performed under this Amended Call shall be completed within the time period beginning on January 1, 2012, and
ending on June 30, 2012, an extension of six months. The attached Proposal contains a complete description of the
Revised Services, and specifies the performance dates for the completion of the Revised Services, to be performed by
the Contractor under this Amended Call. In no event shall the amount paid to the Contractor for the Revised Services
provided to City by the Contractor under this Amended Call, including all fees or pre-approved costs and/or expenses,
exceed three hundred seventy five thousand nine hundred dollars ($375,900.00), subject to budgetary appropriations.
This Amended Call supercedes and replaces the Original Call and includes the entire amount of payments to the amount
of Contractor for the Revised Services to be provided to the City.

The Parties acknowledge and accept the terms and conditions of this Amended Call, as evidenced by the following
signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA,
a chartered California municipal corporation

Approved as to Form:

RICHARD E. NOSKY, JR.
City Attorney

Attest:

ROD DIRIDON, JR.
City Clerk

"City"

By:	
JENNIFER SPARACINO
City Manager

1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax:	(408) 241-6771

WILLDAN ENERGY SOLUTIONS dba INTERGY CORPORATION

ilCHARD FOX

	

Title:	Vice President, Engineering

	

Address:	11875 Dublin Blvd Suite A-201
Dublin, CA 94568

	

Telephone:	(925) 556-2600 x1225

	

Facsimile .	(925) 556-1444
"Contractor"

Page 1 of 1
Amendment No. 3 to Call 10-1 / Willdan Energy Solutions, dba Intergy Corp.	 Rev: 12/07/04
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Silicon Valley Power's
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RCx Program

Prepared on:
November 17, 2011

By:
Willdan Energy Solutions
d/b/a Intergy Corporation

Contacts:
Ben Bradford

Director of Operations
Willdan Energy Solutions

11875 Dublin Blvd., Building A, Suite 201
Dublin, CA 94568

Scope of Work - Silicon Valley Power's City of Santa Clara RCx Program
City of Santa Clara, DBA Silicon Valley Power
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I. Program NarraLive

Introduction
WES is proposing revisions to Silicon Valley Power's City Facilities RCx Program. These can be
summarized as follows:

• Extend program date from December 31, 2011 to June 30, 2012.
• No additional modifications are being sought in this Scope of Work. kWh goal and

budget will remain intact from the previous Call Agreement.

To date, WES has ongoing RCx implementations at several City of Santa Clara facilities,
including:

• City Hall
• Police Administration Building
• Convention Center
• City Library

In addition to the RCx implementations at the sites listed above, WES has conducted an audit
and quantification of savings at the Santa Clara Senior Center. The implementaiton of this project
is currently being scoped. It is expected that all sites listed above will deliver the the proposed
750,000 annual gross kWh within budget ($375,900).

A. Program Arstract
Willdan Energy Solutions (WES), dba as Intergy Corporation, will implement SVP's City Facilities
Retro-Commissioning Program (SVP's City Facilities RCx Program) by June 30, 2012. The
program will generate substantial energy savings by providing RCx services to buildings within
the portfolio of the City of Santa Clara. 750,000kWh estimated savings has been identified for the
City of Santa Clara Buildings.

B.Program Budg

The overall program budget will be $375,900 yielding an estimated savings of 750,000 kWh. This
budget will cover every element of the program including administration, scoping and
investigation, installation, and measurement and verification.

City of Santa Clara, DBA Silicon Valley Power



The program budget breaks down as follows:

Expenditures

SVP'S 2009-2010 RETRO COMMISSIONING PROGRAM

Dollar Value Energy Savings Annual Gross kWh
Total WES Program

Budget (NTE)
NTE $375,900 Estimated Energy

Savings
750,000

Budget Payment Basis Payment Description
Task 1 —Administration	NTE $20,000 Administration, Reporting, Management.

Task 2— Site Scoping &
NTE $120,000Investigation Time and Material

Engineering Screening, Scoping and Analysis to
define opportunity at identified City of Santa Clara
Buildings. Solidify opportunity/develop.
implementation scope - there will be a $0 co-pay
from the City. Paid to WES on a time and material
basis.

Task 3— Installation	NTE $215,900 Time and Material Implement recommended measures at identified.
sites - turn key solution to client

Task 4 — Measurement &
NTE 20 000,Verification	 $ Time and Material Measurement & verification of measures adopted.

Paid to WES on a time and material basis.

Total NTE NTE $375,900

C. Program Description
Our proposed 2010 SVP's City Facilities Retro-Commissioning Program (SVP City Facilities RCx
Program) for City-owned Buildings is a cost-effective program that will build on the success of the
SVP RCx Program, which has been in operation since 2007. It will generate substantial energy
savings by providing retro-commissioning services to specific buildings within the City of Santa
Clara portfolio.

The program will seek to provide RCx services at the following City of Santa Clara locations:
• Convention Center
w City Hall
• Central Library
• Police Admin Building
• Senior Center
• Triton Museum

Some of the key differentiating factors for the SVP's City Facilities RCx Program include:
An Unparalleled Ability to Get Out to a Quick Start by leveraging the team's strengths.
Since we are currently implementing an RCX program with SVP, we will leverage our experience
and expertise with commissioning to effectively design and develop the program.

Deployment of one of the RCx Industry's Most Successful Program Models that will Cost
Effectively Deliver Maximum Savings. This program has an estimated 750,000 kWh savings
potential. The proposed SVP's City Facilities RCx Program is unique in its implementation-first
focus, thus ensuring that RCx audits convert to installed savings for the City-owned Buildings.
The City has identified the buildings which will participate in this program.

A Primary Focus on Resource Acquisition While Also Helping to Build a cost effective
local retro commissioning Program. Unlike other RCx programs that emphasizes education

City of Santa Clara, DBA Silicon Valley Power



and information for longer term market changes, our program focuses first and foremost on direct
implementation of measures. However, we also recognize the value of longer-term change and
the development of resources to serve that market. The RCx services and project installation
work in our proposed program will go to City of Santa Clara-owned buildings.

The program will provide extensive project-management assistance to City Facilities staff, using
our engineers to keep the projects moving to completion.

This program will be the first step in a process that includes:
• An introduction to the retro-commissioning opportunity
• Extensive and detailed retro-commissioning scoping phase
• Integration with demand-response and retrofit potential
• Close cooperation with building-operation staff
• Implementation assistance and project follow-up

Persistence of Savings
The retro-commissioning process requires building managers and operators to adjust current
operation procedures and practices. Projects that end at measure installation will not produce
persistent savings. The program will pay particular attention to ensure that savings of
implemented commissioning measures persist by addressing this need in several ways:

• Owners will have recurring involvement in the progress of the project, beginning with the initial
commitment to start the process, involve staff in the audit/investigation, and implement
identified measures

• The program will provide training for the building staff
• Monitoring systems will track the performance of measures and ensure ongoing performance.

The monitoring information will be available to both the program and the building operators.

Experience shows that properly trained operators who are aware of and understand ongoing
system performance will maintain and even improve that performance.

The table below shows the key program and building system areas:

MEA	• E
Chillers .	Set chilled water temperature to match load

.	Initiate chilled water temperature reset control

.	Optimize staging of multiple chillers

.	Lower condenser water temperatures

.	Reset static pressure set point for variable speed pumping

.	Optimize minimum loop flow rate

.	Install VFDs on chilled water pumps
Cooling Towers .	Initiate wet bulb reset control

.	Optimize staging of multiple cells

.	Replace bypass control with fan cycling control

.	Reinstate 2-speed fan control

.	Install VFDs on fans

.	Reduce or control bleed rate
Economizers .	Repair failed dampers.

.	Upgrade mixed air control to true economizer control.

.	Optimize high limit setting.

.	Install enthalpy high limit control.
Simultaneous
and Cooling

Heating .	Coordinate room temperature set points
.	Lock out the heating during summer months
.	Set appropriate minimum VAV setpoints
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.

.
Reduce over ventilation
Optimize control logic

Controls .
e

,.

Optimize sequence of operations
Initiate scheduling control for HVAC and lighting systems.
Optimally program reset schedules for supply air and hydronic systems.
Adjust VFD turndown and static pressure setpoints.

Window Film .
.

Reduces solar gain within building
Protects from solar heat in summer and keeps interior heat during winter

D. Program Targets
During the program's 12-month cycle we will seek to achieve these savings based on the
proposed budget.

1	T-4=,=7	1- ': Ill	II 1-
Total kWh 750,000kWh (estimated)

Convention Center 425,000 kWh (estimated

City Hall 125,000 kWh (estimated)

Central Library 90,000 kWh (estimated)

Police Admin 60,000 kWh (estimated)

Senior Center 40,000 kWh (estimated)

Museum 10,000 kWh (estimated)

E. Program	ment
Our team is well-versed in the issues facing delivery of RCx program savings. We have
developed a program model that allows us to successfully address the common problems with
the delivery of RCx processes and services, which include:

O An owner's lack of awareness that there are inefficiencies in building system operations
O An owner's or operator's lack of knowledge about how to address these problems
O Misinformation between the owner and RCx service providers
O The hassle factor and transaction costs of procuring RCx services
O The perceived high initial cost of RCx services and measures

Two other critical problems in achieving program savings targets are:

1. Long lead time to capture savings: the traditional RCx process has many steps, and with
the collecting of data to quantify savings, the time required to deliver reports with savings
recommendations is long, often 3 months or more. In addition, the customer then has the
responsibility to implement the measure, which often causes additional delays while
budgets are appropriated, and trades contractors are engaged. Often, customers lose
momentum, priorities shift, and a disappointingly low amount of installed savings results.

2. Customers, through lack of commitment, resources, or time, do not implement the
recommended measures, do not participate in the RCx process, provide required
information, or implement even the simplest recommended measures.

F. r . --ram Rat	le
To overcome the barriers listed above and meet program goals, we will implement these
strategies:
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O Ensure selected City-owned Buildings enter the program and follow through with the
implementation of commissioning and demand-response measures

O Provide a proper scope and expeditiously implement measures in buildings
O Ensure that the program's energy savings persist through tracking

These strategies will increase the magnitude and persistence of the program's energy savings.
The proposed program includes several innovative features that create a comprehensive
approach to overcoming the barriers we find in the field. These features address each target area
in a way that brings synergistic value to the solutions:

O We will provide extensive project-management assistance to owners to keep the projects
moving to completion

O A process that focuses on energy savings and spends additional effort helping owners
implement measures

G.Program StrategylAvcLLLj Los' les
This program is designed to minimize lost opportunity by involving owners and building facility
staff throughout the process. Owners and staff will be involved in the audit, project identification
and identification of measures for implementation. The program provides consistent methods for
documenting all commissioning measures. The program will provide training and system
monitoring to track the performance of measures and ensure their ongoing performance. The
monitoring information will be available to both the program and the building operators.
Experience shows that properly trained operators who understand ongoing system performance
will maintain and even improve that performance.

On the smaller end of the market, our program has been designed to minimize lost opportunity by
enhancing the often distracted and cash strapped owner's ability to say "yes" to a more
aggressive savings proposal. These design features include simplifying participation forms;
providing trusted and personalized technical analysis; offering aggressive incentives; deploying
highly skilled technical sales staff; using best-available efficiency technology; offering turn-key
installation combined with tight control of installers; maintaining close customer communication
and employing advanced system design strategies that utilize the highest efficiency equipment
that can be cost-effectively installed. In short, we use a systems approach that yields
comprehensive results and satisfied customers.

In the case of larger properties, the threshold for overwhelming the decision maker is much
higher because large facilities often assign facilities staff specifically to handle energy efficiency
and operations. This presents a great opportunity, since the decision maker has the bandwidth
and skills to entertain multi-measure, technically-complex proposals. As such, our program is
designed to present and deliver aggressive savings proposals that work for the facility manager
and minimize lost opportunities.

H.Program Objectives
SVP's City Facilities RCx Program will:

O Provide Free Scoping Reports by qualified RCx engineers to customers
O Provide a maximum of 6 Investigations at City Buildings by qualified RCx engineers and

subcontractors at no cost to the customer
O Provide RCx implementations at a maximum of 6 buildings achieving an estimated

750,000kWh of savings.

City of Santa Clara, DBA Silicon Valley Power



I. Pro	iMetL
The primary program metrics for the proposed SVP's City of Santa Clara RCx Program include:

Project Time. The program will track project turn-around time to ensure that the program is
providing efficient service to customers.

Number of Scoping, Investigating and Implementing Projects. The program tracking system will
track these items to ensure program's targets are met.

Identified, Committed, Actual kWh by Measure, by Site. The program tracking system will track
kWh by measure by site to ensure program's targets are met.

Consumer/Vendor Complaints. The program will respond to customer and/or vendor complaints
as described in the proposal's complaint resolution procedures.

Vendor Payment. The program will generally pay vendors (i.e., suppliers, consultants, etc.) on a
net 30 day basis, unless other specific arrangements have been specified.

Data Meets SVP QA/Validation Rules. The program will meet all quality assurance rules and
procedures. Program staff will promptly respond to quality-related information or data requests
and will resolve any issues.

J. Program Implementation
Task 1 — Administration, Reporting, Management
The program will build upon the infrastructure setup through the 2008 RCx Program focusing on
the project tracking system, staffing assignments, reports and reporting timelines.

Task 1 will include all administrative time associated with implementing the program, including:
. Program ramp up
. Management of the program and implementation team
. Internal coordination meetings
O Quality control to ensure timeliness and thoroughness
. Reporting
• Bi-weekly phone calls
O Monthly reports
O Final report
O Customer feedback surveys
O Program ramp down and shut down

After program shut down, and all follow up issues have been completed and resolved, we will
submit a final report that reviews the program's progress and accomplishments. The report will
respond to the issues in the Scope of Work and detail the program's achievements and
challenges. It will review goals and whether they were attained, review the lessons learned, and
suggest recommendations for program improvement. The report will cover:

E. Program Achievements — How many City-owned Buildings availed of the Program? How
many sites were investigated? And received retrofits? Were the goals met? Was the program
cost effective?

. Program Challenges — What were the significant obstacles that were overcome? Did the
customers respond as planned?

. Goal Attainment — Did the program reach its savings goal? Did it finish within budget?
O Lessons Learned — Is it possible to broaden the program to reach other customers?

City of Santa Clara, DBA Silicon Valley Power



Program Improvement Recommendations — What improvements could have been made to
help the program be even more successful?

Deliverables: Administration of program, monthly and final report

Timing: Ongoing throughout program

Task 2 — Site Scopinq & Investigation Phase
Task 2 will include all work associated with performing a site screening including engineering
meetings, travel to customer location, engineering analyses, and delivery of the Scoping Report.
Project scoping pertains to all program measures and consists of a site survey of controls, control
strategies, pumps, HVAC equipment and related systems, and any energy efficiency projects that
might be planned at the site. Identification of optimal energy-saving control strategies will begin
using a Control Strategy Checklist. The scoping will pursue selected measurements, and will
conduct trending if necessary to build the report. Scoping will also involve examining the utility
data and performing analyses on the consumption data to target controls and other equipment
that can be optimized to save energy.

The site scoping will involve facility staff, their contractors, energy managers, engineers and the
like; the scoping process is a highly interactive activity to produce measures in the Scoping
Report that have some buy-in from the staff and their government entity. The Scoping Report will
include a write-up on the list of measures that can be accomplished at the site, discussion on
their benefits and expected outcome, their estimated kWh savings, estimated Investigation costs,
estimated Incentives and timing associated with performing the investigation and completing the
implementation.

At the conclusion of the Scoping Phase, results will be given to SVP and a meeting will be
generated at the customer's location to discuss the measures that can move directly to
implementation and those that can move directly to the Investigation phase. For those measures
that need to go through a formal investigation, a Program Investigation & Implementation
Agreement will be developed and signed by the site before a formal Investigation will occur. All
Phases will be free to the customer.

The City has idendified 6 potential sites. These are the Convention Center, City Hall, Central
Library, Police Administration, Senior Center and the Triton Museum.

WES and SVP will work closely together to ensure that these 6 sites get maximum benefit from
the program's funds and to ensure thorough investigations and implementation of the
recommendations.

The Investigation Phase will be offered for free to the Customers. Before entering the
Investigation Phase the customer will have received the Scoping Report which will lay out the
cost-benefits of proceeding to the investigation. The customer will have the choice in which
measures to investigate and which to shelve.

After the customer determines the measures that will proceed to the Investigation Phase, the
WES team will prepare a final Program Investigation & Implementation Agreement that will bind
the customer to the project. Within this agreement, the customer must commit to implementing
any measure that is found to have a 1 year or less payback. Terms of the standard agreement
will be fully developed in coordination with SVP to ensure it is acceptable and meets their
expectations.
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Once the Program Investigation & Implementation Agreement is signed, the WES team will
formally begin the investigation phase. This phase will include trending using the existing BAS or
temporary data-logging equipment, identification of energy efficiency measures, detailed
calculations of potential energy savings, development of the Implementation Scope of Work
including Equipment Specifications for required modification, and preparation of an Investigation
Report and an Incentive Agreement. These documents and forms will be put together into a
single package in order to simplify this step for the customer.

WES has budgeted for a maximum of 6 sites to enter the Investigation Phase. Making it
mandatory to implement any measure with a 1 year or less payback will ensure that some
savings are captured at sites where an investigation takes place.

Deliverables: Scoping and investigation for a maximum of 6 sites within the City of Santa Clara
building portfolio. Customers will be highly screened by WES and SVP before entering the
Scoping Phase to ensure Program funds are used wisely.

Timing: February 2010- January 2011.

Task 4 — Implementation Phase, Measurement & Verification 
Once the Investigation Phase is complete, the WES team will work with the customer to finalize
the Implementation Scope of Work and the Incentive Agreement. The results of the Investigation
Phase will form the basis for the Implementation as well as identify, with high accuracy, an
implementation budget to be used for soliciting bids from contractors if an RFP process is desired
by the customer.

During the implementation phase, the WES team will provide the following services:
O Support the customer through successful owner/contractor scope and contract negotiations
O Coordination in an advisory role with customer facility staff on the implementation of retro-

commissioning measures
O Ensure contractor has any necessary permit(s) that need to be collected for the work.
O Assist contractor in the procurement of materials / software / technical assistance if needed
O Provide quality control oversight on the contractors work in support of the customer's facility

staff
O Assist the customer with punch list items that need to be finished by the contractor in order to

achieve substantial completion and a signed Customer Acceptance and Completion letter
O Ensure that all implementation is being completed as per program requirements
O Assist customer with the documentation of project costs that will be supplied to the RCx

Program to ensure a maximized rebate
O Assist contractor with the training on RCx measures that have been completed at the facility

and that are included as part of the contractor's scope of work with the facility
O On the post installation, the WES team will verify all installations have been completed to the

satisfaction of the customer and as required by the program. Issues will be identified and
remedied during the implementation phase with final wrap-up in the post installation phase.
Customer satisfaction surveys will be delivered to the customer and collected by the WES
team. Audit and implementation activities will be reported to SVP on a monthly basis

O Create the Measurement and Verification Report to fully document the energy savings
achieved at the site

Deliverables: RCx implementation at 6 sites, estimated 750,000 gross annual kWh, fully
documented measurement and verification reports

Timing: February 2010 - June 2012
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ictor List and List of Activities
Willdan Energy Solutions may team with EMC Engineers, a national company with over 20 years
of commissioning experience. They have broad experience with projects that involve energy
engineering, commissioning, commissioning system design, turn-key construction, and
construction management. They are experts in energy efficient strategies for control systems,
which are used to assure that control sequences are energy efficient and optimized. EMC
Engineers have performed extensive work in support of projects for university and institutional
clients, healthcare clients, as well as commercial/industrial sites worldwide. They have extensive
experience with K-12 facilities, commercial, institutional and healthcare buildings.

WES's core areas of expertise include providing energy efficiency and technology solutions to the
energy industry. We work extensively with utilities, local governments, cities, and counties to
provide comprehensive energy efficiency solutions. The team has been providing energy
efficiency services and project control systems for over 10 years. Willdan Energy Solutions has
worked with all the utilities in California and its primary activities have been concentrated in
across California. Besides the SVP RCx 2008 program, past energy efficiency and
implementation projects include the SCE Community College Program (as part of SCE's IDEEA
program), EE implementations at the Sweetwater Union High School District as part of SDGE's
Bid Program, San Joaquin (as an implementer with PG&E and CPUC), City of Pomona, and other
similar projects.

EMC has 20 years of experience with building engineering,
troubleshooting and diagnostics of systems rooted in energy
conservation and retrofit design, providing feasibility studies, designs
and commissioning of repairs, alterations, and improvements for all

: .][s rjci	 INC. types of facility and utility systems. EMC has broad expertise,
energy, and talent of commissioning engineers and technicians

dedicated to making buildings work better. EMC is actively involved in retro-commissioning,
commissioning, sustainable design technologies, high performance building systems, and
building systems optimization.

EMC is currently a provider of building commissioning services for:
• Southern California Edison and Los Angeles County — Retro-commissioning program to

demonstrate energy savings in multiple municipal buildings
• Xcel Energy SiteWise ReCommissioning Program - Building recommissioning program to

achieve energy savings and optimize building operations in numerous commercial buildings
• San Diego Gas & Electric RCx Program — Incentive program for SDG&E customers to

evaluate and implement building operational improvements to save energy

Included below is an organizational structure summarizing the implementation team for the
proposed SVP RCx Program. Willdan Energy Solutions will primarily be responsible for overall
coordination of the program, including all marketing and administrative activities. EMC Engineers
will be responsible for the implementation, and/or coordination, of the Commissioning activities
with the targeted customers. Resumes of the key personnel in the implementation team is
included in the Supplemental Information section.

L. Quality Assurance and Measure VE T	A

City of Santa Clara, DBA Silicon Valley Power



Willdan Energy Solutions and EMC will maintain the highest quality standards and measure
verifications possible. They will include:

is Training of any outside contractors or installers
• Requisite licensure and insurance will be required
• Warranties on equipment and Installer labor
• Adherence to local building codes and permitting regulations
• Protection of work, persons and property
• Installation and performance standards
• Documented recycling of replaced equipment that contains hazardous materials. Copies of

documentation will be provided to SVP.

For lighting retrofits, PCB-containing ballasts and mercury-containing lamps will be recycled
through certified hazardous materials handlers. Copies of documentation will be provided to SVP.

The team's quality control and quality assurance (QC/QA) methods are built into the program
standards and procedures, and will be directly confirmed by installation inspections. These
specific standards and practices along with the team's extensive experience with commissioning
assure the delivery of a quality program.

M. Conclusion
The SVP City Facilities Retro-Commissioning Program will provide services to specific City-
owned Buildings. The program will provide services that ensure that mechanical machineries and
their adjoining systems work according to design specifications. The program will troubleshoot
existing systems and provide retrofit recommendations that will make for a more efficient energy
system. We will resolve all mechanical issues that prevent optimal energy use. This type of
commissioning provides excellent and cost-effective energy savings that is highly beneficial for
building owners.

City of Santa Clara, DBA Silicon Valley Power



AGENDA REPORT
City of Santa Clara, California

Meeting Date: 	 Agenda Item #	

Santa Clara

Date:	December 8, 2011

To:	City Manager for Council Information

From:	Director of Finance

Subject:	Status Update on the Fiscal Year 2010-11 Audit and Comprehensive Annual Financial
Report

The annual financial audit of the City is in process and will result in the issuance of the Comprehensive
Annual Financial Report (CAFR) for the fiscal year ended June 30, 2011. The City's external auditor,
Vavrinek, Trine, Day & Co., LLP (VTD), is conducting the annual financial audit and an "unqualified
opinion" is expected. In addition, the City will be issuing a separate, audited financial statements report for
the Electric Utility dba Silicon Valley Power (SVP) and the Redevelopment Agency of the City of Santa
Clara (Agency) will be issuing a separate, audited financial statements report for the Agency.

The Audit Committee met on December 7, 2011 and received a briefing on the status of the audit. There are
several reasons why this year's audit has taken longer than typical including:

>. The City and Agency took several actions to protect Agency assets which resulted in the creation of
the Housing Authority; conveyance of property and leases from the Agency to the City or Housing
Authority; and the assignment of capital improvement projects to the City, Stadium Authority, or
Housing Authority. These mid-year changes added a significant level of complexity to the year-end
closure process and financial statement and note preparation.

>. The City replaced the hardware for its PeopleSoft Finance and Human Resources Management
System and upgraded its database to the SQL Server database platform concurrent with the annual
year-end closure process. This project took significant staff resources that otherwise would have
been available for the year-end closure and audit processes.

• Implementation with the Governmental Accounting Standards Board Statement No. 54 - Fund
Balance Reporting and Governmental Fund Type Definitions has added additional workload due to
the new fund balance accounting and reporting requirements.

Staff anticipate that the audit will be completed over the next few weeks and that the CAFR will be ready for
review and acceptance in early January. The next meeting for the Audit Committee has been tentatively
scheduled for January 5, 2012 to review the results with VTD, and the CAFR and other financial reports are
expected to come before the Council for acceptance on January 10, 2012.



City Manager for Council Information
Status Update on the Fiscal Year 2010-11 Audit and Comprehensive Annual Financial Report
December 8, 2011
Page 2

Staff will provide copies of draft financial statements to comply with reporting requirements as necessary
and will follow up with copies of final audited financial statements following the Council's acceptance. This
delay is not expected to result in any compliance issues.

Gary Arnethig
Director of Finance

APPROVED:

) h ,ow ,ck 
nnifer Jaracino

city Manager

Documents Related to this Report:
1) None

JACITYMGR\AGENDA\Agen1112 \ 12-13-11 CAFR Status.doc



Agenda Item #Meeting Date:  ‘x	 AGENDA REPORT
Santa Clara	 City of Santa Clara, California
krand
All-America City

11111,

2001

DATE:	December 9, 2011

TO:	City Manager for Council Information

FROM:	Public Communications Manager

SUBJECT: 2011 Annual Report/2012 City Calendar

It was with pleasure that we have forwarded copies of the City of Santa Clara's 2011 Annual Report/2012
Calendar to the City Council on December 9, 2011,

The photos and text of the publication support this year's theme: "Strength in Numbers" with a focus on the
City's economic development efforts.

Since 1970, the City's Annual Report/City Calendar has provided valuable information to residents about
programs, events, and other helpful City data. Its yearly distribution to each residential address in the City
has made it a highly effective public information tool. Residents throughout the year frequently request extra
copies.

It is a very popular City publication and we hope the Council finds it useful.

Dan Beerman
Public Communications Manager

APPROVED:

Documents Related to this Report:
None



AGENDA REPORT
City of Santa Clara, California

Agenda Item #	

Santa Clara

All-America City

9111F

20-1

Meeting Date:

Date:	December 7, 2011

To:	City Manager for Council Information

From:	City Clerk/Auditor

Subject:	Addition of City Attorney Reports as Sub-item to Closed Session Matters

In order to provide a more effective opportunity for the City Attorney to address reports to the City Council,
a sub-item entitled, "City Attorney Reports" will be added to "Closed Session Matters" on the City Council
agenda. The item will remain in the previously approved order on the agenda, following City Manager
Reports.

Rod Diridon, Jr.
City Clerk/Auditor

APPROVED:

Documents Related to this Report:
1) None

BASSISTANT CITY CLERK \Agenda Memo - Info - Council Template.doc



Minutes
Of the City of Santa Clara, California
International Exchange Commission

for meeting held on Tuesday, November 1, 2011

Recommendations for Council Action: none

I.	Call to Order
Called to order at 7:02 p.m.

Roll Call
Present: Commissioners Beavers, Ikezi, Mathre, Stahl
Absent: Mirabella, excused.
Visitors: Debi Davis, Andrew Ratermann

III. Previous minutes
Need to be amended to fix the spelling of Mathre's name, and for commissioners' reports,
that Ikezi is a member of the Charter Review Commission.

IV. Correspondence and Communications
None.

V. Public Presentations
Motion to move timing of public presentation to accommodate Mr. Ratermann made by
Mathre and seconded by Ikezi, voted unanimously.

VI. Santa Clara Sister Cities Association Presentation
The full SCA report is attached to these minutes. (For more details about the Santa Clara
Sister Cities Association and its programs, visit www.santaclarasistercities.org ).

V.	Public Presentations (resumed)
Mr. Raterman presented update information on school district exchanges:
• Peterson Middle School sends about 100 kids per year to various places in Japan.
• Cabrillo MS is sending students to China next Spring to stay in Changxha, the capitol

of Hunan.
• Twenty visiting students plus chaperones, from Limerick, Ireland expected in

February 8-12. The schools have an environmental studies tie.
• Ambassador's band visited Portugal this year.
• Mrs. Flannagan from the University of Limerick wants Mr. Ratermann to facilitate

ties with SCU.

VII. Ongoing Business
A. Coimbra Update

See SCA report.
B. Izumo Update:

25th Anniversary Visit and Gala
Many thanks to Davis and the SCSCA for all the hard work to pull off this highly
successful and well attended event.



for

C. Limerick Update
See Public Presentations.

D. Yeongcheon City Update
No new information from Korea since last MOU draft. The Commission was informed
that the Yeongcheon contact in Korea became ill shortly after receiving the MOU.
Commissioners agreed to prepare a draft memo for Yeongcheon officials in order to
restart MOU discussions.

VIII. New Business
Mathre contacted HP about their Autism Hackers conference. He made a good
connection, and introduced them to Kevin Park from SCSCA.

IX. Commissioner Reports
Ikezi has been participating in the Charter Review Committee.
Beavers, Mirabella, and Stahl visited with the Izumo delegation and the mayor.
Beavers, Mathre, Mirabella, and Stahl attended the Izumo Gala.
Ikezi and Davis visited the Japanese Consul General's office.

X. Actions Items

Commissioner/
Staff/SCA

'	 Action Due by

Staff & SCA
Work together to draft government communication to the
Yeongcheon City government

12/6/11

XL Adjournment
Motion made by Mathre, seconded by Ikezi, and unanimously carried, that there being no
further business, the meeting was adjourned at 8:00 pm to Tuesday evening, December 6,
2011 at 7:00 p.m. in the City Manager's Staff Conference Room.

Respectfully submitted,

Loretta Beavers
Recording Secretary
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Report to the International Exchange Commission
November 1, 2011

Coimbra Update- The Coimbra Class of 2012 will arrive on April 13 th through
April 22, 2012. Isabel Cruz is planning on chaperoning again_

Iznino Update- The 25th Anniversary Celebration was a success !
The lzumo Delegation wishes to express their gratitude to the SCSCA and [EC
for making this anniversary a memorable occasion. The hard work that was
done in the planning and execution they felt was perfect They were thankful
for their gifts and Mayor Nagaoka wishes to thank the city staff for helping
to get the eye appointment for his wife, Mihura.
The next scheduled visit will be March 23, 2012 and the possibility of 15
Junior High School is almost confirmed.
SCA would like to Thank Commissioner Beavers for all the time she devoted
to the etching of 80 plus glasses.
SCA would like to Thank, Commissioners Beavers, Mirabella and Stahl for
greeting our guests at City Hall with Mayor Matthews.

Yeong Cheon City, Korea Update- No report at this time

SCAYC Update- The YC is having a Spaghetti Dinner Fundraiser, Tuesday,
November 29, 2011 at Mariani's at 6:00pm_ Tickets are $20.00 with $10.00
going to MariRni's and $10_00 to the SCAYC funds. The students are
working on a green energy project with Silicon Valley Power and Wilcox HS
this March. Stay tuned for the details.

SCI Update- SCI NorCal Conference held in Orinda this past weekend was
a success for our SCAYC students to be included in a Youth Workshop to help
other NorCal Sister Cities with their programs They answered questions about
their organization and their viewpoint on the Riverside Conference.
They did an outstanding job, many of the attendees' commented on their
professionalism_

Respectfully Submitted by :
Debi Davis
President
Santa Clara Sister Cities Association



CULTURAL ADVISORY COMMISSION
City of Santa Clara

Minutes of the November 7, 2011 Meeting

Commissioners Present:	Debi Davis, Chair; Vivian Arciniega-Aanenson; Debbie Pavao, Bunny Lockwood; and

Fatima Fagundes

Commissioners Absent:	Michelle Guzman (excused)

Staff Liaison:	 Pam Morrison, Staff Liaison

Visitors:	 Michelle Castro

MATTERS FOR COUNCIL ACTION — None.

1. Call to Order and Roll Call. The meeting was called to order at 7:30pm by Chair Davis. Commissioner
Pavao motioned to excuse Commissioner Guzman, Commissioner Lockwood seconded the motion and it
passed unanimously.

2. Approval of Minutes. August 1, 2011 meeting minutes were posted online, but not available at meeting to
review and approve by commission members. Minutes were deferred to December 5" meeting for

approval.
Commissioner Arciniega-Aanenson moved to approve the minutes of the October 3, 2011 meeting;
Commissioner Lockwood seconded and it passed unanimously.

3. Correspondence & Announcements. Staff reviewed correspondence received by Commission.

a. Staff Liaison Pam Morrison announced her retirement as of December 31, 2011, saying she will stay on
to help with stadium project 20 hours or less per week. New staff liaison replacement has not yet been

named.
b. Staff Liaison Pam provided updated Section 1 pages 1-16 for Commission binders.

4. New Business. 
a. Street Dance 2012 — Selection of Band. Suggestions included "House Rockers". Band is interested in

performing again. Commissioner Arciniega-Aanenson highly recommends this band again at the price
of $1500. Motion was made to have Commissioner Arciniega-Aanenson extend a formal invitation to
the "House Rockers"; Commissioner Fatima seconded, motion passed unanimously. Commissioner
Arciniega-Aanenson to confirm and email board with confirmation. Discussion also included
Commissioner Davis contacting local police to enforce liquor laws being violated by local merchants
that sell liquor outside their establishments during Street Dance. ABC should contact all merchants well

in advance of event.

5. Unfinished Business
a. Recycle- Thenned Sculpture Show Recap- 2011 Fine Art of Recycle Sculpture Exhibition

City of Santa Clara	 November 7, 2011
Cultural Advisory Commission	 1	 Meeting Minutes



Reception went well. Michelle Castro brought a classical guitar player, Daniel Avina as additional
entertainment, at no additional expense, to play near the doors of the East Wing. Many guests
commented favorably.

b. Street Dance 2011- Report from Sister Cities on Beer/Wine Sales. Commissioner Davis will present
Information at February meeting.

c. Utility Art Box— Update.
O Former Commissioner Castro reported that pilot box is complete except for final clear coat.
O Staff Liaison Morrison is checking on graffiti resistant coating through SVP.
• Photos were taken and presented to commission. Commissioners commented that the box

looks very nice.
• Former Commissioner Castro presented her guidelines and supply list to be given to artists after

selection. It was noted that it took approximately 3 months to complete the pilot box. Due to
amount of time needed to complete one box, it was recommended that student artists be
allowed to work in groups of 2-4.

• Commissioners Arciniega-Aanenson and Pavao to meet as a committee offsite to complete
submission forms. Will have forms completed by November 17 and sent in to Staff Liaison for
approval and printing.

d. Triton Museum of Art — Floral Art Show was attended by Commissioner Pavao and Davis. They noted
that the floral art was exceptional, and food was very good. Triton staff bartered with food
concessions.

6. Commissioner Reports. Commissioners reported on cultural activities of general interest.
7. Public Presentations. None.
8. Adjournment. There being no further business, the meeting was adjourned at 8:58pm. The next meeting

is scheduled for December 5, 2011 at 7:30pm.

/YiLV /
Debbie P9vao
Recoraing Secretary

City of Santa Clara	 November 7, 2011
Cultural Advisory Commission	 2	 Meeting Minutes



Meeting Date:	 Agenda Item #	

Santa Clara
*****

All-America City

2001

AGENDA REPORT
City of Santa Clara, California

Date:	December 2, 2011

To:	City Manager for Council Action

From:	Housing and Community Services Division Manager

Subject:	Public Hearing: Resolution Approving the Issuance by the California Statewide
Communities Development Authority of Multi-Family Housing Revenue Bonds for the
2525 El Camino Real Senior Apartment Project

EXECUTIVE SUMMARY: 

Notice was published setting December 13, 2011, for a public hearing to consider approving the issuance of
tax-exempt multi-family housing revenue bonds by the California Statewide Communities Development
Authority (CA Communities) for financing the construction of the 2525 El Camino Real Senior Apartment
Project. ROEM Development Corporation, as a limited partner of 2525 El Camino Real Senior Apartments,
LP, has applied to CA Communities for up to $8,500,000 in bond proceeds for project financing. Santa Clara
is a member participant of CA Communities. CA Communities may approve its financing for the project
only after the governing body of the participant city in whose jurisdiction the project is located approves the
project and CA Communities issuance of indebtedness. The Resolution included with this report provides the
findings necessary to allow CA Communities to proceed with financing the ROEM project.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

The advantage of approving the recommendation will accommodate ROEM Development Corporation's
subsidiary, 2525 El Camino Senior Apartments, LP, to assemble the financing needed for development of the
project. There is no disadvantage imposed on the City by approving the recommendation.

ECONOMIC/FISCAL IMPACT: 

There is no fiscal impact by approving CA Communities issuance of tax-exempt multi-family housing
revenue bonds. CA Communities issuance of the bonds will present no financial obligation to the City.



City Manager for Council Action
Public Hearing: Resolution Approving the Issuance by the California Statewide Communities Development Authority of Multi-
Family Housing Revenue Bonds for the 2525 El Camino Real Senior Apartment Project
December 2, 2011
Page 2

RECOMMENDATION: 

That the Council Approve by Resolution the Issuance by California Statewide Communities Development
Authority of MultiFamily Housing Revenue Bonds for the 2525 El Camino Real Senior Apartments Project.

Jeffrey B. Peders
Housing and Community Services Division Manager

APPROVED:	 APPROVED:

.2•\ 
Kevin L. Riley
Director of Planning and Inspecti n

Documents Related to this Report:
I) Resolution

F:RDA Hous Develop Proj\ROEM-2525ECR\TEFRA\Agda Rpt re TEFRA Pub Hearing (12-13-11).doc



RESOLUTION NO.

A RESOLUTION OF THE CITY OF SANTA CLARA,
CALIFORNIA, APPROVING THE ISSUANCE BY THE
CALIFORNIA STATEWIDE COMMUNITIES
DEVELOPMENT AUTHORITY OF MULTI-FAMILY
HOUSING REVENUE BONDS FOR THE 2525 EL CAMINO
REAL SENIOR APARTMENTS

BE IT RESOLVED BY THE CITY OF SANTA CLARA AS FOLLOWS:

WHEREAS, the California Statewide Communities Development Authority (the "Authority") is

authorized pursuant to the provisions of California Government Code Section 6500 et seq. and the

terms of an Amended and Restated Joint Exercise of Powers Agreement, dated as of June 1, 1988

(the "Agreement"), among certain local agencies throughout the State of California, including the

City of Santa Clara (the "City"), to issue revenue bonds in accordance with Chapter 7 of Part 5 of

Division 31 of the California Health and Safety Code for the purpose of financing multifamily rental

housing projects;

WHEREAS, 2525 El Camino Senior Apartments, LP, a limited partnership or related entities, has

requested that the Authority adopt a plan of financing providing for the issuance of multifamily

housing revenue bonds (the "Bonds") in one or more series issued from time to time, including

bonds issued to refund such revenue bonds in one or more series from time to time, and at no time

to exceed $8,500,000 in outstanding aggregate principal amount, to finance the acquisition,

construction and development of a 48-unit senior multifamily rental housing project located at

2525 El Camino Real, Santa Clara, California, generally known as 2525 El Camino Real Senior

Apartments (the "Project") and operated by FPI Management, Inc.;

WHEREAS, the Bonds or a portion thereof will be "private activity bonds" for purposes of the

Internal Revenue Code of 1986 (the "Code");

Resolution/TEFRA ROEM Project	 Page 1 of 4
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WHEREAS, pursuant to Section 147(f) of the Code, prior to their issuance, private activity bonds

are required to be approved by the "applicable elected representative" of the governmental units on

whose behalf such bonds are expected to be issued and by a governmental unit having jurisdiction

over the entire area in which any facility financed by such bonds is to be located, after a public

hearing held following reasonable public notice;

WHEREAS, the members of this City Council (this "City Council") are the applicable elected

representatives of the City;

WHEREAS, there has been published, at least 14 days prior to the date hereof, in a newspaper of

general circulation within the City, a notice that a public hearing regarding the Bonds would be held

on a date specified in such notice;

WHEREAS, such public hearing was conducted on such date, at which time an opportunity was

provided to interested parties to present arguments both for and against the issuance of the Bonds;

WHEREAS, the Authority is also requesting that the City Council approve the issuance of any

refunding bonds hereafter issued by the Authority for the purpose of refinancing the Bonds

which financed the Project (the "Refunding Bonds"), but only in such cases where federal tax

laws would not require additional consideration or approval by the City Council; and

WHEREAS, it is intended that this resolution shall constitute the approval of the issuance of the

Bonds required by Section 147(f) of the Code and Section 9 of the Agreement;

NOW THEREFORE, BE IT FURTHER RESOLVED BY THE CITY OF SANTA CLARA

AS FOLLOWS:

1. That the above recitals are true and correct.

2. That the City Council hereby approves the issuance of the Bonds and the Refunding Bonds

by the Authority. It is the purpose and intent of the City Council that this resolution constitute

Resolution/TEFRA ROEM Project	 Page 2 of 4
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approval of the Bonds for the purposes of (a) Section 147(f) of the Code and (b) Section 9 of the

Agreement.

3. That the officers of the City are hereby authorized and directed, jointly and severally, to do

any and all things and to execute and deliver any and all documents that they deem necessary or

advisable in order to carry out, give effect to and comply with the terms and intent of this resolution

and the financing approved hereby.

4. That the City Clerk shall forward a certified copy of this Resolution and a copy of the

affidavit of publication of the hearing notice to:

Justin Cooper, Esq.

Orrick, Herrington & Sutcliffe LLP

405 Howard Street

San Francisco, California 94105

5. Constitutionality, severability. If any section, subsection, sentence, clause, phrase, or

word of this resolution is for any reason held by a court of competent jurisdiction to be

unconstitutional or invalid for any reason, such decision shall not affect the validity of the

remaining portions of the resolution. The City of Santa Clara, California, hereby declares that it

would have passed this resolution and each section, subsection, sentence, clause, phrase, and

word thereof, irrespective of the fact that any one or more section(s), subsection(s), sentence(s),

clause(s), phrase(s), or word(s) be declared invalid.

/ / /

/ / /
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6.	Effective date. This resolution shall become effective immediately.

I HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION

PASSED AND ADOPTED BY THE CITY OF SANTA CLARA, CALIFORNIA, AT A

REGULAR MEETING THEREOF HELD ON THE	DAY OF	, 2011, BY THE

FOLLOWING VOTE:

AYES:	 COUNCILORS:

NOES:	 COUNCILORS:

ABSENT:	COUNCILORS:

ABSTAINED:	COUNCILORS:

ATTEST:
ROD DIRIDON, JR.
CITY CLERK
CITY OF SANTA CLARA

Attachments incorporated by reference: None.
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P COF OF PUPLICATION

Santa Clara Weekly
P.O. Box 580, Santa Clara, California 95052

IN THE
City of Santa Clara,
State of California,
County of Santa Clara

CITY OF SANTA CLARA
NOTICE OF PUBLIC HEARING REGARDING ISSUANCE OF MULTIFAMILY

HOUSING REVENUE B(, 4DS FOR 2525 EL CAMINO REAL ...

State of California,
SS.

County of Santa Clara
The undersigned, being first duly sworn, deposes and says: That at all times hereinafter mentioned affi-
ant was and still is a citizen of the United States, over the age of eighteen years, and not a party to nor
interested in the above entitled proceeding; and was at and during all said times and still is publisher of
the Santa Clara Weekly, a newspaper of general circulation printed and published weekly in the County
of Santa Clara, State of California, and said Santa Clara Weekly is and was at all times hereinmentioned
a newspaper of general circulation as that tetin is defined by sections 6000 and following, of the govern-
ment code of the State of California, and, as provided by said sections, is published for the dissemination
of local or telegraphic news and intelligence of a general character, having a bonafide subscription list of
paying subscribers, and is not devoted to the interest or published for the entertainment or instruction of
a particular class, profession, trade, calling, race or denomination, or for the entertainment and instruction
of any number of such classes, professions, trades, callings, races or denominations; that at all times said
newspaper has been established, printed and published in the said County of Santa Clara and State of
California at regular intervals for more than one year proceeding the first publication of the notice herein
mentioned; that said notice was set in type not smaller than non-parell, describing and expessing in general
terms the purport and character of the notice intended to be given; that the clipping of which the annexed
is a true printed copy, was published and printed in said newspaper on the following dates to wit:

Pub: 11/23/2011

Dated at Santa Clara, California

This	24TH day of	NOVEMBER	 , 2011

I declared under pe Jty of perjury that the foregoing is true and correct.

Signed:
Asoc.) Publisher of the Santa Clara Weekly

The Santa Clara eekly was adjudicated a newspaper of general circulation in and for the County of Santa
Clara on September 3,1974 (Case No. 314617). The Santa Clara Weekly was adjudicated a newspaper
of general circulation within the City of Santa Clara on April 2,1976 (Case No. 347776).



NOTICE OF PUBLIC REARING REGARDING ISSUANCE OF
MULTIFAMILY ROUSING RE EWE BONDS FOR

2525 EL CAMINO REAL SENIOR APARTMENTS
NOTICE IS HEREBY GIVEN that at 7:00 p.m.,orns soon thereafter as the matter can
be heard, on Tuesday, December 13, 2011, at the City Hall Council Chambers, 1500"
Warburton Avenue, Santa Clara, California, the City Council of the City of Santa Clara
(the "City") will conduct a public hearing as required by Section 147(f) of the Internal
Revenue Code of 1986, at which It will hear and consider information concerning a
proposed plan of financing providing for the issuance by the California Statewide Com-
munities Development Authority of multifamily housing revenue bonds in one or more
series issued from time to time, including bonds issued to refund such revenue bonds in
one or more series from time to time, and at no time to exceed $8,500,000 in outstanding
aggregate principal amount, to finance the acquisition, construction and development
of a 48-unit senior multifamily rental housing project located at 2525 El Camino Real,
Santa Clara, Califomia..The facilities are to be owned by 2525 El Camino Senior Apart-
ments, LP (the "Borrower") or related entities, operated by FPI Management, Inc., and
are generally known as 2525 El Camino Real Senior Apartments (the "Project").
Those wishing to comment on the proposed financing and the nature and location of the
Project may either appear in person at the public hearing or submit written comments,
which must be received by the City prior to the hearing. Written comments should be
seot to City of Santa Clara at 1500 Warburton Avenue, Santa Clara, California 95050,
Attention: City Clerk.
Rod Diridon, Jr., City Clerk
Dated: November 23, 2011
Pub.: 11/23/2011
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Date:	December 1, 2011

To:	City Manager for Council Action

From:	Director of Planning and Inspection

Subject:	Denial of a Special Permit Request to Allow Operation of Special Food Services Sales at
4272 Davis Street (PLN 2011-08923)

EXECUTIVE SUMMARY: 

The property owner, Lee Ganey, submitted a petition on November 16, 2011, requesting that staff process a
Special Permit to allow the operation of Special Food Services Sales at 4272 Davis Street for a period of two
years. The request of Special Food Services Sales would operate from 10:30 a.m. to 8:30 p.m., Monday
through Saturday, for business clientele and to-go costumers. The applicant is also requesting three tables
with 6 to 9 chairs each, one small mobile unit during the winter season, and one larger unit through the
summer season. The project site is currently occupied by a legal nonconforming single family home. The
property owner has made improvements to the site by installing temporary pavers and landscaping. The
proposed mobile unit would be positioned behind a fence, separating the commercial business from abutting
single family residential. The business is currently operating on the site and has been initiated without a
Special Permit and is not an allowed use under the City's Zoning Ordinance

The sale of Special Food Services does not conform to the current General Plan land use designation of
Neighborhood Mixed Use. The property is currently zoned Neighborhood Commercial (CN), and the
proposed Special Food Services Sales is similar to fast food service, which is permitted in the commercial
zoning district. As a legal nonconforming single family dwelling unit currently exists on the subject
property, the proposed use cannot coexist as a single family residential/commercial use without rezoning the
project site.

As defined in Section of 18.60.030 of the City's Zoning Code, Special Permits in non-industrial zoning
districts are for three purposes:

1. Temporary construction trailers,
2. Residential care facilities, and
3. Temporary uses not regulated by the Zoning Code.

The Special Food Services Sales use does not meet any of the above criteria. The appropriate process for
approval for the use at the subject location would be a rezoning of the property rather than a Special Permit,
as proposed by the business owner. Staff would not recommend that the Special Permit process be used in
lieu of the applicable provisions of the zoning code. The applicant has expressed desire to develop a
comprehensive mixed use project proposal for the site during the requested two year duration of the Special
Permit. Allowing the two year Special Permit would facilitate the continuation of the applicant's business
within the neighborhood.
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Should the Council decide to approve the Special Permit, staff recommends the following:

1. Hours of operation shall be from 10:30 a.m. to 8:30 p.m., Monday through Saturday;
2. Applicant shall choose one mobile unit for a maximum of two years;
3. No tables or chairs shall be allowed at anytime;
4. No alcohol shall be sold for on-site or off-site consumption; and,
5. This Special Permit may not be extended or amended.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

The disadvantage of a Special Food Services Sales at the proposed location is that the proposed use is
inconsistent with the current legal nonconforming use and cannot be approved without rezoning the property.
However, approval of the Special Permit would facilitate the temporary continuation of an existing business
and will give the applicant additional time to develop a comprehensive mixed use project site.

ECONOMIC/FISCAL IMPACT: 

There is no cost to the City other than administrative staff time and expense.

RECOMMENDATION: 

That the Council deny the Special Permit request to allow operation of Special Food Services Sales at 4272
Davis reet (PLN2011-089 )

Kevin L. Riley
Director of Planning and Inspection

APPROVED:

Documents Related to this Report:
1) Planning Application
2) Site Plan
3) Project Description

IAPLANNING\2011\SPERMIT\4272 Davis SACC agnd rpt 121311.doc



PLANNING APPLICATION
CITY OF SANTA CLARA	PLANNING DIVISION

1500 Warburton Avenue, Santa Clara, California 95050
(408) 615-2450 Fax (408) 247-9857
E-mail Planning(&,santadaraca.gov

Website: wwvv.santadaraca.Rov
See reverse side for application requirements

APPLICATION FOR: ARCHITECTURAL REVIEW FOR: I FOR PLANNING STAFF USE ONLY
(Please check all applicable boxes)
DVARIANCE

ORESIDENTIAL
DNON-RESIDENTIAL Checked in by: 60	on )1 .-07—	I

OUSE PERMIT
['ZONING CHANGE

DMIXED-USE
EILANDSCAPE

Fee* 615—Receipt number:

['TENTATIVE MAP DSIGNS FCC-SC meeting date:
['TENTATIVE PARCEL MAP
DLOT LINE ADJUSTMENT

OTEMPORARY SIGNS Tentative Commission date:
Tentative AC meeting date:ON19DIFICATION

OPS-PECIAL PERMIT
['HISTORICAL & LANDMARKS COMMISSION File number(s):	1--A) 2-0

['GENERAL PLAN AMENDMENT 'ENVIRONMENTAL REVIEW:
DOFF-SITE PARKING PERMIT 0 EXEMPT	0 NEG DEC 0 EIRD(OTHER):

D Urban Runoff Pollution Prevention Program (URPPP) information provided to applicant
Please print all information legibly, including correct zip code.

Mailing address:   94(44 'joy/kJ 
City:  Sh CA/ a '64 

525054.Zip code:

4L270? 2v js
County Assessor's Parcel Number (APN):  I  0
Development Project Description:	e

5-e(	 /AO,
Haza0ous Wastes and Substances Statement (Calif. Gov . Code 65962.5):
N'ihis site is not included on the Hazardous Wastes and Substances Sites List
111This site is on the Hazardous Wastes and Substances Sites List.

(A copy of this list is available in the Planning Office)

Building area:	 square feet
Gross lot area:	 acres / s uare feet

Date of list:

Regulatory ID #:	

Project Address:

P/Az.$ A) 7	e.„ ,„, ,
Day phone:  y oar - 2...-?ve- 40 6:„.?

Fax #:  9zw79F,2792U5- 
E-Mail (Optional):  L 9 ant/ ecoine"et.41K1-

Day phone:  eiblf-- 65S -,229 0
Fax #:  9.0e- 98 r)? - 98?3' 

Signature: E-Mail (Optional):	

NOTE: Please attach the names and full addresses, including zip codes, of all other involved parties to which you would like agendas and minutes sent.

Statement of ji.stification for the above APPLICATION (this statement will be included in the staff report to the Planning Commission; a separate

	

statement	ttached, if necpss	: ontact st for assistance on preparing a statement.

	

/	Cria-MP' 4 t	OCX9 

--._

Tentative Map / Tentative Parcel Map! Lot-Line Adjustment application only:
Engineering firm:	
Address:

Internet E-Mail (Optional)	
STAFF COMMENTS:

Engineer's name:	
Phone #:	
Fax #: 	
Engineer's signature	
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City of Santa Clara
City Hall, Planning Division
1500 Warburton Avenue
Santa Clara, CA 95050
408-615-2450 fax408-247-9857

Ms. Payal Bhagat / Planning Division

Project Location: 4272 Davis Street, SC, CA 95054 / APN: 104-12-180
Project description and history.

Dear Ms. Payal,

Our family has owned and operated Trio Foods-Trio Village Market, a small community
grocery store, liquor store, exotic floral shop for the last sixteen years here in Santa Clara.

About a year ago we added take out foods to compensate for market declines as other
small markets have done. We quickly achieved a new clientele base of local business
professionals and city of Santa Clara workers including Santa Clara police, fireman, and
utility personnel. We have recently sold the grocery and liquor portion of our business
and have been consulting with planning division in order to build across the street from
the market a small building to facilitate our floral business and our take out food service
business. We processed our property through Planned Development in 2008-09 and had
paid all community and city permit fees in full to build our market including separate
units for grocery-liquor, floral, café and two residential condominiums on top of building
as our retirement plan to sell the market and condos and just operate the floral shop and
café. Like many other projects in the bay area the project was placed on indefinite hold
per banking related to the condo units via the housing crisis.

We are submitting this special two year temporary permit for our special food service
only while we develop a more comprehensive plan for the property. We would operate
from 10:30am-8:30pm, Mon-Sat. Most clients are to-go customers with some local
business professionals that like to walk from nearby campuses and sit briefly to eat lunch.
For these clients we would like to provide three tables with 6-9 chairs which will be
removed at the end of each day. Trash is only a foil and paper boat and drink cans that we
recycle. Through the winter we would use our smaller mobile unit-1 and then the larger
mobile unit-2,during summer season. The project represents our continued desire and
commitment to be actively involved in this local community surrounding this location.
We have worked on many issues with SCPD and other agency's over last several years to
see this area progress to a more family and business friendly area that can facilitate local
community needs and we hope to continue with your planning divisions assistance.
Thank y u,

Nita Nicolas
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City of Santa Clara, California

Meeting Date:	 Agenda Item # 	. 

Date:	December 6, 2011

To:	City Manager for Council Action

From:	Director of Public Works / City Engineer

Subject:	Award of Contract: Removal of Barriers to the Physically Challenged FY 2011-12
(CE 11-12-08)

Contractor: Weber Tractor Service
Address:	867 2nd Avenue

Redwood City, CA 94063

Bid Amount: $152,190.00

EXECUTIVE SUMMARY: 

The Removal of Barriers to the Physically Challenged FY 2011-12 project (Project) consists of constructing
fifty-nine (59) ADA-compliant curb ramps at various street intersections. Scope of work also includes
modification of impacted traffic striping and pavement markings.

On November 30, 2011, bids were opened for construction of the Project. Six (6) bids were received ranging
from $152,190.00 to $315,267.00 (see attached Bid Summary) The lowest bid received is approximately
23% below the Engineer's Estimate of $197,030.00. Bids were reviewed for compliance with the terms and
conditions of the Instructions to Bidders, and any necessary minor corrections were made. Weber Tractor
Service has been determined to be the lowest responsive and responsible bidder.

The recommendation includes authorization for the City Manager to execute change orders that may be
required during construction of this Project up to 45%, which is greater than the normal 10%, of the contract
amount. This will allow the City to take advantage of the unusually low cost per curb ramp and fully utilize
the $250,000 Community Development Block Grant (CDBG) funding by including additional curb ramps to
complete major pedestrian corridors.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Award of contract will allow the Project to provide accessible routes to the City streets more convenient for
the physically challenged. A disadvantage may be the inconvenience to public and pedestrians during
construction.

ECONOMIC/FISCAL IMPACT: 

The cost of the contract is $152,190.00 plus the amount not-to-exceed $68,486.00 for change orders (45% of
the contract amount) for a total cost of $220,676.00. Funding for this Project is available in the Capital
Improvement Budget Account: Removal of Barriers to the Physically Challenged (562-4443-80)0(0-5551-
(G)CDBG). Since the funding source for the Project is the Community Development Block Grant (CDBG),
there is no impact to the General Fund. No significant additional operation and maintenance cost is
expected.



Rajeev
Director of Public Works / City Engineer

APPROVED:

City Manager for Council Action
Award of Contract: Removal of Barriers to the Physically Challenged FY 2011-12
Page 2 of 2

RECOMMENDATION: 

That the Council:

1. Award the contract for the Removal of Barriers to the Physically Challenged FY 2011-12 project (CE 11-
12-08) to the lowest responsive and responsible bidder, Weber Tractor Service, in the amount of
$ 152,190.00; and

2. Authorize the City Manager to execute change orders up to 45% of the contract price, or an amount not-
to-exceed $68,486.00.

Documents Related to this Report:
I) Bid Summary

I: \ENGINEERING\Draft\WP\Agenda\CE111208 Awd agn.doc

Certified as to Availability of Funds:
562-4443-80)0(0-5551	 $ 220,676.00

Gary Arneling
Director of Finance



Contractor's Name and Position Total Bid % CITY OF SANTA CLARA ENGINEERING DEPARTMENT BID SUMMARY	 PAGE 1 OF 2
1 Weber Tractor Service-Redwood City,CA $152,190.00 -22.8 REMOVAL OF BARRIERS TO THE PHYSICALLY CHALLENGED (FY 2011 -1: INV NO.:	CE 11-12-08
2 JJR Construction Inc -San Mateo, CA $178,392.50 -9.5 ENGINEER'S ESTIMATE :	 $197,030.00	 By: F. PASTRANA Bid Opening Date:	11/30/11
3 Wattis Construction Co Inc-San Jose,CA $181,959.00 -7.6
4 Sposeto Engineering Inc-Livermore, Ci $202,125.00 2.6 ENGINEER'S ESTIMATE POSITION	NO.	1 POSITION	NO.	2 POSITION	NO.	3 POSITION	NO. 4

ITEM DESCRIPTION	 ESTIMATED	UNIT UNIT AMOUNT UNIT AMOUNT UNIT AMOUNT UNIT AMOUNT UNIT AMOUNT
NO. QUANTITY PRICE PRICE PRICE PRICE PRICE

1 Curved Curb Ramp or Modified	 37	EA. $3,000.00 $111,000.00 $1,950.00 $72,150.00 $2,615.00 $96,755.00 $2,550.00 $94,350.00 $2,860.00 $105,820.00
(ST-9 or ST-9M)

2 Straight Curb Ramp or Modified	 5	EA. $3,000.00 $15,000.00 2,100.00 10,500.00 2,615.00 13,075.00 2,675.00 13,375.00 2,860.00 14,300.00
(ST-10 or ST-10M)

3 Curved Curb Ramp with Valley	 6	EA. $4,000.00 $24,000.00 4,650.00 27,900.00 3,285.00 19,710.00 4,845.00 29,070.00 4,900.00 29,400.00
Gutter Replacement (VG-1)

4 Special Curb Ramp Design 1	 1	EA. $2,800.00 $2,800.00 2,575.00 2,575.00 1,900.00 1,900.00 2,320.00 2,320.00 2,860.00 2,860.00
(SP-1)

5 Special Curb Ramp Design 2	 1	EA. $2,500.00 $2,500.00 1,650.00 1,650.00 1,900.00 1,900.00 2,150.00 2,150.00 2,400.00 2,400.00
(SP-2)

6 Special Curb Ramp Design 3	 6	EA. $2,800.00 $16,800.00 1,850.00 11,100.00 2,615.00 15,690.00 2,835.00 17,010.00 2,860.00 17,160.00
(SP-3)

7 Special Curb Ramp Design 4	 1	EA. $3,300.00 $3,300.00 3,100.00 3,100.00 2,275.00 2,275.00 2,800.00 2,800.00 2,600.00 2,600.00
(SP-4)

8 Special Curb Ramp Design 5	 1	EA. $3,400.00 $3,400.00 4,450.00 4,450.00 2,275.00 2,275.00 4,070.00 4,070.00 3,300.00 3,300.00
(SP-5)

9 Special Curb Ramp Design 6	 1	EA. $3,300.00 $3,300.00 3,550.00 3,550.00 2,275.00 2,275.00 3,570.00 3,570.00 2,500.00 2,500.00
(SP-6)

10 Sidewalk Removal and	 150	SF $13.00 $1,950.00 7.50 1,125.00 8.95 1,342.50 15.00 2,250.00 9.00 1,350.00
Reconstruction

11 Curb and Gutter Removal	 50	LF
and Reconstruction

$65.00 $3,250.00 54.00 2,700.00 50.25 2,512.50 50.00 2,500.00 49.00 2,450.00

12 Remove Existing Thermoplastic Pavemen:	Lump Sum	LS $5,000.00 $5,000.00 1,800.00 1,800.00 6,390.00 6,390.00 2,615.00 2,615.00 2,400.00 2,400.00
Marking/Striping

13 Install Thermoplastic Pavement
Marking/Striping -- " I I I I I I	M AIIIIIIIIII.-

13.a Striping - limit lines, crosswalk	 1,010	LF $3.00 $3,030.00 6.50 6,565.00 8.25 8,332.50 4.60 4,646.00 11.00 11,110.00

13.b Pavement Marking - "STOP"	 11	EA $140.00 $1,540.00 250.00 2,750.00 330.00 3,630.00 102.00 1,122.00 370.00 4,070.00

13.c Pavement Marking - "YIELD"	 1	EA $160.00 $160.00 275.00 275.00 330.00 330.00 111.00 111.00 405.00 405.00

TOTAL BID= 197,030.00 152,190.00 178,392.50 181,959.00 202,125.00



Contractor's Name and Position Total Bid % CITY OF SANTA CLARA ENGINEERING DEPARTMENT BID SUMMARY	 PAGE 2 OF 2
5 Golden Bay Construction Inc-Hayward,CA $222,527.00 12.9 REMOVAL OF BARRIERS TO THE PHYSICALLY CHALLENGED (FY 2011-1: INV NO.:	CE 11-12-08

6 Calstate Construction Inc - Fremont, CA $315,267.00 60.0 ENGINEER'S ESTIMATE :	 $197,030.00	By: F. PASTRANA Bid Opening Date:	11/30/11

7 _ _ _

8 _ - ENGINEER'S ESTIMATE POSITION	NO.	5 POSITION	NO. 6 POSITION NO. 7 POSITION	NO.	8

ITEM DESCRIPTION ESTIMATED UNIT UNIT AMOUNT UNIT AMOUNT UNIT AMOUNT UNIT AMOUNT UNIT AMOUNT

NO. QUANTITY PRICE PRICE PRICE PRICE PRICE

1 Curved Curb Ramp or Modified 37 EA. $3,000.00 $111,000.00 $3,325.00 $123,025.00 $4,500.00 $166,500.00
(ST-9 or ST-9M)

2 Straight Curb Ramp or Modified 5 EA. $3,000.00 $15,000.00 3,050.00 15,250.00 4,400.00 22,000.00
(ST-10 or ST-10M)

3 Curved Curb Ramp with Valley 6 EA. $4,000.00 $24,000.00 5,583.00 33,498.00 7,900.00 47,400.00
Gutter Replacement (VG-1)

4 Special Curb Ramp Design 1 1 EA. $2,800.00 $2,800.00 2,900.00 2,900.00 4,650.00 4,650.00
(SP-1)

5 Special Curb Ramp Design 2 1 EA. $2,500.00 $2,500.00 2,725.00 2,725.00 4,650.00 4,650.00
(SP-2)

6 Special Curb Ramp Design 3 6 EA. $2,800.00 $16,800.00 3,625.00 21,750.00 4,800.00 28,800.00
(SP-3)

7 Special Curb Ramp Design 4 1 EA. $3,300.00 $3,300.00 3,600.00 3,600.00 4,800.00 4,800.00
(SP-4)

8 Special Curb Ramp Design 5 1 EA. $3,400.00 $3,400.00 4,015.00 4,015.00 6,500.00 6,500.00
(SP-5)

9 Special Curb Ramp Design 6 1 EA. $3,300.00 $3,300.00 2,875.00 2,875.00 4,400.00 4,400.00
(SP-6)

10 Sidewalk Removal and 150 SF $13.00 $1,950.00 8.00 1,200.00 11.00 1,650.00
Reconstruction

11 Curb and Gutter Removal
and Reconstruction

50 LF $65.00 $3,250.00 63.00 3,150.00 61.00 3,050.00

12 Remove Existing Thermoplastic Pavemen Lump Sum LS $5,000.00 $5,000.00 2,660.00 2,660.00 7,100.00 7,100.00
Marking/Striping

13 Install Thermoplastic Pavement
Marking/Striping

13.a Striping - limit lines, crosswalk 1,010 LF $3.00 $3,030.00 4.60 4,646.00 9.20 9,292.00

13.b Pavement Marking - "STOP" 11 EA $140.00 $1,540.00 102.00 1,122.00 375.00 4,125.00

13.c Pavement Marking - "YIELD" 1 EA $160.00 $160.00 111.00 111.00 350.00 350.00

TOTAL 61D= 197,030.00 222,527.00 315,267.00



Agenda Item #	Meeting Date:	 	AGENDA REPORT
Santa Clara	

City of Santa Clara, California

Date:	December 8, 2011

To:	Mayor and City Council for Action

From:	City Manager

Subject:	Approval of Some Reduction in Furlough Hours for International Association of
Firefighters Local 1171 (Unit 1), Professional Engineers (Unit 4), Employees' Association
(Units 5, 7, & 8), American Federation of State, County and Municipal Employees Local
101 (Unit 6), Miscellaneous Unclassified Management Employees (Unit 9), Unclassified
Fire Management Employees (Unit 9B), Police Officers Association (Unit 2), and
Unclassified Police Management Employees (Unit 9A).

EXECUTIVE SUMMARY: 

At the end of calendar year 2010 and the beginning of calendar year 2011, the following six City bargaining
units agreed to economic concessions due to the City's budget challenges: Employees' Association (Units
5,7, & 8), Miscellaneous Unclassified Management Employees Association (Unit 9), Professional Engineers
(Unit 4), American Federation of State, County and Municipal Employees (AFSCME, Unit 6), International
Association of Firefighters Local 1171 (IAFF, Unit 1) and Unclassified Fire Management Employees (Unit
9B). Each of these groups agreed to unpaid furloughs as part of the concession agreements. Each of these
groups agreed to 96 unpaid furlough hours for the 12/10 — 12/11 MOU year, with the exception of IAFF
Local 1171 (Unit 1) and shift employees in the Unclassified Fire Management Employees (Unit 9B) which
agreed to 144 furlough hours, due to the fact that they work more hours per year.

Also included in the concession agreements was "trigger language" which stated that, if the City's total
combined revenues in six specified revenue categories exceeded projections for FY 2010-11 by over $1
million, the City and these bargaining units would meet to discuss whether or not the City would be willing
to reduce the 96 furlough hours scheduled for the coming MOU year December 2011 to December 2012.

While the total combined revenues of the six revenue categories included in the "trigger" did exceed
projections by about $4 3 million, this was only a piece of the overall financial picture. On the expenditure
side, salary and benefit costs exceeded projections by $1 3 million, and the City's Working Capital
(Emergency) Reserve and Capital Projects Reserve balances were well below target (the Emergency Reserve
has a Council target of 90 days or 25% of General Fund expenditures -- $35 million for FY 2011-12 and the
Capital Projects Reserve has a target of at least $5 million). As a result of the FY 2010-11 surplus, the City
was able to contribute to these reserves for the first time in several years. The City's precarious budget
position continues to assume continuation of past cost cutting measures, including but not limited to over 100
eliminated, frozen and held vacant positions, reduced department operating budgets, and further assumed
savings through attrition. And the City still projects a deficit in the "out years," if and when furlough hours
are eliminated.

Consistent with the City's obligation under the "trigger language" in the MOUs, the City met and conferred
with the six bargaining units whose concession agreements/MOUs included furloughs. The City has

Rev. 02/26/08



Approval of Some Reduction in Furlough Hours for International Association of Firefighters Local 1171
(Unit 1), Police Officers Association (Unit 2), Professional Engineers (Unit 4), Employees' Association
(Units 5, 7 & 8), American Federation of State, County and Municipal Employees (Unit 6), Unclassified
Management Employees (Unit 9), Unclassified Police Management Employees (Unit 9A), and Unclassified
Fire Management Employees (Unit 9B)
December 9, 2011
Page 2

satisfied those obligations in a series of meetings that fully discussed the units' perspectives and preferences.
The City has decided and agreed, based on the sacrifices made last year by the bargaining units as well as the
City's interest in improving services to the extent possible given its still challenging financial situation, to
reduce the number of furlough hours for the December 25, 2011 — December 24, 2012 MOU year from 96
hours to 72 hours for the Employees Association, Miscellaneous Management, AFSCME, Engineers and
non-shift employees in Fire Management, and to reduce the number of furlough hours from 144 hours to 96
hours for TAFF and shift employees in Fire Management.

The reduction in furlough hours for MOU year 12/11- 12/12 does not change the 96 furlough hours
scheduled for the Employees Association and Miscellaneous Management for the December 25, 2012 —
December 24, 2013 MOU year. Those 12/12 — 12/13 furlough hours remain subject to the applicable trigger
language in their MOU agreements for that MOU year.

In an effort to improve public safety service to the Community and to treat the Police Officers Association
(Unit 2) and Police Management (Unit 9A) equitably, the City also has agreed to reduce the furlough hours
for these two Units by the same number of hours as other units, i.e. from 96 to 72 hours for the MOU
Calendar Year December 25, 2011 — December 24, 2012.

As mentioned previously, the impact of the "Great Recession" on the City of Santa Clara has resulted in
severe financial challenges. Given these challenges, the City remains very appreciative of these bargaining
groups and their representatives that continually work cooperatively with the City.

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

By agreeing to the reduction in furlough hours, the City will see some improved level of service. The
disadvantage is that there will be about 25% less savings for the General Fund and for all funds, but we will
continue to receive savings through the remaining unpaid furlough days.

ECONOMIC/FISCAL IMPACT: 

Reducing the number of furlough hours for the 12/11 — 12/12 MOU year will reduce the City's furlough
savings by a proportionate amount. The current agreements would have resulted in savings during this time
period of about $4.3 million for the General Fund and $5.3 million for all funds. With the reductions in the
number of furlough hours, the City will realize savings of about $3.2 million for the General Fund and $4.0
million for all funds.

The reduction in furlough hours will result in lower than budgeted furlough savings during fiscal year 2011-
12 and greater salary and benefit costs in fiscal year 2012-13. The total impact for the General Fund is about
$1.1 million while the total impact on all City funds is about $1.3 million. There will be roughly half of the
impact in each fiscal year.



AM( 
ifer Sp acino
Manager

Approval of Some Reduction in Furlough Hours for International Association of Firefighters Local 1171
(Unit 1), Police Officers Association (Unit 2), Professional Engineers (Unit 4), Employees' Association
(Units 5, 7 & 8), American Federation of State, County and Municipal Employees (Unit 6), Unclassified
Management Employees (Unit 9), Unclassified Police Management Employees (Unit 9A), and Unclassified
Fire Management Employees (Unit 9B)
December 9, 2011
Page 3

RECOMMENDATION: 

That the Council approve the reduction of furlough hours by:

1. 24 hours for the December 2011 to December 2012 MOU year for the following Bargaining Units:
Professional Engineers . (Unit 4), Employees Association (Unit 5, 7 & 8), AFSCME (Unit 6) and
Unclassified Miscellaneous Management (Unit 9), Police Officers Association (Unit 2) and Police
Management (Unit 9A) and 48 hours (Suppression/Shift Employees), and

"). 24 hours (for the non-shift 40 hour per week Employees) for December 2011 to December 2012
MOU year for Unclassified Fire Management (Unit 9B) and 48 hours for IAFF (Unit 1) .

Documents Related to this Report:
I) None



‘8\\\
	 CLOSED SESSION REQUEST

Santa Clara
	 City of Santa Clara, California

2001

It is requested the CITY COUNCIL OF THE CITY OF SANTA CLARA meet in closed session on
Tuesday, January 10, 2012, at 5:30 p.m., or as soon thereafter as the matter can be discussed, in the Council
Conference Room located in the East Wing of City Hall at 1500 Warburton Avenue, Santa Clara, California, to
consider the following matter(s) and to potentially take action with respect to it/them:

CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Pursuant to Gov. Code § 54956.8
Property: APN: 104-43-051; APN: 104-43-052; APN: 104-43-030; APN: 104-42-014; and,
APN: 104-42-019
Negotiating Party(ies): Cedar Fair and The San Francisco 49ers
City Negotiator: Jennifer Sparacino, City Manager (or her designee)
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price, and terms of
payment)

CONFERENCE WITH REAL PROPERTY NEGOTIATOR
Pursuant to Gov. Code § 54956.8
Property: APN: 104-43-030
Negotiating Party(ies): Santa Clara Stadium Authority and The San Francisco 49ers
City Negotiator: Jennifer Sparacino, City Manager (or her designee)
Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price and terms of
payment)

CONFERENCE WITH AGENCY LABOR NEGOTIATOR
Pursuant to Gov. Code § 54957.6
City Negotiator: Jennifer Sparacino, City Manager (or her designee)
Employee Organization(s):
Unit #1 — Santa Clara Firefighters Association, IAFF, Local 1171
Unit #2 - Santa Clara Police Officer's Association
Unit #3 — IBEW Local 1245 (International Brotherhood of Electrical Workers)
Unit #4 - City of Santa Clara Professional Engineers
Units #5, 7 & 8 - City of Santa Clara Employees Association
Unit #6 - AFSCME Local 101 (American Federation of State, County and Municipal Employees)
Unit #9 — Miscellaneous Unclassified Management Employees
Unit #9A Unclassified Police Management Employees
Unit #9B - Unclassified Fire Management Employees
Unit #10 — PSNSEA (Public Safety Non-Sworn Employees Association)

Date: December 7, 2011
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	AGENDA
	5:30 PMClosed SessionCouncil Conference RoomConference with Real Property NegotiatorPursuant to Government Code Section 54956.8Property: APN 104-43-051; APN 104-43-052; APN 104-43-030; APN 104-42-014; and APN 104-42-019;Negotiating Party(ies): Cedar Fair and the San Francisco 49ers;City Negotiator: Jennifer Sparacino, City Manager (or her designee);Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price and terms of payment)[NO REPORTABLE ACTION]andConference with Real Property NegotiatorPursuant to Government Code Section 54956.8Property: APN 104-43-030Negotiating Party(ies): Santa Clara Stadium Authority and the San Francisco 49ersCity Negotiator: Jennifer Sparacino, City Manager (or her designee)Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price and terms of payment)[NOT HELD]andConference with Agency Labor NegotiatorPursuant to Government Code Section 54957.6City Negotiator: Jennifer Sparacino, City Manager (or her designee)Employee Organization(s):Unit #1 - Santa Clara Firefighters Association, IAFF, Local 1171Unit #2 - Santa Clara Police Officer's AssociationUnit #3 - International Brotherhood of Electrical Workers (IBEW) Local 1245Unit #4 - City of Santa Clara Professional EngineersUnits #5, 7 &amp; 8 - City of Santa Clara Employees AssociationUnit #6 - American Federation of State, County and Municipal Employees (AFSCME) Local 101Unit #9 - Miscellaneous Unclassified Management EmployeesUnit #9A - Unclassified Police Management EmployeesUnit #9B - Unclassified Fire Management EmployeesUnit #10 - Public Safety Non-Sworn Employees Association (PSNSEA)[NO REPORTABLE ACTION]
	FILES:
	[5:30 PMClosed SessionCouncil Conference RoomConfer - REPORT]

	1. PLEDGE OF ALLEGIANCE AND INVOCATION PRAYER:
	2. ROLL CALL:
	A. Present: Council Members Gillmor, Kennedy, Kolstad, Mahan, McLeod andMoore and Mayor Matthews. 

	3. APPROVAL OF MINUTES:
	A. November 15, 2011.
	FILES:
	[November 15, 2011. - MINUTES]


	B. November 29, 2011 - Special Meeting.
	FILES:
	[November 29, 2011 - Special Meeting. - MINUTES]



	4. CONTINUANCE/EXCEPTIONS:
	5. SPECIAL ORDER OF BUSINESS:
	A. placeholder

	6. UNFINISHED BUSINESS:
	A. Possible Reconsideration of Actions Taken at Immediately Preceding Meeting. (See Summary of Actions for potential reconsideration, which is attached to the posted Agenda and is in the Agenda Packet Binder in the Council Chambers.)
	B. Proposed San Francisco 49ers Stadium
	1. Joint City Council and Santa Clara Stadium Authority Public HearingAdoption of a Stadium Authority Resolution approving the Disposition and Development Agreement (DDA) with the 49ers Stadium, LLC.
	FILES:
	[Joint City Council and Santa Clara Stadium Authori - REPORT]


	2. Joint City Council and Santa Clara Stadium Authority Public HearingAdoption of a Stadium Authority Resolution approving a Joinder Agreement in that certain Commitment Letter dated November 4, 2011 and that certain Engagement Letter dated November 4, 2011, an Indemnification Contribution Agreement and the Summary of StadCo Obligations as part of the Preliminary Financing Plan for Construction of the Proposed 49ers Stadium.
	FILES:
	[Joint City Council and Santa Clara Stadium Authori - REPORT]


	3. Informational Memo: Withdrawal of request for the consideration to approve or disapprove the proposed transfer of ownership of the Great America Theme Park Lease from the current lessee, Cedar Fair, LP., to the proposed lessee, JMA Ventures, LLC, or an affiliate of JMA Ventures.
	FILES:
	[Informational Memo: Withdrawal of request for the  - REPORT]




	7. CONSENT CALENDAR:
	A. Departmental Reports
	1. Approval to allow Captain Michael Sellers to exceed the maximum vacation accrual into 2012.
	FILES:
	[Approval to allow Captain Michael Sellers to excee - REPORT]


	2. Approval and authorization to publish the February 2012 Mission City SCENES.
	FILES:
	[Approval and authorization to publish the February - REPORT]


	3. Note and file the Departmental Activity Report for the month of October 2011.
	FILES:
	[Note and file the Departmental Activity Report for - REPORT]


	4. Approval for the use of City Electric forces for the installation of facilities at 1745 Walsh Avenue and for one feeder at Walsh Substation.
	FILES:
	[Approval for the use of City Electric forces for t - REPORT]


	5. Acceptance of the Monthly Financial Status Reports for July 2011 as presented.
	FILES:
	[Acceptance of the Monthly Financial Status Reports - REPORT]


	6. Acceptance of the Monthly Financial Status Reports for August 2011 as presented.
	FILES:
	[Acceptance of the Monthly Financial Status Reports - REPORT]


	7. Acceptance of the work performed by Granite Rock Company dba Pavex Construction Division on South of Forest Neighborhood Street Improvements - Phases II and III andauthorization to record theNotice of Completion with the County Recorder.
	FILES:
	[Acceptance of the work performed by Granite Rock C - REPORT]


	8. Acceptance of thepublic improvements performed by Redwood City Electric for Site 7053, EP 12,823, APN 216-29-109 &amp; 092 located at 2972 Stender Way and authorization to record the Noticeof Completion with the County Recorder. 
	FILES:
	[Acceptance of the&nbsp;public improvements perform - REPORT]


	9. Approval to delegate authority to the City Manager to approve project related actions for the property located at 2500 De La Cruz Boulevard from December 14, 2011 to January 10, 2012.
	FILES:
	[Approval to delegate authority to the City Manager - REPORT]



	B. Agreements
	1. Approval of an Agreement and Covenant Running with the Land [Deferment of Public Improvements (Public Sidewalk)] (Along Santa Frontage of Property) with Coresite Coronado Stender, LLC to defer the installation of City standard sidewalk along a portion of 2972 Stender Way and authorization to record the Agreement with the County Recorder (APN 216-26-109; SC 18,508).
	FILES:
	[Approval of an Agreement and Covenant Running with - REPORT]


	2. Approval of an Agreement for the Performance of Services with Brenntag Pacific, Inc., in an amount not to exceed $250,000, for bulk chemicals for the Donald Von Raesfeld (DVR)Power Plant.
	FILES:
	[Approval of an Agreement for the Performance of Se - REPORT]


	3. Approval of Amendment No. 3 to Call No. 10-1 for Professional Services with Willdan Energy Solutions dba Intergy Corporation, at no additional cost to the City, to extend the term of the Call for the Retrocommissioning of City Facilities Third Party Energy Efficiency Program through June 30, 2012.
	FILES:
	[Approval of Amendment No. 3 to Call No. 10-1 for P - REPORT]



	C. Reports for Information and Possible Action
	1. Status Update on the Fiscal Year 2010-11 Audit and Comprehensive Annual Financial Report.
	FILES:
	[Status Update on the Fiscal Year 2010-11 Audit and - REPORT]


	2. 2011 Annual Report/2012 City Calendar.
	FILES:
	[2011 Annual Report/2012 City Calendar. - REPORT]


	3. Addition of City Attorney Reports as Sub-item to Closed Session Matters.
	FILES:
	[Addition of City Attorney Reports as Sub-item to C - REPORT]



	D. Minutes to Note and File
	1. International Exchange Commission - November 1, 2011.
	FILES:
	[International Exchange Commission - November 1, 20 - REPORT]


	2. Cultural Advisory Commission - November 7, 2011.
	FILES:
	[Cultural Advisory Commission - November 7, 2011. - REPORT]



	E. Routine Written Petitions for Approval

	8. ITEMS SET FOR HEARING:
	A. Adoption of a Resolution approving the issuance by the California Statewide Communities Development Authority (CA Communities)of Multi-Family Housing Revenue Bonds for the 2525 El Camino Real Senior Apartment Project.
	FILES:
	[Adoption of a Resolution approving the issuance by - REPORT]



	9. WRITTEN PETITION:
	A. Lee Ganey, 4272 Davis Street: Request for a Special Permit to allow the operation of Special Food Services Sales forbusiness clientele and to-go customers. Staff Recommendation: Deny the Special Permit request because the sale of Special food Services does not conform to the current zoning of the property (PLN2011-08923).
	FILES:
	[Lee Ganey, 4272 Davis Street: Request for a Specia - REPORT]



	10. BIDS AND PROPOSALS:
	A. Award the contract for the Removal of Barriers to the Physically Challenged Fiscal Year 2011-12 project to Weber Tractor Service, in the amount of $152,190, and authorization to execute change orders up to 45% of the contract price or an amount not to exceed $68,486.
	FILES:
	[Award the contract for the Removal of Barriers to  - REPORT]



	11. BOARDS AND COMMISSIONS FOR ACTION:
	12. CONSENT ITEMS PULLED FOR DISCUSSION:
	13. PUBLIC PRESENTATIONS:
	A. Chris Stampolis: Request for the Council to become involved with the San Jose/Silicon Valley 2020 project; a project launched by the County Office of Education, the City of San Jose, educators, business leaders and community organizations in an effort to eliminate the achievement gap in San Jose/Silicon Valleyby the year 2020.
	B. Fire Chief Phil Kleinheinz: Comments regarding his retirement after 40 years of service to the City. He thanked the Council for its support through the years and acknowledged City employees and the City Manager and her executive team.

	14. REPORTS FOR COUNCIL ACTION:
	A. Approval of the reduction in furlough hours by 24 hours for the December 2011 to December 2012 Memorandum of Understanding (MOU) year for the following Bargaining Units: Unit #4 - City of Santa Clara Professional Engineers; Unit #5,7,8 - City of Santa Clara Employees Association; Unit #6 - American Federation of State, County and Municipal Employees (AFSCME) Local 101; Unit #2 - Santa Clara Police Officer's Association and Unit #9 - Miscellaneous Unclassified Management Employees; Unit #9A - Unclassified Police Management Employees and 48 hours (Suppression/Sift Employees) and 24 hours (for the non-shift 40 hours per week employees) for December 2011 to December 2012 MOU year for Unit #9B - Unclassified Fire Management Employeesand 48 hours for Unit #1 - Santa Clara Firefighters Association, IAFF, Local 1171.
	FILES:
	[Approval of the reduction in furlough hours by 24  - REPORT]



	15. BILLS AND CLAIMS/PROGRESS PAYMENTS:
	A. Approval of Bills and Claims and Progress Payments. 

	16. REPORTS OF COUNCILORS AND SPECIAL COUNCIL COMMITTEES:
	A. Reports regarding conference attendance, if any.

	17. CITY MANAGER REPORTS:
	18. CLOSED SESSION MATTERS:
	A. Set January 10, 2012 at 5:30 pm for a Closed Session in the Council Conference Room for a Conference with Real Property Negotiator; pursuant to Government Code Section 54956.8; Property: APN 104-43-051; APN 104-43-052; APN 104-43-030;APN 104-42-014; and APN 104-42-019; Negotiating Party(ies): Cedar Fair and the San Francisco 49ers; City Negotiator: Jennifer Sparacino, City Manager (or her designee); Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property(provisions, price and terms of payment); Conference with Real Property Negotiator; pursuant to Government Code Section 54956.8; Property: APN 104-43-030; Negotiating Party(ies): Santa Clara Stadium Authority and the San Francisco 49ers; City Negotiator: Jennifer Sparacino, City Manager (or her designee); Under Negotiation: Purchase/Sale/Exchange/Lease of Real Property (provisions, price and terms of payment);and Conference with Agency Labor Negotiator; pursuant to Government Code Section 54957.6; City Negotiator: Jennifer Sparacino, City Manager (or her designee); Employee Organization(s): Unit #1 - Santa Clara Firefighters Association, IAFF, Local 1171; Unit #2 - Santa Clara Police Officer's Association; Unit #3 - International Brotherhood of Electrical Workers (IBEW) Local 1245; Unit #4 - City of Santa Clara Professional Engineers; Units #5, 7 &amp; 8 - City of Santa Clara Employees Association; Unit #6 - American Federation of State, County and Municipal Employees (AFSCME) Local 101; Unit #9 - Miscellaneous Unclassified Management Employees; Unit #9A - Unclassified Police Management Employees; Unit # 9B - Unclassified Fire Management Employees; Unit #10 - Public Safety Non-Sworn Employees Association (PSNSEA).
	FILES:
	[Set January 10, 2012 at 5:30 pm for a Closed Sessi - REPORT]



	19. ADJOURNMENT:
	A. In Memory of Richard H. Bartels (long time Santa Clara resident) to Tuesday evening, January 10, 2012 at 5:30 pm for a Closed Session in the Council Conference Room, 6:00 pm for interviews to fill vacancies on the Historical and Landmarks Commission and the International Exchange Commission in the lobby reception area adjacent to the City Clerk's Office and to 7:00 pm for the regular scheduled meeting in the City Hall Council Chambers.




