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SJAA Board Meetin1 
January 23, 201 

Agenda Item 3.1.a · 

FIRST AMENDMENT TO THE 
SECOND AMENDED AND RESTATED ARENA MANAGEMENT AGREEMENT 

THIS FIRST AMENDMENT TO THE SECOND AMENDED AND RESTATED ARENA MANAGEMENT AGREE;MENT 
("First ,1\mendment") is executed as of December 4, ~otl!(''E~ecution Date''), by and between CITY OF 
SAN JOSE, a municipal corporation ("City")1and SAN JOSE ARENA MANAGEMENT, LLC, a Delaware lirrlited 
liability comp~qy ("Manager"). 

RECITALS 

A. City and Manager(collectlvely, the ''Parties" and lndivldually1a "Party") are parl;iesto th~tcertain 
Second Amended and RestatEid San Jose. Arena ManagementAgreement dated as of August 15, 
Z018 (the "AMA") for the management and operation of a regional multi-purpose sports and 
entertainment arena and related facilities ("Arena FaCilities") owned by City anq located In 
d6\llntown San Jose., California. 

B. The. Arena Fa~llities lnclud~ ce.rtain On·ShePart~lngFacili\les, including approximately ;128 parl~lng 
spat;i;ls situated at8 S.f11ontgoinery Street across W. sant~ Clara Street fromtheArena .. This 
property, also known as "toto,'' Is used for publicpar~lng, with priority for Arena Event-related 
porking. 

c. Clty.and Google LLC ("Google") are parties to a Purchase and sate Agreement dated concurrently 
herewith, for the .. sale by City to Google of several properties form~arly owned by the Success.or 
Agency to the Redevelopment Agenw.ofthe CitY of San Jose, Including Lot D. 

D. Effective as of the dose ofEistrow under the Purchase ahd Sale Agreenient0and as a condition to 
such clqslng, Manager and Goqgte .are entering Into ·a. ParkiDg L~ase (the "Lot [) ~ease'') as 
desc;ribed in Section 18 .. 2.2 of the AMA. PursUant t.o the Lot D Lease,ty1anagerwltl continue tq 
use lot D forparkihg until constru.ctionworkon Lo.t D (for either BART oranother pr())ect) Is ready 
to commence. 

E. As a condition ofthe Lot D Lease, and in order to complete the safe oflot D to Google, CitY must 
provide a minimum of228 new parking spaces within dose proximity to the Arena, in order to 
replace the parking spaces thai wl.ll be. eliminated fqr the development of Lot f). Such 
replacement parkinswlll help ensure the continued VItality of the City-oWned Arena, recognizing 
that the Arena is .a major anchor for both downtqwn San.lose.and the DiridonStation Area. 

F. The Paitles now Wish to enter Into this First Amendment Jn or(!er to set forth the terms and 
conditions under which City has agreed to provide such public parking. 

AGREEMENT 

NOW, THEREFORE, In consideration of the foregoing. Recitals, ~.nd In further consideration of the terms, 
covenants and conditions he rei~ contained, the Porties mutually agree as follows: 

T-4844/l!;7588$ 
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SECTION 1. GENERAL EFFECT OF FIRST AMENDMENT. 

1.1 Recitals .. The foregoing Recitals are hereby restated by reference and incorporated herein as 
terms and conditions of this First Amendment. 

l.Z Closing Date. This First Amendment shall be valid and binding as oft he Execution Date set forth 
above,. but the terms and conditions hereofshall not .become effective .or commence until the 
date that City conveys Lot D to Google and the Lot D lease becomes effective (the "Closing D<!~e"). 

1.3 Defined Terms. 

1.3.1 Definitions. In the AMA, as .amended. by this First Amendment, th.e following terms shall 
have the meanings given below.: 

(a) "Delmas East" means the parcels designated as APN 259·38·128 and ·142, 
located em the east side of Del.mas Avenue. in San Jose, California, and depi9ted 
on the map attached hereto as Exhibit A. Currently, the use of Delmas East Is 
controlled by Google, and. Google has the rightto acquire tltieto Delmas East. 

(b) "Delma.s West'' means the parcels designated as APN 259-38'036, ·039,·040, • 
041, -042, ·1091 -1101 -.145, "146, and ·148, located on the westside. of Delmas 
Avenue, and depicted on Exhibit A. Currelltly,. the use of belmas West is 
controlled by Google, andGoogjehas the tight to acquire tit I.e to qelm~s West. 

(c) "Delmas West Parking'' means all parking spaces located on Delmas West as of 
the Closing Date. Currently there are approximately 324 parking spaces on 
Delmas West. 

(d) "Force Maje!Jre Event" shall have the meaning given In Section 3.7:1 ofthe AMA, 
In ad~ltion, for purposes of this First Amendment only, the term "Force MaJeure 
Event" shall include anyPro]ect Challenge. 

(e) "Lot E" means the piJrcels design~te<:l a!i API'J 259·2!:1·001, -002, ·003, ·004, -005, 
-026, -027, '028 .•. -029, ~nd -091, l.ocated on the westside of N. Autumn Street In 

· San Jose, California, and depleted on the ma.p attached hereto as Exhibit B. Title 
to the parcels comprising Lo.t E l.s held by a number of parties, lncii.Joing City, 
Manager, and others. Lot .E is the subject of the Settlement Agreementdescribed 
below. 

(f) "Milligan" means the parcels designated as APN 259729-032, -033, -071, -072, 
and -102, and a portion of APN 259,29·1011 located on the east side of N. Autumn 
Street, and depicted on .Exhibit B. Title to substantially all of the parcels 
comprisingMiliigan is cwrently held by the City. 

(g) "Project Challenge" means .any effort. by a third party to hinder, Impede, delay, 
or otherwise challenge City's right to perform its obligations de.s.crlbe.d in Section 
3 below, which challenge Is exerted through litigation, arbitration or other 
process of law. 
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(g) "Settlement Agreement" means the Settlement Agreement and Release made 
by and between.City, Sharks Sports & Entertainment LLC, and two Trammell Crow 
entitles, datecl December l, 2016. 

1.3.2 Other Capitalized ierrns. Capitalized terrns used In this First Amendment that are not 
defin¢d herein shall.have the definitions given i.n the AMA. 

SECTION :1.. REPLACEMENT PARKiNG 01\1 DELMASWEST. 

2.1 Additional Approved Loeatioh for Replacement Parking. 

2.1.1 Managers Consent. Manager agrees that, pursuant to S.ectlon 18.2.2(c) of the AMA, 
Manager wUI alloW Google to locote ReplacementParklrg on Delmas \Nest, subject to the 
satisfaction of the condition precedent described In Section 2.2;1 below. 

2.1.2 Amendments to Replacement Parking Regulrementsc 

(a) Manager acknowledges thanhe parking spaces oh Delhi as West are currently 
existing.( not .new),.and therefore the provisions ofsubsection ~a.2.2(c)(lil) ohhe 
AMA shall not apply to Replacement Parking on Delmas West 

(b) further, Manager agrees that the parkinglotimprovemerits currently existing on 
Delmas west. are adequate to satisfY the $peclfic requirements set forth In 
subs.ection 18.2.2(c)(ii) ofthe AMA regarding pal/illg, striping, lighting ami other 
features. 

2.2 Covenant to Keep Delmas West Parking Open. Currently, Google .co uses the D.elma.s West 
Parking to J:>e operatecl a.s a public pa.rldng Jot, lnCiudlf1g fqfAren~ Eve.nts. As 6fthe Closing Date, 
there is no. iegal reqUirernentfor Googleto keep Delmas West Parking open for public parking. 

2.2.1 Operating Covenant in Lot D lease. As a condition precedentio Ma~ager's agreementto 

T-2844/1575883 

allow Google to locate Replacement Parking on Delmas West,the Lot D Lease must 
include. a coven~ntlrqm Google that (ioogle will (<eep all oft he Oelma.siNest Parking open 
(notjust the :1.28.1\eplacement Parking sPaG~s) for public parking, cof1imencing on the 
Closinll Date a~d continuing until Google obtains a grading permit forlts development 
project on Delm;~s \Nest; provided, however, that notwithstanding the issu once pf any 
such grading permit, Qoogle will, ala minimum, keep the Delma~ West parking open until 
the earlier of the following: 

(a) City's completi<;>n of its oi:)llgatiqn to bullc!·out new parking lqts containing at least 
408 Available Parking Spaces (180 spaces required under the Settlement 
Agreement .and 228 Incremental spaces required under this First Amendment) 
pursuant tot he terms.andcondltlon.s of Sectlon.3 below; OR 

(b) Provided that the City is otherwise In compliance with Its off-site parking 
obligations.under section 19 of the AMA,when: 

(I) BART service to the Diridon S~ation 11rea is operational; OR 
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(ii) Google has constructed .at least 500 Available Parking Spaces as part of 
Its development project on Oelm0s East; provide(!, however, that If tl)e 
500 spaces· ate shared spaces (I.e., hot exclusively reserved for Arena 
customers) they rnustbe deslgne<J such that ail 500 vehicles can safely 
exit.from the parking structure onto thepubJic streets within a period of 
30 minutes. 

2.2.2 Amendments to Lot D lease Requirements, 

(a) With respect to th11 lease or oper<Jtlng agreement for the Delmas West P<!rklng, 
the provisions ofsubsettioi1s 18;2.2 (d) and Jej of the AMA .shall be superseded 
by the provisions described l.n Se.ctl.o.n 2 .. 2;1 abqve. 

(b) Except as expressly se.t forth. In Ws FirsfAmendmeht, all other provisions of 
Section 18.2.2 of the AMA r~latlng to the Lot 0 Lease or Replacement Parkl~g 
shall rem.aln unchanged anq in full f0r~e and effe~t. 

SECTION 3. CONSTRUCTION OF NEW PARKING SPACES BY CITY 

3.1 Acquisition and Improvement ofSurlace Parking, City h¢reby covenants, promises and agrees 
that it will, ~t l.ts. sqle cost and expen~e, acquire ownership orwntrol over all Parcel? comprising 
Lot E. and Milligan, and complete construction of surface parkin<; lots on thosErpropertles, in 
accordan.ce witht.he.folloW!(lgprovlsions: 

3.1.1 Best Efforts: Eminent Domain~ qty Will use l)est effrJrts to purchase and/or grgund lease 
aU parcels wlth.in lot gor Milligan that it does not currently own or control, as soon as Is 
reasonably possible folloWillgthe.Ciosillg Date. 

(a) To the. e~tent is has not alre.a~y ,lone so, City shall pr9mptly ol>t<!ln apprais~ls, 
make.pvrch~s~ offers, an<ldiHgeotly pursue.cqmpletion of purc(lase negotiations 
with thirowners of the~ ppllcable parcels. If City Is unable to acquire the parcels 
through@ch efforts, GitY staff will promptly .seek t9 obtain the City (;oun~ll's 
approval to usE\.the powerofeminentdomain to complete such a,qulsltlons, and 
to dill(lently prosecute such actions. to cof11pletion. 

(b) f'lqthlng herein sha.JI be construed tP mean th0t City wlll agree .or has agree<l to 
exercise its power ofemlnelltdomaln, Which shall remah\ In the.sole.diseretlon 
of the CitY (:ouncll ancj hu\Y. Pe e~ercls~ll· .ohl\'.after the. City has adopted a 
Resolution of Necessity an.d complied With all .otherlegal requirements. 

3.1.2 Number of ParkingSgaces; Each parking lot will contain the maximum number of parking 
spaces that canr<;oason;~l;lly l?ewnstructec) on each parcel, which the l'a.rties estifllate t9 
be approximately 267 parking spaces on totE and. approximately 297 parklngspaces on 
Mi.ltigan, Jncl~din(l ~Ct!i'ssif:!le parldrg spaces as req~ired by Appl!fable Constr~ction 
Cod.es. Vn.less. otnerw!se m~t~a!lyagreed by the Parties, the parking lot layo~l for lot E 
shall. conform to the. conceptual plan attached hereto as Exhibit c, and the l>aiking lot 
Jayqutfor Mllllgaos11all cqnforll\ to *he wriceptual plan attacheq hereto as Exhibit 0. 

(a) The parking space;; describ!ld above Include the 1SQ par~lng spaces that City 
agreed to constructpursl.laht to the SettlementAg'reement. 

T-2SM/1575883 
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3.2 

(b) City will ensure a minimum of408 new parklngspaces wiH be available, which is 
the ~.um of the 180 parking spapes requ)red under the Settlement Agreement, 
ahd the.228 parking spates now .locate!i on lot. D. 

3.1.3 Level of Improvements. City shall improve each parkin~ lot With asphalt paving, striph1g, 
lighting and 9ther features as mutually approved by City ant! Manager basec! on the 
Applicable Parking Standard, anr:l shall provide access and circulation as reas(lnably 
approvecJ by Manager. CitY sh~fl ~Is() iricltldeAccessible Parl<h\15 Spaces and rel;l!ed 
sign age as required by Applicable Construction c0c{es. 

Time for Performance. City covenants, promises and agrees that It shall complete the acquisition 
and improvernellt gfthe hew parking lpfs gn Lot E ahd Milll~ah as .described a~o\le withinl1o l~ter 
thiln 30 months following the qosing Date, subJect only to Force Majeure Events that result in 
delays that City cannot reasonably avoid, as described below. 

3.2.1 Schedule pf Performance. Attached to this FirstAmendmentas Exhibit Eisa Schedule of 
Performance, wh.ich describes the actions thilt. City shall take. in order to complete Its 
obligat!olls under this S~ctiol13. City shall take ali<JctioM, pay all sums of moneV(s(lbject 
to City Council approprlatlqn offu.nds), an.d.exert aHefforl> ~mssaryto accomplish each 
task by the applicable date set forth In the Schedule of Pe.rformance. 

(a) City shall keep Mana¢er appra1$ed asto the st1itys of a!IWorkto be ~J\.Ifertal<en 
by or on p~holfofCityas de~crib~d .In th~S~he~ule of Performance. At ManMer'~ 
reqUest, City shall promptfygiveManager a progress update advlslhgManagerof 
the.sw.us of all work b~lng und~rta~en pursuonHo this provision. 

(b) If City falls .. beh!nd (or is projected to fall behind) In meeting the Schedule of 
Performance deadlines, City shall meet and confer with Manager at Managers 
request, t() discuss ways t.hat City may pe able to make up time thrqpgh 
Cc.>mmerdaUy reas.onablemeasures. 

3.3 Force Majeure Eveht. Conslstent\VIth$ettloh 37.2oftheAMA, the deadlines under the Schedule 
of Performance shall ~e e*nqed to the e)(~ent that•nv Force tvlajeure Event causes a delaY that 
City cannot overcome bytakJng commercially reasomible measures, 

3.3.1. NoticeofDelay. Cjty sn•ll 0otlfy Manager Within ten days ofthe occurrence ofarY Porce 
Majeur~ ~ventthat causes a. delay in City's p.:rf()rmonce. Such notice,shall specify the 
nature of the Force Majeure Event, a lid the actions that City plans totak!l1 If any, to make 
uptime lost as a resylfthereof, 

(a) 

(b) 

The extension of City's Performance obligations shall npt exceed the length of any 
delay caused by the Force Majeure Event, which delay cannot be overcome 
through commercially reasonal:!le measures, 

Notwithstanding the roregolng, in the case of a Project Challenge (including 
without !Imitation under CEQA), City shan not be required to agree to settle the 
case base<;! qn any mitigation measures or <;>thersettlement terms that City c!eems 
to·be.extr<lordinary. 

3.3.2 Altermitlve locaflons. lf1 llS a result ofany Project Chall~nge or in~bllity to remove or 
relocate historicstructure(s), City reasonably qetermlnes thatitis not feasible t<:i acquire 

T-2844/1575883 
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and/or construct new parking lots o11 Lot E and Milligan containing at least 408 hew 
pilrklng sp~ces, Pty .shall notify Manager of the sit~aiion and its reasons for such 
determina.tlon. 

{a) 

{b) 

The Parties shall meet and confer to discuss whether City .could fulfill its 
obllgiltions under this Section 3 by constructl.ng new parking spaces In one or 
more aJternat.e locations; provided, however, tha.t any alternate location sholl.be 
subject to fV!anagers approV~I in its sole discretion unless the alternate location 
has already been approved by Manager pursuant to Attachment No. 12 to the 
AMA. 

If !VIanager ~grees with City tq an alternate Jocatipn for the ~eiN parldng spa(:es1 

the applicable provisions of thl~Sectlon 3 shall apply to the alternate location. 

3.3.3 Minimum Off-Site Parking Requirements. Nothit1~ inthls First Amendment shall modify 
City'.s Minimum Qff~SiteparklngReq~irements underSectiory 19 ofth.e .. AM.A· Howeyer, 
all parking spaces that constitute Ava.Jiable Parking Spaces Within .the new parking lots 
constructed by Cit}' shall courit towardtheMir\imulll Off,Site Parkirlg Requirements. 

3;3.4 Settlement Agreement. Except as expressly provided in this First Amendment, the 
SettlementAgreernentshall remain unmodified and In full force and effect. 

3.4 Operation of New Parking Spaces bv Manager. 

3.4.1 OPerating M:reement with Manager. Pursuant to a separate operating agreement, 
ManagershaiJ operate each ofthe new p~rking lots constructed by City as ~n Off-Site 
Parking facility. 

(a) Operating revenues will first be applied to paV for Manager's operatin~ expenses 
fQrthe parkin!! lot, lndudlnga reason~i:Jie share of manageh'!ent.and overhead. 
Managershall s.ubmit operoting budget .to <::Jty annually for revl.ew ~n9 .approva I, 
whiCh approval will. not be unreasonably withheld. The net revenues from such 
operation $hall be paid to Cfty. 

3.4.2 Priority for Arena Parking. Each of the new parking .lots will be used exclusively for 
parking, Withj:>riorl(\1 for ArenaEVellt-related parking. 

3.4.3 Termination of Operating Agreement. C!tv.mavtermlnatethe op\'!ratlng agreement with 
Mana~erano any ol' all. parking spaces constructedl>y Ci~y, or cease use Pfthe same for 
public parking (INith priorityforArena E.vent-related.parkin~), only upo~ the occ~.rrence 
of either of the following, anct only so long ?S the.City l>t.hen in. ~qmpliance with .the 
Minimum Off-Site Parking Requirements pursuantto Section 19 ofthe AMA: 

T,ZS44/1S7S883 

(a) llA.RTService to the piri.don Station area ls.open1tlonai;QR 

(b) There are at least 500 new Availabfe Parking Spaces located on Delmas· East, 
provided that Jf such 500 new spaces are shared spaces (I.e., not exclusively 
reserved for Arena cusiomers) they must. be designed such. that oiiSOO vehicles 
can safely exit from the parking lot(s) onto. the public streets within a period of 
30mlnutes; 
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provided. however, that notwithstanding the ·Satisfaction of the above conditions, the 
!levelopmentand use of Lot E shall continue to be subject to the Settlemeht Agreement. 

SECTION 4. MISCElLANEOUS PROVISIONS 

4.1 

4.2 

Authoiltv. The persons who have executecl this First Amendment represent an,! warrant that 
they are duly authorized to execute this First Arn.endment In their lndivlduol or representative 
capacity. · 

Joint Drafting. This first Amendment's tne. result of the joint efforts and neg<;>tiations ofthe 
Parties hereto, and no single Party is the author or drafter hereof. The Parties assume joint 
respon?iblllt'/for the form ~ndposltlon of each i!Od .all of\he cohtent.s of this First Amendment 
and theY agree that this First Amendment .snail ,be lnterprete<J as though each ofthe .Parties 
participated in the composition of this Flrst.Amendment and each and every part thereof. 

4.3 References to "this Agreement.'' All r.eferen~es .In th~AMA to "thisAgreement" shall hereafter 
mea nand refer to the AMA, as arnehded by this First Amendment. 

4.4 Interpretation. in tbe event of any conflict. or inconsistency between the terms of this First 
Amendment and the terms of the AMA, the terms of this First Amehdmerit.shall control. Except 
as.expressiY provided In this First Amenl:!ment, the AMA. ond each prpyislonthereof, shaHn;,main 
unmodified and In full force and effect, and constitute. a legally valid and binding contract 
enforceable In accordance With its terrns. 

T,2844/1575883 
Fl.rst Amen~ment )o Secon~ Amen~ed and 
Restated Arena Management Agreement 
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SIGNATURES TO FIRST AMENDMENTTO 

SECOND AMENDED AND RESTATED ARENA MANAGEMENT AGREEMENT 

IN WITNESS WHEREOF, the Parties have entered into this .First .Amendment as of the day and year 
Inserted on the first page of this Amendment as the ''Execution Date." 

APPROVED AS TO FORM: 

ELIZABETH I<LOTZ 
Sr. Deputy City Attorney 

APPROVED AS TO FbRM: 

~~Mvwtt:@ 
LUCY A. FRUMENTO 
LMALaw, LLP 

T-2844/157588~ 
first Amen~ment to Second Amended and 
Restated Arena Mariagemen.tAgreerilent 

CITY OF SAN JOSE, 
a California munldpal corporation 

By.:D·DS ( 
DAVID SYKES , 
City Manager 

SAN JOS[: Af!.Er-JA MANAGEMENT, LLC 
a Delaware llmlted .liability company 
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NOTES: 

Exhibit E 

Schedule of Performance 

Task Estimated Time and 
Commencement/Completion Dates 

Acgutsltlon or Control of ProQertles. City shall 15.months 
acquire ownership or con.trol.over.all parcels Com!Tience: r.ie¢ember31, 2Q18 
comprising Lot E ant! Milligan. Complete: March 31,2020 

Schematic Design< City shall prepare schematic 
2 months 

design documents for Improvements to commence: December31, 2018 
parking lots, and confer with Manager as Complete: February 28,2019 
needed to obtalli approval. 

Construction Documents .. City shall prepare 4 months 
plans for t:lemoll\io.n··and parking. lot commence: February 28, 2Cl19 
construction, and.confer with Manager as 65% Complete: May 31, 2019 
needed \o o):>tain appr9v9l. . :tOO% Camp let~: Jyne 30, 2019 

Environmental Review; Plan Review and 10 mohths folfowing 6$% completion of plans 
Permitting. City shall complete CEOA review, (lr\cl~des time for stoping, writing and 
and concurrently complete plan review and circulation) 
permlftin!! (can't go to bid until the CEQA is Co!1'Jmence: May 31,.2019 
completed). Complete: March 31, 2020 

Construction Bid and AWard. If required, City 3 months 
shall issue Request for Proposals and Award Commence:. M11rch 3), 2020 
project. Complete~ June 30,2020 

Demolition and Site PreQaration. City shall 2 m.onths 
m()ve or <:lemofish existing structures. ~nd prep carnmenc.e: June. 3(), 2.020 
the site for construction. Complete: August 31, 2020 

Construction of Earklng Lot. City shall 6months 

consttuctthe parking lots. Commence: August 31; 2020 
Complete: February 28, 2021 

Contlngen!;:i Time. Contingency for unknqwh 4 months 
conditions. Final Project Complete: June 30, 2021 

1. This .Schedul.e of Pdormance is subject to the provisions of the FirstAmendment to which It is 
attached; in the event ofany lnconsistency,the provisions ofthe Fir'st Amendmentsh~ll control. 

2. The schedule.:ltasks will apply Independently for Lot E and Milligi;ln; City will complete each task as 
quickly as reasonably po~sible on eachparklng lotindependent of the other parking lot. 
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