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FIRST AMENDMENT TO AMENDED AND RESTATED
LEASE AND MANAGEMENT AGREEMENT

This First Amendment to the Amended and Restated Lease and Management 
Agreement (“First Amendment”) is entered into as of __________________, 2011, by 
and between the City of San Jose, (“City”) and San Jose Arena Management LLC, a 
Delaware limited liability company (“Manager”).

RECITALS

A. On May 20, 1993, the City entered into that certain agreement with Griffin Sports, 
Inc. (“Griffin”) for the construction of a Community Ice Rink, located on that City 
owned property at the southeast corner of Tenth and Alma Streets in San Jose 
(the “Original Facility”).

B. On July 23, 1993, the City and Griffin entered into certain agreements for the 
lease and management of the Original Facility, which agreements were 
subsequently assigned to Manager as of November 2, 1998.

C. On June 29, 1999, the parties entered into that certain Agreement for the 
Expansion of the Ice Centre of San Jose (the “First Expansion Agreement”) to 
add a third ice rink, as well as training facilities and office space (the “Sharks 
Training Facility”) for the San Jose Sharks (the “Sharks”), a professional ice 
hockey team, and to make other improvements to the Original Facility, which 
improvements were completed and accepted by the City on August 17, 2000.

D. Also on June 29, 1999, the parties entered into that certain Lease and 
Management Agreement for the Existing Facility (“Lease and Management 
Agreement”) which became effective on December 13, 2000, the date the CITY 
issued debt to provide permanent financing for the construction under the First 
Expansion Agreement.  

E. On May 25, 2004, the parties entered into that certain Agreement for the Second 
Expansion of the Ice Centre of San Jose (Second Expansion Agreement), and
that certain Amended and Restated Lease and Management Agreement
(“Agreement”) to reflect the obligations and responsibilities of the parties in light 
of the Second Expansion to add a fourth ice rink and add a restaurant to the 
existing mezzanine space, which improvements were completed and accepted 
by the City in 2006.

F. The Agreement provides, among other things, that all lease payments made by 
Manager are deposited into the City’s Ice Centre Revenue Fund and can only be 
used by the City for expenditures related to the Facility, including debt service, 
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Capital Repair and Replacement, insurance premiums and management 
oversight costs.

G. On May 6, 2010, the City, the San Jose Financing Authority and Redevelopment 
Agency of the City of San Jose (“Agency”) entered into that certain loan 
agreement under which the Agency borrowed funds for the payment of state 
imposed obligations known as the Supplemental Educational Revenue 
Augmentation Fund the “SERAF Loan”.  The Ice Centre Revenue Fund was the 
source of funding for the SERAF Loan in the amount of $2,000,000 plus interest.  
The terms of the SERAF Loan provide that the City can call for repayment of the 
Ice Centre Revenue Fund at any time, if necessary, if the capital needs of the Ice 
Centre Revenue Fund so require. 

H. Manager desires to purchase and have installed in the Existing Facility a new 
fuel cell based energy server system designed to reduce energy purchased from 
the electrical distribution system by generating electricity on site from natural gas 
(“Fuel Cell Equipment”) and has requested that the City contribute $2,000,000 
from the City’s Ice Centre Revenue Fund toward the purchase price of the Fuel 
Cell Equipment. Such purchase price includes fabrication, delivery, taxes and 
installation.  In addition to the purchase agreement (the Fuel Cell Purchase 
Agreement”), Manager at its expense also intends to purchase an operation and 
maintenance agreement (the “Fuel Cell O&M Agreement) and a warranty, with 
the initial term of 10 years (the “Fuel Cell Warranty”) from the manufacturer of the 
Fuel Cell Equipment.

I. Despite the fact that the Fuel Cell Equipment is not an item required to be funded 
by City under the Agreement, the City desires to contribute to its purchase in light 
of various public benefits the Fuel Cell Equipment will provide.  

J. The parties now desire to enter into this First Amendment to the Amended and 
Restated Lease and Management Agreement to specify the rights and 
obligations of the parties related to the purchase of the Fuel Cell Equipment.

In consideration of the foregoing, and the mutual promises herein set forth, the 
parties hereby agree as follows:

1. Section 1.33 entitled “Fuel Cell Equipment” is hereby added to the 
Agreement to read in full as follows:  

“Section 1.33 Fuel Cell Equipment.

That certain fuel cell based energy server system, made up of multiple 
units, specifically two Bloomenergy ES-5700 Energy Server Systems and 
one Bloomenergy ES-5400 Energy Server System, purchased from Bloom 
Energy and installed in the locations depicted in Exhibit A, attached 
hereto.”
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2. Subsection A of Section 7.02 of the Agreement, entitled “Capital Repairs 
and Capital Replacements” is hereby amended to read in full as follows:

“Section 7.02 Capital Repairs and Capital Replacements.

A. City shall be responsible for the cost of all capital repairs or 
replacements to the Facility, including all improvements, equipment 
and systems therein, except the Manager's Equipment, the Fuel 
Cell Equipment, Sharks Training Centre and the Mezzanine 
Restaurant.  All such capital repairs and replacements shall be 
performed in a prompt and diligent manner.”

3. Section 7.04 entitled “Purchase and Installation of Fuel Cell Equipment” is 
hereby added to the Agreement to read in full as follows:

“Section 7.04 Purchase and Installation of Fuel Cell Equipment.

A. The parties acknowledge that the purchase of the Fuel Cell 
Equipment by Operator will improve the operations of the Facility by 
reducing its overall electricity bill by roughly 12% and its carbon 
footprint by 30% over the course of the next 10 years.

B. The parties further acknowledge that the purchase of the Fuel Cell 
Equipment will benefit the City in various ways, including, but not 
limited to its residual value at the termination of this Agreement. 

C. Notwithstanding Section 3.06 of this Agreement, which provides 
that all appropriate equipment for the management and operation of 
the Facility be rented, leased or purchased by Manager at 
manager’s sole cost and expense, based on the benefits provided 
to the City as specified above, City agrees to provide to Manager 
the amount of $2,000,000 from the Ice Centre Revenue Fund for 
the purpose of contributing to the purchase of the Fuel Cell 
Equipment (“Fuel Cell Disbursement”).  

D. The Fuel Cell Disbursement will be made within 20 days of 
Manager’s request, in installments based on the payment terms of 
the purchase agreement for the Fuel Cell Equipment as follows:

1. $200,000 upon execution of this Amendment;
2. $800,000 one hundred and eighty (180) days before 

delivery (estimated to be June 30, 2011;
3. $800,000 at product shipment, (Estimated to be 

September 1, 2011); and
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4. $200,000 upon acceptance of the Fuel cell at the site. 
(Estimated to be December 31, 2011). 

E. Manager, at its sole expense, shall also purchase a Fuel Cell O&M 
Agreement and a Fuel Cell Warranty from the manufacturer of the 
Fuel Cell Equipment. The Fuel Cell Warranty shall be assignable 
to the City if the Fuel Cell Equipment is transferred to City.

F. It is the intent of the parties that the purchase of the Fuel Cell 
Equipment will not impact the City’s General Fund. As such,
notwithstanding the provisions of Section 7.02 subsection E., of this 
Agreement, in the event that, for any reason, the Ice Centre 
Reserve Fund falls below the amount of funds projected to be 
needed in any year to pay debt service, insurance premiums, lease 
oversight costs and the items contained in the annual Capital 
Repair Plan, the City shall first call the amounts loaned to the 
Agency under the SERAF Loan. If the Agency is unable to repay 
the Ice Centre Reserve Fund, Manager shall replenish the Ice 
Centre Reserve Fund to the extent necessary to cover any 
projected expense shortfall (“Shortfall”) as described herein up to a 
maximum of $2,000,000.  To the extent Manager fails to make such 
payment within 30 days written notice from the City, such 
nonpayment shall be considered a payment default. City may 
draw, up to a maximum of $2,000,000, on that Letter of Credit,
maintained by Manager pursuant to Section 3.18 of this Agreement
to fund the Shortfall.  

G. Ownership of Fuel Cell Equipment.  The Fuel Cell Equipment will 
be owned by Manager and shall remain at the Ice Centre and be 
operated and maintained in accordance with the terms of the Fuel 
Cell Warranty and the Fuel Cell O&M Agreement, throughout the 
term of this Agreement, as such term may be amended from time to 
time. At the termination of the Agreement, the City, in its sole 
discretion, may request removal at Manager’s expense, or retain 
the Fuel Cell Equipment, at which point ownership will transfer to 
the City.

H. Installation, maintenance, repair and replacement of the Fuel Cell 
Equipment shall be the responsibility of Manager and conducted in 
accordance with all of the terms and conditions of this Agreement, 
the Fuel Cell Purchase Agreement, the Fuel Cell Maintenance and 
Operations Agreement, and the Fuel Cell Warranty, as well as all 
applicable laws and regulations.

I. If Manager utilizes a capital lease to finance the remainder of the 
purchase price of the Fuel Cell Equipment, Manager shall 
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contribute to the Ice Centre Revenue Fund, at the end of the term 
of capital lease, 50% of the dollar value of such energy savings 
realized by Manager over the term of the capital lease of the Fuel 
Cell Equipment, minus the lease payments, interest paid and costs 
incurred for maintenance of the Fuel Cell Equipment over the term 
of the capital lease.  Such contribution shall not exceed 
$2,000,000.”

IN WITNESS WHEREOF, City and Manager have executed this Agreement as 

of the date first above written.

"CITY"

APPROVED AS TO FORM:

___________________________
Chief Deputy City Attorney

CITY OF SAN JOSE, a municipal corporation

By:____________________________
Print Name:_____________________
Title:___________________________

“MANAGER”

SAN JOSE ARENA MANAGEMENT, LLC 
a Delaware limited liability company 

By:________________________________

SAN JOSE ARENA MANAGEMENT LLC
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