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CONFERENCE AND CONVENTION CENTER

MANAGSMENT AGREEMENT

PARTIES AND PURPOSE

Parties. This Agreement is entered into Lhis 27th day of

March----_._------------- 1984, between the City of Santa CI:ll"<I, <1

municipal corporation (the "City"), and the Santa Clara Chamber

of Ccmmerce and Convention/Visitors Bureau, l n c ,. , n Coil i f o rn l »

ncnpr o f it: c o r po r a t l o n (the "Chamher").

Administration of Agreement. Adtn Ln Ls r r a t ion of I h I"

agreement shall be by the City's City Manager or the Cil:y

Manager's designee a nd by the Preside'lt/Cel1t'rill ~1<JIl"g('r "r till'

Ch arnb e r .

~~~~r pose. This Ag r eemen t e s t ab l i s h e s ,in nrraogefllelll [o r t h o

r.i.nancing, management and operation o I the Santa Clera Con f e rcn c e

and Convent ion Center (the "Con v e n t ion Cei1ter") in all. e f fie j('[lL,

businesslike manner. The Co nv e n c Lon Center, l r.c a t ed at '!',.ISlnan

Drive er.d Great America Parkway in SanLa Clara, California, is Lo

be owned by the Redevelopment Agen~y of the City of SanLa Cl~[A

(che "Agency") and leased to the City of San ta Cj.a r s .

Term. Unless sooner terminsted by giving wriLten nolice AS

provided herein, the init i a l Term of this Ag r e eme n t ,:!l01! j !>" fur

the construction period (Spring, 1984) t h r o ugh fiscal year- June

30,1986, for the three years following .l u n . 30,1986 through

fiscal year June 30, 1989 and shall automatically be extended for

-1 -



an additional year at the conclusion of the June 3D, 1989 initial

Term of th is Agreement, and at the conc 1UR ion of e a c h year

thereafter. At any time during the Term of tllis Agreement either

party may terminate the Agreement, with or without C;IUH<'. hy

giving the other party written notice of one hundred eighty (180)

or more days, of such intention to terminate.

Bookings Upon Termination. If this Agreement is terloinate,]

with or without cause by either party, the City ag r e e s that IL

will honor any and every booking of the Convention C~nter made in

good fa ith by the Chamber pr lor to the time t h a t not ice 0 [

intention to terminate is received by Chamber.

Contracts and Subcontracts. Co n t r a c t s a n d s u b c o n t 1',"'1 R

entered into by Chamber shall be subject Lo the Agency l~<lRe t o

City of Convent ion Center and th is Agre(,lllent. They s h a ll <II L b o

terminated with the termination of Lhis Agreement e x c ep t itR

prov ided here in as to book ings, or un LeSH n p p ro vo d by Cit Y

Council for a longer period and then in accordance with that City

approval in wr iting. A clause will be in all Ch am b e r c o n Lrn c ts

and subcontracts stating that they are not binding on the CiLy,

with the exception of bookings, if this Agreement i s t e r mLnu t ed ,

Property. All property, both real and personal, shall be

held in the name of the Agency unless otherwise directed ill

writing by City.
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CHAMBER DUTIES AND POWERS

Chamber Duties. The Chamber shall perform all services

necessary to direct, manage, and supervise the nctlvltles lInd

operations of the Convention Center, including the employment of

a full-time general manager, in a b us Ln e s s l ike .uul efficient

manner. The Chamber shall operate and maintain tDe Convention

Center in a first class manner. Serv ices per formed by the

Chamber shall include, but are not limited to, the following:

(a) Nar ke t , advert ise and promote the Convent ion Con t e r

through its own efforts as well as by subcontr'lets wll.ieh tile

Chamber may enter into with others, wh l ch will l nc l u.!.- s ubc o u­

tracting with the Convention & Visitors Bureau to avoid duplica­

tion of budgets;

(b) Be responsible for coordinating the use of the Conven­

tion Center in accordance with agreements between the Cily, r h o

Agency, and others as they now exist or may hereafter exist;

(c) Book events, theatre performances, shows, conventions,

exhibitions and meetings, and with the p r o v Ls Lo ns for Ballroom

book Ing lin outlined in the Ballroom License Agreement de s c r Ibed in

Exhibit B attached; and maintain 'and control the MilRter Book

fur the Convention Center;

(d) Schedule and administer the da ily ope r a t ion lind prov Idl'

services required by users of the Convention Center, including
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but not limited to:

(i) event coord inat l o n , par king arrangements, set lip

and take down, clean up, security, provision of labor, sound

equipment operations, equipment rental, housekeeping and bllX

office operations;

(ii) direct, manage, supervise, o pe r a r e I~r c on r r uc t for

the operation of the cater ing, food and beverage, g i Lt. ,

novelty, concession stands and other facilities nl lilt'

Convention Center;

(iii) collect all rents, fees, c h ar g e s a n d o t he r s ums

which may become due for the use of the Convention Center

and de po sit the s ere C e I P t sin are v e n u e a c COli n l ( L h I'

"Revenue Account") as more fully set forth below:

(iv) pay from an annual o pe r a t l ng ac c o un t (the "1\,1tlUn i

Operating Account"), all operating expenses of the Conven­

Lion Center, including co s t s of all c on t r uc t s , s ulic on t r uc t s ,

utilities, trash collection, e t c . , as outlined in the annual

budget;

(v) account for all money received and disbursed as

prescribed below;

(vi) maintain the Convention Center, the equipment and

furniture situated therein, and related fac i l It ies in good

order and r e p a ir, and replace as necessary such e q u i pme n t

and furniture as defined in the hereinafter d e s c r Lbo d Cily

Council approved annual budget or as approved by separate

City Council action.

Powers. The Chamber is authorized to exercise all powers

-4-



the

the

granted by its Articles of Lnc o r po r a t Lon and within

parameters of this Agreement and reasonably useful in

performance of its dut ies. These powers shall include, but are

not limited to, the following:

(a) sub-contract to perform various services related to the

operations of the Convention Center under the Chamber's d i r e c t

supervision;

(b) hire and maintain a permanent and temporary s t a I f , lu

include a full-time general manager, and establish appropriate

personnel pol ic ies, and employment of iI general milnilger wi I I Ill'

subject to mutual approval by the City Manager a nd the Chilmber

President/General Manager;

(c) purchase, subject to annual budget approval hy C i ry

Counc il, equipment and suppl i e s for the Convent ion Ccn t e r:

(d) perform other functions as mutually a g r e e d l" by the

City and the Chamber.

City Duties. The City shall:

(a) be responsible for all s t r u c t u r a l or signiricilllt

non-structural modifications to the Convention Center and Chamber

shall not make nor authorize the making of nor agree to make such

modifications, or change colors, or structural materials without

prior written approval of the City;

(b) provide for the structural integrity of the Ilhysical

plant, exclusive of ordinary wear and tear, which will consist

of:

(i) heating and cooling system;

(ii) fire prevention and control system;
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(iii) security alarm system, and

(iv) elevator/escalator service and maintenance.

(c) be r e s pon s ible, through the Redeve lopment Agency, for

parking and landscaping.

City's Right to Inspect. The City shall have the right to

inspect the premises and operations of the Convent [on Center [n a

reasonable manner to ensure that the Convent ion Center i s being

maintained and operated at the level required by t h i s Agreement.

FINANCING CONVENTION CENTER OPERATIONS

Approval of the Annual Convent ion Center Milnngement Rlidget-.

The Chamber shall yearly prepare a proposed annunl budget for the

operation and maintenance of the Convent ion Center. Th is IlI'O'

posed annual budget, during the construction period Spring, 1.984

through fiscal year June 30, 1986, s h a l l i n c lud e p r o j e c te d

expenses identified by category, including Ln Lt fa l S[i1rl'-lip

costs, and shall be in concert with, b u r not ci up l l c u t r . I he

Chamber's contractual agreement budget for the Convent ion &

Visitors Bureau. The proposed annual budget for the b a la nc e of

the Term of this Agreement, shall include projected expenses

identified by category, and for informational purposes, projected

income identified by source. The proposed Bnnual budget sllall be

submitted to the City for approval w i t h appr0l'r i a t e d e t u [I, [0

include:

(a) joint Convention-Center/Bureau marketing plans;

(b) statement of booking policies and proper fee schedules;

(c) copies of rules and regulations governing the opera-

tions,
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on or before May 1 of each year for modification and approval by

the City Council. No such proposed budget shall be effect IvE' for

any purpose until approved by the City Council. No monies will

be transferred to the Chamber for operat ion of the Chnlllber,

except for services rece ived as ident if ied in the budget as

approved by the City Council of City.

Contract Payments. Upon request of the Chamber, the City

will provide the funds needed to fund the operat ions ond 11];1 i nle rr­

ance of the Convention Center to the Chamber each quarter in

accordance with an appropriate City Council a pp r o v e d iI 1111 1Ii1 I

budget. In no event shall the total amount advanced for tile yenr

exceed the amount 0 f the City Counc i I approved .rnnu» I. hud no r .

Chamber Accounts. The Chamber shall establish and maillLnl1l

the following accounts to finance the operation of the Convention

Center:

(a) Annual Operat i':!.&, Account. The Annunl Ope r a t Ing Account

shall be established on a fiscal year basis in conformance to the

fiscal year of the City. Ex pe n s e s for t he Ann u.r l 0pl'rill ing

Account shall be accounted for by the accrual method. The

Chamber shall pay all operating expense!': and COlltract services

for the Convent ion Center, as out 1 l ne d in the City Counc il

approved annual budget, incurred during a given fiscal year I r om

the Annual Operating Account for that year. At the end of each

fiscal year, the Annual' Operating Account ba l an c e s h n l l be

determined and certified by the Chamber's Chief Financial

Officer. The Annual Operating Account balance shall be delivered

Bnd returned to the City.
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(b) Revenue Account. The following revenues shill L be

accounted for in the Revenue Account by the accrual metllod:

(i) all rents, fees, charges, receipts from food and

beverage, equipment rentals, interest on the Revellue Account

and other sums which accrue during the year from use of the

Convent ion Center exclud ing mo n i"8 f r om hoj e I r e s o rv at. ion

and use under Exhibit B Ballroom License agreement as froln

time to time amended; and

(ii) cash in excess of $10,000 in the Reven~e.Account at

the end 0 f e a c h qua r tel' 0 f C i LY's f i "C iI Lye iI r s h " I! bc'

submitted to the City. The City may apply said cash to Llle

ope r a t ion expenses of the Convent ion C"lll o r ,

Return of Funds a t End of Term. AL t he end of the Term or

upon the t e r ml na t ion of this Agreement, t.he Cllilmber s ha l I close

all accounts, determine and certify the balance uf each i1ccuunt,

and deliver and return the balance o I each account t o lh,' City.

Final return shall be completed within one hundred twenty (120)

days after such termination.

Accounting Procedures. The Chamber shall maintain a full

set of accounting records on a double-entry basis using generally

accepted accounting principles and procedures for the Convention

Center. These accounting records shall be maintained by Chillnber

for the term of this Agreement and for three (3) years beyond,

and they shall be made accessible to the City Finance Director or

the City Council's independent auditor during that entire tllne

period at all reasonable times, upon request.

Annual Financial Statement. Within one hundred twenty (120)
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days after the end of each fiscal year of City, the Chamber shall

submit to the City f inanc i q l statements reflect ing the cond ilion

of the Annual Operat ing Account and Revenue Account [or the

preceding year accompanied by an opinion o I em independenl

Certified Public Accountant on the financial statements. The

City may request its independent aud i t o r to prepare the op in ion,

in lieu of an independent Certified Public Accountant contracted

for by the Chamber to perform that f uu c L ion, pil id [or from Conto r

budget or by City.

Financial and Operation Reports. \,ilhin thirty (JO) d.ry s

after the end of each quarter during the fiscal year of City, tl,e

Chamber shall provide the City with a quarlerly activily nlld

o p e i a t Lon s report. An annual financial s t a t e me n t w i lI be

reported for as outlined under Annual Financial Statement above.

INDEMNITY AND INSURANCE

Indemnity of City. Chamber shall prolect, defend, indemnify

and hold the City, its Gounc I I , the Agency, its board, and the

officers, employees and agents of the City nncJ Agency free and

harmless from and against any and all losses, penalties, damages,

settlements, costs, charges, professional fees or other expenses

or liabilities of every kind and character arising out (If or

relat ing to any and all cla ims, 1 iens, demands, o b l igat ions,

actions, proceedings, or CRuses of action of every kind nntl

character in connection with or arising directly or indirectly

out of the use, operation or maintennnce of the Co nv o n r ion

Center. Chamber further agrees to investigate, handle, respond

to, provide defense for and defend any such claim, etc. nnd to
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bear all other costs and expenses related thereto from the

Chamber Annual Operating Account.

Indemnity of Chamber. The City shall protect, defend,

indemnify and hold harmless Chamber, its BOilrd of D i re c t o rs ,

officers, employees and agents free and harmless from and against

any and all losses, penalties, damages, settlements, c o s t s ,

charges, professional fees or other expenses or liabilit ies of

every kind and character in connect ion with or "rising o u t of or

relat ing to any and all c I a Irns , 1 l e n s , d e ma n d s , . o b I igat ions,

actions, proceedings or causes of action of every k j u «] .nul

character in connection with or a r is ing directly or i n d i re c t Ly

out of the des ign or construct ion of the Convent ion Co n t or . 'l'ho

City further agrees to investigate, handle, r e s po nrl to, .lJrovidl'

de I e n s e for and defend any such c l a im , etc. and to be ar ill I ollll'r

costs and expenses related thereto at its sole e xpen s e .

Fidelity Bond. Within JO days of the e xe c u t Lon u f t h i s

Agreement, Chamber shall purchase, maintain and provide a

Fidelity Bond in the amount of $250,000.00 covering all Pllll'loyl'es

and directors who will handle cash receipts or who have author ity

to sign checks for Chamber.

Insurance Maintained ~ Chamber. Within 30 days of the

execution of this Agreement, Chamber shall lJurchilse, mainlilin and

provide the following insurance coverage through insurance

compan i e s licensed in 'Cal i forn La . The insurance shall 1)('

evidenced by certificate and/or policies as determined by the

City. Each certificate or policy shall require that sixty days

prior to cancellation or material change in the policies, notice
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shall be given to City by registered mail, return receipt

requested. The types of coverage to be Inalntnlned are:

(a) Comprehensive General Liability and Public Lia­

bility Insurance with a single combined Li n b i l Lt y limit of

$20,000,000, covering the terms set forth in Exhibit C.

(b) Comprehens Ive Automobile L I iI" iii I Y I n s u rn n c e

covering all vehicles whether owned, n o n e o wn e d ur hired with

limits not less than the following: $10,000,000 \'\>lIII,illl'<I sil1gll'

limit including bodily injury and property damage.

(c) Worker's Compensation and I';mployer's LLlili I Ity

Insurance related to all permanent and part-time eiliployees of

Chamber as required by law and Employer's L i a b I 1 I t y l u s u ru n c e ,

Coverage B, with a limit of not less than $1,000,000. In

addition, Chamber and City shall explore the most prudent mv t h o d

for protecting against liability arising froln injury suffered by

volunteers working on behalf of Chamber. Ch aml.e r s h a l.L then

implement the recommended method of protection for volunteers.

The City, its Council, the Agency, its board a nd the

officers, employees, and agents of the City and the Agency shall

have no responsibility to Chamber with respect to any Insurance

coverage as stated above, its procurement or absence thereof. The

policies of insurance procured and maintained hereunder shall not

affect Chamber's liability to the City, l t s Council, the IIgPI1Cy,

its board and their officers, employees a nd [(gentfl [or the

performance of any o b I igat ions assumed by Ch amb e r under th I s

Agreement.

Under the insurance policies described above, the City, its

-11-



Counc Ll , the Agency, its beard and the off Lc e r s , a g e n t s and

employees of the City and Agency shall be included as a d d it i o n a I

insureds with respect to Chamber's performance of obligations

pursuant to this Agreement and shall be primary coverage.

Vendor's Insurance. Chamber shall impose upon all vendors

at the Convent ion Center the requ irements concerning i n s ur anc e

and indemnification set forth in detail in Exhibit D, attached to

this Agreement and incorporated herein by this r e Le r e nc o . TIll'

City and Chamber reserve the right to increase the insurance

limits required for vendors to the limits required for the

Chamber as specified in this agreement under section entitled

"Insurance Maintained by Chamber". /Is to th o Comp r c h e n s i v c­

General Liability Insurance requirement, Chamber shall Ln.i t i a Ll y

require insurance for the following f1lnounts:

(a) For .cny catering or other concessionaire conducting

bus iness at the Convent ion Center on a conl [IlUOUS or r,'glll <I,"

basis; $1,000,000.

(b) For any subcontractor prov id ing ma Ln t e n a n c e ,

security or other services to Chamber in fulfillment of Chamber's

obligations under this Agreement: $1,000,000.

(c) For any lessee of space under contract with

Chamber: $1,000,000.

Convention Center Property Damage Insurance:. City shall

pro v i de , or c auset 0 be pro v ide d, Pro per t y Dama g o J n sur <Ill c e

(including any Business Interruption Insurance deemed necessary)

on the Convention Center building. City shall 01180 provide', or

cause to be provided, Property Insurance on all furniture,
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fixtures and equipment in the Convention Center that will be held

in the City's name.

Special Event Insurance. Spec ial Event Insurance may be

made available for convention groups.

MISCELLANEOUS PROVISIONS

Assignment. This agreement is not a s s Ign ab l e without the

written approval of the City Council of City.

Notice. All not ices and other commun Ic a t ions r eq u ired or

permitted to be given or delivered hereunder sh a ll vbe in wr I c I ng

and shall be considered and r e c e i ved either when delivered in

person to the recipient named below, or forty-eight (L18) hours

after deposit in the United States mill] in " s e n l ed o u vo l o po ,

either registered or certified mail, return receipt regueseed,

poseage prepaid, addressed to the party Be the following Iiddress:

Santa Clara Chamber of Commerce Ii< Convent ion/V is i tors
Bureau, Inc.
1515 El Camino Real, P. O. Bo x 387
Santa Clara, California 95052
Attention: President/General Manager

Notice to City:

City of Santa Clara
1500 Warburton Avenue
Santa Clara, California 95050
Attention: City Manager

Amendments. Any amendment to th is Agreement s h a l l be

approved by the City Council and the Chamber and e xe c u t e d in

writing.

Titles. The titles of sections and subsections of ehi8

AgreelDent are intend for convenience of reference only Ulld sh"ll

be disregarded in construing or interpreting any pare of its
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provisions.

Appl icable Law. This Agreement shall be interpreted

pursuant to the laws of the State of California.

Severability. If any term, provision, covenant or condition

of this Agreement is held by a court of competent juriscJicLion to

be inval id, vo id or unen forceable, the rema inder 0 f till' pro-

visions shall continue in full force and effect unless the rights

and obligations of the parties h a v e been ma t e rLa lLy a l ro r o d or

abridged by such invalidation, voiding or unenforce~bility.

Hold Harmless. The City, its Council, the Agency, its

board, and their officers, agents and employees of the City imel

Agency, shall be held harmless for any i1el R 0 f Olll i RS i nils ill

contracts or subcontracts of the Chamber.

Th is Agreement const i t u t o s the' ('111 i r e

understarlding and agr2C!nent of the parties.

WHEREFORE, the parties h ave e xe c ut e d this Agre(~iIlPnl nil .il1el

as of the date first above written.

CTTY OF SANTASANTA CLARA CHAMBER OF COMMERCE AND
CONVENTION/VISITORS BUREAU, INC., a
nonprofit corporation

Manager

By:

ATTEST:
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BALLROOM LICENSE AGREEMENT

by and between

10/50-1 114

THE REDEVELOPMENT AGENCY OF THE CITY OF
SANTA CLARA

Agency

and

SCCC ASSOCIATES

Hotel Lessee

•



TABLE OF CONTENTS

.cl' PAGE

I. (5 100) DEFINITIONS 2

11. (5 200) DESIGN, DEVELOPMENT AND CONSTRUCTION OF THE
BALLROOM; GRANT OF LICENSE IN BALLROOM FACILITY 3

A. [5 201] Design, Development and Constr'}Iction of
the Ballroom 3

B. (5 202) Grant of License in Ballroom Facility 3

III. (S 300) LICENSE FEE 3

A. (5 301] Basic License Fee 3

1. (5302) Amount 3

2. [5 303) Adjusted Amount 4

3. [S 304] Payment of Basic License Fee 5

B. (S 305] Percentage License Fee 5

1. (S 306) Amount 5 .
2. [5 307) Payment of Percentage License Fee 5

a. (5 308) Payment of Estimated Percentage
License Fee 5

b. (5 309) Adjustment of Percentage License Fee 6

c. [5 310] Certified Annual Statement 6

G. (5 311] Delinquency in License Fee Payment;
Collection of License Fee 6

H. [5 312] Right to Inspection and Audit of Records 6

IV. (5400) MAINTENANCE AND OPERATION OF BALLROOM FACILITY 7

A. (5401] Mnintenunce of the BnIIroom Fucilily 7

1. [5 402] Furniture, Fixtures and Equipmenl 7

2. [5403) Preparation lind Cleanup 7

B. [S 404) Operation of the Ballroom Facility 8

-I-



C. [S 405J Impositions (Including Taxes and Assessments)

V. [S 500J PROCEDURES FOR OPERATION OF THE BALLROOM
FACILITY

VI. [S 600J OPTION TO IMPROVE EXPANSION AREA

A. ts 601J Hotel Lessee '.
B. [§ 602J Agency

VII. ts 700J ADVERTISING

vm. ts 800J INDEMNIFICATION

IX. [S 900] DAMAGE OR DESTRU~TION

X. ts 1000J EMINENT DOMAIN

XI. rs 1100J ASSIGNMENT AND TRANSFER

A. [§ 1101] Hotel Lessee

B. [§ 1102] Agency

XU. [§1200] MORTGAGES

A. [§ 12011 Hotel Lessee

B. [S 1202] Agency

XIII. [S 1300] TERM

A. [S 1301] Generally

B, [S 1302] Early Termination

1. [S 1303] Default

2. [S 1304] Cessation of Conference Center

3. [S 1305] Mutual Agreement

C. [S 1306J Hotel Lessee Rights After Expira tion
or Early Termination of This LIcense

D. [S 1307] Ownership or DInner Settings

XIV. [S 1400] DEFAULTS AND REMEDIES

A. [S 1401] Defaults - General

-11-

PAGE

8

8

9

9

10

10

11

11

12

13

13

13

13

13

13

14

14

14

14

15

15

15

16

16

16



PAGE

B. [S 1402] Legal Actions 16

1. [S 1403] Institution of Legal Actions 16

2. [S 1404] Applicable Law 16

3. [S 1405] Acceptance of Service of Process 16

•
4. [S 1406] Attorneys' Fees and Court C::osts 17

C. [§ 1407] Rights and Remedies are Cumulative 17

D. [§ 1408] Dumuges 17

E. ts 1409] Specific Performance 17

F. [§ 1410] Enforced Delay in Performance for Causes
Beyond Control of Party 17

XV. ts 1500] GENERAL PROVISIONS 18

A. [§ 1501] Notices 18
J

B. [§ 1502] Exhibits 18

C. [§ 1503] Headings 18
~

D. [§ 1504] Severability 18

E. [S 1505] Capacity to Execute Agreement 19

F. [51506] Counterpurts 19

G. [5 1507] Execution and Recordation 19

H. [S 1508] Successors, Mutuality, Running With Land 19

I. [S 1509] Entire Agreement 19

J. [51510] Rights Reserved 20

-1iI-

•



Exhibit A

Exhibit B

Exhibit C

Exhibit D

EXHIBITS

DESCRIPTION OF PARCEL 1

DESCRIPTION OF PARCEL 3

FLOOR PLAN OF BALLROOM

BOOKING PRIORITIES
'.

-Iv-

•



lU/:lU-l 11'1

This Ballroom License Agreement (the "License") Is made by and bet ween the
REDEVELOPMENT AGENCY OF THE CITY OF SANTA CLARA ("Agency"), and SCCC
ASSOCIATES, a California general partnership ("Hotel Lessee").

WITNESSETH

WHEREAS, concurrently with the execution of this License, Agency and Hotel
Lessee have entered into a Ground Lease (the "Lease") pursuant to which Agency has
leased to Hotel Lessee certain real property consisting of approximately ,."_-::===
( ) acres, more or less, as more particularly described on Exhibit "A" attached
hereto (referred to herein as "Parcel 1") and Hotel Lessee has agreed to construct,
operate and maintain a first class hotel with related facilities and amenities (the
"Hotel") on Parcel 1; and

WHEREAS, under the terms of the Lease, Agency has agreed to construct,
operate and maintain a first class conference and exhibit center (the "Conference
Center") including a grand ballroom' (the "Ballroom") with related faclli ties and
amenities, on certain real property consisting of approximately () acres,
more or less, as more particularly described on Exhibit "B" attached hereto(referred
to herein as "Parcel 3"); and

WHEREAS, Agency and Hotel Lessee intend that construction, operation and
maintenance of the Conference Center, Ballroom and Hotel in a complementary
manner will enhance land utilization and values in the area, will draw visitors,
conferences, conventions, trade exhibits, and group meetings to the City of Santa
Clara ("City") and will result in increased tax revenue to City, and room rent, sublease
fees and other revenues to Hotel Lessee; and

WHEREAS, Hotel Lessee recognizes that the Ballroom must also be available to
provide the facilities necessary to draw visitors, conferences, conventions, trade
exhibits and group meetings which will generate business for all hotels supporting the
Conference Center through increased tax revenues; and

WHEREAS, the Ballroom is intended to be used by Hotel Lessee and Agency (or
its designee) for assembly purposes in connection with conferences and conventions
and generally for purposes in which ballrooms are intended; lind

WHEREAS, as an inducement to Hotel Lessee, to construct, operate and
maintain the Hotel on Parcell, Agency desires to grant Hotel Lessee a license to
priority use of twelve thousand (12,000) square feet of the Ballroom, and the right to
expand into an additional six thousand (6,000) square feet of the Ballroom subject to
the terms, conditions and limitations contained in this License.

NOW, THEREFORE, in consideration of their mutual covenants and promises
hereinafter set forth, and SUbject to all terms, conditions, limitations and other
provisions of this License, the parties hereto agree as follows:
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I. (§ J00J DEFINITIONS

The following definitions ure to be applied in the interpretation of this License:

A. "Ballroom," "Agency Ballroom" "Ballroom Facility" and "Expansion Area"
shall mean the following:

1. "Ballroom" shall mean an approximately twenty-four thousand
(24,000) square foot room to be constructed by Agency under the terms of
the Lease to accommodate the Agency B&J1room, the Ballroom Facility,
the Expansion Area, together with a pun try, prefunclion and service und
storage areas which is more particularly described on Exhibit C attached
hereto. The Ballroom shall be a first class facility containing facilities and
amenities generally found in a first class ballroom.

2. "Agency Ballroom" shall mean approximately six thousand (6,000)
square feet of the Ballroom which shall be adjacent to the Ballroom
Facility and the Expanston Area (as hereinafter defined), and more
particularly described on Exhibit C.

3. "Ballroom Facility" shall mean approximately twelve thousand
(12,000) square feet of the Ballroom, which shall be closest to the Hotel,
including access to the pantry, pre function und service und storage ureus
and more particularly described on Exhibit C. Wherever used herein, the
-terrn "Ballroom Facility" shall mean and include the pantry, prefunction
and service and storage areas, as shown on the Floor Plan of Ballroom
attached hereto as Exhibit C. The Ballroom Facility shall also contain
facilities and amenities generally found in u first class ballroom.

4. "Expansion Area" shall mean approximntely six thousand (6,000)
square feet of the Ballroom, which shall initially remain unfinished, but
which shall be available to permit expansion of the Ballroom Facility by
Hotel Lessee, or expansion of the Agency Ballroom by Agency, or available
for another use determined by Agency as provided in this License, and
more particularly described on Exhibit C.

B. "Basic License Fee" shall have the meaning ascribed to it in Section 301.

C. "Conference Center" shall mean the structure which shall contain the
Ballroom, (inch!ding the Agency Ballroom, the Ballroom Facility and Expansion Area),
meeting rooms, exhibit facilities, and other conference and convention center
facilities to be constructed by Agency, and located on Parcel 3 as described in the
Lease and Exhibit B hereto, or the operator thereof as the context may require.

D. "Gross Receipts" shall mean the gross receipts in any Lease Year, Including
credit charges, received by or on behalf of Hotel Lessee or by whomsoever received
through or under Hotel Lessee's right to use the Ballroom Facility from (j) the sales of
all foods and non-alcoholic and alcoholic beverages (whether such sales be made by the
drink, by the bottle or any basis) served in the Ballroom Facility (including but not
limited to banquets, conventions and other events), but excluding (a) the value of
meals furnished Lessee's employees as an incident to their employment, (b) gratuities
to employees, and (c) any federal, state and municipal sales, excise, use or similar
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tuxes collected Irorn p~"'OIlS 0" guests; and, OP the rent. or use of the Ballroom
Facility, but, excluding Pass-through Revenue (as hereinafter defined).

E. "Hotel" shull mean the hotel locu ted and operated on Parcell as described
in the Lease and Exhibil A hereto, or the opera lor thereof as the context may require.

F. "Pass-through Revenue" shall mean charges for entertainment, services,
decorations, audio-visual presentations, or other non-food or non-beverage items paid
to Hotel Lessee, and paid out by Hotel Lessee to the vendorts) of such services on
behalf of authorized users of the Ballroom Facility, provided that any such charges
paid by such authorized users in excess of the amount- actually paid to such vendors
shull be deemed charges for the rentul or use of the Ballroom Facility.

G. "Percentage License Fee" shall have the meaning ascribed to it in Section
305.

H. "Lease" shall mean that lease of property entered into concurrently
herewith between Agency and Hotel Lessee, pursuant to which Agency has leased to
Hotcl Lessee Parcell and Hotcl Lessee 'has agreed to construct, operate and muintuin
the Hotel thereon.

I. "Lease Year" shall have the same meaning as "Lease Year" under the terms
of lhc Lease beginning with Sub Term 13, so that, for example, the first Lease Year of
this License shall be the same as the first Lease Year of Sub Term B under the Lease.

n. [§ 200] DESIGN, DEVELOPMENT AND CONSTRUCTION OF THE
BALLROOM; GRANT OF LICENSE IN BALLROOM FACILITY

A. ts 201] Design, Development and Construction of the Ballroom

Agency agrees to design, develop und construct a first class Bullroom (including
the Ballroom Facility) as provided in Section 1402 of the Lease,

B. [5 202] Grant of License in Ballroom Facilitv

Hotel Lessee shall have the right to use the Ballroom Facility as provided in this
License, subject to the terms, covenants and conditions of this License and the Lease.

m, [5300] LICENSE FEE

A. [S 301] Basic License Fee

1. [S 302] Amount

Hotel Lessee agrees to pay to Agency each Lease Year an annual license fee for
the rights granted to it hereunder as a basic license fee (the "Busic License Fee") the
amount of One Hundred Thousand Dollars ($100,000) or an adjusted amount determined
pursuant to Section 303 hereinbelow. The Basic License Fee shall be paid as provided
In Section 304 hereinbelow.
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2. ts 303) Adjusted !\moun,~

1'01' the purpose of ndjust inr; the Busic License Fcc the Following definitions shnll
apply:

1. "Index" menns the U.S. Consnmer Price Index for all Urban
Consumers (CPI-U) (lIlI items) for the 'SlIn Pruncisco/Oukland :vIetropolitun
Area, Index 1967=100, published by the Bureau of Lubor Stutisties of the
U.S. Department of Labor, or its successor. .,
2. "Initial Index" meuns the Index published Ior the calendar month
nearest but prior to the f'irst Leuse Year of this License.

3. "New Index" means the Index published for the cnlendnr month
nearest but pr lor to the upplicuble Adjustment Dute,

4. "Adjustment Date" means the date on which the Basic License Fee is
adjusted. The first Adjustment Date is the first day of the sixth (6th)
Lease Year, The second Adjustment Date is the first duy of the eteventh
(lIth) Lease Year and an Adjustment Date occurson the first duv of the
fourteenth (l4th) Lease Yeur and every third Lease Year therenfter.

5. "Utility Index" means the quotient of a Irue tion the nurneru tor of
which is the PG&E G-2 Gas Rate (3500 Therms) for Commereiul Users in

'effect on the applicable Adjustment Date and the denominator is the PG&:E
G-'2 Gus Rnte (3500 T'herms) for Commercial Users in effect on the fir"t
duy of the first Lease Yeur of this License.

If the Consumer Price Index of the U.S. Bureau of Labor Stutisties is
discontinued, the parties shall accept cornparuble statistics on the purchasing power of
the consumer's dollar as published at the time of said discontinuation by a responsible

", periodical of recognized authority to be mutually selected by the parties.

If the PG&E G-2 Gas Rate (3500 Thcrms) for Commercinl Users is discontinued,
or redefined, then the parties shall accept compurnble rates on the cost of utility
service to the Conference Center as charged by the applicable utility, as mutually
selected by the parties.

The Basic License Fee shall be adjusted on each Adjustment Date to an amount
for each Leuse Year, until the next Adjustment Date, equal to the sum of the CPI
Component and the Utility Component of the Basic License Fee for the applicable
Leuse Your, where the CI'I Component und the Utility Component for euch Lcuse Yeur
are determined as follows:

(a) The CPI Componcnt of the Bnsio License Fcc shnll oqunl seventv­
Eil'ht 'I'housundDotlurs ($78,UUU) for Leuse Yeurs one (l) through ten
(JO). The CPI Component for Louse Years eleven (J}) through
thirteen (13) shall equul $78,000 rnultlplled by a fraction, the
numerntor of which is the New Index us of the npplienble Adjustment
Dnte (the first dUy of the eleventh ()Jth) Leuse Year) unci the
denominator of which is the Initial Index, provided that such CFI
Component shall not exceed $78,000 increased for ten (10) years at
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six percent (6%) pel' 'annum compounded annually, The CPI
Component shall be adjusted on each Adjustment Date thereafter to
be lin amount equal to Seventy-Eight Thousand Dollars ($78,000)
multiplied by a fruction, the numerator of which is the New Index as
of the applicable Adjustment Date and the denominator of which is
the Initial Index, provided that each such CPI Component shall not
exceed an amount equal to Seventy-Eight Thousand Dollars ($78,000)
increased for the number of years since the first Lease Year as
defined in Section 100.1. at six percent (6%) per annum compounded
annually.

(b) The Utility Component of the Basic License Fee shall equal Twenty­
Two Thousand Dollars ($22,000) for Lease Years one (1) through five
(5). The Utility Component for Lease Years six (6) through ten (10)
shall equal $22,000 multiplied by the Utili ty Index as of the first
Adjustment Date (the first duy of the sixth (6th) Lease Year). The
Utility Component shall be adjusted on each Adjustment date
thereafter to be an amount equal to $22,000 multiplied by the Utility
Index for the applicable Adjustment Date.

3. [5 304] Payment of Basic License Fee

The annual Basic License Fee shall be paid each Lease Year, commencing with
the first Lease Year of this License, in equal monthly installments on the fifteenth
(15th) day of each calendar month for and in respect of such calendar month.
Provided, however that if the Ballroom Facility, the Hotel Common Area
improvements and the Main Drive are not substantially completed for any reason
whatsoever (except a default by Hotel Lessee), including an enforced delay as provided
in Section 1212 of the Lease, on or before the beginning of the first Lease Year of this
License as defined in Section 100.1., then the Basic License Fee to be paid by Hotel
Lessee shall be totally abated until such time us said facilities and improvements are
substantially complete. Substantial completion shall have the same meaning as set
forth in Section 302 of the Lease.

B. [5 305] Percentage License Fee

1. [S 306] Amount

In addition to the Basic License Fee, Hotel Lessee agrees to pay to Agency each
Lease Year a percentage license fee (the "Percentage License Fee") equal to the
amount by which five percent (596) of the annual Gross Receipts for the applicable
Lease Year exceeds the Basic License Fee for the applicable Lease Year, if any.

The Basic License Fee and the Percentage License Fee shall be the only fees
charged by Agency for Hotel Lessee's use of the Ballroom Facility.

2. [S 307] Payment of Percentage License Fee

a. [S 308] Pavment of Estimated Percentage License Fee

The Percentage License Fee shall be payable In monthly installments of the
respective amounts hereinafter provided, which estimated monthly Installments oC
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Perel'III'.l;:e License l'e(' shu ll be plIid by 110lel Lessee 10 Agency on Ihe fifteenlh (l5Ih)
duy of each calendur monlh with the puyrnent of the Additional Rent as provided in
Section 307 of Ihe Lease.

The est irnuted monthly instullrnent of Ihe Percentuge License Fee shull be
computed under the same conditions and in the same manner as the estimated monthly
installment of Additional Rent is compuled pursuant to Section 307 of the Lease, as
applicable.

b. (S 309J Adjustment of Percentage License Fee
'.

If, for uny Leuse Year, the uggregute amount of the estimuted monthly
installments paid to Agency on account of the Percentege License Fee pursuant to
Section 308 shall be more or less than the Percentuge License Fee payable for such
Lease Year based upon the final determinntion of Per centng e License Fee for such
Lease Yeur as reflected in the certified financiul statement for such Leuse Year
referred to in Section 310 hereof, then, a year-end adjustment shall be made under the
same conditions and in the same manner as the adjustment of Additional Rent is made
pursuant to Section 308 of the Lease, asapplicable,

c. [§ 310J Certified Annual Statement

Within one hundred twenty ()20) days uf ter the end of euch Lease Year, Hotel
Lessee shall submit to Agency a detailed statement of Gross Receipts for the
applicable Lease Year as a part of the detailed statement required by Section 309 of
the Lease, together with the certificate of Hotel Lessee's independent certified public
aecountunt certifyin!( the uccountunt is ulso fumiliur with the definition of Gross
Receipts, as defined in this License.

G. [§ 311J Delinquencv in License Fee Payment:
Collection of License Fee

The failure of Hotel Lessee to pay the applicable license fee by the due date,
shall constitute a default. In the event Hotel Lessee fails to pay the applicable license
fee on or before the due date, in addition to any other remedy provided by this
License, Hotel Lessee shall pay Agency the delinquent license fee and interest on the
total delinquent license fee under the same conditions (and interest rates) and in the
same manner as the delinquency in rental payment as set forth in Section 312 of the
Lease, as applicable.

H. [S 312J Right to Inspection and Audit of Records

Hotel Lessee shall keep full and accurate books and accounts, records, cash
receipts, and other pertinent data showing its financial operations with respect to the
Ballroom Facility as a part of the same books, accounts and other data showing the
financial operatlon of the Hotel as provided in Section 313 of the Lease. Agency shall
have the same rights to Inspect, examine, copy, audit the books and to collect
deficiencies with interest charges within the same times, under the same conditions,
and in the same manner 8S set forth in Section 313 of the Lease, as applicable.
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IV. (S 400) MAINTENANCE AND OI'EIlA'l'lON OF UALLHOOM rACILITY

A. [S 401) Maintenance,of the Ballroom Facility

The parties recognize and agree that a program of continuing maintenance will
be required to insure that the Ballroom Facili ty will remain in first class condition. As
used in this paragraph "first class condition" shall mean that the Ballroom Facility
shall be kept in decent, safe and sanitary condition, in compliance with applicable
laws, and equal in value, quality and use to the condition of the Ballroom racility as
originally constructed, reasonable wear and tear excepted. Agency covenants and
agrees to maintain or cause to be maintained (and, SUbJect to the limitations set forth
herein with respect to damage or destruction and emirrent domain, to repair or replace
as necessary) the Ballroom Facility in a first class condition at all times throughout
the term of this License, and to make all repairs and replacements to the furni ture
(except tables and chairs as provided for in Section 402 hereinbelow), fixtures and
equipment contained thereon or therein necessary to maintain such furni ture, fixtures
and equipment in first class condition. As between Agency and Hotel Lessee, Agency
shall bear the costs and expenses for maintenance of the Ballroom Facili ty, except
that Hotel Lessee agrees to pay for the repair or replacement of all damage to the
Ballroom Facility, and the furniture; fixtures and equipment therein, other than
ordinary wear and tear, resulting from the use of the Ballroom Facility by Hotel
Lessee, or its guests or invitees, and also as provided in Sections 402 and 403
hereinbelow.

1. [S 402] Furniture, Fixtures and Equipment

Agency shall provide furniture (except for matching tables and chairs to be
provided by Hotel Lessee), fixtures, and equipment (including all necessary
replacements thereof), for the Agency Ballroom, Ballroom Facility and the Expansion
Arc- ('; and when it is put in use as part of the Agency Ballroom or the Ballroom
Facility), necessary for the operation of a first class Ballroom. Hotel Lessee shall
provide, at its cost and expense, dinner settings as reasonably approved by Agency for
the Ballroom Facility, Agency Ballroom and the Expansion Area (if and when the
Agency Ballroom is put in use as part of the Ballroom Facility) including all necessary
replacements thereof. Such dinner settings shall only consist of one hundred forty­
four (144) tables and one thousand four hundred and forty (1,440) chairs for the
Ballroom (excluding the Expansion Area) and one hundred ninety-two (192) tables and
one thou .. and nine hundred and twenty (1,920) chairs for the entire Ballroom only upon
expansion by Hote' T. essee into the Agency Ballroom (Which shall become part of the
Ballroom FaCIlity) "ursuant to the terms of Section 601 hereof; provided, however,
that if Agency first improves or uses the Expansion Area as provided in Section 602
hereof and purchases the tables and chairs therefor, then Hotel Lessee shall reimburse
Agency for the cost of such tables and chairs upon expansion of the Ballroom Facility
in an amount equal to the greater of their original cost or the then-current cost of
comparable tables and chairs.

2. [S 403] Preparation and Cleanup

All sP" p, take down, and return to storage of the furniture and equipment shall .
b,'!e res ~ibility of the par'ty to this License which Booked the Ballroom Facility,
at e cost, expense of such party.
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Service und support stuff necessury to operate the Bullroom Fllcllity for specific
events shall be the responsibility of the pllrty Which Booked the Ballroom Fllcility, lit
its cost und expense, except thu t Agencv shall provide generul maintennnce for the
Bullroom I'ucility not relut ed to u purt iculur Booking,

B. ts 404J Operation of the Ballroom Facilitv

Agency shall operate or cause the Ballroom Facility to be operated in such firs',
class manner as is consistent with the physical condition in which it is required to be
maintained. Agency may in its discretion, operate the .Ballroorn Facility with its own
forces, or leuse or enter into u contract for the opera tion of the Bullroom Facility to a
third party operator or operators who shall be required to operate the Ballroom
Facility as required by this License. If Agency elects to lease or enter into a contract
for the operation of the Ballroom Facility, Hotel Lessee shall be entitled to submit a
proposul, along with other third part ies, to leuse or operute the Bullroom Fucility in
accordance with established terms lind conditions as offered by Agency.

As between Agency and Hotel Lessee, Agency shall bear the costs and expenses
for the general operation (including provision of utilities) of the Ballroom Facility but
each party shall pay its own costs and expenses with respect to a part icular Booking,
as set forth in Section 403 above.

C. [§ 405] Impositions (Including Tuxes !lnd Assessments)

Hotel Lessee shall payor cause to be paid such Impositions (and only such
Impositions) with respect to the Ballroom Facility required to be paid by Hotel Lessee.
and in the manner and subject to the terms and conditions, as referred to in Section
609 of the Lease. In accordance with Californiu Revenue and Taxation Code Section
107.6(a), Agency states thut by entering into this Ballroom License Agreement. a
possessory interst subject to property taxes may be creuted. Hotel Lessee or other
party in whom the possessory interest is vested may be SUbject to the payment of
property taxes levied on such interest; provided. however, that Hotel Lessee shall have
no obligation to pay any possessory interest tax, levy or imposition assessed, levied,
confirmed, imposed upon or growing or becoming due and payable out of or in respect
of becoming a lien on Parcel 3 and/or the Ballroom Facility except as expressly
provided in Section 609 of the Lease.

v. ts 500J PROCEDURES FOR OPERA1'ION OF THE BALLROOM FACILITY

Agency may establish procedures for the operation of the Ballroom Facility to
assure such operation in a coordinated manner. takinl1,' into account its use by guests of
the respective parties to this License.

Agency shall adopt procedures for priority use of the Ballroom Facility. Such
procedures shall incorporate the "Booking Priorities" set forth in Exhibit "D" attached
hereto. Such Booking Priorities may be amended only with the prior written consent
of Hotel Lessee. which shall not be withheld if such amendments do not impair the
utility or economic benefit of the Ballroom Facility to the Hotel. In the event of any
dispute as to whether such proposed umendment will so impair the utility or economic
benefit of the Ballroom Facility to the Hotel, the dispute shall be submitted to
arbitration according to the procedures described in Section 1214 of the Lease,
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VI. [S 600] OPTION TO IMPROVE EXPANSION AREA

A. ts 601] Hotel Lessee

Hotel Lessee may elect, at its option, within the first twelve (12) Lease Years of
this License to require Agency to improve the six thousand (6,000) square foot
Expansion Area and use it as the Agency Ballroom and make the existing Agency
Ballroom a part of the Ballroom Facility resulting in an eighteen thousand (18,000)
square foot contiguous Ballroom Facility. If Hotel Lessee fails to exercise its option
within the time set forth hereinabove, it shall have no" further right to do so. Hotel
Lessee may elect to require Agency to improve the Expansion Area and make the
Agency Ballroom, which shall be in the condition in which it is required to be
maintained pursuant to the terms of Section 401 hereof at the time it is added, as part
of the Ballroom Facility, subject to the conditions that:

(1) Within the first twelve (12) Lease Years of this License, Hotel Lessee
shall give written notice to Agency of its exercise of such option
specifying the date one year from such notice as the date upon which
the Agency Ballroom will be added as part of the Ballroom Facility.
Hotel Lessee shall have the right immediately upon giving such notice
to Book the Agency Ballroom as part of the Ballroom Facility for any
times after the dale specified in such notice (which have nol
previously been Booked) in accordance with the Booking Priorities as
set forth in Exhibit D. Agency will use its best efforts to move
previously Booked events to the Expansion Area to the extent
feasible.

(2) Hotel Lessee shall reimburse Agency for the costs and expenses, of
improving the Expansion Area, if the Expansion Area is improved as
part of the Ballroom, within thirty (30) days after written demand
therefor by Agency specifying the amount of such costs and
certifying the accuracy thereof. Such costs and expenses shall
include the cost of design and permits, noor, ceiling and wall
coverings, panelings, plumbing and electric and other mechanical
components, fixtures, window coverings and similar components
integral to the basic room. The amount which Hotel Lessee shall be
required to pay shall be the cost of improving the Expansion Area,
assuming its original condition as shell space, and not taking into
account any changes or improvements already made to the shell
snaee by Agency, whether for interim use or otherwise. If Agency
hue> already improved the Expansion Area for the use and to the
standards of the Ballroom at the time Hotel Lessee elects to make
the Agency Ballroom part of the Ballroom Facility, then Hotel Lessee
shall reimburse Agency the amount of Agency's actual costs and
expenses for such improvement of the Expansion Area. Agency may
require Hotel Lessee to provide reasonable security for the payment
of the amount to be reimbursed prior to the commencement of
construction, such as a cash deposit or a letter of credit covering
Agency's reasonable estimate of the cost of the improvement of the
Expansion Area.,
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(3) Iiolel Lessee shull no, be in default of its obligations to pay the Busic
License Fee und the I'el'l~entage License Fee, under the provisions of
this License at the time notice of intent to expand Is given or on the
dole construction of the improvements is commenced by Agency.
Upon a cure of such default the rights of Hotel Lessee hereunder
shall immediately be reinstated.

(4) Commencing with the date the Agency Ballroom is added as part of
the Ballroom Facility, as specified in Hotel Lessee's notice given
pursuant to paragraph (1) above, the Basic License Fee for each
Lease Year shall equal the Basic License Fee calculated as provided
in Sections 302 or 303 as applicable 0(, this License, multiplied by one
hundred and fifty percent (150%). Such increase for any initial
partial Lease Year shall be prorated.

(5) Once the Ballroom Facility is expanded to include the previous
Agency Ballroom space, all the terms and eondi tions of this License
apply to the expanded area, including without limitation the Booking
Priorities set forth in Exhibit D and the inclusion of Gross Receipts
therefrom in calculating the Percentage License Fee beginning
concurrently with the increase in the Basic Licensee Fee referred to
in paragraph (4) above.

B. [§ 602] Agency

Agency shall have the right at any time before Hotel Lessee makes its election
pursuant to Section 601, to improve and/or use the Expansion Area, either as part of
the Agency Ballroom or for any interim use consistent with the Conference Center.
The costs and expenses of any such improvements shall be borne by Agency, SUbject to
reimbursement by Hotel Lessee in accordance with the terms and condi tions set forth
in paragraph (2) of Section 601.

After Hotel Lessee's option period has expired, Agency shall have the right to
improve the Expansion Area for any use consistent with the Conference Center. If
Agency improves the Expansion Area then the expanded area shall become a part of
the Agency Ballroom or the Conference Center, as the case may be, and all costs and
expenses of improving the Expansion Area shall be borne by Agency.

If Agency improves the Expansion Area for use as part of the Agency Ballroom,
whether on an interim basis prior to Hotel Lessee's election pursuant to Section 601, or
after Hotel Lessee's option period has expired, all terms and conditions of this License
applicable to the Agency Ballroom shall apply to the Expansion Area except that if
Hotel Lessee's option period has expired without exercise, Hotel Lessee shall not be
required to provide dinner settings therefor.

vn. [S 700] ADVERTISING

Hotel Lessee shall have the right to advertise, promote and market the Ballroom
Facility as an amenity available to Hotel guests, consistent with the preferences for
use set forth in this License.
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VIlI, (§ BOOJ INDEMNIFICATION

Agency and Hotel Lessee hereby mutually agree to indemnify and hold the other
und thcir rcspect ive contruc tors, agents, servants, off'iccrs und employees hur mless
for loss 01' durnage, including property damage, personal injury, 01' wrongful deuth,
arising out of or in connection with their respective wrongful willful or negligent acts
or omissions or the wrongful willful or negligent acts or omissions of their respective
contractors, agents, servants, officers or employees in the use or occupancy of the
Ballroom Facility or the Agency Ballroom.

Agency and Hotel Lessee also agree to indemni (v uno hold the other und their
respective contractors, ugents, servants, officers and employees hurmless for loss or
damage, including property damage, personal injury, or wrongful death, ar-ising out of
or in connection with the wrongful willful or negligent acts or omissions of their
respective guests or lnvitees in the use ann occupuncv of the Bullroorn Fucili tv und the
Agency Ballroom during the periods of their possession after Booked by or on behalf of
either such party or its guests or invitees.

IX. (§ 900) DAMAGE OR DESTRUCTION

Agency covenants and agrees that, in the event the Ballroom Facility is damaged
or destroyed by any casualty and Agency is required or elects to rebuild or restore the
Confcrence Center us u result of such casualty pursuant to the terms of Section 1412
of the Lease, then Agency shall make full repair of the damage and destruction and
restore the Ballroom Facility to the condition and operation which existed prior to said
damage with such alterations or changes thereto as are required by then current
building codes; provided, that if such casualty occurs within the first twelve (12) Lease
Years of this License and Hotel Lessee has not yet elected to expand the Ballroom
Facility, then Agency covenants and agrees to restore the Agency Ballroom as part of
the Ballroom Facility to the condition stu ted in this parugrnph upon notice to Agency
that Hotel Lessee exercises its option to expand as provided in Section 601(1) above.

In the event the Ballroom Facility is damaged or destroyed as a result of a
casualty which is of a type which Agency is not required to rebuild or restore pursuant
to the preceding paragraph, Agency shall notify Hotel Lessee whether Agency elects
to restore within forty-five (45) days after settlement of insurance proceeds, if any,
but in any event within one hundred and eighty (1S0) days after the event causing such
damage or destruction, and if Agency does not elect to restore the Bullroom Facility,
then, at Hotel Lessee's election, Agency shall transfer the Ballroom Facility in its
damaged conditlon and all furniture, fixtures and equipment used or usable in
connection therewith in their "as is" condition, to Hotel Lessee in the manner and
under the terms and conditions provided in Section 1306 of this License, except that
Hotel Lessee, at its sole cost and expense, Shall rebuild or restore the Ballroom
Facility and all applicable revenues thereafter attributable to the Ballroom Facility
(but beginning one 0) yellr af ter completion of the restorution if the Rullroom Facility
was in damaged condition at the time of transfer) shall constitute Gross Food and
Beverage Revenues under Section 305 of the Lease.

If the damage or destruction occurs within the first twelve (]2) Lease Years of
this License and Hotel Lessee elects to restore the Ballroom Filcility IlS provided
above, it may restore it as an eighteen thousand (1S,OOO) or twelve thousand (12,000)
square foot facility if it has not exercised its option to expand the Ballroom Facility
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1'"1''''''"'! lo S,','liull lilll of this Lie""se, ii' til<' dUIllUr;e 01' dcst ruc t ion OCC\lI'~ uftcr the
twelfth (J2th) Louse Yeur and Hotel Lessee has not exercised it option to expund,
Hotel Lessee may only restore the Ballroom Facility to u twelve thousand (12,000)
square foot Iucility. Hotel Lessee shall give written notice to Al\ency of its exercise
of thc option to restore the dumuged or destroyed Bullroom Facility within ninety (90)
days ufter receipt of Agency's notice of termination of this License and the parties
shall execute, ucknowledge and record a supplement to the Lease in the manner set
forth in Section 1306 of this License. If Hotel Lessee fails to exercise Its option
within said ninety (90) day period, it shall have no further right to do so.

If Agency is required or elects to restore the Ballroom Facili ty as required or
permitted by the provisions above, Agency agrees thut preliminary steps toward
performing repairs, restoration or replacement of the Ballroorn Facility shall be
commenced within forty-five (45) days after settlement of insurance proceeds, if any,
but in any event within one hundred and eil\hty (180) days after the event causing such
darnnge or destruction and the required repairs, rest oru t ion or replncement shall be
completed within a reasonable time thereafter. Until the Ballroom Facility is
restored, the Basic License Fee shall be abated.

Agency licknowledges that Lessee may (but Shall not be obligated to), at its cost
and expense, obtain or procure a casualty insurance policy or policies insuring agalnst
loss or damage to the Ballroom Facility (including the Agency Ballroom within the
first twelve (12) Lease Years) as a result of any casualties Hotel Lessee desires to
insure aguinst with such limits and such coverages us Hotel Lessee muy desire. In the
event the Ballroom Pacllity is damaged or destroyed by any casualty lind Agency is not
required lind does not eject to rebuild or restore the Ballroom Faclll ty lind Hotel
Lessee elects to rebuild the Ballroom Facility as provided above, then all insurance
proceeds, if uny, from policies curricd by Agency or Hotel Lessee covcring loss or
damage to the Ballroom Facility shall be assigned and mude uvuilable to Hotel Lessee
to rebuild or restore the Ballroom Facility as provided above. If Hotel Lessee elects
to restore or rebuild the Ballroom Facili ty as provided above, Agencv agrees not to
unreasonably withhold its approvul of plans und spccif'lcu tlons submitted by Hotel
Lessee for the rebuilding or restoring of the Ballroom Facility as a more functional
ballroom for use by the Hotel.

X. ts 1000] EMINENT DOMAIN

In the event of the taking by eminent domain of the entire Ballroom Facility, or
any part thereof, or a taking of the Agency Bullroom within the first twelve (] 2) Leuse
Years of this License provided Hotel Lessee has not yet elected to expand Ballroom
Facility as described in Section 601 hereof, Section 1100 of the Lease shall apply
(provided that the term "Ballroom Facility" referred to in Section 1100 of the Lease
shall be construed to include Hotel Lessee's right to expand into the Agency Bullroom
as provided in Section 601 hereof in the event of a taking of the A~ency Ballroom as
provided herein). In the event of such taking, the Basic License Fee shall be equitably
reduced.
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XI. [S IlOO) ASSIGNMENT AND TRANSFER

A. [S 110l) Hotel Lessee

Hotel Lessee shall not, except us expressly permitted by Article 800 of the
Lease, and subject to the limitations and conditions therein contained, assign this
License, nor make any total or partial conveyance, assignment or transfer (including
sublease) in any other mode or form of the whole or tiny purt of its rights in the
Ballroom Facility. Nothing herein shall prevent Hotel Lessee from entering into an
operating lease, management contract, license agreement, franchise or other similar
arrangement with an operator and/or franchisor of th~ Hotel us provided in Section
502 of the Lease, The approved operator under the Lease may operute under this
License provided that Hotel Lessee shall remain liable for its obligations under this
License.

B. [§ 1102) Agency

In the event Agency conveys, assigns or transfers (including lease) in any other
mode or form the whole or any part of Parcel 3 containing the Ballroom Facility or the
Ballroom Facility itself, which Agency shall have the right to do from time to time
and at any time without any consent of Hotel Lessee being required (subject to Hotel
Lessee's right of first refusal as provided in Section 1314 of the Lease with respect to
the property spccificd therein), then uny such conveyunee, assignment or trunsf'er shall
be SUbject to the terms of this License and Hotel Lessee's rights under the Lease
pertaining to the portion of Parcel 3 containing the Ballroom Facility and the Ballroom
Facility. In the event Agency enters into a sublease or an operating agreement for the
operutlon of the Bullroom Fucill ty, Agcncy shall remuin Iiablc for its obligulion under
this License. For purposes of this Section 1102, the term "Ballroom Fucility" shall be
construed or interpreted to include, the Agency Ballroom within the first twelve (12)
Lease Years of this License if Hotel Lessee has not yet elected to expand the Ballroom
Facili ty.

This Section 1102 shall not apply to assignments, conveyances or transfers for
financing which shall be governed by Section 1202 of this License.

xn. [§ 1200] MORTGAGES

A. [S1201] HotelLessee

Hotel Lessee shall have the right, but only as expressly permitted by Article 900
of the Lease, and SUbject to the limitations and conditions therein contained, to
mortguge, pledge, deed in trust und/or collutcrully usslgn its interest in this License or
the Ballroom Facility, or assign or pledge assignment of the same as security for debt.
Leasehold mortgagees (as defined in the Lease), if any, shall have the same rights with
respect to this License as set forth in Section 902 of the Lease as applicable. Any
actlon taken by a leasehold mortgugee under Section 902 of the Lease which opera tes
to preserve its rights under the Lease (including obtaining a new Lease) shall operate
to preserve such leasehold mortgagee's rights under this License.

B. [S 1202] Agency

In the event Agency shall mortgage, pledge, deed in trust, assign rents, issues
and profits and/or eollaterallv assigns part of Parcel 3 containing the Bullroom
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Facility or tile Ballroom Facility itself, which Agency shall have the right to do from
time to time und at any time without any consent of Hotel Lessee being required, then
any such encumbrance, as it pertains to such part of Parcel 3 and the Ballroom
Fucility, shall bc subjcct und subordinute to the terms of this License. For purposes of
this Section 1202, the term "Ballroom Fucili ty" shall be construed or interpreted to
include, the Agency Ballroom within the first twelve (12) Lease Years of this License
if Hotel Lessee has not yet elected to expand the Ballroom Facility.

xm. [51300] TERM

A. [5 1301] Generullv "

The term of this License shall be the period commencing on the Effective Date
of the Lease as provided in Section 202 of the Lease, and terminating fifty (50) years
thereufter, (except that, if Lessee exercises its option to extend the initiul fifty (50)
year term of the Hotel Lease, this License shall automatically ex tend for a period
coterminous with said Hotel Lease unless and until Agency ceases operating the
Conference Center) or on the date resulting from an earlier termination as hereinafter
set forth, except thut this License shall terminate upon expiru tion or eurlier
termination of the Lease, it being understood however that payment of the Basie
License Fee and the Percentage License Fee com mence during the first Lease Year as
defined in Section 100.1. of this License.

B. ts 1302] Earlv Termination

1. [5 1303] Default

Notwithstanding Section 1301, in the event Hotel Lessee shall be in defuult of
any material provision of this License or any materiul provision of the Lease
applicable to the Ballroom Facility, and such default shall not be cured within thirty
(30) days after written demand by Agency, or commenced to be cured within thirty
(30) days and cured promptly in a continuous and diligent manner within a reasonable
period of time after commencement, then Agency at its option, may terminate this
License, upon thirty (30) days prior written notice to Hotel Lessee specifying the
condition or conditions upon which the termination is based. In the event of any
dispute as to whether such condition or conditions exists, the dispute shall be
submitted to arbitration according to the procedures described in Section 1214 of the
Lease. In the case of a dispute arbitruted over the payment of the Percentage License
Fee, Hotel Lessee shall not be in default unless it failed to pay the fee after a
resolution by the arbitrator that payment was due. Upon any such termination, neither
Hotel Lessee, Agency or any other persons (including leasehold mortgagees, if any,
except for the right of any such leusehold mortgagee, to cure II default as provided in
the Lease) shall have any further rights, obligations or liabilities to each other with
respect to the Ballroom Facility under this License or the Lease. The provisions of
this Section 1303 notwithstunding, nothing stated herein shall be construed or
Interpreted as giving Agency the right to terminate the Lease in the event Hotel
Lessee is In default of any material provision of this License and fails or refuses to
cure such default as provided herein.
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2. [§ 1304] Cessation of Conference Center

Not wi thstanding Sect ion 1301, in the event thut Agency shall ceuse to maintain
and opcru te the Conference Centcr pursuunt to Scction 1417 of the Lease, but not
prior to 35 years Iollowlng the Effective Date of the Lease, then this License shall
terminate upon the date specified in a written notice sent by Agency to Hotel Lessee
notifying Hotel Lessee of thc date upon which oper-ation of thc Confcrcncc Ccnter will
cease, which notice shall be served by Agency at least sixty (60) days prior to such
cessation. In such event, the provisions of Section 1306 shall apply and the
termination of this License shall not occur until th~ Ballroom Facili ty has been
transferred to Hotel Lessee as therein provided,

3. [S 1305] Mutual Agreement

Hotcl Lessee and Agency, with the written consent of any leasehold mortgagees
under the Lease, may also terminate this License at any time by mutual agreement.

C. [S 1306] Hotel Lessee Rights After Expiration
or Early Termination of This License

In the event this License is terminated as provided in Section 1304, or at such
time as this License expires by its terms, then concurrently with such termination or
expiration, Agency and Hotel Lessee shall execute, acknowledge and record a
supplement to the Lease adding the Ballroom Facility as part of the premises leased to
Hotel Lessee under the Lease, and all terms, covenants and conditions of the Lease
shall apply in like manner to the Ballroom Facility as to Parcel 1 and the
Improvements. At the time the Ballroom Facility is added to the Lease it Shall be in
the condition required to be maintained by Agency pursuant to the terms of Section
401 hereof, and architecturally complete and functional with HVAC and other utilities
necessary to operate the Ballroom Fucili ty, frcc and clear of all liens and
encumbrances except liens and encumbrances which are subject and subordinate to the
Lease and Hotel Lessee's and leasehold mortgagee's rights thereunder with respect to
which Hotel Lessee and leasehold mortgagees shall have no obligations. Said Ballroom
Facility shall also contain all equipment, furniture, furnishings and fixtures located
thereon or used or usable in connection therewith prior to expiration or termination of
the License and necessary to operate said Ballroom Facility. In the event the
Ballroom Facility is added to the Lease at or prior to the expiration of the initial fifty
(50) year term of the Lease, then the readjustment of Minimum Annual Rent for
Parcel 1 as provided for in paragraph (d) of Section 203 of the Lease, shall be based
upon the market value of Parcel 1 as therein defined, but including consideration of
the availability, and the benefits and burdens, including, but not limited to, the costs
and expenses of maintaining, repairing, replacing, operating and using the Ballroom
Facility and its equipment and amenities as part of the Hotel, specifically limited to
use as a Ballroom Facility. Upon the execution of the supplement to the Lease,
applicable amounts of revenue attributable 1.0 thc Ballroom Fncility shull be included
in the definition of Gross Food and Beverage Revenues in Section 305 of the Lease. In
such event, Hotel Lessee shall have no further obligation to pay the Basic License Fee
or the Percentage License Fee from and after the effective date of any such lease
supplement.
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D. (S 1307] Ownership of DinnerSeltings

Upon ter mirmtion of this License pursuunl to the terms of Section 1303 hereof,
01' lipan terminnlion of Ihe Lease, the ownership of the dinner se ttings required to be
provided by Hotel Lessee pursuant to Section 402 of this License shall be deemed to be
in Agency free and clear of all liens or claims thereto by Hotel Lessee or any third
person or entity.

XIV. (51400] DEFAULTS AND REMEDIES
"

A. (5 1401] Defuults - Genel'ul

SUbject to the extensions of time set forth in Section 1410, failure or delay by
either purty to perform uny term or provision of this License constitutes l\ defuult
under this License. The party who Iails or delays must immediately commence to
cure, correct or remedy such failure or delay and shall complete such cure, correction
or re medy with reasonable diligence, and during any period of curing shall not be in
default.

The injured party shall give written notice of default to the party in default,
specifying the default complained of by the injured party. Failure or delay in giving
such notice shall not constitute a waiver of any defuult , nor shnll it change thc time of
default. Except as otherwise expressly provided in this License, any failures or delays
by either party in asserting any of its rights and remedies as to any default shall not
operate as a waiver of any default or of any such rights or remedies. Delays by either
purty in asserting any of its rights and remedies shall not deprive either party of its
right to institute and maintain any actions or proceedings which it may deem
necessary to protect, assert or enforce any such rights or remedies.

B. (§ 1402] Legal Actions

1. [51403] Institution of Legal Actions

In addition to any other r ights or remedies, including the right to terminate this
License, either party may institute legal action to cure, correct or remedy any
default, to recover damages for any default, or to obtain any other remedy consistent
with the purpose of this License. Such legal actions must be instituted in the Superior
Court of the County of Santa Clara, State of California, in any other appropriate court
of that county, or in the Federal District Court in the Northern District of California.

2. (51404] Applicuble Law

The laws of the State of California shall govern the interpretation and
enforcement of this License.

3. [S 1405] Acceptance of Service of Process

In the event that any legal action Is commenced by Hotel Lessee against Agency,
service of process on Agency shall be mude by personal service upon the Executive
Director of Agency, or In such other manner BS may be provided by law.
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In the event thut uny legul uction is 'commenced by Agencv agulnst Hotel Lessee,
service of process on Hotel Lessee shall be made by personal service upon one of the
generul purtners of Hotel Lessee or in such munner as may be provided by law,

4. [§ 1406] Atlornevs' Fees llnd CO\ll't Costs

In the event that either Agency or Hotel Lessee shall bring or commence an
action or legal proceeding or arbitration to interpret this License, enforce the terms
and conditions of this License or to obtain damages against the other party arising
from any default under or violation of this License, then the prevailing party shall be
entitled to and shall be paid reasonable attorneys' fees 8'nd court costs as may be fixed
by the court or jury therefor or the arbitrators.

C. [§ 1407] Rights and Remedies are Cumuhl.tive

Except with respect to rights and remedies expressly declared to be exclusive in
this License, the rights and remedies of the parties are cumulative, and the exercise
by either party of one or more of such rights or remedies shall not preclude the
exercise by it, at the same or different times, of any other rights or remedies for the
same default or any other default by the other party.

D. rs 1408] Damages

If either party defaults with regard to any of the provisions of this License, the
nondefaulting party shall serve written notice of such default upon the defaulting
party. If the default is not commenced to be cured within thirty (30) days after
service of the notice of default and is not cured promptly in a continuous and diligent
manner within a reasonable period of time after commencement, the defaulting purty
shall be liable to the nondefaulting party for any damages caused by such default, and
the nondefaulting party may thereafter (but not before) commence an action for
damages against the defuulting party with respect to such defuult.

E. ts 1409] Specific Performance

If either party defaults with regard to any of the provisions of this License, the
nondefaulting party shall serve written notice of such default upon the default lng
party. If the default is not commenced to be cured within thirty (30) days after
service of the notice of default nnd is not cured promptly in u continuous lind diligent
manner within a reasonable period of time after commencement the nondefaulting
party, at its option, may thereafter (but not before) commence an action for specific
performance of the terms of this License pertaining to such default.

F. [S 1410] Enforced Delay in Performance for Causes Bevond Control of
PartY

For the purposes of any of the provisions of this License, neither Agency nor
Hotel Lessee, as the case may be, nor any successor In interest, shall be considered in
breach of, or default in, its obligations under this License (exclusive of the obligation
to pay money) as a result of the enforced delay in the performance of such Obligations
due to causes beyond its reasonable control and without its fault or negligence,
including, but not limited to any law, regulatton, ordinance or order of any public
agency, acts of public agencies, acts of God, acts of the public enemy, acts of the
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Federul Government, acts of the other- pilrty (including but not limited to delays In
performing such other party's oblig alions pursuant to this License), fires, floods,
epidemics, quarantine restrictions, strikes, labor disputes, freif(ht embargos, inability
to obtuin rnn ter iuls 01' supplies 01' unusually SCVCI'C wcathcr or delays of contructors or
subcontructors due to such CUUSCSj it being thc purpose und intent of this provision
that in the event of the occurrence of any such enforced delay, the time or times for
pcrformance of the obligations of Agency or Hotel Lessee, us the case may be, shall be
extended for the period of such enforced delay: Provided, That the party seeking the
benefit of the provision of this Section shall, within ten (10) days after the beginning
of any such enforced delay, have first notified the othe,r party thereof in wri ting, and
of the cause or causes thercof, lind informcd thc othef pnrty thut it WIIS electing to
take an extenlion for up to the period of the enforced delay.

XV. [S 1500] GENERAL PROVISIONS

A. [S 1501] Notices

All notices provided for in this License shall be in writing and shall be deemed
delivered on the day of delivery if in person to the Redevelopment Agency Director or
to one of the general partners of Hotel Lessee, or on the second business day following
its deposit in the United States mail, if dispatched by registered or certified mail,
postage prepaid, addressed as follows:

To Agency:

To Hotel Lessee:

Redevelopment Agency of the City
of Santa Clara
1500 Warburton Avenue
Santa Clara, CA 95050

SCCC Associates
305 Montague Expressway
Santa Clara, CA 95054

Either party may give to the other written notice of change of address, in which event,
any notice or request shall thereafter be given to it as above provided at such address.

B. [S 1502] Exhibits

All exhibits attached to this License shall be deemed to be incorporated herein
by the individual reference to each such exhibit, and all such exhibits shall be deemed
to be a part of this License as though set forth in full in the body of the License.

C. [S 1503] Headings

The section and subsection headings used in this License are for convenience of ­
reference only. They shall not be construed to limit or extend the meaning of any part
of this License, and shall not be deemed relevant in resolvlng any question of
interpretation or construction of any section of this License.

D. [S 1504] Severability

In case anyone or more of the provisions contained herein, shall for any reason
be held to be invalid, illegal or unenforceable In any respect, such Invalidity, illegality
or unenforceability shall not effect any other provision of this License.
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E. (§ 1505] CllPllcitv to Execute Agreement

Agency and Hotel Lessee each warrant that neither the execution of this License
nor the consurn mntion of the trunsuc tions contemplated hereby shull violute uny
provision of law or judgment, writ, injunction, order or decree of uny court or
governmental authority having jurisdiction over Agency or Hotel Lessee; result in or
constitute a breach or default under anv mater-ial indenture, contract, other
commitment or restriction to which either is II party or by which either is bound; or
require any consent, vote or approval which has not been taken, or lit the time of the
transaction involved shall not have been given or taken. Each party covenants that it
has and will continue to have throughout the term of 'this License and any extension
thereof, the full right to enter into this License and perform its obligut ions hereunder.

F. ts 1506] Counterparts

This License muy be executed in several countcrpurts each of which is an
original, and all of which together constitute but one and the same document.

G. [§ 1507] Execution nnel Recorelntion

The parties shall execute and record this License concurrently with the
execution and recordation of the Lease by Agency and Hotel Lessee.

H. [§ 1508] Successors, Mutualitv, Running With IJllnd

Sut, -:t to the provisions of this License which limit or terminate the provisions
hereof, or any of them, including but not limited to Articles 600,1100, 1200 und 1300,
the covenants and agreements contained in this License are made for the direct
mutual and reciprocal benefit of Hotel Lessee, its legal representa tives, successors
and assigns, and Parcell, and of Agency, its legal representatives, successors and
assigns, and Parcel 3 und each such covenant and agreement shall create mutual
equitable servitudes upon the respective real properties and shall create reciprocal
rights and obligations between the owners, lessors, lessees and any other permissive
users of such real properties and privity of contract and estate between the parties
hereto and their respective »uccesscrs und assigns; lind shall, us to the owners, lessors,
lessees and other permissive users of each parcel of real property and their respective
successors and assign. ,",perate as covenants running with the land.

1. ts 1509] Entire Agreement

Any agreements, warranttes, or representations concerning the subject matter of
this License not expressly contuined herein or in the Lease or the Disposition und
Development Agreement (the "Development Agreement") shall in no way bind either
Hotel Lessee or Agency, -nd Hotel Lessee lind Agency expressly waive all claims for
damages by reason of any statement, representation, warranty, promise or agreement,
if any, not contained in this License or in the Lease or the Development Agreement.
This License supersedes and cancels any and all previous negotiations, arrangements,
broehu. s, agreements and understandings, whether written or oral, between Hotel
Lessee and its agents and Agency and its agents With respect to the Ballroom Facility
or this Lie, se, This License (together with provisions of the Lease and the
Development Agreement applicable to the Ballroom Facility) constitutes the entire
agreement between the parties hereto and no addition to, or modifications of, any
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term or prOVISIon of this License shall be effective until and unless set forth in a
written instrument signed by both Hotel Lessee and Agency.

J. [S 1510) Rights Reserved

This License and the Lease constitute the entire agreement between Agency and
Hotel Lessee with respect to the portion of Parcel 3 contuinlng the Ballroom Facility
and the Ballroom Facility itself. Hotel Lessee does not have any other rights with
respect to the portion of Parcel 3 containing the Ballroom Facili ty and the Ballroom
Facility itself other than as expressly set forth in this J;fcense nnd the Lease.

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this
License as of the day and year first above written.

REDEVELOPMENT AGENCY OF THE
CITY OF SANTA CLARA
(Agency)

By:

SCCC ASSOCIATES
(Holel Lessee)

By: _

Its:

By:

Its:

APPROVED AS TO FORM:

Counsel to the Agency
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EX.hibil "A"

DESCRIPTION OF PARCEL 1

[To be added prior to execution of this License after final
boundaries have been delineated in precise terms pursuant
to Section 104 of the Development Agreement]

.,

•



~xhibil "8"

DESCRIPTION OF PARCEL 3

[To be lidded prior to execution of this License after nnlll
boundaries have been delineated in precise terms pursuant
to Section 104 of the Development Agreement]

"



Exhibit "C"

FLOOR PLAN OF BALLROOM

[To be prepared pursuant to the
Development Agreement and added
hereto prior to execution of this
License]

"



Exhibit "D"

ROOI<lNr. PRIORITIES

. ' I . Definitions

As used in Sections I. through Ill, inclusive, the following terms shall have the
following respective meanings:

"
A. "Conference Center" shall have the meaning ascribed to it in Section 100.

B. "SC Hotels" shall mean hotels and motels and other facilities providing
transient lodging located within the city limits of the City of Santa Clara,
including the Hotel.

C. "Hotel" shall have the meaning ascribed to it in Section 100.

D. "Group" shall mean a collection of persons who desire the common and the
concurrent use of the Ballroom Facility.

E. "Ballroom" shall hnve the menning nscribed to it in Section 100.

F. "Ballroom Facility" shall have the meaning ascribed to it in Section 100.

G. "Booking" or "Booked" shall meun the uct of recording the reservntion of
the Ballroom Facility, or portion thereof, in the ledger or function book
described in Section II, hereinbelow.

II. Administrution of Bookings

The Conference Center shall administer the Booking of the Ballroom Facility and
maintain a function book for the purpose of recording all Bookings made by the
Conference Center or Hotel Lessee, and it shull promptly confirm all of Hotel Lessee's
Bookings in writing. Any conflicts or disputes as to Bookings shall be resolved by
Conference Center in accordance with the provisions contained in these Booking
Priorities. Said function book shall be open to inspection by Hotel Lessee at all times
during normal business hours. All Bookings of the Ballroom Facill ty shall be promptly
recorded in said function book and each Booking shall indicate the reservation date,
the name of the meeting planner (and his/her organization, group, etc.) making the
Booking, the prospective number of rooms to be rented, und the confirmation dute
with respect to tentative Bookings.

m. Use of the Ballroom Facility

The following provisions shall govern the Booking of times in the Ballroom
Facility:

A. Conference Center

Conference Center may Book the Ballroom Facility at any time or times at least
six (6) months prior to the event, which time or times have not previously been

Exhibit D
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EXHIBIT C

COMPREHENSIVE GENERAL LIABILITY INSURANCE

The Comprehensive General Liability Ln s u ra nc e s h a Ll be
written with a limit of liability of not less than $20 Million
for combined single limit Bodily Injury and Property Damage
coverage.

Such coverage shall include the following items:

Personal Injury, Bodily Injury and Property Damage on an
occurrence basis.

Products Liability including Completed Operations coverage

Automatic Blanket Contractual Lial,llity

Personal Injury Liability coverage - ABC with the i'IiIl,loyee
Exclusion and Contractual Exclusion deleted.

Employees es additional insureds

Liquor LaW (corn~on or statutory) Liability

Water and Fire Damage Legal Liability

Owners and Contractors Protective Liability

Incidental Medical Malpractice

Broad Form Property Damage including Completed Ope r n t i on s

Cross Liability or Severability Clause

Delete the XCU exclusion



EXHIBIi D

CONVENTlON CENTER VENDORS
STANDARD INSURANCE REQUIREMENTS AND

INDEMNIFICATION CLAuSE

Chamber shall impose the following insurance requ i r eme n t R on

each vendor:

A. VENDOR'S INSURANCE. Prior to commencing work or

occupying the Convention Center, the Vendor shall. p u r c h as o ,

maintain and provide to the Chamber the follow.ing forms of

insurance coverage:

1. Comprehensive General Liability Insurance. 'I'he

Comprehensive General Liability Insurance shill] be WI' l t t e n with ;I

limit of liability of not less than the amounts specified. in the

sect ion ent itled "Vendors Insur;lnce".

include the following items:

Such c o v e r ag.- :-:;11;11 I

Bodily Injury and Property Damage nil <lil occurrence

basis;

Products Liability including Completed Op e r o c Lo n s

coverage;

Automatic Blanket Contractual Liability;

Personal Injury Liability coverage - ABC with the

Employee Exclusion and ConlrActual l':xclusion

deleted;

Employees as 'additional insureds;

Liquor Law (common or statutory) Liability;

-1-



Water Damage Legal Liability;

Owners and Contractors Protective Liability;

Incidental Medical Malpractice;

Broad Form Property Dama g e including (;ullIpleted

Operations;

Cross Liability or Severability Clause.

2. Comprehensive Automobile Liabillt~ Insurance. A

combined Automobile Bod ily Injury and Properly l);lIllage Llabi lily

insurance policy covering all automobiles whether owned, non­

owned or hired with limits not less t h an the fullowing sll,,11 Ill'

obtained by the Contractor;

Bodily Injury - $1,000,000 per person/$2,OOO,OOO

per occurrence

Property Damage - $1,000,000 per accident

3. Workers' Coml2.ensation and Employers' LiabiLity.

State Workers I Compe nsa t ion coverage "I' r e qu I reel by I .rw inc l ucl Ing

Employers' Liability insurance with a limit of not less than

$1,000,000.

All required forms of insurance coverage shall be

provided through insurance compan l e s 1 icensed in the Sl ;11 l' o I

California. The insurance shall be evidenced by certificates

and/or policies as determined by the City and Chaillber. I~acll

cert ificate or policy shall require that, sixty (60) days prior

to cancellation or material change in the policies, nul i,"> s h a l I

be given to Chamber by registered mail, return receipt requested.
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All such notices shall name the Vendor and identify the contract

number.

The City, its Council, the Agency, its board, the

Chamber, its Board of Directors, a n d the orr i c e r s , re p re s e n t o­

tives, agents and employees of the City, Agency, and Chamber

shall have no responsibility whatsoever to the Vendor with

respect to any insurance coverage as stated above, its procure­

ment or absence thereof. The policies of insurance' procured a n d

maintained hereunder shall not affect the Vendor's Liability to

the City, its Council, the Agency, its board, the Chamber, its

Board of Directors and the representatives, agents and elnployees

of the City, Agency, and Chamber for the performance of .i n y

obligations assumed by the Vendor under its contracts wiLh the

City and/or Chamber.

The City, its Council, the Agency, its Board, the Ch amb e r,

its Board of Directors, and the officers, r ep re s eo t a t Iv e s , "g"'1t8

and employees of the City, Agency and Chamber shall be incl.ucled

as additional insureds with respect to work, o p o r a t Lo n s o r

occupancy of the Vendor.

Under policies of insurance descr ibed above, it if'

required that an endorsement be added which provides that such

insurance shall not contain any e x c l u s ion r e g a r d l n g !OSS or

damage caused by e x p l o s ion or result I ng from collapse of

build ings or structures or damages to p r o pe r t y und o rgr o unrl ,

commonly referred to by insurers as the vxcu'' hazards.
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Additional coverages and Li.n i t s may be required b a s e d upo n

the particular services contracted. If such additional COVpril!',t'f'

and limits are required for a specific contract, those require­

ments will be described in the "Special Conditions" of the

contract specifications.

B. SUBCONTRACTORS' INSURANCE. The Comp r eh en s Lve Ge no r a l

Liability insurance obtained by the Vendor shall protect the

City, Agency, Chamber, the i r of f i c e r s and e mp I Oyt'I'H ;11111 till'

Vendor from contingent liability which may arise from ojJeration

of the Vendor's subcontractors. Also, l he Ve ud o r s h a I J secure

certificates of insurance as evidence that each subcontractor has

in force and will maintain in effect at all times durin!', I Ill'

performance of work for the Vendor not less than the f o-Ll.ow Lng

coverage and limits of insurance, which shill I be mn i n t o l n od w i t h

insurers and under forms of po Li c Les satisfactory to the Ve ndo r,

the Cily and Chambe r , The City and Ch auib e r reserve the righl t o

increase the insurance limits required for subcontractors to the

limits required for the Chamber as sjJec if ied in t h is Ag r e eme n t

under section entitled "Insurance Maintained by Chamber".

1. Comprehensive General Liability Insurance.

$1,000,000 each person, $1,000,000 each accident

$1,000,000 each occurrence for Combined Single

Limit Bod ily Injury - Property Damage l n s u r anc e
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Comprehensive

ro n t vi i n the

2. Comprehensive Automobile Liability Insurance,

covering all vehicles whether owned, non-owlled, or hired with

limits not less than the following:

Bodily Injury - $1,000,000 each person;

$1,000,000 each occurrence

Property Damage - $1,000,000 each accident

3. Workers' Compensation and Employer's Liability.

State Workers' Compensation - coverage DS reqllired

by law including Employers Liability Insurance with

a limit of not less than $1,000,000.

All subcontractors' policies shall contain an e nd o r s eme n t

providing that wr i t t e n not ice s h al ] he givell to t he V\'IHI\lr ,,11\1

Chamber at least six t y (60) days pr lor to terminat ion, can­

ce Ll a t ion or reduct ion of coverage in the pol icy.

The Comprehensive General Liability and

Automob ire Liabi 1 i ty Insurance po 1 ic ies s h .r l I

following provisions:

1. A provision or endorsement naming the Venclo r , the

City, and its Council, the Redevelopment Agency of the City of

Santa Clara, its board, the Chamber, its Board of Director", and

the representatives, officers, agents and employeeR of the City,

Agency and Chamber as add it lon a l insured with r e s pec t to work or

operations for the Vendor and providing that such l n s u r a nc e if>

primary insurance with respect to the i n t e r e s t a of till' Vendor,

the City, Agency and Chamber.
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2. A "Cross Liability" or "Severability of Interest"

clause.

3. El irn i na t ion of any exclus ion regard ing loss or

damage to property caused by explosion or r e s u lt i ng f r oin col l nps o

of buildings or structures or damage to property underground,

commonly referred to by insurers as the "xcu" hazards.

4. A provision or endorsement stating that such

ins uran c e sub j e C t to all 0 r its 0 the r t e rmsan d con d i l i 0 11 S ,

applies to the liability assured by the suqcontractor under its

contract with the Vendor.

5. Products liability (including completed ope r n r f on)

coveriJge.

6. Personal injury liability coverage - ABC willI the

employee exclusion deleted.

7. Broad form property dalnage coverage.

Promptly on execution o[ iJ contract with the Vendor ull,1

prior to commencement of work, the subcontractor shall return to

the Vendor insurance certificates properly executed and signed by

an author ized representat ive on behal f of the insurer (s)

evidencing the above coverages and c o nd i t i o n s , Upon wr itten

request by the Vendor, the subcontractor sha II a l s o be r equ ired

to furnish copies of such pol i c ies, cer t i f ied by an a u t ho r i zpd

representative of the insurer(s).
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C. INDEMNIfICATION. The following l ud emn i f i c a t Lon Agree-

ment shall be a provision of any insurance coverage required to

be obtained by the Vendor and its subcontractors and shall be

endorsed on the reverse sides of all c e r t Lf l c a t e s of l n s uronre :

"The Vendor agrees to protect, defend, indemnify, a nd

hold the City of Santa Clara ("Clly") .md its Council,

the Redevelopment Agency of the l:ity of Silnta Clara and

its board, the Chamber an" its Ho a r d of Directors, .uul

the officers, representatives, agents and employees of

the City, the Agency and Chamber free and harmless from

and against any and all losses, penalt ies, damages,

settlements, costs, charges, profess i on n J fees or o th o r

expenses or liabilities of every kind and character irl

connection with or arising directly or indirectly o u t

of this agreement and/or the p e r f o r ma n c e hereof.

Without limiting the !',enerulity of the foregoing, ;/IIY

and all such claims, etc., relating to personal injury,

death, damage to property, defects in m.i te r i n ls or

workmanship, actual or alleged infringement of any

patent, trademark, copyright (or appllcat ion of any

thereof) or of any other tang ible or i III anI' i b l e

personal or property right, or any actual. or alleged

violation of any applicable statute, ordinance,

administrative order', rule or regulation, or decree of

any court, shall be included in the Indemnity here-
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under. The Vendor further agrees to invest igill r- ,

handle, respond to, provide defense for and defend any

such claim, etc., at his sole expense and agrees to

bear all other costs and expenses related thereto, even

if it (claim, e t c , ) is groundless, false or

fraudulent. "
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