AC34 Host and Venue Agreement
November 9, 2010

34™ AMERICA'S CUP HOST CITY AND VENUE AGREEMENT

This 34th America’s Cup Host City and Venue Agreetr{Agreement”), dated
November 9, 2010, is entered into by and amongityeand County of San Francisco, a
municipal corporation (the “City”), the San FraramsAmerica’s Cup Organizing
Committee, a corporation organized under the QalifoPublic Benefit Non-Profit
Corporation Law (“the Committee”), and the AmerE&up Event Authority, LLC, a
limited liability company organized under the lagisCalifornia (the “Authority”). The
City, the Committee and the Authority are colleetwreferred to as the "Parties" and
individually as a "Party."

RECITALS

A. The competition for the America’s Cup, first ieh 1851 at Cowes, England, is
one of the oldest international sporting competsgiand the world’s premier yacht racing
event. The Golden Gate Yacht Club of San FranciS&GYC”) won the 33rd
America’s Cup match in Valencia, Spain on Februaty2010 and is now trustee under
the Deed of Gift dated October 24, 1887, betweeor@eeL. Schuyler and the New York
Yacht Club, as amended by final decisions of thpr&me Court of the State of New
York (the “Deed of Gift”), governing the silver cupon by the yachAmerica in the first
America’s Cup competition. Under the Deed of GEGYC is entrusted with the
organization of the 34America’s Cup (“AC34” or the “Event”).

B. GGYC has received and accepted the challeng€lad Nautico di Roma of
Rome, ltaly ("CNR”), and GGYC and CNR entered ifitee Protocol Governing AC 34,
dated September 9, 2010 and executed September2dd) (together with all
attachments, schedules and appendices to therei, anay amendment or any
replacement protocol that governs AC 34, the “Rrolt).

C. GGYC and CNR have appointed the Authority, peicke 4 of the Protocol, to
organize and manage AC34, in association with Ara&i Cup Race Management
(“ACRM"). GGYC intends to select a venue for AC84 or before December 31, 2010
and has authorized the Authority and ACRM to asgisio receive proposals and
negotiate terms with prospective interested vemaggsart of the selection process.

D. The City wishes to host AC34 including certaihtlee America’s Cup World
Series Pre-regattas, the America’s Cup Challengee§ the America’s Cup Defender
Series (if held) and the Match. The Committee liessn organized and exists for public
and charitable purposes to foster national andnate@nal amateur sports competition in
accordance with Section 501(c)(3) of the Internaléhue Code of 1986, as amended,
and particularly to assist in securing and conagctAC34 in San Francisco, California
and intends to qualify as such a tax-exempt orgaioiz. The Committee wishes to
support and facilitate the City’s hosting of AC3dcluding through assisting in the
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procurement of sponsorship funding, posting of Bend (as defined below) and
performance of the Committee’s other obligationdarrthis Agreement.

E. The Authority, the City and the Committee intetidht, if San Francisco is
selected as host city for AC34, the Event will bgamized in a manner, and take place
under conditions, that maximize the sporting, doaad economic benefits to all
concerned, using technology and facilities of aprapriately high standard to ensure the
fullest coverage by different media and the widestsible audience for the Event, and
emphasizing resource sustainability and environatestewardship in the staging of the
Event.

F. The Authority will receive proposals from otlaties to host AC34. The choice
of the host city will be made by GGYC, in its sdiscretion.

G. The parties acknowledge that the City's apprafathe Event is subject to
environmental review required by the California Eommental Quality Act ("CEQA"),

and the reservation of discretion that is requineconnection with that review, as further
described in Section 2.1. This Agreement estapdishe framework for a transaction
structure under which the City will act as the hosy for the Event (if selected) and
commitments of the parties both before and afteh sselection, and (should it occur)
commitments of the parties after certification o environmental analysis under CEQA.

H. The transaction framework may be summarizedbews: (1) subject to CEQA
review and the reservation of discretion as praviosleSection 2.1, the City, through its
Port, will enter into Venue Leases (or licensesartain instances) with the Authority for
those facilities the Authority requires to stage twvent in the City (the “Venues”), as
identified in the final Event Plan, and the termeach Venue Leases will continue for a
specified period after the end of the Event, amdAbthority may extend that term if the
GGYC is successful in its defense of the Americ@igp; (2) after expiration of the
Venue Leases, in consideration of the Authoritg\gestment in infrastructure required
for the Event, the Authority will have long termvedopment rights as to three of the
Venues, pursuant to Disposition and Developmene@grents (the “DDASs”), which will
provide for the execution and delivery Legacy Leaaled a Transfer Agreement on the
satisfaction of certain conditions; (3) the exemutof the Venue Leases (and licenses),
delivery of possession of the sites subject togHeases and licenses, and the execution
of the DDAs, would all occur simultaneously, promgpfollowing the completion of
environmental review for the Event under CEQA; &ylthe Authority does not have
plans for development of any of the Venues that b subject to the DDAs, and
particular plans for development of those VenudsrahC34 will be subject to such
further environmental review as CEQA may require.

l. Because plans for AC34 have not been finalizbd, parties anticipate certain
changes may be made by mutual agreement betwealatbef this Agreement and the
execution of the Venue Leases, the DDAs for theacgglLeases and/or the Transfer
Agreement. Accordingly, this Agreement providesxibility to allow such changes

without compromising the essential benefits ofithargain.
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J. San Francisco leads the way on environmentaligsland sustainability
initiatives that grow the City's economy and protee health of the City's communities.
The Parties are committed to minimizing the envinental impact of hosting the
America's Cup, with the goal of offering resideatsl visitors a truly sustainable event
while raising the bar for future America's Cup hasies to implement environmental
plans that will manage impacts associated withgmeag for and presenting the regatta.
The Authority, the City and the Committee intendtthf San Francisco is selected as
host city for AC34, the Event will be a carbon maliand zero waste operation and will
emphasize resource sustainability and environmetgalardship. As appropriate, the
Authority will endeavor to meet or exceed LEED &HD-equivalent ratings pursuant to
Chapter 13C of the San Francisco Building Codgésmanent Event buildings.

K. San Francisco is proud of its diverse and pradeavorkforce and believes that
employers benefit from the innovative, skilled dakénted human capital that calls
San Francisco home. To support local hiring inGlitg of San Francisco, the Authority
will participate in the San Francisco Workforce Blpment System and comply with
mandatory local hiring program regulations pursuar@hapter 6.22 and Chapter 83 of
the San Francisco Administrative Code or succdasa or policies.

L. Small businesses are a critical component®f3an Francisco economy.
Fostering entrepreneurship and supporting smalhbas growth contributes to the City's
tax base and creates local jobs. The Authority Ghy and the Committee intend that, if
San Francisco is selected as host city for AC3 Event will be organized in a manner
that supports San Francisco's small businessesmemighorates local restaurants,
retailers, building suppliers and local manufaatsire

M. The City is committed to ensuring that San Frsews young people have the
widest opportunities to learn, gain valuable exgrere and enjoy their City. The
Authority, the City and the Committee intend th§an Francisco is selected as host
city for AC34, the Event will incorporate and suppsailing related programs and
activities for the City's children, youth and faied. Preceding and during the Event:
The Authority will conduct extensive outreach toldten, youth, and families, conduct
youth sailing courses, and provide event pass8amoFrancisco's children, youth and
families at no cost. The Authority will commit kiring young people to work at these
events or to provide them with an internship. Ao¢hority will create friendly open
spaces in which children and youth will engageanous Event related activities. The
Authority will create exciting learning spaces ihish children, youth and families will
have access to experiential and project-baseditgarelated to the Event.

AGREEMENT

1. Selection of Host City

1.1  The selection of the host city for AC34 will be nedldy GGYC, acting in
its sole discretion, by December 31, 2010. Unlestien notice confirming that the City
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has been selected as the host city for the Evetdligered to the City and the SFACOC
on or before December 31, 2010, this Agreement sdahinate and no party shall be
obliged to perform further hereunder, except thay @ill indemnify, defend and hold
harmless the Authority and the Authority Affiliaté®m any claims asserted by existing
Port tenants against the Authority or the AuthoAffiliates for economic loss or damage
to the extent such claimed loss or damage arisea the City's entering into this
Agreement or its submission of a bid to the Auttyotdo host AC34. The indemnity
obligation under this Section 1.1 shall survive témenination of this Agreement.

1.2 If the City is selected as the host city for AC8% City shall secure all of
the rights, services, approvals and legislativeegulatory entitlements or exemptions
required to successfully host the Event by or ftomUnited States of America, the State
of California, the City and County of San Francigatere exercising its police powers
or regulatory authority, but not as to the City'sorietary role as a party to this
Agreement), and all lawfully constituted agenciasthorities, boards, commissions and
other instrumentalities of the foregoing havingigdiction with respect to the Event
(individually, a “Governmental Authority” and cotievely, the “Governmental
Authorities”). The Parties acknowledge that, whexgprovals and legislative or
regulatory entitlements or exemptions lie withie #xclusive jurisdiction or control of
entities, public or private, other than the Citye tCity will exercise its best efforts to
secure the full commitment of such concerned gy for the Event. The City shall
use best efforts to enter into, as expeditiouslp@ssible, Memoranda of Understanding
(“MOU") with all relevant Governmental Authoritiesecuring, on terms and conditions
acceptable to the Authority and the relevant Gavemtal Authority, all such rights,
services, approvals and legislative or regulatantitiements or exemptions. These
include:

(@)  Authorizations from the United States Coast Gué#ne, Federal
Aviation Administration and other relevant Govermta¢ Authorities for periods of
exclusive control of the Event Waterspace and thenEAirspace as contemplated by
Sections 4.1 and 4.2.

(b)  Approvals from the United States Park Service, @&NRA and
other relevant Governmental Authorities for us¢haf on-shore spectator areas identified
in Section 4.3 which are not under the City’s cohtr

(c) Authorizations from the Federal Communications Cassion and
other relevant Governmental Authorities for exchesuse of one hundred fifty UHF
frequencies by the Authority, the Authority Affites, Competitors, Officials and media
for radio, voice and telemetry communication, adl ae high definition television and
internet broadcasting.

(d)  All necessary federal legislative or regulatoryi@ts as are
necessary to authorize foreign built and/or flaggeting, support and spectator vessels
to lawfully undertake race related activities (idihg the transportation of spectators)
for the Event.
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(e) Establishment and implementation of protocols aratgdures to
allow the temporary importation, without paymentaofy duties, taxes, fees or bonds, of
goods and services related to the Event, includihgessels, equipment, personal effects
for use during the Event by the Authority, ACRM, r@etitors, the media, and any of
their respective employees, contractors and agentsto be re-exported within twelve
months after the Event, save for goods and serdorsumed or otherwise disposed of,
subject to the relevant importer complying withseaable procedures and inspections.

() All necessary federal, state and local legislatore regulatory
actions as are necessary for nonresident alienslvied in the Event (whether as
employees or contractors of the Authority, the Auity Affiliate, Competitors, Officials
or the media) and their dependents to be taxedramstno less favorable than the income
tax regime created for the 32nd America’s Cup ineweia, Spain, subject to the
Authority providing the "general commitments in ceation with taxes" referenced in
Section 19 of the Valencia Host City Agreement; ibrsuch tax treatment cannot be
achieved, completion of all necessary federalestatd local legislative or regulatory
actions as are necessary so that the period of niomeesident aliens involved in the
Event and their dependents are present in the dStates for AC 34 are excluded for
purposes of the Internal Revenue Code “substamtiebence” test for taxation of
nonresident aliens.

(g0  All necessary federal, state and local legislatore regulatory
actions as are necessary for full recognition oéifp registration of vessels, and foreign
licensing of vessel and vehicle operators, for esmient aliens involved in the Event and
their dependents.

(n)  All necessary federal legislative or regulatoryi@ts as are
necessary to establish and implement protocolsifaplifying the immigration process
for nonresident aliens involved in the Event, dmeirtspouses and dependents, to ensure
such persons shall be entitled to enter the UrsStatkes and lawfully remain in the United
States, and to obtain necessary permits to wotkenUnited States, until a reasonable
time after the conclusion of the Event irrespecti’éheir country of origin.

(1) All necessary federal, state and local legislatore regulatory
actions as are necessary for the National Weatbesic® to provide real time data to
Competitors and Officials free of charge, for thetallation of land stations within 25
miles of the City, and for the installation of matelogical and oceanographic buoys in
and near the Court Area.

1.3 To facilitate the City’s performance under Sectiod, promptly following
its selection as host city, the City shall formaak force (the “Intergovernmental Task
Force”), consisting of representatives with decisimaking authority from Governmental
Authorities with expertise and/or regulatory resgbitities for all matters relevant to the
Event and its success, and shall maintain suchigiokernmental Task Force in effect
until thirty days after the Match or the earlierntdnation of this Agreement. The
Authority will, upon request, provide such infornoat as may be reasonably required for
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the City to secure the rights, services, approaatslegislative or regulatory entitlements
or exemptions required under Section 1.2.

2. Review Under CEQA and Other Contingencies

2.1 The parties acknowledge that the City cannot takeretionary actions
related to the Event (including entering into thende Leases and the DDAs for the
Legacy Leases and the Transfer Agreement) until @ has completed its
environmental review of the Event as required byYQBE For those actions that may be
authorized only after environmental review unde!Q2& the City, as lead agency under
CEQA, shall retain the authority, in the exercideatl such discretion as the City
possesses as lead agency under CEQA, to: (i) eequodifications to the Event,
including agreements pertaining to the Event, a&s dgemed necessary to mitigate
significant environmental impacts if said impactse aidentified through the
environmental review process; (ii) require otheasible alternatives to avoid such
impacts providing the project objectives on balance met; (iii) balance the benefits
against unavoidable significant impacts prior tkirtg final action if such significant
impacts cannot otherwise be avoided; or (iv) deteenmot to proceed with the Event
based upon the information generated by the enviemtal review process.

(@) If selected as host city, the City as lead agemrjet CEQA will
use its best efforts to complete the environmeragaiew of the Event required under
CEQA and, if such environmental review leads toetedmination to proceed with the
Event, to complete all actions necessary to olaathorizations for the Event (including
for the Infrastructure Work, as defined below) unkdeth CEQA and applicable federal,
state and local statutes, codes, ordinances amthtegs by no later than twelve months
after the Authority has provided the City with sciént information to prepare the
“project” description required for CEQA review. i@rto their entry into this Agreement,
the City identified in writing to the Authority alhformation not included in the Event
Plan attached as Exhibit o this Agreement (the “Event Plan”), and the Sp&tan
attached as Exhibit Bhe “Space Plan”), the City needs to prepareptigct description
for the Event; and the Authority’s delivery theresdtisfies the Authority’s duty to
provide information under the preceding sentence.

(b) To the maximum extent permitted by law, the Cityalkhe
responsible for all costs of environmental revidwhe Event under CEQA and shall pay
(or reimburse the Authority for) all governmentaé$ and charges payable in connection
with the work to be performed (including, for plaimecks, permits, variances and
inspections associated with such work, regardlesgshe Governmental Authority
imposing such fees or charges) and all fees ofudtargs retained as part of the CEQA
process for the Event. The scope of environmaetdaew under CEQA will take into
consideration the possible need for substitutioNefues if the City is unable to deliver
any of the Venues identified in the Space Plan.

(c) In case of a determination under clause (iv) oftiBec2.1, this
Agreement shall terminate without liability to tigty or the Committee, and without
need for further action by any party, except tha City shall give written notice
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confirming such termination to the Authority and t@ommittee within five days after
such determination.

(d) In case of any other determination under Sectiarm&ich would
require material modification(s) of the Event, orany agreement(s) of the City and the
Authority contemplated by this Agreement which awbject to CEQA, the Authority
may elect to terminate this Agreement without lipto the City or the Committee upon
written notice to the City and the Committee, togneen within thirty days after the City
notifies the Authority of its final, discretionamyetermination under CEQA. For this
purpose, modification(s) will be “material” wheréSC determines, in its sole but good
faith judgment, that such modification(s) is or &ikely to impair the organization or
staging of AC34, or deprive the Authority of thenbkéts anticipated under this
Agreement.

2.2 If the City is selected as host city for AC34, tAigreement also is subject
to the following contingencies which are to be sfad prior to execution of the Venue
Leases and the DDAs for the Legacy Leases and fBraAgreement or such earlier date
as set forth below:

(@  The Authority may terminate this Agreement if allet MOUs
required under Section 1.2 are not provided toAbehority within 90 days, or, with
respect to the federal agencies, 180 days, aftelatkr of (i) the City’s receipt of notice
that it has been selected as host city for AC34jipthe City’s receipt of data beyond
that included in the Event Plan and the Space Rémded to complete an MOU with
each relevant Governmental Authority (however, @ty shall be deemed to have all
such data except to the extent specified by writietice to the Authority delivered
within ten days after receiving notice from a Gaoweental Authority of the need for
such supplemental data from the Authority).

(b) The City or the Authority may terminate this Agresmh without
liability to the other Parties if they fail to rdaagreement on the terms and conditions of
the Venue Leases, the DDAs for the Legacy LeasdslanLegacy Leases themselves,
the People Plan, the Security Plan, the Adverti§ttam, the Ambush Marketing Action
Plan and the Waste Management Plan by the deadllieesfied in this Agreement.

(c) The Authority may terminate this Agreement if theutAority
determines that it is not economically feasiblenttd the Event in the City within 180
days of the effective date of this Agreement bterathe City and the Authority agree
upon the Minimum Scope.

(d)  The Authority or the Committee may terminate thigrdement if
they are unable to agree on the Sponsorship Progyaime deadline provided in Section
9.1.

(e) The Authority may terminate this Agreement if then@nittee
fails to meet any of the milestones for fundingbsent Sponsors under the Sponsorship
Program agreed to by the Committee and the Authorit
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() The City may terminate this Agreement if the Autthyodoes not
provide satisfactory evidence of its financial dabito perform the Infrastructure Work
under Sections 6.2(a) and 6.2(b) by the deadlio®igeed under the applicable Venue
Leases.

() The Authority may terminate this Agreement if theutlority
determines, in the exercise of its good faith @son, that the City and/or the Committee
will be unable to timely and fully perform its dndir respective obligations under this
Agreement.

2.3  Except as otherwise provided in Section 1.1, theidzashall have no
liability for any termination under this Sectiona®d each Party will assume the risk of
any costs or expenses incurred by them prior taléte of any termination under Section
2.

3. The Event

3.1 If the City is selected as host city and this Agneat is not terminated by
the City or the Authority under Section 2, thossgst of the Event to be held in the City
will consist of: (i) possibly one America’s Cup WebiSeries Pre-regatta in 2011; (ii) one
or two America’s Cup World Series Pre-regattas @2 each having an approximate
duration of nine racing days (or, if there is n@JR¥gatta in 2011 and only one Pre-
regatta in 2012, having an approximate durationeighteen racing days); (iii) the
America’s Cup Challenger Series having a minimur@®face days ; (iv) the America’s
Cup Defender Series, if GGYC elects to hold onet @) the Match having a minimum
of five race days.

3.2  The Authority currently plans to stage the Evemegally in accordance
with the Event Plan, utilizing the Venues describedthe Space Plan. The Parties
acknowledge that the Event Plan and the Space &farpreliminary and subject to
change by mutual agreement of the parties, anddependent on numerous factors
including, without limitation, due diligence revieaf the Venues, sponsorship support
and other economic considerations, the scope atmbrme of CEQA review and the
timing, availability and conditions of required hatizations, approvals and exemptions
from Governmental Authorities. References in #ggeement to the “Event Plan” and
the “Space Plan” include Exhibit And_Exhibit B respectively, as the same may be
modified from time to time by the Authority in acdance with this Agreement. The
Authority acknowledges that: (i) the information time Event Plan and the Space Plan
will serve as the basis for the “project” descoptfor environmental review of the Event
under CEQA,; (ii) the degree of specificity that tAathority is able to provide in the
Event Plan and the Space Plan will affect the €igbility to complete environmental
review under CEQA by the date specified in Sec8d@) and (iii) subsequent changes in
the Event Plan and the Space Plan affecting thea@maental impacts of the Event may
affect the date by which environmental review il completed.

3.3 The parties acknowledge the need for flexibility the planning,
organizing and conducting the Event and they atgregork cooperatively to assure such



AC34 Host and Venue Agreement
November 9, 2010

flexibility. The Authority shall give the City, thCommittee and relevant Governmental
Authorities sufficient advance notice of any makohange to the Event Plan to permit
the implementation of applicable commitments ineldidn Section 1.2, insofar as the
same are affected by changes to the Event Plane Alththority acknowledges that
support of various Governmental Authorities is eiaséto host the Event, and that any
unilateral, material changes to the Event PlanhgyAuthority could materially impair
the ability of the City, the Committee and/or Goweental Authorities to satisfactorily
provide the Event support contemplated in Sectidh 1Accordingly, any material
changes to Event Plan by the Authority are subjecthe ability of the City, the
Committee and applicable Governmental Authoritesneet their respective obligations
as set forth in this Agreement, as such respeetinies may reasonably determine. The
City and the Committee nevertheless shall use thest efforts to accommodate such
changes to the Event Plan as the Authority deteamio be necessary or desirable.
Furthermore, the Parties agree that, subject tg'SCand Governmental Authority’s
approval (if applicable), the Authority may reloeaimongst the Venues shown on the
Space Plan some or all of the activities or fumgioontemplated in the Event Plan.

3.4  Except with the City’s prior written consent (artetCommittee’s prior
consent with respect to costs or obligations of @menmittee), the Authority may not
amend the Event Plan to: (i) eliminate any stagdefEvent to be held in San Francisco
under Section 3.1; or (ii) reduce the duration oy atage of the Event to be held in San
Francisco below the minimum number of days spetifite such stage in the Event Plan.
Such consent (or consents) also shall be requaredrfy change the Authority desires to
make to the Space Plan that would materially eeléing Venues beyond those described
in the Space Plan, materially increase the cosheoCity, or materially accelerate the
date the City is to deliver any of the Venues. aAondition to its or their consents under
this Section 3.4, the City and/or the Committee megguire appropriate modifications to
other elements of the Space Plan or extensionkeotlélivery date of affected Venues
under the applicable Venue Lease.

4. Securing Course Area, Airspace, and Official Visitos Sites

4.1  For all stages of the Event held in San Francige City shall coordinate
with the appropriate Governmental Authorities towe exclusive water space on San
Francisco Bay within the perimeter of the desigdateourse Area (the “Event
Waterspace”) from approximately 10:00 a.m. to 6f6. on race days. The Event
Waterspace shall be made available to the Authorigccordance with a plan regulating
vessel traffic on San Francisco Bay to secure theeRAreas as well as air traffic within
and around the Race Areas (the “Water and Air iadan”). The Water and Air
Traffic Plan shall be developed in consultationhwtie Authority and ACRM by the City
in cooperation with members of the Intergovernmientask Force and/or other
Governmental Authorities having relevant jurisdati The Water and Air Traffic Plan
shall be agreed mutually by the Parties and rele@avernmental Authorities, and any
material modification to the Water and Air Trafflan also requires the mutual consent
of the Parties and applicable Governmental Autlesit The Water and Air Traffic Plan
shall provide: (a) adequate and safe access toCihrse Area for the boats of
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Competitors, the Officials, the media and othersredited by the Authority; (b)
exclusive use of the Course Area for the boats ahfgetitors, the media, and Officials
and others accredited by the Authority at all rald@vtimes provided under the Event
Plan; and (c) for the establishment and effectinBreement of traffic controls in the
Event Airspace and the Event Waterspace. UndekMhater and Air Traffic Plan, the
City and/or other Governmental Authorities shalhatcost to the Authority adequately
patrol and police the areas of Event Waterspacdli®®and commercial vessels used for
transportation or shipping will operate in desigganhavigation channels, which will
remain outside of the Event Waterspace to the maximextent permitted by
Governmental Authorities with jurisdiction. ThetZand the Authority shall cooperate
to ensure the least possible disruption of raceitgGtwhile reasonably accommodating
scheduled ferry service and commercial shippinffi¢ran a manner consistent with such
goal. Unauthorized vessels shall not be permittigain the Course Area during hours of
exclusive use. The Water and Air Traffic Plan Ehadéntify the waterway controls
within the Water and Air Traffic Plan for the Ameais Cup World Series Pre-regatta(s),
the America’s Cup Challenger Series, the Ameri€p Defender Series (if held) and
the Match.

4.2  For all stages of the Event held in San Francishe, City and the
Authority shall, at no cost to the Authority andrguant to the Water and Air Traffic
Plan, coordinate with appropriate Governmental Artles to secure, to the extent
permitted under applicable law, limited periodsexftlusive control of the air space
located above an area extending laterally fromGbearse Area one-half mile in every
direction, and also the air space above the Americap Village, in each case up to an
altitude of 6,000 feet (together, the “Event Airsgg, within which only aircraft
accredited by the Authority shall be permitted perate from 10:00 a.m. to 6:00 p.m. on
race days to allow filming and broadcasting of Event and operation of other aircraft
accredited by the Authority. The City also shalboainate with appropriate
Governmental Authorities to secure exemption from-hltitude flight restrictions within
the Event Airspace (including along the waterfronfjhe Water and Air Traffic Plan
shall identify the aircraft control requirementsstrictions and exemptions in the Event
Airspace for the America’'s Cup World Series Preat&(s), the America’'s Cup
Challenger Series, the America’'s Cup Defender Sefifeheld) and the Match. The
Water and Air Traffic Plan shall ensure the Eveirspace is adequately controlled by
the Federal Aviation Administration and/or othepagpriate Governmental Authorities
necessary to preserve such exclusive control abspto the Authority.

4.3 The City and the Committee, working with the appraie Governmental
Authorities, shall use best efforts to make avédaturing the Event the public on-shore
spectator areas and on-the-water spectator areasfield in the People Plan, and the
City and the Committee shall use their best effasténclude in the on-shore spectator
areas portions of Treasure Island/Yerba Buena dsl&mgel Island, Alcatraz Island,
Crissy Field, the Marina Green and the Marin hezia The City and the Committee
shall use their best efforts to procure for allstrore spectator areas necessary permits for
food and beverage sales (including sales or seofieécohol in secured or private areas),
permission for stages and live entertainment abuarlocations, spectator grandstands,

10
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giant video screens, sponsor branding throughoet sjpectator areas, approvals for
commercial partners to do product or promotionalegways or other marketing
activities, and protections against ambush margeiim accordance with the Ambush
Marketing Action Plan.

4.4  As a further element of the People Plan, the Clitgllswork with the
Authority to develop and implement a plan to sectedain of the on-shore spectator
areas and the on-the-water spectator areas whighgdportions of the Event will be
under the Authority’s exclusive control, subjectite approval of relevant Governmental
Authorities exercising jurisdiction over such oreshand on-the-water spectator areas.

45 The City shall ensure that all piers and seawat$ llmcated in San
Francisco from the Golden Gate Bridge south to Pdeand not included among the on-
shore Event facilities are used during the Everd manner that does not unreasonably
interfere or compete with the Event and its reladetivities, or unreasonably limit the
Authority’s right to freely use the on-shore Evdatilities or enter into commercial
agreements relating thereto during preparation thkr Event and the Event itself.
However, the “clean venue” requirements of the Astbiarketing Action Plan shall
apply only to those areas from the Ferry Buildingth to Pier 54. Fleet Week activities,
regular or post-season games by the SF Giantseandar Port maintenance activities
shall not be considered a violation of this covénarcept that Fleet Week activities and
regular Port maintenance activities, to the exthay overlap with the Event, shall be
scheduled so as not to interfere with the Everd.this end, the City and the Committee
shall notify the Authority of any scheduled Portintanance activities during months
when Event races are scheduled to occur, and ef Aleek and its constituent activities.

5. Event Facilities.

5.1 As set forth in the Space Plan, the City shall makailable to the
Authority the following Venues for the Event:

(@  The City (acting through the Port) shall provide tuthority with
exclusive possession and control of Pier 28, RBer82, Seawall Lot 330, Pier 48, and
Pier 50 as the long-term Venues for the Event {tlmeg Term Venues”). The Long
Term Venues shall be delivered to the Authoritytwatl of the Infrastructure Work for
which the City is responsible under Section 6 betmmpleted by the dates specified in
Section 6. The Authority’s right to exclusive usethe Long Term Venues may, at the
option of the Authority, continue until six montlafter the Match. Furthermore, as is
reasonably necessary, the use of these Long Temegemay be extended for future
America’s Cup events at the option of the Authotfitthe GGYC succeeds in defending
the America’s Cup, is not then in Breach and, aftegotiation of a new host city
agreement, elects to hold subsequent, successiveridais Cup regattas in San
Francisco (the “Successive Defense Option”). Hawethe Authority’s use of Pier 48
under the Successive Defense Option shall be pgedniinly where not in conflict with
the City’'s obligations under the Exclusive NegatigtAgreement (“ENA”) with Seawall
Lot 337 Associates, LLC (“SWL 337 Associates”), andvhich the City is obligated to
negotiate exclusively with SWL 337 Associates fondg-term development of certain
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City property under Port jurisdiction that includg@sawall Lot 337 and Pier 48 (the “337
ENA Area”). Under the ENA, the Port is obligatedprovide SWL 337 Associates with
prior notice of any interim uses or rights on amytpn of the 337 ENA Area. If the
GGYC succeeds in its defense of the America’'s Ga@@YC elects to exercise the
Successive Defense Option, and the 337 ENA Aradilissubject to the ENA, the City
may limit GGYC'’s right to extend its right to usayaportion of the 337 ENA Area.
However, in such case, the City shall provide alitve space owned or controlled by
the City that is functionally equivalent to the 3BNA Area

(b) The City shall make available for the Authority’seu other
facilities for the Event, as further set forth imetSpace Plan or the People Plan, for
shorter or intermittent periods of exclusive or exclusive use, as needed in the
Authority’s judgment to accommodate the Event (tBkort Term Venues”). The Short
Term Venues include: (i) use of the Brannan Sty&aarf (which may include limited
periods of exclusive use during the Event to théemxpermitted under the bond
financing covenants for the Brannan Street Whadi/@nrequirements of public use for
projects subject to tax exempt financing); (ii) kesive use of one of the following at the
City’'s election: that portion of Seawall Lot 337 akown on the Space Plan, or a
functonally equivalent portion of Terry A. FrancdBoulevard or other Mission Bay
space within a one-half kilometer radius of Seawali 337; (iii) those portions of the
on-shore and on-the-water spectator areas as ajecsuo the Authority’s exclusive
control (but only during such periods of exclusoantrol); and (iv) at the Authority’s
election, exclusive use of Pier 38 or the watea d&retween Pier 14 and Pier 22Y%, Pier 40
and/or Pier 54. The Short Term Venues shall beiged under Venue Leases where the
Authority will have exclusive use and control, asttall be provided under licenses or
permits issued to the Authority where the Authoeither will not have exclusive use and
control or will have exclusive use and control fistermittent periods (and references in
this Agreement to “Venue Leases” shall include sliménses or permits, except where
otherwise expressly provided or required by theestrof usage). The City shall deliver
these Short Term Venues to the Authority by thesland during the periods specified in
Exhibit C to this Agreement. The Authority’s right to usetbe Short Term Venues
subject to Venue Leases will continue for up torabnths after the Match, as reasonably
necessary. However, the use of these Short Temudgealso may be extended at the
option of the Authority in connection with exercieéthe Successive Defense Option,
except as provided above with respect to 337 EN@&aAlf the physical condition of a
Short Term Venue materially changes between theutiom of this Agreement and the
delivery of that Venue to the Authority, the Cityadl offer functionally-equivalent space
subject to the approval of the Authority.

(© The City shall provide to the Authority sufficiefgnd, pier and
water space at and around Pier 80: (i) to hold Aheerica’s Cup World Series Pre-
regatta(s) in 2011 and/or 2012; (ii) at any timeiathe City is selected as host city and
until six months after the Match, to store, maimtdaunch and berth USA 17, the yacht
that won the 33rd America’s Cup in Valencia, SpeinFebruary 2010; (iii) for the
operation of a temporary heliport during the Evghé use of which shall be restricted to
emergency services, media and regatta operatioestlgirelated to the Event); (iv) for
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race operations, staging and storage for the Eamt;(v) for temporary facilities for
Competitors and Officials during construction anevelopment of facilities in other
locations. These uses may require the Authoritycwupy all or a portion of one of the
existing sheds on Pier 80. The use of these tiasilon Pier 80 shall be provided under a
Venue Lease and also may be extended, as reasamad@gsary, at the option of the
Authority in connection with exercise of the Susies Defense Option. The portions of
Pier 80 and its surrounding waters available f@ Authority’s use, and the dates and
duration the same will be made available for theharity’'s use, are as set forth in
Exhibit C. The Authority acknowledges that Pier 80 is atRuoaritime industrial
complex designated as a port priority use areatl@duthority and the City shall, to the
extent not inconsistent with the above, cooperatavbid conflicts between the above
uses and maritime uses of Pier 80 (or, where udabte, to minimize such conflicts).
The Authority shall use best efforts to returniie Port possession of Pier 80 as soon as
the Authority determines in its sole discretionttRéeer 80 no longer is needed for the
Event (but subject to the Authority’s rights toaeeupy the same in connection with the
Successive Defense Option).

(d)  The Port has provided the Authority with facilitgradition reports
for each of the Event facilities that may becomigjestt to Venue Leases. The Authority
acknowledges receipt of these reports and agress should the Venue Leases be
entered into, the Authority will accept possessanall Event facilities under this
Agreement in their “as-is” physical condition, wiliowance for ordinary wear and tear
and except as otherwise provided in this Agreement.

(e) If the Authority’s use of the Event Venues is exted by exercise
of the Successive Defense Option, then (i) as tdvahues other than Piers 30-32,
Seawall Lot 330 and Pier 50, possession shall toened to the Port during the periods
such facilities are not reasonably required byAléhority for more than [one hundred
eighty] days and the Port shall be entitled toeltal and other consideration during such
periods as possession is with the Port, and (iip &ers 30-32, Seawall Lot 330 and Pier
50, possession shall be retained by the Authooityt§ nominee) during the periods such
Venues are not reasonably required by the Authdoityhe Successive Defense Option,
and the Authority shall be entitled to all rentalather consideration attributable to use
thereof during such periods. With respect to EvVaaitlities returned to Port possession
under clause (i), the City shall use the same @mpg them to be used) solely for
purposes which are consistent with the Authorigpdicipated further use thereof (with
no modification to or removal of alterations or immpements made by or at the direction
of the Authority) and shall return the Event Venuesthe Authority in the same
condition as when possession is received by the Bxcept for ordinary wear and tear
and uninsured casualty.

5.2  Provided the Authority is not in Breach of this A&gment, the City (acting
through the Port) shall grant to the Authority &8 nominee(s) the exclusive right to
possession, use and control of the Long Term VerthesShort Term Venues, and the
Pier 80 facilities described in Section 5.1(c), endeparate leases and licenses in form
satisfactory to the Authority (the “Venue LeaseaS)follows:
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(@  The City shall deliver all facilities subject to Mee Leases free of
tenants or other occupants, with all personal ptgpemoved. The City shall deliver the
Venues strictly in their “as is” condition, providi¢he City shall not take any action from
the date of this Agreement that would materiallgréase the cost to the Authority of
using such Venue as intended by this Agreement.Cityeshall provide title insurance in
form and from an issuer acceptable to the Authardyering the property to be leased
under both the Venue Leases and Legacy Leases.

(b) The Venue Leases shall convey exclusive possessidncontrol
of the premises (other than as set forth in Sechidifb), and Pier 80), the demised
premises shall include, to the maximum extent piechiby law, the surrounding waters
extending in all directions from the outermost eddethe pier deck or apron to the
maximum distance the Port owns. The waters adjaoeRier 80 included in the Venue
Lease thereof shall be as specified in Exhibit C

(© The Venue Leases shall require that the Venues deel dor
purposes reasonably related to the Event, includipngompetitors’ bases (including an
adjacent mooring area and mooring facilities andsloore working facilities); (ii)
Officials’ base(s); (iii) Event Sponsor, Commercadfiliate and other hospitality areas;
(iv) berthing and associated services and faalitex spectator vessels; (v) media center;
(vi) America’s Cup Village (public information remation and commercial
area/facilities); (viij ACRM offices; (viii) the Atlnority’s offices; (ix) accreditation
center; (x) volunteers’ center; (xi) a temporaryiged on Pier 80 to be used solely for
emergency, media and regatta operations; (xii)ag®rfacilities; (xiii) appropriate
parking facilities for the Authority, Authority Aifiates, Competitors, Event Sponsors
and Commercial Affiliates and the media; and (>a#)er uses incidental thereto where
reasonably related to staging of the Event.

(d) No rent, additional rent or other like charges kbalpayable to the
City, including its Port, under the Venue Leasd@he Committee shall pay: (i) to the
City, all possessory interest taxes, utility tasesl other taxes, fees or charges imposed
by the City or any Governmental Authorities forvaith respect to the possession and/or
use of the Event Venues and all improvements, fegwand personal property located
thereon, excluding any personal property taxestewn the race, tender, spectator, or
other vessels; and (ii) to the applicable utilitpyader, the costs of all electricity, natural
gas, water, sewage and refuse removal (the "Utlitgts") under the Venue Leases, but
only to the extent of customary for the Event useluding vessel mooring utility
services, but specifically excluding Utility Cosissociated with large scale removal or
demolition of vessels or equipment, and constracti@rk relating to the Infrastructure
Improvements under Section 6, and (iii) to the maple service provider, the costs to
connect fiber-optic cable for telephone and dataroanication services to the Venues as
reasonably necessary for the Event. The Authasftgll take appropriate actions to
moderate and limit the consumption of water, eleityr and gas to the extent feasible
consistent with the operation of the Event and mils® in accordance with
commercially reasonable and environmentally resiptepractices.
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(e)  So long as the Authority is not in Breach, the \\ehugeases shall
impose no restrictions on the assignment thereahtoof the Authority Affiliates or any
sublease to any Authority Affiliate or Event Spon$ar uses consistent with the Event
Plan. The Port shall have no right to receive ahythe consideration payable in
connection with any assignment of or sublease uad&nue Lease..

)] The Venue Leases shall obligate: (i) the City totget, defend,
indemnify and hold harmless the Authority, its noge(s), Authority Affiliates, and
others regularly occupying the premises with thehAtty’'s permission or agreement
(collectively, “Authority Users”) from all Losse$at are attributable to the presence of
Hazardous Materials on the premises at the commeemeof the applicable Venue
Lease, and any Hazardous Materials subsequentlyghtaipon or otherwise impacting
such premises by the act(s) or omission(s) of tlitg, @s employees, agents and
contractors (collectively, “City Agents”), excepd the extent that Authority Users
exacerbate any such Hazardous Materials contarmmagnd (ii) the Authority to protect,
defend, indemnify and hold harmless the City arel @ity Agents from all Losses that
are attributable to the presence or alleged preseh@any Hazardous Materials on the
premises where caused by the Authority or Authodsers or, where any Hazardous
Materials condition is exacerbated by the AuthoatyAuthority Users, the obligation of
the City and the Authority to protect, defend, imaefy and hold harmless one another
(as well as, respectively, the City Agents andAl¢hority Users), shall be apportioned
in accordance with the degree of fault.

(@) The remaining terms and conditions of the Venuesksahall be
no less favorable to the Authority than what thet P@as agreed to with other highly
sought after, “credit’” tenants making significantprovements to the premises and/or
whose presence significantly enhances maritimevasitbr-serving uses in or about Port
properties.

(h)  The parties acknowledge that certain of the faediproposed for
Event use are subject to existing leases and att@racts that may conflict with this
Agreement. To the extent permitted by law, they @it its sole expense shall modify,
suspend or terminate such leases and other canirestfar as necessary to eliminate
such conflict. If the City is not able to eliminasech conflicts, the City shall provide
functionally-equivalent space subject to the appl@f the Authority. Nothing in this
Agreement shall require the City to exercise ite/@s of eminent domain.

5.3  The Authority shall be entitled to conduct furtrdwe diligence on the
proposed Event Venues to determine their suitgibitit the Event and the timing and
cost of repairs, alterations and improvements tpdréormed by the Authority to utilize
the Event Venues for AC 34 (including the Infrastawe Work under Sections 6.2(a) and
6.2(b)). The City shall cooperate fully with theithority in making available all data in
the City’s possession (or under the City’s contreyarding the Venues for the Event
(including any alternate venues considered asqfatie CEQA review), and providing
reasonable access to the Authority and its con#slteo inspect and investigate such
Venues.
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6. Infrastructure Works .

6.1 If the Venue Leases and the DDAs for the Legacysesaand Transfer
Agreement are entered into by the City and the éwityy the City shall perform or cause
to be performed the following:

(@  The City shall cause the US Army Corps of Enginéerdemolish
and remove Pier 36 by no later than January 1,.2013

(b)  The City shall remove the substructure, pilings &oatings at, or
adjacent to, Pier 36, and shall dredge the waes between Piers 30-32 and Pier 38, or,
in the alternative, the water area between Piearidl 22%: if agreed by the City and the
Authority, to a minimum depth of five meters by later than January 1, 2013. However,
if the Authority obtains a cost estimate to perfdams work and it is less than the City's
estimate to perform the same work, the Authorityyrffaut is not obligated to) perform
such work at the City's cost, not to exceed thewarnof the Authority's cost estimate.

(© The City shall remove Sheds A, B, C and D from Bigras soon
as possible but no later than six months followBQA certification. However, if the
Authority obtains a cost estimate to perform thisrkvand it is less than the City's
estimate to perform the same work, the Authorityyrffaut is not obligated to) perform
such work at the City's cost, not to exceed thewrhof the Authority's cost estimate.
The City and the Authority, prior to finalizing tinescopes of work for their Infrastructure
Works, will meet to coordinate schedules so thatkwy both Parties may proceed
simultaneously if possible.

(d) The City shall complete the Brannan Street Wharhbyater than
June 30, 2013.

(e) The City shall ensure under the People Plan, whétyhé&emporary
traffic controls or temporary or permanent pedastrcrossing improvements, that the
movement of people across the Embarcadero roadvesy Riers 30-32 can be
accommodated safely and efficiently.

6.2 Under the applicable Venue Lease, the Authorityl gleaform or cause to
be performed the following:

(@) All pile replacements, substructure strengthening deck repairs
on Piers 30-32 and Pier 50 as may be required Ipjicaple laws and other work
required for the staging of the Event or as thehArity otherwise deems necessary or
appropriate.

(b) The construction of breakwaters generally as showthe Space
Plan, with such modifications thereto or deletitimsreof as the Authority determines to
be necessary or appropriate for the Event;

(c) All repairs and improvements to the other Evenilifaas as the
Authority deems necessary or appropriate. The éutthmay refrain from making any
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repairs or improvements (except as required byi@ec6.2(a) and 6.2(b)) so long as the
Authority’s use of the particular Event facilitywéully can be accommodated without
such repairs or improvements. The City shall comgewith the Authority in regard to
mitigating repair and improvements costs for theracilities that will not be subject
to the Legacy Leases, it being understood thaCiheis not expecting the Authority to
undertake significant repairs or permanent improxais for the Event other than as
required under Sections 6.2(a) and 6.2(b). Intamdithe Authority has the right to defer
the infrastructure work under Sections 6.2(a) ar&{b§ to the start of the applicable
Legacy Lease so long as the Event facilities candeel for the Event in accordance with
applicable codes.

6.3  The City expects that the Authority or the Authprtffiliates will expend
$150,000,000 or more in both hard and soft cosggediorming the Infrastructure Work
for which the Authority is responsible. In negtitig the Venue Leases, the City and the
Authority shall identify a minimum scope of work der Section 6.2 (the “Authority
Infrastructure Work”) that satisfies the pile anlesgthening requirements including
seismic upgrade City’s expectation.

6.4 The work in Sections 6.1 and 6.2 is collectivelyereed to as the
“Infrastructure Work.” Before the commencement oy dnfrastructure Work, the Party
responsible for such work shall obtain from theontractors' sureties, customary
payment and performance bonds for the completiosuch Infrastructure Work. Any
proceeds from the performamce or payment bonds bell used to complete the
Infrastructure Work.

7. Long Term Development Rights

7.1 In consideration for the Authority undertaking th€rastructure Work
under Sections 6.2(a) and 6.2(b) above, and sutgetie conditions precedent set forth
in this Agreement, the City shall enter into the ADwith the Authority and/or its
nominee(s) under which the City, acting by and ugiothe Port, shall ground lease to
the Authority or its nominee(s) all of Piers 30-Fer 50 and Seawall Lot 330 under
long-term leases (the “Legacy Leases”) and, whendbnditions for conveyance are
satisfied, fee title to Seawall Lot 330 under tipplecable DDA or a separate purchase
and sale agreement (the “Transfer Agreement”) ksae:

(@) The Legacy Leases of Piers 30-32 and Pier 50 bledlbr a term
expiring sixty-six years after the expiration ofetlapplicable Venue Lease, and the
Legacy Lease of Seawall Lot 330 shall be for a tefreeventy-five years expiring after
expiration of the Venue Lease, consistent with fGalia Senate Bill 815 (subject to
earlier termination upon transfer of fee title aguired by Section 6.2(g)). The Legacy
Leases shall commence only after expiration ofMerue Leases of Piers 30-32, Pier 50
and Seawall Lot 330, respectively, and the satisfacof customary contingencies,
including the Authority’s receipt of all necessanyprovals for, and evidence of adequate
financing for, the proposed development and cleaadanr such development following
environmental review under CEQA. The Legacy Leadesl, to the extent required by
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law, require a determination of consistency witk tPublic Trust by the State Lands
Commission or the California Legislature.

(b) Following the expiration of the Venue Leases, thgh@rity or its
nominee shall have the right to use Piers 30-32; 50 and Seawall Lot 330 subject to
the conditions set forth in the DDAs for the Legda®ases and the Transfer Agreement.
The parties do not yet have any particular plamgd&velopment of any of Piers 30-32,
Pier 50 and Seawall Lot 330. Under the DDAs, Authority shall have the right to
exclusive use of the Long Term Development Sitesnfi@rim uses until all conditions to
the closing of the applicable Legacy Lease aresfeadi Allowed interim uses shall
include any existing use, prior use (such as pgjkiand any other use that is consistent
with applicable law, including CEQA and the Publiust. Interim uses that are non-
trust uses will be allowed for a limited period moEexceed ten years.

(c) The leasehold title conveyed under the Legacy leaball be
subject only to the effect of the Public Trust, @axgeptions caused by the Authority or
Authority Affiliates, and such other matters as thighority may approve in writing in
the exercise of its sole discretion. The City khalrequired to remove all other matters
affecting title under the Legacy Leases from the thsurance policy issued to the tenant
at closing (i.e., upon delivery of the Legacy Lettsthe Authority or its nominee).

(d) The DDAs and the Legacy Leases shall be free oé bast or
option consideration. No percentage rent or o#taelitional rent shall be due under the
DDAs or the Legacy Leases for the entire term.

(e) The Legacy Leases may be assigned or subleasdx ®uthority

to any of the Authority Affiliates upon prior wréh notice to the Port without
requirement of the Port’s consent. Any other assignt of a Legacy Lease shall require
the Port’s prior written consent, which shall netunreasonably withheld, conditioned or
delayed, and there shall be no limitation on tmeedies available for the Port’s wrongful
withholding of such consent. The Legacy Lease# peamit the premises to be sublet to
any person or entity without notice to or consehthe Port. The Port shall have no
rights of recapture or participation in assignmeonsideration or sublease rents. The
Legacy Leases shall obligate the Port to grantdisturbance protection to subtenants on
commercially reasonable terms and condition.

() The Legacy Leases shall include reasonable andoroasy
provisions for the protection of institutional lesxd who may secure construction or
permanent financing secured by one or more deedsusf on the leasehold estates
created thereby, including a requirement to engaggod faith negotiations regarding
modifications to such lender protection provisiombere the same are customarily
required by institutional lenders at the time inesgfion in order to obtain leasehold
secured financing.

() The Legacy Leases shall obligate the City withdbeperation of

the Authority, to make available to the Authority s nominee(s) available tax
increment from an infrastructure financing distr{€tFD”) comprising the properties
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subject to the Legacy Leases (including Seawall 32Q) for the public infrastructure
repairs and improvements required in connectio d&velopment of those properties.
The IFD will issue bonds, the proceeds of whicH ivd made available to reimburse the
Authority (or its nominee(s)) for infrastructure pnovements as authorized under
applicable laws governing IFDs. The Authority asWhedges that the City will be
required to meet specific debt service coveragairemgpents to issue the IFD bonds and
agrees that the City may reserve the tax increrfuents required to meet IFD bond debt
service coverage requirements for its own use,thatthe City may require appropriate
financial assurances to protect against the rigkahy voluntary downward reassessment
of the property within an IFD causes a shortfalltan revenues pledged to service the
bonds or satisfy the debt service coverage reqeinésn

(h) The DDA shall unconditionally obligate the City temove in its
entirety the common law public trust for commeregyvigation, and fisheries as
interpreted by the State of California and theustay trust imposed by the Burton Act,
Chapter 1333 of the Statutes of 1968, as amendedyhich the State of California
conveyed to the City, in trust and subject to ¢ertarms, conditions and reservations,
the State’s interest in certain tidelands (collesti, the “Public Trust”) from Seawall Lot
330, either through an exchange under CalifornibliPuResources Code Section 6307
whereby the Public Trust will be transferred toestRity owned property or removed by
agreement with the State Lands Commission or $tgislative action. When the Public
Trust has been removed from Seawall Lot 330, aodiged that the Authority is not in
Breach of this Agreement, the City, through itstPshall convey fee simple title to
Seawall Lot 330 to the Authority, or its nomine@dar the Transfer Agreement, at an
agreed upon closing date that promptly follows éxpiration of the Venue Lease for
Seawall Lot 330. Such conveyance shall be by lgunitcdeed, and the City shall provide
the Authority or its nominee a policy of owner’idiinsurance in an amount satisfactory
to the Authority or its nominee, free of all liems encumbrances other than any
exceptions caused by the Authority or Authority iddtes, or as approved in writing by
the Authority (or its nominee) in the Authority’sle discretion, and without the payment
of any further consideration. If for any reasoa @ity has not removed the Public Trust
from Seawall Lot 330 by the expiration of the apalile Venue Lease, leasehold title to
Seawall Lot 330 shall be transferred to the Autlyarnder a Legacy Lease for a term of
seventy-five years as authorized under Califorreag®e Bill 815, subject to the other
terms and conditions for the other Legacy Leaseuthe DDAs. However, the City
shall use its best efforts to remove the PublicsTand convey fee title to Seawall Lot
330 as soon as reasonably possible after expiratidhe Venue Lease applicable to
Seawall Lot 330.

7.2 Upon execution of this Agreement and before the petion of
environmental review under CEQA consistent witht®ec2.1, the Authority and the
City shall promptly commence and diligently congngood faith negotiations to
establish the remaining terms and conditions tinbkided in the DDAs for the Legacy
Leases and Transfer Agreement, consistent withAgieement. The City shall offer
remaining lease terms that are commercially reddeneompared to other long-term
leases entered into by the Port within the previeasyears.
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7.3  The Authority acknowledges that it will be respdohsifor undertaking
and completing environmental review as required etn€EQA for any future
developments plans and uses to be allowed unddrehacy Leases. To the maximum
extent permitted by law, (a) the City as the legdrney under CEQA will use best efforts
to complete environmental review in order to asgummpt review of projects for long
term development of Piers 30-32, Pier 50 and Sdawal 330, and (b) once
environmental review is complete, the City shalbperate fully with each lessee under
the Legacy Leases in obtaining necessary permdsagprovals required for long term
development of Piers 30-32, Pier 50 and Seawall 322 from other Governmental
Authorities, including without limitation the Bay d@servation and Development
Commission, the State Lands Commission and theednftates Army Corps of
Engineers. The Authority (or its nominee as lesseger any Legacy Lease) shall be
responsible for all costs of CEQA compliance andlispay all governmental fees and
charges payable in connection with the work to &égomed (including, for plan checks,
permits, variances and inspections associated witbh work, regardless of the
governmental agency or authority imposing such feescharges) and all fees of
consultants retained as part of the CEQA procesaiping to the long term development
of Piers 30-32, Pier 50 and Seawall Lot 330.

7.4  This Agreement is predicated on the conceptew$uring that the
Authority will receive long-term development opperities in consideration of the
infrastructure improvements necessary to provigeAmerica's Cup Village facilities on
San Francisco's public waterfront.

(a) The Authority has estimated that the projeatedts for the Authority's
Infrastructure Work (the "Infrastructure Value'$ $150 million, and the City has offered
long-term development rights on Piers 30-32, Per&nd Seawall Lot 330, and tax
increment financing ("Legacy Value") for some o€ tAuthority's Infrastructure Work.
To maintain the benefit of the bargain for bothtiéar they have agreed to the following
procedure should the Infrastructure Value be redtu@gby a decision of the Authority
in its sole discretion; (ii) as a consequence ofisiens that mitigate environmental
impacts of the Event; or (iii) by the determinatiomder Section 7.4(b).

(b) No later than October 1, 2011, the Authorityl wrovide the City with
engineer's cost estimates for the Infrastructuréud/abased on 60% construction
drawings prepared by a California-licensed stradtwr civil engineer. The Port's
engineer will verify the Authority's cost estimatesibject to "baseball” arbitration, if
necessary, by a third-party engineer, to estalttishagreed Infrastructure Value. Once
determined, the Infrastructure Value will not bdesdd so long as the Authority
satisfactorily completes the Authority's Infrastwre Work; Infrastructure Value will be
reduced only by the amount costs that the Port nmesir to correct or complete any
portions of the Authority's Infrastructure Work thdo not comply with the approved
specifications or do not meet code requirementghel Infrastructure Value is less than
$150 million, the Authority will have the option dither: (i) constructing additional
infrastructure on Port property reasonably apprdwethe City to bring the Infrastructure
Value back to $150 million; or (ii) reducing thedaey Value or changing the financial
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terms of the Legacy Leases in an amount equal gor¢duction in the Infrastructure
Value.

(c) No later than three months after any changéeinfrastructure Value
under Section 7.4(a) or (b), but in no event l#t@n the date the Parties enter into the
Venue Leases, the Authority will provide to theyGat proposal to rebalance the adjusted
Infrastructure Value and the Legacy Value, and @iy will accept the Authority's
proposal or provide a counterproposal within 30sddf/the Parties do not resolve any
differences after good-faith negotiations, the ps@s will be submitted to a member of
the Appraisal Institute with at least ten yeargexence valuing industrial commercial
properties in San Francisco, acceptable to botheBawho will decide which proposal
more accurately reflects the reduction in Infrastiice Value, based on the highest and
best use of the parcels included in each Partreposal, and the financial terms of the
Legacy Leases. The decision of the appraiser wibibding.

8. Traffic and Transportation .

8.1 Consistent with the Event Plan and in consultatiith the Authority, the

City shall coordinate with members of the Intergoweental Task Force and/or other
Governmental Authorities having relevant jurisdictito prepare a plan describing a safe,
reliable and efficient traffic and transportatiasheme to facilitate the movement of up to
an estimated 200,000 visitors on any one day toftmd the Event (the “People Plan”).
The People Plan shall be submitted for approvahbyAuthority no later than March 31,
2011. Once so approved, no change shall be matletapproved People Plan except
with the Authority’s and the City’s consent. Thay&hall implement the People Plan at
no cost to the Authority, except with respect tosin Venue areas which are under the
Authority’s exclusive control and not accessiblertembers of the public.

8.2  The People Plan shall provide:

(@) Guaranteed access to the Venues in accordancethdttspace
Plan before, during and after the Event for the haudty, the Authority Affiliates,
Competitors, Event Sponsors, the media and otbgether with their equipment. In the
event the People Plan includes traffic restrictj@itazing permits permitting access to the
restricted areas shall be issued as necessaryth@a@uthority’s request;

(b)  An effective public transportation service to theblic areas
including the on-shore Venue and the on-the-wafecttor Areas during the Event,
such service to be commensurate with the expectetbaers of visitors;

(© Parking spaces in and around the Venue as prowd#dte Space
Plan for the Authority, the Authority Affiliates, dnpetitors, the media, the Event
Sponsors and hospitality guests;

(d) Public parking lots and facilities as provided hetSpace Plan
which may also include, if public transportatioteahatives are deemed inadequate to
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transport spectators from the parking facilitiesth@ on shore spectator areas, the
additional operation of a shuttle service; and

(e)  An appropriate information and sign-posting systerand around
the City and, in particular, on main accesses fioighways, main entrance roads,
airports and public transit stations, which shall fart of the mutually agreed upon
Advertising Program under Section 10.2.

9. Event Sponsorship, Bond and General Liability of tle Committee

9.1 With the assistance of the City and the Authoribhe Committee shall
procure Event Sponsors who, pursuant to sponsoegitgements between the Authority
and the Event Sponsors, will provide sponsorshyenmae to the Authority of not less
than $270,000,000, all as provided below:

€)) The Authority owns all of the sponsorship rightsasated with
the Event and shall enter into all sponsorshipegents with Event Sponsors. The City
and the Committee agree to use best efforts todotre the Authority to potential Event
Sponsors, to take any reasonable actions neceBsgmocure such persons as Event
Sponsors for the Event and to otherwise assisAtitieority as reasonably required by the
Authority to procure Event Sponsors.

(b) The identity of all Event Sponsors, and the terma @onditions of
the sponsorship arrangement, must be approved ebytithority in its sole discretion
prior to the finalization of any sponsorship agreei(s) and all such agreements shall
provide for the Authority to receive the full pr@ds thereof after deduction of any
broker, finder and any other costs reasonably necduby the Authority in securing such
sponsorship packages.

(c) The Authority shall create sponsorship packagesh vivent

Sponsors in an aggregate amount of not less th@f,®20,000 in accordance with a
sponsorship program (“Sponsorship Program”) dewesldpy the Authority and approved
by the Committee no later than January 31, 201& Committee shall be given credit
for procuring an Event Sponsor where the Committeegrimarily responsible for
introducing such Event Sponsor to the Authoritygyided such Event Sponsor and the
Authority thereafter conclude a sponsorship agreemi@ accordance with the
Sponsorship Program. The Authority may, in itsesdiscretion, reject as an Event
Sponsor any person the Authority believes wouldlat@ exclusive sponsorship
arrangements with other Event Sponsors or whosecias®n with the Event could be
harmful to the image or prestige of the Event.

(d)  The Sponsorship Program shall establish specifiestanes for
measuring the Committee’s sponsorship funding &ffdo gauge the Committee’s
success in attracting Event Sponsors. To the extenSponsorship Program produces
less than $270,000,000, the Authority may scalek ihe Event and/or call upon the
Bond to compensate for increased costs or reduasshoenic benefits resulting
therefrom.
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(e) For the purpose of determining the amount of spisso revenue
for which the Committee is credited under this ®#c® in transactions where the Event
Sponsor provides value-in-kind, any goods and sesvprovided by such Event Sponsor
must be acceptable to the Authority and shall beedh at the lowest price that the
Authority would pay to purchase the good or seruican arm’s length, cash transaction.
The number and aggregate amount of value-in-kirmhsprships shall be governed by
the Sponsorship Program.

9.2 The Authority shall enter into sponsorship agreesgmocured by the
Committee for sponsorship revenue over and abateréguired under Section 9.1. The
proceeds of such sponsorship agreements shalldredshetween the Authority and the
Committee under the Sponsorship Program. The Cteenshall solicit local and
regional event sponsors and donors acceptablestdukhority in its sole discretion and
shall permit such sponsors and donors to promote naarket themselves as official
sponsors or supporters of the Committee on ternascamditions in the Sponsorship
Program.

9.3  Within seven working days of completion of the eowmental review
pursuant to CEQA, the Committee shall provide theharity with an irrevocable letter
of credit in such form and by such issuer as maydieptable to the Authority in its
discretion (the “Bond”), which Bond shall be in tamount of $32,000,000 to provide
compensation to the Authority in the event the @ityCommittee fails to perform their
respective obligations owed to the Authority undbis Agreement.. The costs of
procuring and delivering the Bond, and maintairtimg Bond in effect, shall be borne by
the Committee.

10. Other Undertakings.

10.1 By no later than March 31, 2011, the City shall@ep in consultation
with the Authority and subject to the Authority’s@oval, a comprehensive and efficient
program (the “Advertising Plan”) to promote the Bwdincluding decoration in the
theme of the America’s Cup, flags, America’s Cupydp billboards and other
promotional marketing and merchandise) within Saan€&isco in the key advertising
areas, including the City’s main squares, landmaria significant public buildings and
use its reasonable efforts to gain access to @bt@rss points, such as main roads and
bridges leading to the Venue, particularly (i) @ddighways 101 and 280 between the
San Francisco International Airport and San Fraciii) along Highways 580, 880 and
980 between the Oakland International Airport aad Brancisco, (iii) on that portion of
Highway 80 commonly referred to as the East Shaeway; (iv) within a five kilometer
radius of the America’s Cup Village, and (v) withentwo kilometer radius of any on
shore spectator area or other venue for live Egetivities. The Advertising Plan shall
conform in all material respects to requirementgased by the Brand Manual.

(@  The City shall ensure that Event Sponsors and, velpgmopriate,
other Commercial Affiliates are associated (at ast ¢to them) with the Advertising Plan
in an appropriate manner (in particular by the usmn of Event Sponsors’ logos and
branding) to be determined by the Authority.
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(b)  The Advertising Plan shall include an Event promotelement, as
appropriate and in consultation with and subjedht approval of the Authority, in the
City’s generic promotional activities.

(© The Advertising Plan shall require the Committeentiall at the
San Francisco International Airport, and will malest efforts to install at the Oakland
International Airport, , and staff for a minimunf twwelve hours per day during each
stage of the Event, a hospitality desk to welcomséors, Event Competitors, Officials,
employees of the Authority, the Authority Affilisgeand ACRM.

(d)  The City shall carry out the Advertising Plan ansk uts best
efforts to facilitate all advertising and promotiohthe Event as well as the organization
of any promotional events by the Authority and/dficcal Event Sponsors and any
commercial activities by other Commercial Affiligtan particular by ensuring that any
necessary authorizations and permits are grantaly ead speedily.

(e) Subject to existing laws and contractual obligagiotme City will
maximize publically controlled advertising spaceSan Francisco and at San Francisco
International Airport available to the Authority ppomote the Event. The City also will
use its reasonable efforts to gain access to otheloor advertising sites, including in or
near Oakland International Airport and San Joserattional Airport for use by the
Authority to promote the Event.

10.2 The City shall provide free of charge berthagetenQity’s waterfront for
up to two special purpose America’s Cup ships angport Competitors’ and Officials’
equipment between Pre-regattas and the Event, bedCity will work with the
Committee to raise funds to offset all of the stereng costs (excluding Authority
personnel) associated with the loading and unl@adirsuch ships.

10.3 The City and the Committee will work with the Autitg to develop by
March 31, 2011, and thereafter implement a mutuadiseed upon anti-ambush program
(the “Ambush Marketing Action Plan”), to the fubktent permitted by law, to protect the
Event from ambush marketing, to protect from thie sd counterfeit products and to
prevent ambush activities both proximate to thenEwamd elsewhere in the City and the
San Francisco Bay Area.

(@ The City acknowledges the importance of protectihg rights
(including the Intellectual Property Rights) owneylthe Authority and those which are
licensed or otherwise granted to the Event Sporaadsother Commercial Affiliates by
the Authority and, to the full extent permitted layv, shall take all appropriate measures
to prevent ambush marketing activities and to pxesthe rights of Event Sponsors and
other Commercial Affiliates to be associated with 84th America’s Cup

(b)  The Ambush Marketing Action Plan shall in particulaclude: (i)
the identification of the existing legal basis t@yent ambush marketing; (ii) if deemed
necessary or desirable by the City and the Authopéssing further specific legislation
in order to prevent any improper association wité Event; (iii) the prohibition during
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the Event and for period of one month before an& oveek thereafter of any
unauthorized public display or advertising (othwart those expressly authorized by the
Authority) around or near Venue (as described ictiSe 10.1(v)) areas in the City (and
for those Venue areas outside the geographical dawigs of the City, the City will
endeavor to include in the applicable Governmeaiathority MOU similar ambush
marketing prohibitions as allowed by the Governrak@tuthority exercising authority
over that Venue area), as well as along main acgoasis or in key advertising areas; (iv)
the prohibition of use of Event Airspace during Eheent, and in respect of appropriately
large perimeters around the airspace of the Vengeeavent any unauthorized aircraft or
any other floating or flying device (in particulaot air/helium/other gas balloons or
blimps) from being used to advertise or carry aubash marketing activities; (v) the
prohibition of the use of the Racing Area during tvent for advertising or hospitality
uses except as authorized by the Authority; (v pinohibition of street vendors (other
than the ones expressly authorized by the Authonear the Venue or along the main
access roads and the linking of concessions graeisesvhere in the City to the express
condition that no product unduly seeking to cap&lon the Event shall be sold or
promoted whatsoever unless authorized by the Aityhdwii) ensuring that effective
legal action is taken against the vendors of pi@teounterfeit products; and (viii)
generally, the efficient and effective enforcemefitany relevant applicable law to
prevent ambush marketing activities.

10.4 The City will use all lawful means to restrict n@iand debris generating
activities on public works and large private coastion projects (if any) in areas
reasonably proximate to the Event during the AnaésicCup World Series Pre-regattas
and the Regatta to ensure the environment in anahdrthe Event facilities will reflect
well on San Francisco, provided that this obligatshall not extend to activities (if any)
associated with the Bay Bridge Replacement or th@ddDrive Replacement.

10.5 The City shall (a) assure that, for the duratiothef Event no major public
or private event which could be seen to competh withave a negative impact on the
successful organization, resourcing and stagingA@GB4, or its public and media
exposure, shall take place in the City (it beingeanstood, however, that regular or post-
season play by the SF Giants and Fleet Week aesivare excluded from this restriction,
but such activities shall be coordinated so astootinreasonably interfere with the
Event), and (b) use reasonable efforts to coordingih other Governmental Authorities
regarding other significant events in the Bay Ateaninimize negative impact on the
Event.

10.6 In consultation with, and subject to the approvahe Authority, the City
shall develop by no later than March 31, 2011, Hreteafter implement a plan (the
“Security Plan”) to address all reasonable safatg aecurity measures (including
emergency and rescue services) to protect the Evamhpetitors, Officials, Event
Sponsors, the media, guests, and spectator vesaetk, the public taking into
consideration the Authority's wish for an efficiemiviting and open Event. The Security
Plan shall include specific measures to ensurgla leivel of security within and around
all elements of the Venue and within and aroundisigr locations such as airports, rail,
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BART, metro and bus stations and shall also inclaggropriate specific security
measures for high profile visitors to the Eventod¥ications to the Security Plan shall
be subject to prior approval by the Authority, epicthat the City’s Police command staff
and other senior law enforcement officers providsegurity for the Event may, without
the Authority’s approval, make such emergency mocdalions to the Security Plan as
they determine are necessary or appropriate uhdasitcumstances. The Authority shall
be responsible for security (other than emergenuy i@scue services) within areas
requiring special authorization, ticketing or othemn-public access. Except for areas
restricted to authorized persons only (if any), @iy shall be responsible for safety and
security on and about City streets and sidewalkgtearily closed under the Event Plan
and in all City public entry areas, and also skajpply emergency and rescue services
throughout the Venue areas in the City

10.7 The City and the Committee will coordinate and litate the services for
non-US personnel relocating to the San Francisgp d&aa with assistance in locating
suitable housing and schooling and procuring offteternment or social services. The
City will assist partners of Event related persontee the extent legally possible, with
applications for work permits, the qualificationr fahich is a matter solely of federal
law.

10.8 The Authority, in consultation with the City andettCommittee, will
develop a volunteer program to recruit persons ftloenBay Area sailing community and
other civic minded individuals able and willing poovide volunteer assistance in regard
to the Event.

10.9 The City and the Committee will coordinate with tGay's not for profit
convention and visitors bureau and use best efforsgcure sufficient hotel room nights,
consistent with the Event Plan, for AC 34 and athekica’s Cup World Series pre-
regattas, at best discounted room rates in Sarcisanhotels. The allocation of hotels
or other types of accommodation among CompetitBrsgent Sponsors and other is
subject to the prior written approval of the Autiyr To this end, the City shall use its
best efforts to provide hotels within San Francisocsign option agreements at best
discounted room rates, which shall cover: (a) &¥hrs in 4 or 5 star hotels during the
period from three weeks before until three weeksratny America’'s Cup World Series
Pre-regattas to be held in the City; (b) 2650 room4 or 5 star hotels during the period
from two days before until two days after any Aroals Cup World Series Pre-regattas
to be held in the City; (c) 500 rooms in 4 or 5rdtatels during the period from eight
weeks before the America’s Cup Challenger Seri¢is thinee weeks after the last race of
the Match; and (d) 5000 rooms in 4 or 5 star hotielsng the period from two days
before the America’s Cup Challenger Series untib ways after the last race of the
Match. The option agreements shall be exercisethéyAuthority no later than three
months prior to the commencement of the respectigatta forming part of the Event.

10.10 The City shall in consultation with the Authorityrgpare a waste
management plan for the Venue by no later than M&t, 2011, which shall be
consistent with best environmental practices anpgrayed by the Authority and the
City’s Department of the Environment (the “Wastendgement Plan”). The City shall
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ensure that the Waste Management Plan is implewchemg carried out until six months
after the Match. The City shall provide the neaeg®quipment for carrying out the
Waste Management Plan.

11. Benefits to Host City

11.1 It is anticipated that the Event will generate lofoaedia coverage (press,
radio, television, new media) and, as a consequérereof, that the City will benefit
from such coverage and in particular televisionetage either in the content of the
programs, or in the use of the City’'s name on stm¥dn comments or through coverage
of the City as part of the Event. The Authoritylwase its best efforts to optimize the
association of the City and/or its name with theiity

11.2 The Authority has developed and will throughout Eheéent maintain in
operation an official and exclusive internet sibte AC34 (www.americascup.com) for
the purposes of presenting all the relevant inféionain connection therewith (the
“Official Website”). The Authority shall ensureahthe Official Website prominently
displays a link to the City’s own internet sitedaihe City shall ensure that a link to the
Official Website is prominently displayed on they®& own internet site. The City shall
be entitled to include on the Official Website agpavelcoming Event visitors to San
Francisco and a separate page providing up-toditteon street closures, alterations to
public transportation routes or schedules andilikermation relating to the Event. The
City website shall not in any way duplicate the i€G#l Website, which alone shall
contain specific and detailed information about Eheent such as detailed programs,
Competitors information, rankings, live scoring.etc

11.3 The Authority will prepare and publish or procufe tpreparation and
publication of an official program relating to tkeent (the “Event Program”). The City
shall have the right to include one full color adiging page in the Event Program to
promote the City. The Event Program will includenaimum of two pages of content
featuring aspects related to the City, and the Baa. Such pages will be developed in
cooperation with the City.

11.4 The City and the Committee jointly shall have tight to use at cost an
exhibition/information stand/display in the Amere&up Park to promote the City and
the Bay Area. The City shall not operate commeraaivities in such stand/display.
The cost of the stand/display as well as any awsit$ maintenance and operation shall
be borne by the City or the Committee.

11.5 The City and the Committee jointly shall have tight to receive, at no
additional charge (save catering costs), the fallgwsingle day Event passes giving
access to the Foredeck Club (or to other hospitditilities during Pre-Regatta races in
the City) and to spectators’ boats on race days:
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REGATTAS Event single day passes
AC World Series regattas in SF 20 per day
AC Challenger/Defender Selection Series 30 per day
AC Challenger Selection Series Final 10 per day
AC Match 10 per day

Catering costs in connection with the above Eveassps are to be borne by the City
and/or the Committee. The above Event passesbeilinade upon request subject to
adequate advance notice given to the Authorityiwithe deadlines set by the Authority
to this effect and availability for the concerneadeas. In the event, the requests for certain
dates are in excess of the available capacityAttieority reserves the right to apportion
the available capacity between the various poteasers as it will, in its sole reasonable
discretion, deem fit.

11.6 Subject to availability and upon reasonable advaeqaest, the following
additional Event passes/Event hospitality acceasbeapurchased on preferential terms
and conditions, by the City and/or the Committéesifgle day accesses to the Foredeck
Club without boat access; (ii) Hospitality Tablethun the Foredeck Club without boat
access; (iii) right to book the Foredeck Club ort plaereof for private functions (outside
normal operation days or times). Costs in conoacwith the above are in any event to
be borne by the City and/or the Committee.

11.7 Each of the City and the Committee shall receive ftag which will give
access to one spectator boat to be arranged bytatiee cost of the City and/or the
Committee within the on-water spectator area. hShaat shall not exceed 45 meters in
length and may carry on each side up to a maxinaiad surface of 6 square meters of
branding (on each side). Such branding shall belysbranding of the City and the
Committee and shall contain no commercial brandiigatsoever. The City and the
Committee shall only give access to the boat toefsesentatives or guests, and shall not
use such in association with any commercial acwit

11.8 Apart from personnel accredited as part of the '€itgperational
functions, the City and the Committee each shaktiled to ten general accreditations
providing permanent access on race days to thedéckeClub for the personal use of
representatives of the City, subject to one weaktce to the Authority. The City may
allocate some of these accreditations to the Coteenit

11.9 Event passes are for the exclusive use of the igpresentatives and
guests and are not for resale. However, the Cay allocate any of the Event passes
available to the City for use by the Committee.

12. Postponement and Termination

12.1 The Authority reserves the right to postpone ang-fegatta(s) and the
Regatta (or elements thereof) for a period of upvielve months from the dates specified
in the Event Plan. The Authority shall consultiwihe City in advance on any planned

28



AC34 Host and Venue Agreement
November 9, 2010

or anticipated postponements and the Event Plal sbarevised in accordance with
Sections 3.3 and 3.4, provided further that theié%ashall mutually agree on the re-
scheduling of their obligations as a result ofplostponement..

12.2 Without prejudice to any other rights or remediésmay have, the
Authority shall be entitled to terminate this Agmeent if at any time before or during the
Event:

(@ The United States is in a state of war, civil disr boycott,
embargo decreed by the international community @ situation officially recognized as
one of belligerence (excluding, however, the curké® military engagements in Irag and
Afghanistan) which in the Authority’s sole but gofadth judgment are reasonably likely
to have a material adverse affect on the orgaoizatr staging of the Event; or

(b) The City or the Bay Area is affected by fire, floahrthquake or
act of God, strikes, labor disputes or contagiaseates which are reasonably likely to
materially, adversely impact upon the organizabostaging of any part of the Event; or

(c) The Authority has reasonable grounds to believettiesafety of
the Competitors, the Event Personnel or the pubéig be threatened or at risk; or

(d)  The City or the Committee commits a Breach of aryite
obligations under this Agreement.

12.3 Without prejudice to any other rights or remediesnay have, the City
and the Committee each shall be entitled to tertaittas Agreement if:

(@  The Authority shall become insolvent, or shall take benefit of
any present or future insolvency statute, or shake a general assignment for the
benefit of creditors, or file a voluntary petition bankruptcy, or a petition or answer
seeking an arrangement for its reorganization,her readjustment of its indebtedness
under the federal bankruptcy laws, or under angroldw or statute of the United States
or of any state thereof, or consent to the appantnof a receiver, trustee, or liquidator
of any or substantially all of its property; or

(b) A petition under any part of the federal bankrupkaws, or an
action under any present or future insolvency lawstatute, shall be filed against
Authority and shall not be dismissed within thirtiays after the filing thereof; or

(c) The Authority commits a Breach of any of its obtigas under
this Agreement.

13. Intellectual Property.

13.1 The City and the Committee acknowledge that theadinaedia rights and
other intellectual property rights (the “IntelleatuProperty Rights”) related to the Event
are the exclusive property of the Authority, andha case of America’s Cup trademarks
are the exclusive property of America’s Cup Prapsrtinc. (“ACPI").
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13.2 The City and the Committee acknowledge that theyfl stot obtain any
ownership of any media rights and other IntellelcRraperty Rights and confirm that, if
any Intellectual Property Rights are held by thiy ©r the Committee or any other entity
under the control of the City or the Committee, @ity or the Committee (as applicable)
shall assign such rights or procure that they asgaed to the Authority upon the
Authority’s request. The provisions of this claus®ll not apply to any intellectual
property rights belonging to the City or the Contegtwhich are in existence prior to the
date of this Agreement, which shall remain vestedthe City, the Committee in
accordance with the terms of those rights.

13.3 The Authority shall design and develop a logo @ok for the Event (the
“Event Logo”). The Authority shall ensure that BaEvent Logo is registered as a
trademark within the City. After February 15, 201e Authority shall grant to the City
and the Committee the non-exclusive right to useh d&vent Logo as specified in the
Brand Manual in the communication and promotiorthaf City, the State of California
and the United States, provided that such promati@il be generic and not in any way
associated with commercial entities, products, isesvor any third party’s activities
unless otherwise expressly approved in writingheyAuthority, in its sole discretion, for
each unique use.

14. Insurance.

14.1 Prior to the commencement of the Venue LeasesP#nrges shall agree
upon insurance coverage that each shall carry, thatl other persons including
Competitors shall be required to carry, throughibet Event. Insurance coverage shall
include such insurance products or an equivalemtdymt or mechanism as are
appropriate for a major international sporting dyas agreed by the Parties.

14.2 The Venue Leases shall impose other reasonablewstdmary insurance
requirements on the City and the Authority.

14.3 Each of the City, the Committee and the Authorigydby waives as to the
other Parties and releases such other Partieseasdns of and from, any and all claims
for Losses to the extent covered under any inseranaintained by the party granting
such waiver. Each of the City, the Committee dredAuthority shall cause its respective
insurers to waive rights of subrogation consisteitit the foregoing waiver and release.

15. Indemnity .

15.1 The City and the Authority shall agree on theirpegive indemnity
obligations in the Venue Leases. The Venue Leasgksllocate liability for risks arising
from the Event in an appropriate and commerciabyasonable manner, generally
assigning the indemnity obligations of each of Berties for their respective Event
related activities.

15.2 Prior to their entry into the Venue Leases, eachtyPshall defend,
indemnify and hold harmless the other Parties (duait respective agents, employees
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and affiliates) to the extent of Losses attributatol the negligence or intentional acts of
the indemnifying Party.

16. Representations and Warranties

16.1 The City represents and warrants that: (i) it haisclpacity and authority
to enter into and perform under this Agreement; @idhis Agreement is executed by
duly authorized representatives of the City.

16.2 The Committee represents and warrants that: fia# full capacity and
authority to enter into and perform under this Agnrent; and (ii) this Agreement is
executed by duly authorized representatives oCitiamittee.

16.3 The Authority represents and warrants that: (ihas full capacity and
authority to enter into and perform under this Agnent on behalf of GGYC as trustee
of the America’s Cup pursuant to the Deed of Giftd (ii) this Agreement is executed by
a duly authorized representative of the Authority.

17. Limitations on Liability .

17.1 Except as provided below, nothing in this Agreemshall limit the
liability of either Party for: (i) any act or omiss for which liability may not be limited
by law; or (ii) death or personal injury caused itsy negligence or that of its agents,
employees or contractors; or (iii) fraud.

17.2 Subject to Section 18.1, no Party to this Agreenséall be liable to any
other Party for any indirect or consequential lossdamage, loss of profit, loss of
business opportunity or damage to goodwill.

17.3 The Authority and the City acknowledge anceaghat the Committee is a
newly formed not-for-profit corporation with no &s or staff, no current sources of
income or commitments of contributions, and no entrfundraising capacity, that the
Committee accordingly does not currently have thigtato comply with all of its
commitments herein, and that:

(@  The City acknowledges and agrees that it is relgxgjusively on
the Committee’s agreement to conduct its activitiresccordance with the standard of
conduct agreed to in this Agreement as the indunetmgthe Committee for the City to
enter into this Agreement.

(b)  The Authority acknowledges and agrees that it i$yirg
exclusively on the Committee’s agreement to condadctivities in accordance with the
standard of conduct agreed to in this Agreemeth@snducement by the Committee for
the Authority to enter into this Agreement; andtthg to completion of environmental
review under CEQA, the Authority’s right to termiadhe Agreement in Section 2.2(e) is
the sole remedy for failure by the Committee to imi#e obligations under this
Agreement.
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(c) The Authority and the City acknowledge and agred the Bond
to be provided by the Committee in accordance wiith Agreement constitutes the only
asset to secure the performance by the Committeatsofobligations under this
Agreement, and that the recourse under this Agreemkthe Authority against the
Committee shall be limited to a claim against tload@

(d) The Authority and the City acknowledge and agres they are
not relying in any manner on any current or fut@@mmitment, duty, liability or
obligation of, or any statements, representatianactions of, any director, officer,
employee, representative, donor, potential donaunteer, honorary member or agent of
the Committee or any of their respective affiliatellectively, the “Committee
Persons”). The Authority and the City acknowledge agree that no Committee Person
shall be liable to the Authority, the City or arher person for any loss, damage or claim
incurred by reason of any act or omission perforroecdmitted by such Committee
Person in his, her or its capacity as such, anddiheh Committee Person shall not be
personally liable in any manner for (and the Auityoand City agree not to sue any
Committee Person for) any liabilities or obligasoaf the Committee, including, without
limitation, any liabilities or obligations of thed@mittee under this Agreement, and the
Authority and the City agree to look solely to tBemmittee pursuant to 17.3(b) with
regard to any remedy under this Agreement.

17.4 In order to satisfy the City's Charter ath®City's financial liability
under this Agreement, the City's total financiability in the event of a default under
this Agreement will not exceed the Bond amounttwithstanding any other provisions
of this Agreement, the Authority's and the Commeigesole and exclusive financial
remedy against the City for the City's failure tform any and all of its obligations
under this Agreement shall be limited to the amadrhe Bond, but such limitation of
the City's financial liability shall not apply smy recovery under the City's insurance
policies nor prohibit the Authority from exercisiitg rights of termination.

17.5 The Authority's financial liability in the ewt of a default under this
Agreement. will not exceed $32,000,000. Notwithdiag any other provisions of this
Agreement, the City's and the Committee's soleexistsive financial remedy against
the Authority for the Authority's failure to perforany and all of its obligations under
this Agreement shall be limited to $32,000,00Q,duch limitation of the Authority's
financial liability shall not apply to any recoyaunder the Authority's insurance policies
nor prohibit the City from exercising its rights eérmination.

17.6  Notwithstanding the provisions of Sectiongilahd 17.5, the foregoing
limitations of liability will not apply to the VereiLeases, the DDA's, the Legacy Leases,
the Transfer Agreement, or the proceeds of theopadnce bonds covering
Infrastructure Work, once the City or the Authotigs commenced the construction of
such Infrastructure Work.

17.7  Authority and City agree that the InfrastruettiwWork shall be included in
the applicable Venue Lease, which terms will ineladl rights and remedies under the
law and in equity, including specific perfomancéhe Venue Leases will acknowledge
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that the remedy of specific performance has beamained for in exchange for the
limitations of liability set forth in this AgreemenRevisit spec perf as to City

18. Governing Law, Mediation and Arbitration .

18.1 This Agreement and/or any issue in connection with validity,
execution, performance and interpretation shallsbieject to the laws of the State of
California.

18.2 The Parties hereby appoint JAMS or such other nmdithe Parties
mutually agree where the Parties are unable tohreaosensus on any of the Plans,
agreements or other matters which are to be neégdtend agreed upon by the Parties
after the date of this Agreement. Any such medmashall be non-binding, held in San
Francisco, California (or such other place as mayagwreed by all parties) and shall be
initiated within five business days after a pargrves notice on the other parties
requesting mediation, which notice shall specifyhwieasonable particularity both the
matter(s) of disagreement between or among thaepa#and the resolution of such
disagreement proposed by the party initiating nmtexha If a party fails to participate in
any mediation requested by one or more other partfee party or parties failing to
participate in mediation shall not be entitled ézaver its or their attorneys’ fees and
costs in any arbitration concerning the issueptréy seeking mediation asks to address
in the mediation or any matters reasonably reldteceto.

18.3 Any dispute or difference arising out of or in teda to this Agreement
that cannot be amicably settled shall be finallyuditated by arbitration under the
auspices of, and in accordance with the rules log¢ ICC International Court of
Arbitration (“ICC”) as presently in force or heréaf modified. The place of arbitration
shall be mutually agreed by the parties or, failsugh agreement, determined by the
ICC. The panel shall be composed of three arbitsaselected in accordance with the
ICC rules.

18.4 The City irrevocably and unconditionally waives tapplication of any
legal provision under which it may claim immunitpiin any lawsuit, arbitration or other
legal action. Such waiver shall apply not only tee tjurisdiction but also to the
recognition and enforcement of any judgment, denisir arbitral award or any other
possible legal proceedings.

18.5 Immunity (whether claimed by the City or by a pattte performance of
which the City has agreed to procure) shall in wené constitute a valid defense of the
City under this Agreement, whether procedurallgwaostantively.

18.6 In consideration of the limitations of liabjlincluded in Section 17, the City and

the Authority agree that specific performance Wwélan available remedy to enforce the
respective obligations assumed by them undisrAireement.
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19. Miscellaneous

19.1 Except as expressly provided otherwise in this Agrent or agreed in
writing by the parties, each party shall pay itsnowosts and expenses incurred in
connection with the negotiation, preparation anelcetion of this Agreement.

19.2 No delay or forbearance by either party to exercisenforce any of its
rights or remedies shall operate as a waiver hygady of any such rights or remedies.

19.3 No party may assign, transfer, charge, encumbdycasiract or sub-
license any of its rights or obligations hereundéhout the prior written consent of the
other parties. However, the Authority may assigy ar all of its rights and obligations
under this Agreement without consent to GGYC or ahthe Authority Affiliates. No
assignment or delegation shall relieve the partiefs’their obligations under this
Agreement.

19.4 Nothing in this Agreement is intended to, or stz deemed to, create
constitute a joint venture or partnership betwdengarties or authorize any party to act
as agent any other party. Neither party shallmthé name of, on behalf of or otherwise
bind, or purport to bind, the other party.

19.5 This Agreement (including the Exhibits and Schesluiereto, which are
by this reference incorporated herein) constitutes whole agreement between the
parties and supersedes any previous agreementrstamiing or arrangement between
them relating to the subject matter of this Agreetne

19.6 Each party acknowledges that in entering into Agseement it does not
rely on any statement, representation, assuranaamanty of any person (whether party
to this Agreement or not) other than as expressipst in this Agreement.

19.7 If any provision, or any part of any provision, tbfs Agreement shall be
held to be invalid, illegal or unenforceable: (Dch provision, or such part, shall be
severed without effect to the remainder of the @ions, and the remainder of such
provision, which shall continue in full force andfeet; and (ii) the parties shall
immediately commence good faith negotiations toegynsuch invalidity, illegality or
unenforceability through the substitution of a #laliegal and enforceable provision, or
part of a provision, which achieves, to the graagasent possible, the economic, legal
and commercial objectives of the invalid or uneoéable provision, or part thereof.

19.8 This Agreement may not be varied, amended or nemtliéixcept by an
agreement in writing expressed to be a variationeradiment or modification of this
Agreement signed by a duly authorized represemtativeach party.

19.9 All notices required or permitted under this Agresmshall be in writing
and shall be sent by facsimile (to the facsimilenbar specified below), hand delivery,
certified mail or overnight courier, to the att@mtiof the party specified below. The date
of transmittal if transmitted by facsimile (provitlean appropriate confirmation is
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obtained) or the date of receipt if by hand delyyarertified mail or overnight courier
shall be deemed the date the notice or statemayives. If transmitted by facsimile, a
copy of any such notice shall also be sent byfemitmail, return receipt. Notices shall
be sent to the following addresses:

The City: The Committee: The Authority:
Jennifer Matz Mark Buell Craig Thompson
Mayor's Office, Room 448 | P.O. Box 29921

City Hall San Francisco, CA 94129-

1 Dr. Carlton B. Goodlett P] 9921
San Francisco, CA 94102
415-554-6511 415-248-7830

Jennifer.matz@sfgov.org mbuell@aol.com craig.than@americascup.com

20. Definitions and Interpretation.

20.1 As used in this Agreement, the following words giatases are defined
terms and shall have the meanings as describedbelo

“America’s Cup World Series” shall mean the regmtiescribed in Section 1(1) of
the Protocol.

“America’s Cup Challenger Series” shall mean tedes of races described in
Article 25 of the Protocol.

“America’s Cup Defender Series” shall mean thaesepf races described in
Article 26 of the Protocol.

“ACPI” has the meaning given it in Section 13.1.

“ACRM” has the meaning given it in Recital C.

“America’s Cup Village” has the meaning givennt$ection 1(k) of the Protocol.
“AC 34" has the meaning given it in Recital A.

“Advertising Plan” has the meaning given it in ec 10.1.

“Agreement” means this Agreement and any amendneateto signed by the
Parties.

“Ambush Marketing Action Plan has the meaning giitdn Section 10.4.

“Authority” means the entity so identified in tReeamble to this Agreement.
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“Authority Affiliates” shall mean ACRM and any etiés from time to time
controlled by, or under common control of the Ev&athority or ACRM, where control
means ownership, directly or indirectly, of at k&i% of the outstanding voting
securities or capital stock of such entity, or athyer comparable equity or ownership.

“Authority Users” has the meaning given it in Sent5.2(g).

“Bond” has the meaning given it in Section 9.3.

“Brand Manual” means the manual to be issued ey Alathority setting out,
among other things, the rules and specificatiomgife reproduction and use of marks,
designations and logos in connection with AC 34l(iding the rules and specifications
applicable to the use of the Event name and ofEargnt Logo by the City and/or the
Committee).

“Breach” means the failure of any party to perfoitsnmaterial and mandatory
obligations under this Agreement, where such faikkontinues for more than thirty days
after written notice of default from any other ganvhich notice shall specify both the
default and the acts necessary to cure such defaaitided, that where than thirty days
reasonably is required to cure such default, n@@reshall occur so long as the party in
default promptly commences and diligently and cwmiusly pursues to completion all
actions necessary to cure such default.

“CEQA” has the meaning given it in Recital G.

“City” means the entity so identified in the Prdadento this Agreement.

“City’s Agents” has the meaning given it in Seat®.2(g).

“CNR” means the entity so identified in the Predarto this Agreement.

“Commercial Affiliates” means any entity to whidhe Authority grants any
marketing or commercial rights in relation to AC8#;luding an Event Sponsor.

“Committee Persons” has the meaning given it ictiSe 17.3(a).
“Competitor” has the meaning given in Section Xpjhe Protocol.
“Course Area” has the meaning given in Sectioh df(the Protocol.
“DDASs” has the meaning given it in Recital H.

“Deed of Gift” has the meaning given it in Recikhl

“ENA” has the meaning given it in Section 5.1(a).

36



AC34 Host and Venue Agreement
November 9, 2010

“Event” has the meaning given it in Recital H.

“Event Airspace” has the meaning given it in Sati4.2.

“Event Logo” has the meaning given it in Sectid3l

“Event Plan” has the meaning given it in Sectiah(&).

“Event Sponsors” means persons or entities whe tentered into sponsorship
agreements in relation to the Event with the Autipand who are recognized as such
by the Authority.

“Event Waterspace” has the meaning given it intiSeat.1.

“GGYC” has the meaning given it in Recital A.

“Governmental Authorities” (and “Governmental Aathy)” have the meanings
given them in Section 1.2.

“ICC” has the meaning given it in Section 18.3.

“IFD” has the meaning given it in Section 7.1(g).

“Infrastructure Work” has the meaning given it3action 6.4.
“Intellectual Property Interests” has the meargingen it in Section 13.1.
“Intergovernmental Task Force” has the meanin@iw in Section 1.3.
“Legacy Leases” has the meaning given it in Secfid..

“Long Term Venues” has the meaning given it intiec5.1(a).

“Losses” means losses, damages, claims, settlsmerdts, expenses (including
legal and professional costs) and liabilities obtgloever nature and howsoever arising.

“Match” has the meaning given in Section 1(iitlo¢ Protocol.
“Minimum Scope” has the meaning given it in Sect@3.

“MOU” has the meaning given it in Section 1.2.

“Official” has the meaning given in Section 1(maf)the Protocol.

“Official Website” has the meaning given it in S§ea 11.2.
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“Protocol” has the meaning given it in Recital B.
“Public Trust” has the meaning given it in Sectibfi(h).
“Racing Area” has the meaning given in Sectionrhjrof the Protocol.
“Regatta” has the meaning given in Section 1(fthe Protocol.
“Security Plan” has the meaning given it in Settd.7.
“Short Term Venues” has the meaning given it intlea 5.1(b).
“Space Plan” has the meaning given it in Sectidred.
“Sponsorship Program” has the meaning given 8ection 9.1(c).
“Successive Defense Option” has the meaning givienSection 5.1(a).
“SWL 337 Associates” has the meaning given itectidn 5.1(a).
“Transfer Agreement” has the meaning given itéct®n 7.1.
“Venue Leases” has the meaning given it in Sedi@n
“Venues” has the meaning given it in Recital H.
“Waste Management Plan” has the meaning given$taction 10.11.
“Water and Air Traffic Plan” has the meaning givem Section 4.1.
“337 ENA Area” has the meaning given it in Secttofi(a).

20.2 This Agreement is to be interpreted according &fttlowing:

@) Headings and subheadings are included for convemienly and
shall not be taken into account in interpreting thgreement;

(b) Unless otherwise noted, references to Sectionsedbibds or
Exhibits are references to Sections of or Schedul&xhibits to this Agreement;

(c) The Schedules and Exhibits form an integral part tlois

Agreement and have the same legal effect as if grevisions were set out in the body
of this Agreement;
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(d)  All references to agreements, documents or othstruments
include (subject to all relevant approvals) a refee to that agreement, document or
instrument as varied, substituted, novated or assigrom time to time;

(e) References to any legislation shall include refeesnto any
legislation which amends, extends, consolidateeeplaces the same and shall include
any orders, regulations, codes of practice (savespect of tax), instruments or other
subordinate legislation made under such legislation

() Any reference to a time of day shall be a referancigme in San
Francisco;

(@) Words importing the singular include the plural amzk versa,
(h)  Words importing a particular gender include thecotipenders;

(1) A reference to a “person” shall include a referetccany natural
person, corporation limited liability company, peetship, trust, unincorporated
association, and any other entity or associaticemgfnature;

()] References to “party” mean a party to this Agreetmen

(k) An obligation under this Agreement to grant any woent shall
include an obligation to execute and deliver thees#o the intended recipient, together
(where appropriate) with full particulars of exaout

()] Except as may be expressly provided in this Agregmé)
whenever consent or approval of a party is requisedh party shall not unreasonably
withhold, condition or delay such consent or appfpiii) whenever a party is permitted
to make a judgment, form an opinion or exerciserditon in taking (or refraining from
taking) any action or making any determination, pgaety shall employ commercially
reasonable standards in so doing; and (iii) wherfopmance is to be made to a party’s
satisfaction, an objective and reasonable standaatl be employed in regard to such
performance;

(m)  Wherever this Agreement calls for a party’s “ap@dv such
approval shall be obtain in advance and in writsigned by the party granting such
approval;

(n)  Wherever the words “include” or “including” appean this
Agreement, they shall be construed as though thelsvbwithout limitation” appear
immediately thereafter; and

(o)  This Agreement, being the product of negotiatioesveen and
among the parties acting with the advice and ppédimn of legal counsel, shall be given
a fair and neutral interpretation, and shall notiriterpreted more strictly for or against
either party and, to the maximum extent permittgdalv, each party waives the benefit

39



AC34 Host and Venue Agreement
November 9, 2010

of any legislative action or judicial or regulataigcision which would require a contrary
interpretation of this Agreement.

[Signature Page Follows]
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The City and County of San The America’s Cup Event
Francisco Authority

By: By:

Name: Name:

Title: Title:

Approved as to Form:

Dennis J. Herrera The San Francisco America’s Cup
City Attorney Organizing Committee

By: By:

Name: Name:

Title: Title:

/

/

/
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AFFIRMATION OF AGREEMENT BY GOLDEN GATE YACHT CLUB

The Golden Gate Yacht Club affirms that it: (iytle present trustee under the terms of
the Deed of Gift governing the America's Cup; @)authorized to select the venue for
the 34th America's Cup under the terms of a PrétGowerning the 34th America's Cup
agreed between the Golden Gate Yacht Club and Glaltico di Roma; (iii) has
authorized, on its behalf, the America's Cup Evaumthority to enter into the foregoing
Host City and Venue Agreement with the City and @gwf San Francisco and the San
Francisco America’s Cup Organizing Committee; {ivonnection with any dissolution
or liquidation of the America’s Cup Event Authoriilywill cause the America’s Cup
Event Authority to assign its rights and deleg&teduties under the Host City and Venue
Agreement to the Golden Gate Yacht Club or its ma&®j which shall accept such rights
and assume such obligations pursuant to SectioB dPBthe Host City and Venue
Agreement; and (v) will exercise sole discretionsilecting the venue for the 34th
America's Cup contemplated by said Agreement arithédyrotocol.

The Golden Gate Yacht Club

By:

Name:

Title:
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America’s Cup World Series events: Schedule

AC World Series Events.
Racing from: Saturday to the
following Sunday

The number and the exact dates for
World Series events in 2012
in San Francisco: tbd.

Tuesday Training
Wednesday Training
Thursday Training
Training and Opening
Friday Ceremany
Saturday (Fleet) Racing
Sunday (Fleet) Racing
Monday off
Tuesday Racing
Wednesday Racing
Thursday Racing
Friday (Fleet) Racing
Saturday (Fleet) Racing
Sunday (Fleet) Racing
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Formats and race schedule 34th America’s Cup: CSS

Challenger Selection Series
10 Teams

Round Robin  |Quarter finals Semi Finals Challenger Finals
Format assumption Best of Three Best of Five Best of Seven
Mo of races {from - to) 45 8-12) [6-10) (4-7
Mo of races per day 3 3 3 1
Duration of one race 45rmin 45min 45min B0min
Time of racing each race day from 1pm to Spm
Mo of race days (min - max) 15 [3-4) (2-4) (4-7)
Mo of lay days in between 8 0 0 3
Event schedule July 13, Sat AUz 8, Thu A1Lg 16, Fri ALg 23, Fri

July 14, Sun A2 9, Fri 2ug17, 5at &g 24, Sat

July 15, kon Ag 10, Sat AglE, 5un Ag 25, 5un

July 19, Fri Augll, Sun Aug 19, Mon Aug 29, Thu

July 20, Sat Aug 30, Fri

July 21, Sun AUg 31, Sat

July 24, Wed Sep 1, 5un

July 25, Thu

July 26, Fri

July 27, Sat

July 28, 5un

Augl, Thu

212 2, Fri

£ag 3, Sat

£ug 4, 5un

The racesforthe

Defender Selection Series

will be programmed around

the dates for the CSS (same time
period, same course).
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Formats and race schedule 34th America‘s Cup: The Match

The America‘s Cup Match
(best of nine)

Racing: one race per race day;
Length of race 1:00h

Potential race days in 2013:
-Sep 7

-Sep 8

-Sep 12

-Sep 14

-Sep 15

-Sep 18

-Sep 20

-Sep 21

-Sep 22
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A typical day during 34th America’s Cup: CSS, DSS and Match.

9:30 ACVillage opens
10:00 —11:00 Live Entertainment on stage; boat activities/animations
11:00 —12:00 ,»The AC Do ck-out Show*

- introduction of all teams via presenter and giant screens

- crews getting the catamarans ready

- boat parade to the race course

- interviews, games, interaction (e.g. lucky winners of sweep stakes will board
chase boat to go out to race course)

12:00 Event Live Sites open

13:00 —17:00 Racing

- Live commentary, interviews and animations to the broadcast of racing on the
giant screens in Village and at Event Live sites.

- Visitors on grand stands following the racing at AC Village and at Live Sites

17:00 — 20:00 After Race Show

- AC72 return to Event Village
- Press Conferences, TV Interviews,
- Music, demonstrations

20:00 -24:00 Event Action and Entertainment

24:00 AC Village closes
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Visitors projection for 34th America‘s Cup CSS, DSS and Match

weekend days

wWeek days

Days of Finals

AC(Public) Park™

50,000 - 100,000

30,000 - 100,000

=0.000 - 100,000

Event Live Sites**

250,000 - 500,000

100,000 - 250,000

250,000 - 500,000

* numhber of people per day from opening (9:30am ) to closing (at 24:00)

** number of spectators on Crissy Field and other locations near Golden

Gate Bridze and Embarcadero

47



AC34 Host and Venue Agreement
November 9, 2010

Exhibit B — Space
Plan

PIER 80 SITE:

PIER 48

SEA WALL
LOT 330
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Exhibit C —Delivery Dates for Event Facilities andPier 80 Premises

Pier 80 use

Use

1.) Preparation, storage and maintenance area
for USA 17 to sail in the Bay (trimaran) *

2.) Base and storage area for AC Teams
(training, preparation, boat launch etc.)

3.) ,,Contingency Plan“ for AC World Series in
2012 or for AC34 Cycle (CSS; DSS; Match)

in case 30/32 or 50 not completed for events
or don‘t provide sufficient space

* For the events in 2012 (WS) and 2013 (AC), USA 17 should become a visitor‘s attraction

as display boat in the AC Public Park.

As of

Feb 1, 2011

Aug 1, 2011

Space requirements

20.000 sgm
150m waterfront

30.000 sgm
200m waterfront

60.000 sqm
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Exhibit C —Delivery Dates for Event Facilities andPier 80 Premises
Mirko Gréschner Oct 25, 2010

Timeline suggestions for Host City Agreement

Location Short Term/ |Venue Date the site |Date when Rationale/ comments
Long Term Programme isready for |site is ready
use ACEA for use
Pier 28 Short General Dec 31,2012 [June 30, 2013
Hospitality,
Parking
Pier30/32 Long Event Site Dec 31,2011 [June 30, 2013 [Substructure development done by ACEA. During 2011
(pls see John Stringers input). All event structures
temporarily
SWL330 Short Media Center, Dec 31,2012 [May 15,2013 |[As we will have more media in town to report from the
Parking final traiining period before the CSS, it makes sense to
have the media center facilities open earlier
Embarcadero Short Pedestrian bridge |June 30, 2013 this is only going to be useful when the whole event site
across isin full swing
Embarcadero
Street
Pier 36 removal as soon as we start building the structures, this Pier has to
be removed
Brennan Street Wharf provided this is NOT the super yacht location, the same as

above. Otherwise finalisiation for Dec 1, 2012

Pier38 Super Yacht Dec 31,2012 |Place should be ready earlier as Super Yachts may come
Center, Parking for alonger period

Pier48 Long ACEA/ACRM Dec31, 2011 [Aug31,2012 [Thisshould be open and operationally as soon as possible
offices, Storage to become the central AC Management hub. Latest right

after the WS event (see temp. structure on Pier 80)

Pier 50 Long Team Base Area |Dec 31, 2011 |May 31, 2013

SWL 337 Short IBC/TV Dec 31, 2012 |May 14, 2013
Compound

Pier 80 temp. team Sep 30, 2011 |July 31,2012 |like at all other World Series events, there needs to be a
bases, temp. central place for all the operational functions to work.
media and event This is for 2011 resp 2012 Pier 80,

center, F&B,
merchandising

Event Live sites (grand stands, giant screens, merchandising etc.)

Embarcadero July 1,2013 [August 1, 2013 |only for CSS/AC use
Crissy Field July 1, 2013 |August 1, 2013 |only for CSS/AC use
Angel Island July 1, 2013 |August 1, 2013 |only for CSS/AC use
Treasure Island July 1,2013 [August 1, 2013 |only for CSS/AC use
Alcatraz July 1, 2013 |August 1, 2013 |only for CSS/AC use
Other dates
People Planasin 9.1

for CSS/AC

Match July 31, 2012

for WS April 30, 2012
Customs regime Sep 30, 2011
Security plan April 30,2012
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