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AGREEMENT FOR SERVICES
BETWEEN THE

SANTA CLARA STADIUM AUTHORITY AND
KPMG LLP

PREAMBLE

This Agreement is entered into between the Santa Clara Stadium Authority, a joint
powers agency created pursuant to Section 6532 of the California Government Code,
with its primary business address at 1500 Warburton Avenue, Santa Clara, California
95050 ("Authority"), and KPMG LLP, a Delaware registered limited liability partnership,
with a place of business located at 55 Second Street, Suite 1400, San Francisco,
California 94105, (Contractor). Authority and Contractor may be referred to individually
as a "Party" or collectively as the "Parties" or the "Parties to this Agreement."

RECITALS

A. Authority desires to secure the services more fully described in this Agreement,
at Exhibit A, entitled "Scope of Services";

B. Contractor represents that it, and its subcontractors, if any, have the professional
qualifications, expertise, necessary licenses and desire to provide certain goods
and/or required services of the quality and type which meet objectives and
requirements of Authority; and,

C. The Parties have specified herein the terms and conditions under which such
services will be provided and paid for.

The Parties agree as follows:

AGREEMENT TERMS AND CONDITIONS

1. AGREEMENT DOCUMENTS

The documents forming the entire Agreement between Authority and Contractor
shall consist of these Terms and Conditions and the following Exhibits, which are
hereby incorporated into this Agreement by this reference:

Exhibit A —Scope of Services

Exhibit B —Schedule of Fees

Exhibit C —Insurance Requirements

This Agreement, including the Exhibits set forth above, contains all the
agreements, representations and understandings of the Parties, and supersedes
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and replaces any previous agreements, representations and understandings,
whether oral or written. In the event of any inconsistency between the provisions
of any of the Exhibits and the Terms and Conditions, the Terms and Conditions
shall govern and control.

2. TERM OF AGREEMENT

Unless otherwise set forth in this Agreement or unless this paragraph is
subsequently modified by a written amendment to this Agreement, the term of
this Agreement shall begin on the Effective Date of this Agreement and terminate
on March 31, 2026.

3. SCOPE OF SERVICES &PERFORMANCE SCHEDULE

Contractor shall perform those Services specified in Exhibit A within the time
stated in Exhibit A. Time is of the essence.

4. WARRANTY

Contractor expressly warrants that all materials and services covered by this
Agreement shall be performed in accordance with the applicable professional
standards.

5. QUALIFICATIONS OF CONTRACTOR -STANDARD OF CARE

Contractor represents and maintains that it has the experience in the
professional calling necessary to perform the Services, and its duties and
obligations, expressed and implied, contained herein, and Authority expressly
relies upon Contractor's representations regarding its skills and knowledge.
Contractor shall perform such Services and duties in conformance to and
consistent with the professional standards.

6. COMPENSATION AND PAYMENT

In consideration for Contractor's complete performance of Services, Authority
shall pay Contractor for all materials provided and Services rendered by
Contractor in accordance with Exhibit B, entitled "SCHEDULE OF FEES." The
maximum compensation of this Agreement is seven hundred fifty-four thousand
five hundred and fifty-four dollars, subject to budget appropriations, which
includes all payments that may be authorized for Services and for expenses,
supplies, materials and equipment required to perform the Services.

7. TERMINATION

A. Termination for Convenience. Authority shall have the right to terminate
this Agreement, without cause or penalty, by giving not less than Thirty
(30) days' prior written notice to Contractor.
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B. Termination for Default. If Contractor fails to perform any of its material
obligations under this Agreement, in addition to all other remedies
provided by law, Authority may terminate this Agreement immediately
upon written notice to Contractor, after providing reasonable notice and
opportunity to cure.

C. Upon termination, each Party shall assist the other in arranging an orderly
transfer and close-out of services in accordance with professional
standards. Contractor may retain a copy of all information necessary to
comply with its applicable professional standards and contractual
obligations. Upon termination, Contractor shall discontinue further services
as of the effective date of termination, and Authority shall pay Contractor
for all Services satisfactorily performed up to such date.

8. ASSIGNMENT AND SUBCONTRACTING

Authority and Contractor bind themselves, their successors and assigns to all
covenants of this Agreement. This Agreement shall not be assigned or
transferred without the prior written approval of Authority. Contractor shall not
hire subcontractors without express written permission from Authority.

Contractor shall be as fully responsible to Authority for the acts and omissions of

its subcontractors, and of persons either directly or indirectly employed by them,

as Contractor is for the acts and omissions of persons directly employed by it.

9. NO THIRD PARTY BENEFICIARY

This Agreement shall not be construed to be an agreement for the benefit of any
third party or parties and no third party or parties shall have any claim or right of

action under this Agreement for any cause whatsoever.

10. INDEPENDENT CONTRACTOR

Contractor and all persons) employed by or contracted with Contractor to furnish

labor and/or materials under this Agreement are independent contractors and do

not act as agents) or employees) of Authority. Contractor has full rights to
manage its employees in their performance of Services under this Agreement.

11. CONFIDENTIALITY OF MATERIAL

All ideas, memoranda, specifications, plans, manufacturing procedures, data,
drawings, descriptions, documents, discussions or other information developed
or received by or for Contractor and all other written information submitted to
Contractor in connection with the performance of this Agreement shall be held
confidential by Contractor and, except as permissible under applicable
professional standards or use other permitted by this Agreement, shall not,
without the prior written consent of Authority, be used for any purposes other

than the performance of the Services nor be disclosed to an entity not connected

Agreement with KPMG LLP Page 3

Rev. 07-01-18



with performance of the Services. Nothing furnished to Contractor which is
otherwise known to Contractor or becomes generally known to the related
industry shall be deemed confidential.

12. OWNERSHIP OF MATERIAL

All deliverables under this Agreement shall be the property of Authority but
Contractor may retain and use copies thereof. Authority shall not be limited in
any way or at any time in its use of said material. No ownership rights of the
Authority's information shall transfer to the Contractor. Contractor's working
papers shall remain the Contractor's exclusive property. Contractor retains
ownership rights of all its pre-existing property.

13. RIGHT OF AUTHORITY TO INSPECT RECORDS OF CONTRACTOR

Authority, through its authorized employees, representatives or agents, who are
subject to our consent, shall have the right during the term of this Agreement and
for four (4) years from the date of final payment for goods or services provided
under this Agreement, to audit the timekeeping and expense records of
Contractor for the purpose of verifying any and all charges made by Contractor in
connection with Contractor compensation under this Agreement, including
termination of Contractor. Contractor agrees to maintain sufficient timekeeping
and expense records to establish the correctness of all charges submitted to
Authority. Any expenses not so recorded shall be disallowed by Authority.
Contractor shall bear the cost of the audit if the audit determines that there has
been a substantial billing deviation in excess of five (5) percent adverse to the
Authority.

Contractor shall submit to Authority any and all reports concerning its
performance under this Agreement that may be requested by Authority in writing.
Contractor agrees to assist Authority in meeting Authority's reporting
requirements to the State and other agencies with respect to Contractor's
Services hereunder.

14. HOLD HARMLESS/INDEMNIFICATION

A. To the extent permitted by law, Contractor agrees to protect, defend, hold
harmless and indemnify Authority, its governing board, commissions,
officers, employees, volunteers and agents from and against any claim,
injury, liability, loss, cost, and/or expense or damage, including all costs
and reasonable attorney's fees in providing a defense to any such claim
arising out of, pertaining to, or relating to the negligence, recklessness, or
willful misconduct of the Consultant, its employees, subcontractors, or
agents in the performance or non-performance, of services under this
Agreement. The Contractor is not required to provide indemnification
under this section where doing so would violate the Contractor's
independence requirements or other applicable professional standards.
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B. Contractor's obligation to protect, defend, indemnify, and hold harmless in
full Authority and Authority's employees, shall specifically extend to any
and all employment-related claims of any type brought by employees,
contractors, subcontractors or other agents of Contractor, against
Authority (either alone, or jointly with Contractor), regardless of
venue/jurisdiction in which the claim is brought and the manner of relief
sought.

C. To the extent Contractor is obligated to provide health insurance coverage
to its employees pursuant to the Affordable Care Act ("Act") and/or any
other similar federal or state law, Contractor warrants that it is meeting its
obligations under the Act and will fully indemnify and hold harmless
Authority for any penalties, fines, adverse rulings, or tax payments
associated with Contractor's responsibilities under the Act.

15. INSURANCE REQUIREMENTS

During the term of this Agreement, and for any time period set forth in Exhibit C,
Contractor shall provide and maintain in full force and effect, at no cost to
Authority, insurance policies as set forth in Exhibit C.

16. WAIVER

Contractor agrees that waiver by Authority of any one or more of the conditions
of performance under this Agreement shall not be construed as waivers) of any
other condition of performance under this Agreement. Neither Authority's review,
acceptance nor payments for any of the Services required under this Agreement
shall be constructed to operate as a waiver of any rights under this Agreement or
of any cause of action arising out of the performance of this Agreement.

17. NOTICES

All notices to the Parties shall, unless otherwise requested in writing, be sent to
Authority addressed as follows:

Santa Clara Stadium Authority
Attention: Finance Department
1500 Warburton Avenue
Santa Clara, CA 95050
and by e-mail at finance@santaclaraca.gov, and
manager@santaclaraca.gov

And to Contractor addressed as follows:

KPMG LLP
55 Second Street, Suite 1400
San Francisco, CA 94105
or by facsimile at (415) 963-8100
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The workday the e-mail was sent shall control the date notice was deemed given.
An e-mail transmitted after 1:00 p.m. on a Friday shall be deemed to have been
transmitted on the following business day.

18. COMPLIANCE WITH LAWS

Contractor shall comply with all applicable laws and regulations of the federal,
state and local government, including but not limited to "The Code of the City of
Santa Clara, California" ("SCCC"). In particular, Contractor's attention is called to
the regulations regarding Campaign Contributions (SCCC Chapter 2.130),
Lobbying (SCCC Chapter 2.155), Minimum Wage (SCCC Chapter 3.20),
Business Tax Certificate (SCCC section 3.40.060), and Food and Beverage
Service Worker Retention (SCCC Chapter 9.60), as such Chapters or Sections
may be amended from time to time or renumbered. Additionally Contractor has
read and agrees to comply with City's Ethical Standards
(http://santaclaraca.gov/home/showdocument?id=58299).

19. CONFLICTS OF INTEREST

This Agreement does not prevent either Party from entering into similar
agreements with other parties. To prevent a conflict of interest, Contractor
certifies that to the best of its knowledge, no Authority officer, employee or
authorized representative has any financial interest in the business of Contractor
and that no person associated with Contractor has any interest, direct or indirect,
which could conflict with the performance of this Agreement in accordance with
applicable professional standards. Contractor is familiar with the provisions of
California Government Code section 87100 and following, and certifies that it
does not know of any facts which would violate these code provisions. Contractor
will advise Authority if a conflict arises.

20. FAIR EMPLOYMENT

Contractor shall not discriminate against any employee or applicant for
employment because of race, sex, color, religion, religious creed, national origin,
ancestry, age, gender, marital status, physical disability, mental disability,
medical condition, genetic information, sexual orientation, gender expression,
gender identity, military and veteran status, or ethnic background, in violation of
federal, state or local law.

21. NO USE OF AUTHORITY NAME OR EMBLEM

Contractor shall not use Authority's name, insignia, or emblem, or distribute any
information related to services under this Agreement in any magazine, trade
paper, newspaper or other medium without express written consent of Authority.
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22. GOVERNING LAW AND VENUE

This Agreement shall be governed and construed in accordance with the statutes
and laws of the State of California. The venue of any suit filed by either Party
shall be vested in the state courts of the County of Santa Clara, or if appropriate,
in the United States District Court, Northern District of California, San Jose,
California. In the event of a dispute, the parties agree to use non-binding
mediation prior to commencing litigation in a court of competent jurisdiction.

23. SEVERABILITY CLAUSE

In case any one or more of the provisions in this Agreement shall, for any reason,
be held invalid, illegal or unenforceable in any respect, it shall not affect the
validity of the other provisions, which shall remain in full force and effect.

24. AMENDMENTS

This Agreement may only be modified by a written amendment duly authorized
and executed by the Parties to this Agreement.

25. COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be
deemed to be an original, but both of which shall constitute one and the same
instrument.
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The Parties acknowledge and accept the terms and conditions of this Agreement as
evidenced by the following signatures of their duly authorized representatives.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

roved as to Form: Dated: ~ I ~2~ I "~~~

IAN DOYLE ~DEANNA ANTANA
ity Attorney City Mana

1500 Warburton Avenue
Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771

"CITY"

KPMG LLP
a Delaware Registered Limited Liability Partnership

Dated: 5/11 /2021

By (Signature): ~JijL~- ~,2
Name: Lisa Avis

Title: Manaaina Director
Principal Place of 500 Capitol Mall, Ste. 2100
Business Address: Sacramento, CA 95814

Email Address: lavis@kpmg.com

Telephone:

Fax:
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EXHIBIT A

SCOPE OF SERVICES

The Services to be performed for the Authority by the Contractor under this Agreement
are fully described in the Contractor's proposal entitled, "Engagement Letter" dated
March 29, 2021 and March 30, 2021, which is attached to this Exhibit A and
incorporated by this reference.
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KPMG LLP Telephone +1 916 448 4700

500 Capitol Mall, Ste 2100 Fax +1 916 554 1199

Sacramento, CA 95814-4754 kpmg.com

March 30, 2021

Santa Clara Stadium Authority
1500 Warburton Avenue
Santa Clara, California 95050

Attention: Finance Director

Ladies and Gentlemen:

This letter (Engagement Letter) confirms our understanding of our engagement to provide professional services

to the Authority.

Objectives and Limitations of Services

Audit Services

You have requested that we audit the Authority's financial statements as set forth in Appendix I.

We have the responsibility to conduct and will conduct the audit of the financial statements in accordance with

auditing standards generally accepted in the United States of America and the standards for financial audits

contained in Govemmenf Auditing Standards, issued by the Comptroller General of the United States

(Government Auditing Standards), with the objectives of obtaining reasonable assurance about whether the

financial statements as a whole are free from material misstatement, whether due to error or fraud, and issuing

an auditor's report that includes our opinion as to whether the presentation of the financial statements conforms

with U.S. generally accepted accounting principles.

Reasonable assurance is a high level of assurance but it is not absolute assurance and therefore is not a

guarantee that an audit conducted in accordance with auditing standards generally accepted in the United

States of America and Government Auditing Standards will always detect a material misstatement when it

exists. Misstatements can arise from fraud or error and are considered material if, individually or in the

aggregate, they could reasonably be expected to influence the economic decisions of users made on tine basis

of these financial statements.

As part of an audit in accordance with auditing standards generally accepted in the United States of America

and Government Auditing Standards, we exercise professional judgment and maintain professional skepticism

throughout the audit. We also will:

• Identify and assess the risks of material misstatement of the financial statements, whether due to error or

fraud, design and perform audit procedures responsive to those risks, and obtain audit evidence that is

sufficient and appropriate to provide a basis for our opinion on the financial statements.

a Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting

estimates made by management, as well as evaluate the overall financial statement presentation, including

the disclosures, and whether the financial statements represent the underlying transactions and events in a

manner that achieves fair presentation.
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o Conclude, based on the audit evidence obtained, whether there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Authority ability to continue as a going concern for a
reasonable period of time.

Because of the inherent limitations of an audit, together with the inherent limitations of internal control, there is
an unavoidable risk that some material misstatements, fraud, and noncompliance with laws and regulations
may exist and not be detected by an audit of financial statements even though the audit is properly planned and
performed in accordance with auditing standards generally accepted in the United States of America and
Government Auditing Standards. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control. Also, an audit is not designed to detect matters that are
immaterial to the financial statements.

We will also perform certain limited procedures to the required supplementary information as required by
auditing standards generally accepted in the United States of America. However, we will not express an opinion
or provide any assurance on the information. Our report relating to the financial statements will include our
consideration of required supplementary information.

We also understand that the financial statements will include supplementary information which is presented for
the purpose of additional analysis and is not a required part of the financial statements. Such information is the
responsibility of management and was derived from and relates directly to the underlying accounting and other
records used to prepare the financial statements. Tl~e information will be subjected to the auditing procedures
applied in the audit of the financial statements and certain additional procedures, including comparing and
reconciling such information directly to the underlying accounting and other records used to prepare the
financial statements or to the financial statements themselves, and other additional procedures in accordance
with auditing standards generally accepted in the United States of America with the objective of expressing an
opinion as to whether the supplementary information is fairly stated, in all material respects, in relation to the
financial statements as a whole.

Subject to the remainder of this paragraph, we will issue a written report upon completion of our audit of the
Authority's financial statements addressed to the Board of Directors of the Santa Clara Stadium Authority.
Circumstances may arise in which our report may differ from its expected form and content based on the
results of our audit. Depending on the nature of these circumstances, it may be necessary for us to modify our
opinion, add an emphasis-of-matter paragraph orother-matter paragraph to our auditor's report, or, if
necessary, withdraw from the engagement. If, during the performance of our audit procedures such
circumstances arise, we will communicate to the audit committee our reasons for modification or withdrawal.

Internal Control over Financial Reporting and Compliance and Other Mafters

We will obtain an understanding of the Authority's internal control relevant to the audit in order to determine the
nature, timing, and extent of our audit procedures for the purpose of expressing an opinion on the financial
statements but not for the purpose of expressing an opinion on the effectiveness of the Authority's internal
control.

The objective of our audit of the financial statements is not to report on the Authority's internal control and we
are not obligated to search for material weaknesses or significant deficiencies as part of our audit of the
financial statements. A material weakness is a deficiency, or combination of deficiencies, in internal control,
such that there is a reasonable possibility that a material misstatement of the financial statements will not be
prevented or detected and corrected on a timely basis. A significant deficiency is a deficiency, or combination of
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deficiencies, in internal control that is less severe than a material weakness, yet important enough to merit

attention by those charged with governance.

As part of obtaining reasonable assurance about whether the financial statements are free of material

misstatement, we will perform tests of the Authority's compliance with certain provisions of laws, regulations,

contracts and grant agreements, noncompliance with which could have a direct and material effect on the

financial statements. However, our objective is not to provide an opinion on compliance with such provisions

In accordance with Government Auditing Standards, we will prepare a written report, Report on Internal Control

Over Financial Reporting and Compliance and Other Mattes Based on an Audif of Financial Statements

Pertonned in Accordance With Government Auditing Standards (GALAS report), on our consideration of

internal control over financial reporting and tests of compliance made as part of our audit of the financial

statements. This report will include any material weaknesses and significant deficiencies identified during the

audit. This report will also include any of the following that we identify or suspect:

o Instances of noncompliance with provisions of laws, regulations, contracts, or grant agreements that have a

material effect on the financial statements or other financial data significant to the audit objectives;

o Instances of fraud that are material, either qualitatively or quantitatively, to the financial statements or other

financial data significant to the audit objectives.

The report will describe its purpose and will state that it is not suitable for any other purpose.

In accordance with Government Auditing Standards, we will also communicate in writing when:

o Identified or suspected noncompliance with provisions of laws, regulations, contracts, or grant agreements

comes to our attention during the course of our audit that has an effect on the financial statements or other

financial data significant to the audit objectives that is less than material but warrants the attention of those

charged with governance, or

o We obtained evidence of identified or suspected instances of fraud that have an effect on the financial

statements or other financial data significant to the audit objectives that are less than material but warrant

the attention of those charged with governance.

In accordance with Governmei~f Auditing Standards, we are also required in certain circumstances to report

identified or suspected noncompliance with provisions of laws, regulations, contracts, or grant agreements, or

instances of fraud directly to parties outside the auditee.

Offering Documents

In the event the Authority requests our involvement with a future exempt filing that will include or incorporate by

reference these financial statements and our audit reports) thereon, professional standards require us to be

separately engaged. The specific terms of our future services with respect to future exempt offerings will be

determined at the time the services are to be performed and will be subject to the negotiation, agreement, and

execution of a specific engagement letter or contract.



~~, a
Santa Clara Stadium Authority
March 30, 2021
Page 4 of 10

In the event the Authority does not engage us to be involved with the offering document, then the Authority
agrees to include the following language in the offering document:

"KPMG LLP, our independent auditor, has not been engaged to perform and has not performed, since the
date of its report included herein, any procedures on the financial statements addressed in that report.
KPMG LLP also has not performed any procedures relating to this official statement."

Our Responsibility to Communicate with the Audit Committee

We will communicate our planned scope and timing for our audit with the audit committee, including significant
risks identified in planning our audit.

We will report to the audit committee or those charged with governance the following matters:

o Material, corrected misstatements that were brought to the attention of management as a result of audit
procedures.

m Uncorrected misstatements accumulated by us during the audit and the effect that they, individually or in
the aggregate, may have on our opinion in the auditor's report, the effect of uncorrected misstatements
related to prior periods, and that uncorrected misstatements or matters underlying those uncorrected
misstatements could potentially cause future-period financial statements to be materially misstated, even if
the auditor has concluded that the uncorrected misstatements are immaterial to the financial statements
under audit.

o Our views about qualitative aspects of the Authority's significant accounting practices, including accounting
policies, accounting estimates, and financial statement disclosures.

e Significant unusual transactions, if any.

o Significant difficulties, if any, encountered during our audit.

o Disagreements with management, if any.

o Circumstances that affect the form and content of our auditor's report, if any.

o Matters that are difficult or contentious for which the auditor consulted outside the engagement team and
that are, in the auditor's judgment, significant and relevant to those charged with governance regarding
their responsibility to oversee the financial reporting process.

Other matters required to be communicated by auditing standards generally accepted in the United States
of America and Government Auditing Standards.

We will also read minutes, if any, of relevant committee meetings for consistency with our understanding of the
communications made to the audit committee and determine that the audit committee has received copies of all
material written communications between ourselves and management. We will also determine that the audit
committee has been informed of i) the initial selection of, or the reasons for any change in, significant
accounting policies or their application during the period under audit, ii) the methods used by management to
account for significant unusual transactions, and iii) the effect of significant accounting policies in controversial
or emerging areas for which there is a lack of authoritative guidance or consensus.



~~~a

Santa Clara Stadium Authority
March 30, 2021
Page5of10

To the extent that they come to our attention, we will inform the appropriate level of management about any

instances of noncompliance or suspected noncompliance with laws and regulations, unless they are clearly

inconsequential, material errors in the financial statements and any instances of fraud. Further, to the extent

they come to our attention, we also will communicate directly to the audit committee any instances of

noncompliance or suspected noncompliance with laws and regulations, unless they are clearly inconsequential,

material errors in the financial statements, and any instances of fraud that involve senior management or that,

in ourjudgment, cause a material misstatement of the financial statements.

Management Responsibilities

The management of the Authority acknowledges and understands that they have responsibility for the

preparation and fair presentation, in accordance with U.S. generally accepted accounting principles, of the

financial statements and all representations contained therein. Management also is responsible for identifying

and ensuring that the Authority complies with laws, regulations, contracts, and grant agreements applicable to

its activities, and for informing us of any known instances of noncompliance or suspected noncompliance with

laws, regulations and provisions of contracts and grant agreements. Management also is responsible for the

design, implementation, and maintenance of programs and controls to prevent, deter, and detect fraud, for

adopting sound accounting policies, and for the design, implementation and maintenance of internal control

relevant to the preparation and fair presentation of the financial statements and to provide reasonable

assurance against the possibility of misstatements that are material to the financial statements whether due to

error or fraud. Management is also responsible for informing us, of which it has Knowledge, of all material

weaknesses and significant deficiencies in the design or operation of such controls. The audit of the financial

statements does not relieve management or those charged with governance of their responsibilities.

The management of the Authority also acknowledges and understands that they have responsibility for the

preparation of the supplementary information in accordance with the applicable criteria. Management is also

responsible for providing us written representations regarding the supplementary information. Management is

also responsible for including our report on the supplementary information in any document that contains and

indicates that we have reported on the supplementary information, and for including the audited financial

statements with any presentation of the supplementary information that includes our report thereon or making

the audited financial statements readily available to intended users of the supplementary information no later

than the date the supplementary information is issued with our report thereon.

Management of the Authority also acknowledges and understands that it is their responsibility to provide us

with: i) access to all information of which management is aware that is relevant to the preparation and fair

presentation of the financial statements such as records, documentation, and other matters; ii) additional

information that we may request from management for purposes of the audit; and iii) unrestricted access to

persons within the entity from whom we determine it necessary to obtain audit evidence. As required by

auditing standards generally accepted in the United States of America, we will make specific inquiries of

management about the representations embodied in the financial statements and the effectiveness of internal

control, and obtain a representation letter from management about these matters. The responses to our

inquiries, the written representations, and the results of audit tests, among other things, comprise the evidential

matter we will rely upon in forming an opinion on the financial statements.

To facilitate our audit planning, in accordance with Government Auditing Standards, management agrees to

identify and provide copies of reports, if applicable, of previous audits, attestation engagements, or other

studies that directly relate to the objectives of the audit, including whether related recommendations have been

implemented, prior to April 1, 2021.
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Management is responsible for adjusting the financial statements to correct material misstatements and for
affirming to us in the representation letter that the effects of any uncorrected misstatements aggregated by us
during tl~e current engagement and pertaining to the latest period presented are immaterial, both individually
and in the aggregate, to the financial statements being reported upon, taken as a whole. Because of the
importance of management's representations to the effective performance of our services, the Authority will
release KPMG LLP (KPMG) and its personnel from any claims, liabilities, costs and expenses relating to our
services under this Engagement Letter attributable to any misrepresentations in the representation letter
referred to above. The provisions of this paragraph shall apply regardless of the form of action, damage, claim,
liability, cost, expense, or loss asserted, whether in contract, statute, tort (including but not limited to
negligence) or otherwise.

Management is also responsible for providing us with written responses in accordance with Govemmenf
Auditing Standards to the findings included in the GALAS report within 10 days of being provided with draft
findings. If such information is not provided on a timely basis prior to release of the report, the GALAS report
will indicate management did not provide written responses.

Management is responsible for the distribution of the reports issued by KPMG.

Non-audit service -Assistance in Preparing Financial Statements

We will assist management in preparing the financial statements and related notes in accordance with U.S.
generally accepted accounting principles. We will use information from the trial balance and/or other source
documents provided by management to assist management in preparing the financial statements and related
notes.

We may also provide advice and recommendations to assist management of the Authority in performing its
responsibilities. We will not assume management responsibilities on behalf of the Authority.

The Authority agrees to:

Assume all management responsibilities, including determining the accuracy and completeness of the
financial statements and notes.

o Assign a suitable employee with appropriate skills, knowledge and/or experience to oversee the financial
statement preparation assistance and evaluate the adequacy and results of the services.

m Accept responsibility for the results of the financial statement preparation assistance.

Dispute Resolution

The parties agree that any dispute or claim arising out of or relating to the Engagement Letter and the related
contract or the services provided thereunder shall first be submitted to non-binding mediation as a prerequisite
to litigation. Mediation may take place at a location to be designated by the parties using the Mediation
Procedures of the International Institute for Conflict Prevention and Resolution, with the exception of paragraph
2 (Selecting the Mediator). If, after good faith efforts, the parties are unable to resolve their dispute through
mediation within ninety (90) days after the issuance by one of the parties of a request for mediation, then the
parties are free to pursue all other legal and equitable remedies available to them. Nothing herein shall
preclude a party from filing a timely formal claim in accordance with applicable California law provided,
however, that the party shall, if permitted, seek a stay of said claim during the pendency of any mediation.
Either party may seek to enforce any written agreement reached by the parties during mediation in any court of
competent jurisdiction.
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Other Matters

In the event that any term or provision of this Engagement Letter shall be held to be invalid, void or

unenforceable, then the remainder of the Engagement Letter shall not be affected, and each such term and

provision shall be valid and enforceable to the fullest extent permitted by law.

This Engagement Letter shall serve as the Authority's authorization for the use of e-mail and other electronic

methods to transmit and receive information, including confidential information, between KPMG and the

Authority and between I<PMG and outside specialists or other entities engaged by either KPMG or the

Authority The Authority acknowledges that e-mail travels over the public Internet, which is not a secure means

of communication and, thus, confidentiality of the transmitted information could be compromised through no

fault of I<PMG. f<PMG will employ commercially reasonable efforts and take appropriate precautions to protect

the privacy and confidentiality of transmitted information.

In an effort to facilitate efficient communication between KPMG and the Authority related to the audit and to

track engagement progress during the course of the engagement, KPMG may provide the Authority with

access to certain online tools. If such access is provided to the Authority, the Authority shall be responsible for:

(i) its users' access and use of such tools (including the information its users may upload to such tools and

compliance with all laws and regulations applicable to use or access by the Authority's users outside of the

United States (e.g, export control and data privacy laws and regulations)), and (ii) protecting the security of the

account credentials in its possession for each user including timely informing KPMG when the Authority

individuals' access should be removed. The Authority acknowledges that it shall not provide third parties

(agents or contractors) with access to such tools without KPMG's written consent, use such tools as a system

of record, nor use such tools other than for purposes of the audit engagement.

Except as permitted by law or as set forth in this paragraph, neither party shall acquire hereunder any right to

use the name or logo of the other party or any part thereof, and any such use shall require the express written

consent of the owner party. The Authority agrees that KPMG may list the Authority as a client in KPMG's

internal and external marketing materials, including KPMG websites and social media, indicating the general

services rendered (e.g., "[the Santa Clara Stadium Authority] is an Audit client of KPMG LLP"). Further, for

purposes of the services described in this Engagement Letter only, the Authority hereby grants to KPMG a

limited, revocable, non-exclusive, non-transferable, paid up and royalty-free license, without right of sublicense,

to use all logos, trademarks and service marks of the Authority solely for presentations or reports to the

Authority or for internal I<PMG presentations and Intranet sites.

The Authority and I<PMG acknowledge and agree that each shall comply with all applicable United States

export control laws and regulations in the performance of each party's respective responsibilities under the

Engagement Letter. Unless requested by KPMG to allow it to complete its audit, the Authority will not provide

KPMG, or grant KPMG access to, (a) information (including technical data or technology), verbally,

electronically, or in hardcopy, (b) software or (c) hardware, that is controlled for export by the United States

government under the Arms Export Control Act of 1976, Export Control Reform Act of 2018, the International

Traffic in Arms Regulations ("ITAR"), Export Administration Regulations ("EAR"), Department of Energy Part

810 Regulations or Nuclear Regulatory Commission Part 110 Regulations, except information, software or

hardware that is classified as EAR99 under the EAR ("Export Controlled Information"). If KPMG requests

Export Controlled Information from the Authority, the Authority shall provide KPMG with notice of provision of

Export Controlled Information at least 48 hours prior to providing such Export Controlled Information to KPMG.

KPMG is a liir~ited liability partnership comprising both certified public accountants and certain principals who

are not licensed as certified public accountants. Such principals may participate in the engagements to provide

the services described in this Engagement Letter.
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The audit documentation for this engagement is the property of KPMG. If KPMG receives a subpoena; other
validly issued administrative, judicial, government or investigative regulatory demand or request; or other legal
process requiring it to disclose the Authority's confidential information ("Legal Demand"), KPMG shall, unless
prohibited by law or such Legal Demand, provide prompt written notice to the Authority of such Legal Demand
in order to permit it to seek a protective order. So long as KPMG gives notice as provided herein, KPMG shall
be entitled to comply with such Legal Demand to the extent required by law, subject to any protective order or
the like that may have been entered in the matter. In the event KPMG is requested or authorized by the
Authority, or is required by law, rule, regulation or Legal Demand in a proceeding or investigation to which
KPMG is not a named party or respondent, to produce KPMG's documents or personnel as witnesses or for
interviews, or otherwise to make information relating to the service under the Engagement Letter available to a
third party, or the Authority, the Authority shall reimburse KPMG for its professional time, at its then-current
standard hourly rates, and expenses, including reasonable attorneys' fees and expenses, incurred in producing
documents or personnel or providing information pursuant to such requests, authorizations or requirements.

Pursuant to Government Auditing Standards, and subject to applicable provisions of laws and regulations, we
are required to make appropriate individuals and certain audit documentation available in a timely manner to
others, including Regulators, upon request. In addition, we may also be requested to make certain audit
documentation available to Regulators pursuant to authority provided by law or regulation. If so requested,
access to such audit documentation will be provided. Furthermore, Regulators may obtain copies of selected
audit documentation. Such regulators may intend, or decide, to distribute the copies or information contained
therein to others, including other government agencies.

KPMG, as an accounting firm, has an obligation to comply with applicable professional standards. Certain
professional standards, including AICPA Code of Professional Conduct Section 1.700, "Confidential The
Authority Information Rule," adopted by the American Institute of Certified Public Accountants and similar rules
adopted by the boards of accountancy of many states, prohibit the disclosure of the Authority confidential
information without the Authority consent, except in limited circumstances. f<PMG represents to the Authority
that KPMG will treat the Authority's confidential information in accordance with applicable professional
standards.

KPMG may work with and use the services of other members of the international KPMG network of
independent firms and entities controlled by, or under common control with, one or more KPMG member firms

(together with KPMG, the "KPMG Firms") to provide services to the Authority. The I<PMG Firms, together with

the entities comprising I<PMG International, shall be referred to herein as the "I<PMG Parties." In connection

with the performance of services under this Engagement Letter, the KPMG Firms may, in their discretion, utilize
the services of third party service providers within or outside of the United States to complete the services
under this Engagement Letter. KPMG Parties and such third parties may have access to your confidential
information from offshore locations. In addition, KPMG uses third party service providers within and outside of
the United States to provide, at its direction, back-office administrative and clerical, or analytical services to
KPMG and these third party service providers may in the performance of such services have access to your
confidential information. In particular, I<PMG's audit technologies, software productivity tools and certain
technology infrastructure and, necessarily, your confidential information, may be hosted in cloud environments
operated by KPMG Parties or such third party service providers. In addition, for purposes of fulfilling our
professional responsibilities, such as maintaining independence and performing conflict checks, the Authority
will be listed as a client in internal KPMG Parties' systems accessible on a need to know basis to I<PMG
Parties. KPMG represents that it has technical, legal and/or other safeguards, measures and controls in place
to protect your confidential information from unauthorized disclosure or use.
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You also understand and agree that the {<PMG Parties, with the assistance of third parties as outlined above,

may use all the Authority information for other purposes consistent with our professional standards, such as

improving the delivery or quality of audit and other services or technology to you and to other clients, thought

leadership projects, to allow you and other clients to evaluate various business transactions and opportunities
,

and for use in presentations to you, other clients and non-clients. When your information is used outside of th
e

KPMG Parties or such third parties assisting them as outlined above, the Authority will not be identified as the

source of the information.

It may be necessary or convenient for the Authority to use KPMG-owned or -licensed software, software

agents, scripts, technologies, tools or applications (collectively "KPMG Technology") designed to extract data

from The Authority's electronic books and records systems or other systems (collectively, "Systems"), in

connection with the audit. The Authority understands and agrees that it is solely responsible for following

appropriate change management policies, processes and controls relating to use of such technology (including

without limitation appropriate backup of the Authority's information and Systems) (collectively, "Change

Management Processes") before such KPMG Technology is utilized to extract data from the Systems. In the

event the Authority fails to use such Change Management Processes or if such Change Management

Processes prove to be inadequate, the Authority acknowledges that the Systems and/or I<PMG Technology

may not function as intended. In consideration of the foregoing, KPMG hereby grants the Authority the right to

use KPMG Technology solely to facilitate the Authority's necessary or convenient provision of information to

KPMG in connection with the audit, and this grant does not extend to any other purposes or use by third parti
es

outside of your organization without our prior written approval, provided that third party contractors of the

Authority having a need to know in order to perform their services to the Authority are permitted to use KPMG

Technology to the extent necessary for such parties to perform such services, so long as the Authority

exercises the same level of care to protect such KPMG Technology and KPMG confidential information as it

uses to protect its own confidential information, but in no event less than reasonable care. Other than as

expressly permitted hereby, the Authority agrees to keep KPMG Technology confidential, using no less than a

reasonable standard of care to protect it from unauthorized disclosure or use, and to notify KPMG of any legal

compulsions to disclose it, in accordance with the provisions governing legal demand of confidential information

which appear in this engagement letter with respect to which the KPMG Technology is being used, mutatis

mufandis. If the KPMG Technology is subject to any third party license terms and conditions before being

provided to the Authority, the Authority may be required to accept such terms and conditions before using the

KPMG Technology, in which case KPMG will provide such license terms and conditions to the Authority in

writing before the Authority elects to use the KPMG Technology.

Except as otherwise provided for in this Engagement Letter, neither party may assign, transfer or delegate any

of its rights, obligations, claims or proceeds from claims arising under or relating to this Engagement Letter

(including by operation of law, in which case the assigning party will, to the extent legally permissible, give as

much advance written notice as is reasonably practicable thereofl without the prior written consent of the other

party, such consent not to be unreasonably withheld. Any assignment in violation hereof shall be null and void.

As required by Government Auditing Standards, we have attached a copy of 1<PMG's most recent peer review

report.

Reports, Services and Associated Fees

Appendix I to this Engagement Letter lists the reports we will issue and the services we will provide as part of

this engagement and our fees for professional services to be performed under this Engagement Letter.
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In addition, fees for any special audit-related projects, such as research and/or consultation on special business
or financial issues, will be billed separately from the audit fees for professional services set forth in Appendix
and may he subject to written arrangements supplemental to those in this Engagement Letter.

*******

Our engagement herein is for the provision of annual audit services for the financial statements for the periods
described in Appendix I, and it is understood that such services are provided as a single annual engagement.
Pursuant to our arrangement as reflected in this Engagement Letter we will provide the services set forth in
Appendix I as a single engagement for each of the Authority's subsequent fiscal years until either those
charged with governance or we terminate this agreement, or mutually agree to the modification of its terms.
The fees for each subsequent year will be annually subject to negotiation and approval by those charged with
governance.

We shall be pleased to discuss this Engagement Letter with you at any time. For your convenience in
confirming these arrangements, we enclose a copy of this Engagement Letter. Please sign and return it to us to
indicate your acknowledgement of, and agreement with, the arrangements for our audit of the financial
statements including our respective responsibilities.

Very truly yours,

I<PMG LLP

~~. ~,
Lisa Avis
Managing Director

ACCEPTED

Santa Clara Stadium Authority

L/"-
~~--.

Authorized Signature

Title

~~,Z~~ ~~ ~`~ ~2~Z~
Date



Appendix

Reports, Services and Associated Fees

Based upon our discussions with and representations of management, our fees for services we will

perForm are estimated as follows:

Audit of financial statements and related notes to the

financial statements of the Authority as of and for the

year ended March 31, 2021 and Agreed-Upon
Procedures Reports $142,120

The above estimates are based on the level of experience of the individuals who will perform the

services. Circumstances encountered during the performance of these services that warrant additional

time or expense could cause us to be unable to deliver them within the above estimates. We will

endeavor to notify you of any such circumstances as they are assessed.

Where KPMG is reimbursed for expenses, it is KPMG's policy fo bill clients the amount incurred at the

time the good or service is purchased. If KPMG subsequently receives a volume rebate or other incentive

payment from a vendor relating to such expenses, KPMG does not credit such payment to the client.

Instead, KPMG applies such payments to reduce its overhead costs, which costs are taken into account

in determining KPMG's standard billing rates and certain transaction charges which may be charged to

clients.

All fees, charges and other amounts payable to KPMG under the Engagement Letter do not include any

sales, use, excise, value added, income or other applicable taxes, tariffs or duties, payment of which shall

be the Authority's sole responsibility, excluding any applicable taxes based on KPMG's net income or

faxes arising from the employment or independent contracEor relationship between KPMG and its

personnel.

l-1



KPMG LLP
500 Capitol Mall, Ste 2100
Sacramento, CA 95814-4754

March 29, 2021

Santa Clara Stadium Authority
1500 Warburton Avenue
Santa Clara, California 95050

Attention: Finance Director

PRIVATE

This Engagement Letter (Engagement Letter) sets forth our understanding of the terms and objectives of our

engagement and the nature and limitations of the services I<PMG LLP ("KPMG") will provide.

We will apply the following agreed-upon procedures to the Shared Stadium Expenses and Statement of

Operations of Santa Clara Stadium Authority (the Authority) for the year ended March 31, 2021. The Authority

is responsible for the Shared Stadium Expenses. The sufficiency of the procedures is solely the responsibility of

the specified users of the report: the Santa Clara Stadium Authority. Consequently, we make no representation

regarding the sufficiency of the procedures either for the purpose for which our report is being prepared or for

any other purpose. Execution of this Engagement Letter will signify the Authority's agreement to the procedures

and to its responsibility for the sufficiency of the procedures for its purposes.

1) Obtain the Stadium Lease Agreement by and between the Santa Clara Stadium Aufl~orify and Forty

Niners Stadium Company LLC dated as of March 28, 2012, as amended and restated as of June 19,

2013 (Lease Agreement).

2) Obtain the following Shared Expense categories utilized by ManagementCo and agree them to the

Lease agreement in Procedure 1.

a. Day to day expenses (StadCo's share of 50%)

b. Capital repairs and capital expenditures (StadCo's share of 50%)

c. Stadium management fees (StadCo's share of 50%)

d. Other specified shared expenses (StadCo's share of 50%)

e. Groundskeeping services (StadCo's share of 70%)

f. Insurance expenses (15' lease year $2,550,000, 2"d lease year onwards $2,550,000 increased

by 3%each year, tenant expansion period 0%)

3) Determine if SCSA properly charged StadCo for its proportionate share of the Shared Stadium

Expenses by obtaining the final Shared Stadium Expenses reconciliation prepared by ManagementCo

and comparing it against the Estimated Shared Stadium Expenses paid by StadCo. If there is a

difference between the estimated and final amount, then ensure that ManagementCo properly credit or

invoice StadCo for the difference on behalf of SCSA.

4) Agree the Stadium Authority's Revenues, Expenses, Capital Expenditures, and Net Income (Loss) from

Non-NFL Events to the Stadium Authority's March 31, 2020's general ledger

(PdJG LLP, a D=1a:~arc linule;l I~abJily parts=iship and a momtwi Gnn ul
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5) Recalculate the distributions to and from the Operating Expense Reserve, Stadium Capital Expenditure

Reserve and Renovation/Demolition Reserve and agree it to the general ledger.

Tl~e Authority acknowledges its responsibility for determining the scope of the engagement, including the

subject matter and criteria used in evaluating the subject matter, agreeing to the procedures and the sufficiency

of such procedures for the Authority's purposes. At the conclusion of the engagement, the Authority agrees to

supply us with a representation letter that will include the Authority's assertion about the Shared Expenses

based on the criteria and will include:

a. a statement that all known matters contradicting the subject matter or assertion and any communication

from regulatory agencies or others affecting the subject master or assertion have been disclosed to us

including communications received between the end of the period addressed in the written assertion and

the date of our report,

b, a statement acknowledging its responsibility for the subject matter and the assertion, selecting the criteria,

when applicable, and determining that such criteria are appropriate for its purposes,

c. a statement that it has provided us with access to all records relevant to the subject matter and the agreed-

upon procedures, and

d. other matters as we may deem appropriate.

If such a representation letter is not provided, which includes the aforementioned assertion, it may be

necessary for us to withdraw from the engagement.

Our engagement to apply agreed-upon procedures will be performed in accordance with the attestation

standards established by the American Institute of Certified Public Accountants. Because the agreed-upon

procedures referred to above do not constitute an examination or review, we will not express an opinion or

conclusion on Shared Expenses of the Authority. Our report will include a statement to that effect. In addition,

we have no obligation to perform any procedures beyond those referred to above.

Our written independent accountants' agreed-upon procedures report will include a list of the procedures

performed (or reference thereto) and the related findings. Our report will also contain a paragraph indicating

that had we performed additional procedures, other matters might have come to our attention that would have

been reported to you. We have no responsibility to update our report for events and circumstances occurring

after the date of such report.

Our report is intended solely for the use of the Authority, and is not intended for use by those who have not

agreed to the procedures and taken responsibility for the sufficiency of the procedures for their purposes. Our

report will include a statement to that effect. If you request that additional specified users of the report be

added, we will require that they aci<nowledge, in writing, their agreement with the procedures and their

responsibility for the sufficiency of the procedures for their purposes.

If we are unable to complete the agreed-upon procedures referred to above, we will discuss the matter with you

during the engagement. In such circumstances, we may conclude that we will not issue a report as a result of

this engagement.

Because of the importance of management's representations to the effective performance of our services, the

Authority hereby releases KPMG and its personnel from and against any and all claims, liabilities, costs, and
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expenses relating to our services under this Engagement Letter attributable to any misrepresentations in the

representation letter referred to above. The provisions of this paragraph shall apply regardless of the form of

action, damage, claim, liability, cost, expense, or loss asserted, whether in contract, statute, tort (including but

not limited to negligence) or otherwise.

The Authority will indemnify, defend, and hold KPMG and its personnel harmless from and against any and all

claims, liabilities, costs, and expenses asserted against I<PMG by any third party to the extent resulting from or

attributable to (i) that party's use or possession of, or reliance upon, KPMG's report or reference to KPMG's

services hereunder as a result of the Authority's disclosure of such report or reference thereto other than to the

specified users) or (ii) any misrepresentations in the representation letter referred to above. The foregoing

indemnification obligation shall apply regardless of whether the third party claim alleges a breach of contract,

violation of statute or tort (including without limitation negligence) by KPMG.

The Authority hereby releases KPMG and its personnel from and against any and all claims, liabilities, costs,

and expenses relating to our services under this Engagement Letter, except to the extent determined to have

resulted from the gross negligence of KPMG personnel.

The Authority will indemnify, defend, and hold KPMG and its personnel harmless from and against any and all

claims, liabilities, costs, and expenses asserted against KPMG by any third party to the extent resulting from or

attributable to that party's use or possession of, or reliance upon, KPMG's report or reference to KPMG's

services hereunder as a result of the Authority's disclosure of such report or reference thereto.

Dispute Resolution

The parties agree that any dispute or claim arising out of or relating to the Engagement Letter and the related

contract or the services provided thereunder shall first be submitted to non-binding mediation as a prerequisite

to litigation. Mediation may take place at a location to be designated by the parties using the Mediation

Procedures of the International Institute for Conflict Prevention and Resolution, with the exception of paragraph

2 (Selecting the Mediator). If, after good faith efforts, the parties are unable to resolve their dispute through

mediation within ninety (90) days after the issuance by one of the parties of a request for mediation, then the

parties are free to pursue all other legal and equitable remedies available to them. Nothing herein shall

preclude a party from filing a timely formal claim in accordance with applicable California law provided,

however, that the party shall, if permitted, seek a stay of said claim during the pendency of any mediation.

Either party may seek to enforce any written agreement reached by the parties during mediation in any court of

competent jurisdiction.

Other Matters

In the event that any term or provision of this Engagement Letter shall be held to be invalid, void or

unenforceable, then the remainder of the Engagement Letter shall not be affected, and each such term and

provision shall be valid and enforceable to the fullest extent permitted by law.

This Engagement Letter shall serve as the Authority's authorization for the use of e-mail and other electronic

methods to transmit and receive information, including confidential information, between KPMG and the

Authority and between KPMG and outside specialists or other entities engaged by either KPMG or the

Authority. The Authority acknowledges that e-mail travels over the public Internet, which is not a secure means

of communication and, thus, confidentiality of the transmitted information could be compromised through no

fault of KPMG. KPMG will employ commercially reasonable efForts and tale appropriate precautions to protect

the privacy and confidentiality of transmitted information.

KPtvIG LLP is a D~~la:~:aiv hmileA I a6ilrty pailnei>hip and the U.S. mambur

film of the KPhIG m:nvnk of indef~~~deni mumbe~ limes alLliated wnh

f;PIa1G Intrin.uioinl f. ~+np::iaiiv; 1 ~PI:1G 6~~~;mallo~~al"L a $riss nniirl.



~~~a
Santa Clara Stadium Authority
March 29, 2021
Page 4 of 7

In an effort to facilitate efficient communication between KPMG and the Authority related to the attest
engagement and to track engagement progress, KPMG may provide the Authority with access to certain online

tools. If such access is provided to the Authority, the Authority shall be responsible for: (i) its users' access and

use of such tools (including the information its users may upload to such tools and compliance with all laws and

regulations applicable to use or access by the Authority's users outside of the United States (e.g. export control

and data privacy laws and regulations)), and (ii) protecting the security of the account credentials in its
possession for each user including timely informing KPMG when the Authority individuals' access should be

removed. The Authority acknowledges that it shall not provide third parties (agents or contractors) with access

to such tools without KPMG's written consent, use such tools as a system of record, nor use such tools other
than for purposes of the attest engagement. The KPMG online tools include technology licensed from
Microsoft, and the Authority's use of such Microsoft technology is subject to the Microsoft End-User Terms

available at http://www.kpmginfo.com/NDPPS/media/docs/144210-1A NAS MicrosoftEnd-UserTerms.pdf.

Except as permitted by law or as set forth in this paragraph, neither party shall acquire hereunder any right to

use the name or logo of the other party or any part thereof, and any such use shall require the express written

consent of the owner party. The Authority agrees that KPMG may list the Authority as a client in KPMG's

internal and external marketing materials, including KPMG websites and social media, indicating the general
services rendered (e.g., "[the Sanfa Clara Stadium Authority] is an Audit client of KPMG LLP"). Further, for
purposes of the services described in this Engagement Letter only, the Authority hereby grants to I<PMG a

limited, revocable, non-exclusive, non-transferable, paid up and royalty-free license, without right of sublicense,

to use all logos, trademarks and service marks of the Authority solely for presentations or reports to the
Authority or for internal KPMG presentations and Intranet sites.

The Authority and KPMG acknowledge and agree that each shall comply with all applicable United States
export control laws and regulations in the performance of each party's respective responsibilities under the

Engagement Letter. Unless requested by KPMG to allow it to complete its audit, the Authority will not provide
KPMG, or grant KPMG access to, (a) information (including technical data or technology), verbally,
electronically, or in hardcopy, (b) software or (c) hardware, that is controlled for export by the United States

government under the Arms Export Control Act of 1976, Export Control Reform Act of 2018, the International

Traffic in Arms Regulations ("ITAR"), Export Administration Regulations ("EAR"), Department of Energy Part
810 Regulations or Nuclear Regulatory Commission Part 110 Regulations, except information, software or

hardware that is classified as EAR99 under the EAR ("Export Controlled Information"). If KPMG requests

Export Controlled Information from the Authority, the Authority shall provide KPMG with notice of provision of
Export Controlled Information at least 48 hours prior to providing such Export Controlled Information to KPMG

KPMG is a limited liability partnership comprising both certified public accountants and certain principals who
are not licensed as certified public accountants. Such principals may participate in the engagements to provide

the services described in this Engagement Letter.

The documentation for this engagement is the property of KPMG. If I<PMG receives a subpoena; other validly
issued administrative, judicial, government or investigative regulatory demand or request; or other legal process

requiring it to disclose the Authority's confidential information ("Legal Demand"), KPMG shall, unless prohibited
by law or such Legal Demand, provide prompt written notice to the Authority of such Legal Demand in order to

permit it to seek a protective order. So long as {<PMG gives notice as provided herein, KPMG shall be entitled

to comply with such Legal Demand to the extent required by law, subject to any protective order or the like that

may have been entered in the matter. In the event KPMG is requested or authorized by the Authority, or is

required by law, rule, regulation or Legal Demand in a proceeding or investigation to which KPMG is not a

named party or respondent, to produce KPMG's documents or personnel as witnesses or for interviews, or
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otherwise to make information relating to the service under the Engagement Letter available to a third party, or

the Authority, the Authority shall reimburse KPMG for its professional time, at its then-current standard hourly

rates, and expenses, including reasonable attorneys' fees and expenses, incurred in producing documents or

personnel or providing information pursuant to such requests, authorizations or requirements.

KPMG, as an accounting firm, has an obligation to comply with applicable professional standards. Certain

professional standards, including AICPA Code of Professional Conduct Section 1.700, "Confidential Client

Information Rule," adopted by the American Institute of Certified Public Accountants and similar rules adopted

by the aoards of accountancy of many states, prohibit the disclosure of client confidential information without

client consent, except in limited circumstances. KPMG represents to the Authority that KPMG will treat the

Authority's confidential information in accordance with applicable professional standards.

KPMG may work with and use the services of other members of the international KPMG network of

independent firms and entities controlled by, or under common control with, one or more KPMG member firms

(together with KPMG, the "KPMG Firms") to provide services to the Authority. The I<PMG Firms, together with

the entities comprising I<PMG International, shall be referred to herein as the "I<PMG Parties." In connection

with the performance of services under this Engagement Letter, the f<PMG Firms may, in their discretion, utilize

the services of third party service providers within or outside of the United States to complete the services

under this Engagement Letter. KPMG Parties and such third parties may have access to your confidential

information from offshore locations. In addition, {<PMG uses third party service providers within and outside of

the United States to provide, at its direction, back-office administrative and clerical, or analytical services to

KPMG and these third party service providers may in the performance of such services have access to your

confidential information. In particular, KPMG's audit technologies, software productivity tools and certain

technology infrastructure and, necessarily, your confidential information, may be hosted in cloud environments

operated by KPMG Parties or such third party service providers. In addition, for purposes of fulfilling our

professional responsibilities, such as maintaining independence and performing conflict checks, the Authority

will be listed as a client in internal KPMG Parties' systems accessible on a need to know basis to I<PMG

Parties. KPMG represents that it has technical, legal and/or other safeguards, measures and controls in place

to protect your confidential information from unauthorized disclosure or use.

You also understand and agree that the KPMG Parties, with the assistance of third parties as outlined above,

may use all the Authority information for other• purposes consistent with our professional standards, such as

improving the delivery or quality of audit and other services or technology to you and to other clients, thought

leadership projects, to allow you and other clients to evaluate various business transactions and opportunities,

and for use in presentations to you, other clients and non-clients. When your information is used outside of the

KPMG Parties or such third parties assisting them as outlined above, the Authority will not be identified as the

source of the information.

Except as otherwise provided for in this Engagement Letter, neither party may assign, transfer or delegate any

of its rights, obligations, claims or proceeds fi~om claims arising under or relating to this Engagement Letter

(including by operation of law, in which case the assigning party will, to the extent legally permissible, give as

much advance written notice as is reasonably practicable thereofl without the prior written consent of the other

party, such consent not to be unreasonably withheld. Any assignment in violation hereof shall be null and void.

***.***

Our engagement herein is for the provision of annual audit services for the financial statements for the periods

described in Appendix I of the financial statement audit engagement letter, and it is understood that such

KPF,IG LLP ~s a D~Is: rare hmileJ IiaLilny pannuuhi~i and the U.S. in~~nib~i
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services are provided as a single annual engagement. Pursuant to our arrangement as reflected in this
Engagement Letter we will provide the services set forth in Appendix I of the financial statement audit
engagement letter as a single engagement for each of the Authority's subsequent fiscal years until either those
charged with governance or we terminate this agreement, or mutually agree to the modification of its terms.
The fees for each subsequent year will be annually subject to negotiation and approval by those charged with
governance.

Based upon our discussions with and representations of the Authority, we estimate that fees for these services
is $15,000. This estimate is based on the level of experience of the individuals who will perform the services. In
addition, expenses are billed for reimbursement as incurred. Circumstances encountered during the
perfom~ance of these services that warrant additional time or expense could cause us to be unable to deliver
the services within the above estimates. We will endeavor to notify you of any such circumstances as they are
assessed.

Our fees and expenses will be billed every two weeks as charges are incurred. All invoices shall be paid within
30 days after the date thereof. In the event any invoice is not timely paid as set forth herein, then upon five
days prior written notice to you, KPMG may terminate its performance hereunder and will not be responsible for
any loss, costs, or expense thereby resulting. It is understood thaf neither our fees nor the payment thereof will
be contingent upon the results of our engagement.

Where KPMG is reimbursed for expenses, it is KPMG's policy to bill clients the amount incurred at the time the
good or service is purchased. If KPMG subsequently receives a volume rebate or other incentive payment from
a vendor relating to such expenses, I<PMG does not credit such payment to the client. Instead, KPMG applies
such payments to reduce its overhead costs, which costs are taken into account in determining KPMG's
standard billing rates and certain transaction charges which may be charged to clients.

All fees, charges and other amounts payable to KPMG under the Engagement Letter do not include any sales,
use, excise, value added, income or other applicable taxes, tariffs or duties, payment of which shall be the
Authority's sole responsibility, excluding any applicable taxes based on KPMG's net income or taxes arising
from the employment or independent contractor relationship between KPMG and its personnel.

i;Pi dG LAP s a Dalavara Linllad LaL lh~1' Pailnai slap and Ih;~ U.S inein6ei
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We shall be pleased to discuss this Engagement Letter with you at any time. For your convenience in
confirming these arrangements, we enclose a copy of this Engagement Letter. Please sign and return it to us.

Very truly yours,

KPMG LLP

/%lam° /Q~2
Lisa Avis
Managing Director

This Engagement Letter correctly sets forth the understanding of the Santa Clara Stadium Authority.

ACCEPTED

Santa Clara Stadium Authority

~~
Authorized Signature

Title

~,y..~ 23 '~~211

Date
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March 29, 2021

Santa Clara Stadium Authority
1500 Warburton Avenue
Santa Clara, California 95050

Attention: Finance Director

PRIVATE

KPMG LLP
500 Capitol Mall, Ste 2100
Sacramento, CA 95814-4754

Telephone +1 916 448 4700
Fax +1 916 554 1199
kpmg.com

This Engagement Letter (Engagement Letter) sets forth our understanding of the terms and objectives of our

engagement and the nature and limitations of the services KPMG LLP ("KPMG") will provide.

We will apply the following agreed-upon procedures to the Shared Stadium Expenses of Santa Clara Stadium

Authority (the Authority) for the year ended March 31, 2021. The Authority is responsible for the Shared

Stadium Expenses. The sufficiency of the procedures is solely the responsibility of the specified users of the

report: the Santa Clara Stadium Authority. Consequently, we male no representation regarding the sufficiency

of the procedures either for the purpose for which our report is being prepared or for any other purpose.

Execution of this Engagement Letter will signify the Authority's agreement to the procedures and to its

responsibility for the sufficiency of the procedures for its purposes.

1. Obtain the Stadium Lease Agreement by and between the Santa Clara Stadium Authority and Forty Niners

Stadium Company LLC dated as of March 28, 2012, as amended and restated as of June 19, 2013 (Lease

Agreement).

2. Obtain the following Shared Expense categories utilized by Management Co, select 100 non-labor

expenditures, and agree them to the original source documents (i.e. vendor invoice, agreements, etc.) and

to the Lease agreement in Procedure 1.

a. Day to day expenses (the Authority's share of 50%)

b. Capital repairs and capital expenditures (the Authority's share of 50%)

c. Groundskeeping services (the Authority's share of 30%)

3. For SBL Sales and Services, select 20 Commission and 10 Bonus payouts, trace and agreed the amount

to the payroll report, employment agreement or payout approval, and verify that the expenditure was

reasonable and properly allocated to the Stadium Authority as agreed in Procedure 1.

4. For non-SBL Sales and Services transactions, select 20 Bonus and/or Commission payouts, trace and

agreed the amount to payroll report, employment agreement or payout approval, and verify that the

expenditure was reasonable and properly allocated to the Stadium Authority as agreed in Procedure 1.

5. For fulltime labor transactions, select 30 payouts and 10 accruals, trace and agree the sample to the

original source documents, verify that the expense was properly charged and allocated to the Stadium

Authority as agreed in Procedure.
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6. Review the Shared Expense details and determine if there are any Related Party transactions. If so, then
select 10 samples, trace the payout to the original source documents or agreements, verify that there is no
conflict of interest and that the expenditure was reasonable and properly allocated to the Stadium Authority
as agreed in Procedure 1.

The Authority acknowledges its responsibility for determining the scope of the engagement, including the
subject matter and criteria used in evaluating the subject matter, agreeing to the procedures and the sufficiency
of such procedures for the Authority's purposes. At the conclusion of the engagement, the Authority agrees to
supply us with a representation letter that will include the Authority's assertion about the Shared Expenses
based on the criteria and will include:

a. a statement that all known matters contradicting the subject matter or assertion and any
communication from regulatory agencies or others affecting tl~e subject matter or assertion have
been disclosed to us including communications received between the end of the period addressed
in the written assertion and the date of our report,

b. a statement acknowledging its responsibility for the subject matter and the assertion, selecting the
criteria, when applicable, and determining that such criteria are appropriate for its purposes,

c. a statement that it has provided us with access to all records relevant to the subject matter and the
agreed-upon procedures, and

d. other matters as we may deem appropriate.

If such a representation letter is not provided, which includes the aforementioned assertion, it may be
necessary for us to withdraw from the engagement.

Our engagement to apply agreed-upon procedures will be performed in accordance with the attestation
standards established by the American Institute of Certified Public Accountants. Because the agreed-upon
procedures referred to above do not constitute an examination or review, we will not express an opinion or
conclusion on Shared Expenses of the Authority. Our report will include a statement to that effect. In addition,
we have no obligation to perform any procedures beyond those referred to above.

Our written independent accountants' agreed-upon procedures report will include a list of the procedures
performed (or reference thereto) and the related findings. Our report will also contain a paragraph indicating
that had we performed additional procedures, other matters might have come to our attention that would have
been reported to you. We have no responsibility to update our report for events and circumstances occurring
after the date of such report.

Our report is intended solely for the use of the Authority, and is not intended for use by those who have not
agreed to the procedures and taken responsibility for the sufficiency of the procedures for their purposes. Our
report will include a statement to that effect. If you request that additional specified users of the report be
added, we will require that they acknowledge, in writing, their agreement with the procedures and their
responsibility for the sufficiency of the procedures for their purposes.

If we are unable to complete the agreed-upon procedures referred to above, we will discuss the matter with you
during the engagement. In such circumstances, we may conclude that we will not issue a report as a result of
this engagement.
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Because of the importance of managements representations to the effective performance of our services, the

Authority hereby releases KPMG and its personnel from and against any and all claims, liabilities, costs, and

expenses relating to our services under this Engagement Letter attributable to any misrepresentations in the

representation letter referred to above. The provisions of this paragraph shall apply regardless of the form of

action, damage, claim, liability, cost, expense, or loss asserted, whether in contract, statute, tort (including but

not limited to negligence) or otherwise.

The Authority will indemnify, defend, and hold KPMG and its personnel harmless from and against any and all

claims, liabilities, costs, and expenses asserted against KPMG by any third party to the extent resulting from or

attributable to (i) that party's use or possession of, or reliance upon, KPMG's report or reference to KPMG's

services hereunder as a result of the Authority's disclosure of such report or reference thereto other than to the

specified users) or (ii) any misrepresentations in the representation letter referred to above. The foregoing

indemnification obligation shall apply regardless of whether the third party claim alleges a breach of contract,

violation of statute or tort (including without limitation negligence) by KPMG.

The Authority hereby releases KPMG and its personnel from and against any and all claims, liabilities, costs,

and expenses relating to our services under this Engagement Letter, except to the extent determined to have

resulted from the gross negligence of KPMG personnel.

The Authority will indemnify, defend, and hold KPMG and its personnel harmless from and against any and all

claims, liabilities, costs, and expenses asserted against KPMG by any third party to the extent resulting from or

attributable to that party's use or possession of, or reliance upon, I<PMG's report or reference to KPMG's

services hereunder as a result of the Authority's disclosure of such report or reference thereto.

Dispute Resolution

The parties agree that any dispute or claim arising out of or relating to the Engagement Letter and the related

contract or the services provided thereunder shall first be submitted to non-binding mediation as a prerequisite

to litigation. Mediation may take place at a location to be designated by the parties using the Mediation

Procedures of the International Institute for Conflict Prevention and Resolution, with the exception of paragraph

2 (Selecting the Mediator). If, after good faith efforts, the parties are unable to resolve their dispute through

mediation within ninety (90) days after the issuance by one of the parties of a request for mediation, then the

parties are free to pursue all other legal and equitable remedies available to them. Nothing herein shall

preclude a party from filing a timely formal claim in accordance with applicable California law provided,

however, that the party shall, if permitted, seek a stay of said claim during the pendency of any mediation.

Either party may seek to enforce any written agreement reached by the parties during mediation in any court of

competent jurisdiction.

Other Matters

I n the event that any term or provision of this Engagement Letter shall be held to be invalid, void or

unenforceable, then the remainder of the Engagement Letter shall not be affected, and each such term and

provision shall be valid and enforceable to the fullest extent permitted by law.

This Engagement Letter shall serve as the Authority's authorization for the use of e-mail and other electronic

methods to transmit and receive information, including confidential information, between KPMG and the

Authority and between KPMG and outside specialists or other entities engaged by either KPMG or the

Authority. The Authority acknowledges that e-mail travels over the public Internet, which is not a secure means

of communication and, thus, confidentiality of the transmitted information could be compromised through no
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fault of KPMG. KPMG will employ commercially reasonable efforts and take appropriate precautions to protect
the privacy and confidentiality of transmitted information.

In an effort to facilitate efficient communication between KPMG and the Authority related to the attest
engagement and to track engagement progress, KPMG may provide the Authority with access to certain online
tools. If such access is provided to the Authority, the Authority shall be responsible for: (i) its users' access and
use of such tools (including the information its users may upload to such tools and compliance with all laws and
regulations applicable to use or access by the Authority's users outside of the United States (e.g. export control
and data privacy laws and regulations)), and (ii) protecting the security of the account credentials in its
possession for each user including timely informing KPMG when the Authority individuals' access should be
removed. The Authority acknowledges that it shall not provide third parties (agents or contractors) with access
to such tools without KPMG's written consent, use such tools as a system of record, nor use such tools other
than for purposes of the attest engagement. "(he KPMG online tools include technology licensed from
Microsoft, and the Authority's use of such Microsoft technology is subject to the Microsoft End-User Terms
available at http://www.kpmginfo.com/NDPPS/media/docs/144210-1A NAS MicrosoftEnd-UserTerms.odf.

Except as permitted by law or as set forth in this paragraph, neither party shall acquire hereunder any right to
use the name or logo of the other party or any part thereof, and any such use shall require the express written
consent of the owner party. The Authority agrees that I<PMG may list the Authority as a client in KPMG's
internal and external marketing materials, including KPMG websites and social media, indicating the general
services rendered (e.g., "[the Santa Clara Stadium Authority] is an Audit client of KPMG LLP"). Further, for
purposes of the services described in this Engagement Letter only, the Authority hereby grants to KPMG a
limited, revocable, non-exclusive, non-transferable, paid up and royalty-free license, without right of sublicense
to use all logos, trademarks and service marls of the Authority solely for presentations or reports to the
Authority or for internal KPMG presentations and Intranet sites.

The Authority and KPMG acknowledge and agree that each shall comply with all applicable United States
export control laws and regulations in the perFormance of each party's respective responsibilities under the
Engagement Letter. Unless requested by KPMG to allow it to complete its audit, the Authority will not provide
KPMG, or grant KPMG access to, (a) information (including technical data or technology), verbally,
electronically, or in hardcopy, (b) software or (c) hardware, that is controlled for export by the United States
government under the Arms Export Control Act of 1976, Export Control Reform Act of 2018, the International
Traffic in Arms Regulations ("ITAR"), Export Administration Regulations ("EAR"), Department of Energy Part
810 Regulations or Nuclear Regulatory Commission Part 110 Regulations, except information, software or
hardware that is classified as EAR99 under the EAR ("Export Controlled Information"). If KPMG requests
Export Controlled Information from the Authority, the Authority shall provide KPMG with notice of provision of
Export Controlled Information at least 48 hours prior to providing such Export Controlled Information to KPMG.

KPMG is a limited liability partnership comprising both certified public accountants and certain principals who
are not licensed as certified public accountants. Such principals may participate in the engagements to provide
the services described in this Engagement Letter.

The documentation for this engagement is the property of KPMG. If KPMG receives a subpoena; other validly
issued administrative, judicial, government or investigative regulatory demand or request; or other legal process
requiring it to disclose the Authority's confidential information ("Legal Demand"), E<PMG shall, unless prohibited
by law or such Legal Demand, provide prompt written notice to the Authority of such Legal Demand in order to
permit it to seek a protective order. So long as KPMG gives notice as provided herein, KPMG shall be entitled
to comply with such Legal Demand to the extent required by law, subject to any protective order or the like that
may have been entered in the matter. In the event KPMG is requested or authorized by the Authority, or is
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required by law, rule, regulation or Legal Demand in a proceeding or investigation to which KPMG is not a

named party or respondent, to produce KPMG's documents or personnel as witnesses or for interviews, or

otherwise to make information relating to the service under the Engagement Letter available to a third party, or

the Authority, the Authority shall reimburse KPMG for its professional time, at its then-current standard hourly

rates, and expenses, including reasonable attorneys' fees and expenses, incurred in producing documents or

personnel or providing information pursuant to such requests, authorizations or requirements.

KPMG, as an accounting firm, has an obligation to comply with applicable professional standards. Certain

professional standards, including AICPA Code of Professional Conduct Section 1.700, "Confidential Client

Information Rule," adopted by the American Institute of Certified Public Accountants and similar rules adopted

by the boards of accountancy of many states, prohibit the disclosure of client confidential information without

client consent, except in limited circumstances. KPMG represents to the Authority that KPMG will treat the

Authority's confidential information in accordance with applicable professional standards.

KPMG may work with and use the services of other members of the international KPMG network of

independent firms and entities controlled by, or under common control with, one or more KPMG member firms

(together with KPMG, the "KPMG Firms") to provide services to the Authority. The I<PMG Firms, together with

the entities comprising I<PMG International, shall be referred to herein as the "I<PMG Parties," In connection

with the performance of services under this Engagement Letter, the KPMG Firms may, in their discretion, utilize

the services of third party service providers within or outside of the United States to complete the services

under this Engagement Letter. KPMG Parties and such third parties may have access to your confidential

information from offshore locations. In addition, I<PMG uses third party service providers within and outside of

the United States to provide, at its direction, back-office administrative and clerical, or analytical services to

KPMG and these third party service providers may in the perFonnance of such services have access to your

confidential information. In particular, KPMG's audit technologies, software productivity tools and certain

technology infrastructure and, necessarily, your confidential information, may he hosted in cloud environments

operated by KPMG Parties or such third party service providers. In addition, for purposes of fulfilling our

professional responsibilities, such as maintaining independence and performing conflict checks, the Authority

will be listed as a client in internal KPMG Parties' systems accessible on a need to know basis to KPMG

Parties. KPMG represents that it has technical, legal and/or other safeguards, measures and controls in place

to protect your confidential information from unauthorized disclosure or use.

You also understand and agree that the KPMG Parties, with the assistance of third parties as outlined above,

may use all the Authority information for other purposes consistent with our professional standards, such as

improving the delivery or quality of audit and other services or technology to you and to other clients, thought

leadership projects, to allow you and other clients to evaluate various business transactions and opportunities,

and for use in presentations to you, other clients and non-clients. When your information is used outside of the

KPMG Parties or such third parties assisting them as outlined above, the Authority will not be identified as the

source of the information.

Except as otherwise provided for in this Engagement Letter, neither party may assign, transfer or delegate any

of its rights, obligations, claims or proceeds from claims arising under or relating to this Engagement Letter

(including by operation of law, in which case the assigning party will, to the extent legally permissible, give as

much advance written notice as is reasonably practicable thereof without the prior written consent of the other

party, such consent not to be unreasonably withheld. Any assignment in violation hereof shall be null and void.

*******
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Our engagement herein is for the provision of annual audit services for the financial statements for the periods
described in Appendix I of the financial statement audit engagement letter, and it is understood that such
services are provided as a single annual engagement. Pursuant to our arrangement as reflected in this
Engagement Letter we will provide the services set forth in Appendix I of the financial statement audit
engagement letter as a single engagement for each of the Authority's subsequent fiscal years until either those
charged with governance or we terminate this agreement, or mutually agree to the modification of its terms.
The fees for each subsequent year will be annually subject to nego#iation and approval by those charged with
governance.

Based upon our discussions with and representations of the Authority, we estimate that fees for these services
is $20,000. This estimate is based on the level of experience of the individuals who will perform the services. In
addition, expenses are billed for reimbursement as incurred. Circumstances encountered during the
performance of these services that warrant additional time or expense could cause us to be unable to deliver
the services within the above estimates. We will endeavor to notify you of any such circumstances as they are
assessed.

Our fees and expenses will be billed every two weeks as charges are incurred. All invoices shall be paid within
30 days after the date thereof. In the event any invoice is not timely paid as set forth herein, then upon five
days prior written notice to you, KPMG may terminate its performance hereunder and will not be responsible for
any loss, costs, or expense thereby resulting. It is understood that neither our fees nor the payment thereof will
be contingent upon the results of our engagement.

Where KPMG is reimbursed for expenses, it is KPMG's policy to bill clients the amount incurred at the tune the
good or service is purchased. If KPMG subsequently receives a volume rebate or other incentive payment from
a vendor relating to such expenses, KPMG does not credit such payment to the client. Instead, KPMG applies
such payments to reduce its overhead costs, which costs are taken into account in determining KPMG's
standard billing rates and certain transaction charges which may be charged to clients.

All fees, charges and other amounts payable to I<PMG under the Engagement Letter do not include any sales,
use, excise, value added, income or other applicable taxes, tariffs or duties, payment of which shall be the
Authority's sole responsibility, excluding any applicable taxes based on KPMG's net income or taxes arising
from the employment or independent contractor relationship between I<PMG and its personnel.
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We shall be pleased to discuss this Engagement Letter with you at any time. For your convenience in

confirming these arrangements, we enclose a copy of this Engagement Letter. Please sign and return it to us.

Very truly yours,

KPMG LLP

,.Oa
~~

Lisa Avis
Managing Director

This Engagement Letter correctly sets forth the understanding of the Santa Clara Stadium Authority.

ACCEPTED

Santa Clara Stadium Authority

~1 '~--
Authorized Signature

Title

~P2,1 2 3~ ̀ ~~ 21
Date



EXHIBIT B

SCHEDULE OF FEES

Contractor will bill Authority on a monthly basis for Services provided by Contractor

during the preceding month on an invoice and in a format approved by Authority and
subject to verification and approval by Authority. Authority will pay Contractor within

thirty (30) days of Authority's receipt of an approved invoice.

Fee Schedule is per Appendix I in the Contractor's proposal entitled, "Engagement
Letter" dated March 30, 2021, which is attached to this Exhibit B and incorporated by

this reference. In no event shall the amount billed to Authority by Contractor for services

under this Agreement exceed seven hundred fifty-four thousand five hundred and fifty-
fourdollars (including expenses) for audit services for fiscal year ending March 31, 2021

thru March 31, 2025. All fees are subject to annual budget appropriations.

Agreement with KPMG ALP/Exhibit B-Schedule of Fees Page 1

Rev. 07-01-18



EXHIBIT C

INSURANCE REQUIREMENTS

INSURANCE COVERAGE REQUIREMENTS
FOR PROFESSIONAL SERVICES

Without limiting the Consultant's indemnification of the Santa Clara Stadium Authority
("Stadium Authority"), and prior to commencing any of the Services required under this
Agreement, the Consultant shall provide and maintain in full force and effect during the

period of performance of the Agreement and for twenty-four (24) months following
acceptance by the Stadium Authority, at its sole cost and expense, the following
insurance policies from insurance companies authorized to do business in the State of

California. These policies shall be primary insurance as to the Stadium Authority so that
any other coverage held by the Stadium Authority shall not contribute to any loss under
Consultant's insurance. The minimum coverages, provisions and endorsements are as

follows:

A. COMMERCIAL GENERAL LIABILITY INSURANCE

Commercial General Liability Insurance policy which provides coverage at
least as broad as Insurance Services Office form CG 00 01. Policy limits
are subject to review, but shall in no event be less than, the following:

$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$2,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal Injury

2. Exact structure and layering of the coverage shall be left to the discretion
of Consultant; however, any excess or umbrella policies used to meet the
required limits shall be at least as broad as the underlying coverage and
shall otherwise follow form.

3. The following provisions shall apply to the Commercial Liability policy as
well as any umbrella policy maintained by the Consultant to comply with
the insurance requirements of this Agreement:

a. Coverage shall be on a "pay on behalf' basis with defense costs
payable in addition to policy limits;

b. There shall be no cross liability exclusion which precludes coverage
for claims or suits by one insured against another; and

c. Coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits
of liability.

Agreement with KPMG LLP/Exhibit C-Insurance Requirements Page 1

Rev. 07-01-18



B. BUSINESS AUTOMOBILE LIABILITY INSURANCE

Business automobile liability insurance policy which provides coverage at least
as broad as ISO form CA 00 01 with policy limits a minimum limit of not less than
one million dollars ($1,000,000) each accident using, or providing coverage at
least as broad as, Insurance Services Office form CA 00 01. Liability coverage
shall apply to all owned (if any), non-owned and hired autos.

In the event that the Work being performed under this Agreement involves
transporting of hazardous or regulated substances, hazardous or regulated
wastes and/or hazardous or regulated materials, Consultant and/or its
subcontractors involved in such activities shall provide coverage with a limit of
one million dollars ($1,000,000) per accident covering transportation of such
materials by the addition to the Business Auto Coverage Policy of Environmental
Impairment Endorsement MCS90 or Insurance Services Office endorsement
form CA 99 48, which amends the pollution exclusion in the standard Business
Automobile Policy to cover pollutants that are in or upon, being transported or
towed by, being loaded onto, or being unloaded from a covered auto.

C. WORKERS' COMPENSATION

1. Workers' Compensation Insurance Policy as required by statute and
employer's liability with limits of at least one million dollars ($1,000,000)
policy limit Bodily Injury by disease, one million dollars ($1,000,000) each
accident/Bodily Injury and one million dollars ($1,000,000) each employee
Bodily Injury by disease.

2. The indemnification and hold harmless obligations of Consultant included
in this Agreement shall not be limited in any way by any limitation on the
amount or type of damage, compensation or benefit payable by or for
Contractor or any subcontractor under any Workers' Compensation Act(s),
Disability Benefits Acts) or other employee benefits act(s).

3. This General Liability policy must include a Waiver of Subrogation in favor
of the Stadium Authority, its governing board, subordinate boards, officers,
employees, volunteers and agents.

D. PROFESSIONAL LIABILITY

Professional Liability or Errors and Omissions Insurance as appropriate shall be
written on a policy form coverage specifically designed to protect against
negligent acts, errors or omissions of the Consultant. Coverage shall be in an
amount of not less than one million dollars ($1,000,000) per claim or two million
dollars ($2,000,000) aggregate. Any coverage containing a deductible or self-
retention must first be approved in writing by the Stadium Authority General
Counsel's Office.

Agreement with KPMG LLP/Exhibit C-Insurance Requirements Page 2
Rev. 07-01-18



E. COMPLIANCE WITH REQUIREMENTS

All of the following clauses and/or endorsements, or similar provisions, must be
part of each commercial general liability policy, and each umbrella or excess
policy.

Additional Insureds. The Santa Clara Stadium Authority, its governing
board, officers, employees, and agents ("Indemnified Parties") are hereby
added as additional insureds in respect to liability arising out of
Consultant's work for the Stadium Authority.

2. Each insurance policy provided by Consultant shall contain language or
be endorsed to contain wording making it primary insurance as respects
to, and not requiring contribution from, any other insurance which the
Indemnified Parties may possess, including any self-insurance or self-
insured retention they may have. Any other insurance that the Indemnified
Parties may possess shall be considered excess insurance only and shall
not be called upon to contribute with Consultant's insurance.

3. Cancellation.

a. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
due to non-payment of premiums shall be effective until written
notice has been given to the Stadium Authority at least thirty (30)
days prior to the effective date of such modification or cancellation.
In the event of non-renewal, written notice shall be given at least
ten (10) days prior to the effective date of non-renewal.

b. Each insurance policy shall contain language or be endorsed to
reflect that no cancellation or modification of the coverage provided
for any cause save and except non-payment of premiums shall be
effective until written notice has been given to the Stadium
Authority at least thirty (30) days prior to the effective date of such
modification or cancellation. In the event of non-renewal, written
notice shall be given at least thirty (30) days prior to the effective
date of non-renewal.

4. Other Endorsements. Other endorsements may be required for policies
other than the commercial general liability policy if specified in the
description of required insurance set forth in Sections A through E of this
Exhibit C, above.

F. ADDITIONAL INSURANCE RELATED PROVISIONS

Consultant and the Stadium Authority agree as follows:
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Consultant agrees to ensure that subcontractors, and any other party
involved with the Services, who is brought onto or involved in the
performance of the Services by Consultant, provide the same minimum
insurance coverage required of Consultant, except as with respect to
limits. Consultant agrees to monitor and review all such coverage and
assumes all responsibility for ensuring that such coverage is provided in
conformity with the requirements of this Agreement. Consultant agrees
that upon request by the Stadium Authority, all agreements with, and
insurance compliance documents provided by, such subcontractors and
others engaged in the project will be submitted to the Stadium Authority
for review.

2. Consultant agrees to be responsible for ensuring that no contract used by
any party involved in any way with the project reserves the right to charge
the Stadium Authority or Consultant for the cost of additional insurance
coverage required by this Agreement. Any such provisions are to be
deleted with reference to the Stadium Authority. It is not the intent of the
Stadium Authority to reimburse any third party for the cost of complying
with these requirements. There shall be no recourse against the Stadium
Authority for payment of premiums or other amounts with respect thereto.

3. The Stadium Authority reserves the right to withhold payments from the
Consultant in the event of material noncompliance with the insurance
requirements set forth in this Agreement.

G. EVIDENCE OF COVERAGE

Prior to commencement of any Services under this Agreement, Consultant, and
each and every subcontractor (of every tier) shall, at its sole cost and expense,
provide and maintain not less than the minimum insurance coverage with the
endorsements and deductibles indicated in this Agreement. Such insurance
coverage shall be maintained with insurers, and under forms of policies,
satisfactory to the Stadium Authority and as described in this Agreement.
Consultant shall file with the Stadium Authority all certificates and blanket
endorsements for the required insurance policies for the Stadium Authority's
approval as to adequacy of the insurance protection.

H. EVIDENCE OF COMPLIANCE

Consultant or its insurance broker shall provide the required proof of insurance
compliance, consisting of Insurance Services Office (ISO) endorsement forms or
their equivalent and the ACORD form 25-S certificate of insurance (or its
equivalent), evidencing all required coverage, and be delivered to the Stadium
Authority through its representative as set forth below, at or prior to execution of
this Agreement. Unless otherwise required by the terms of this Agreement, all
certificates, endorsements, coverage verifications and other items required to be
delivered to the Stadium Authority pursuant to this Agreement shall be mailed to:
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Santa Clara Stadium Authority [Finance Department]
c/o Ebix, Inc.
P.O. Box 100085 — S2
Duluth, GA 30096

Telephone number: 951-766-2280
Fax number: 770-325-0409
Email address

QUALIFYING INSURERS

or 1 Ebix Way
John's Creek, GA 30097

ctsantaclara@ebix.com

Ail of the insurance companies providing insurance for Consultant shall have,
and provide written proof of, an A. M. Best rating of at least A minus 6 (A- VI) or
shall be an insurance company of equal financial stability that is approved by the
Stadium Authority or its insurance compliance representatives.
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