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__FOR THE FOLLOWING REASONIS): -

| Index Number : 602446/2007

"MOTION/CASE IS RESPECTFULLY REFERRED TOJUSTIC;E:

SUPREME COURT OF THE STATE O MY ‘t‘HORK COUNTY
" JUSTICE SHIRLEY WER "hﬂa RB'hﬂﬂE -
PREQENT: PART _&

 GOLDEN GATE YACHT CLUB INDEX NO.

MOTION DATE

VS
SOCIETE NAUTIQUE DE GENEVE
MOTION SEQ. NO.

| Sequence Number : 015
\
| OTHER C MOTION CAL. NO.

waerae read on thls motion to/for _

‘ The following papers, numbered 1 to

". Notice of Motlon/ Order to Show Causo - Afﬂdavlts — Exhibits ..
Answorlng Affidavits —' Exhibits
Replying Affidavits

| . PAPERS NUMBERED

‘ Cross Motion: [ Yes [ No

Upon the foregoing papora lt Is ordered that this motlon VQ)&?\ \

NEW YORY coice

,Cﬁ\ \‘“‘TY c \"RK'S

" JUSTICE SHIRLEY WE

Dated: 3 } 2% / lf)_ \
. | _ (/O NV vsec.
Check one: [ FINAL DISPOSITION [ ] NON-FINAL DISPOSITION
| Check if appropriate: J DO NOT POST [} REFERENCE




SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF NEW YORK
- - X
GOLDEN GATE YACHT CLUB, : 05 '
8 :
Plaintiff, Index No. 602446/09 0 D =2 ‘
-against- STIPULATION OF
: DISCONTINUANCE
SOCIETE NAUTIQUE DE GENEVE, : /A’a k( /
; D, [0
Defendant, : e
: @ o Y
CLUB NAUTICO ESPANOL DE VELA, WD

W

Intervenor-Defendant. Q\?,\@Q m‘%@f)

IT IS HEREBY STIPULATED AND A@ﬁ‘:‘g‘g‘md between the undersigned
attorneys for the parties to the above-captioned action, thgﬁ?fﬁi;; action is discontinued pursuant to
CPLR 3217, and subject to the terms of the Settlement Agreement dated as of March 25, 2010 and
attached hereto as Attachment A. No party is an infant, incompetent person for whom a committee
has been appointed or conservatee; and naoson not a party has an interest in the subject matter of

this action. ? \ » '

Dated: March 29, 2010 0% "L“\“ Dated: March 29 , 2010

Robert J, Giuffra, Jr. ‘p\)‘“‘( David Boies

Sharon L. Nelles - BOIES, SCHILLER & FLEXNER LLP
SULLIVAN & CROMWELL LLP 333 Main Street

125 Broad Street Armonk, New York 10504

New York, New York 10004 (914) 749-8200

(212) 558-4000
Philip M. Bowman

Attorneys for Defendant Société BOIES, SCHILLER & FLEXNER LLP

Nautique de (Genéve 575 Lexington Avenue
New York, New York 10022

(212) 446-2300

Attorneys for Plaintiff Golden Gate Yacht Club
-1-



IT IS SO ORDERED.

Dated this ___ day of , 2010

The Honorable Shirley W, Kornreich
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FOR SETTLEMENT PURPOSES ONLY
' SUBJECT TON.Y. CPLR § 4547

SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Relense (the “Agreement™), dated as of
March 25, 2010 is entered into by and among the following parties (the “Parties™): (1) Golden
Gate Yacht Club (“GGYC") and Oracle Racing Inc. (“Oracle Racing™) (collectively, the “GGYC
Parties”) and (2) Société Nautique de Genéve (“SNG™), Team Alinghi SA (“Alinghi™), and AC
Management SA (collectively, thc “SNQ Parties™).

WHEREAS, on Iuly 20, 2007 GGYC filed a Verified Complaint against SNG in
the Supreme Court of the State of New York, County of New York, ertitled Golden Gare Yacht
Club v. Société Nautigus de Genéve, Index No 602446/2007 (the “July 2007 Action™);

. WHEREAS, on October 26, 2009, GGYC filed a Summons and Complaing
against SNG in the cause of action entitied Golden Gate Yachr Club v, Soctété Nautique de
Genive, seeking reliof for en alleged brcnch of ﬂducxary duty by SNG (the “October 2009
Action™);

' WHEREAS, on February 12 and 14, 2010, the Parties competed in the 33rd
America’s Cup, which was won by GGYC:

WHEREAS, following the conclusion of the 33rd America’s Cup, the Partics
agree that it is in the best interest of the America’s Cup and the sport to dxsconnmxe all litigation
between them;

NOW, TI-IEREFORE in consideration of the mutual promises and covenants
contmned herem, the Parties agree as follows:

1. - Transfer of the America’s Cup. On February 14, SNG transferred the
America’'s Cup to GGYC. Within 10 days of the execution of this Agreement, SNG shall
transfer to GGYC the pieces of the damaged Cup that SNG recovered in 2006 from different
individuals in New Zeeland. GGYC shall execute the Asmgnment and Acceptance Agreement
annexed hereto as Exhibit A,

2. Transfer of ACPI W‘nhm 7 days of the execution of this Agreement,
GGAYC shall execute the Undertaking annexed hereto as Exhibit B, and SNG shall (a) cancel the
certificate 6 of shares for America’s Cup Properties, Inc. (“ACPP’), (b) issue and transfer a
certificate 7 of shares for ACPI in the name of GGYC, (c) direct the resignation of all current
directors of ACPI, and (d) direct the trausfer to GGYC of the corporate records and intellectual
property of ACPI, including trademarks and the domain NAMO Atrlericascup.com.,

3. The Cup Heritage Trustes Limited Within 10 days of the execution of
this Agreexmm, SNG shall (a) direct the resignation of Hamish Ross as director of The Cup
Heritage Trustce Limited (*CHTL™), (b) direct the transfer of shares of the CHTL to the
transferee designated by GGYC, and (¢) direct the transfer to GGYC of the corporate records, °

| 4. Trangfer of Equipment Within 21 days of the execution of this
Agrecment, SNG shall transfer to GGYC the race equipment listed in Exhibit C to this
Agrecment, plus any other equipment not on Schedule C that was transferred to SNG or
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Msanagement SA (collectively, the “SNG Parties™).

WHEREAS, on Fuly 20, 2007, GGYC filed a Verified Complaint against SNG in
the Supreme Court of the State of New York, County of New York, endtled Golden Gate Yach:
Club v, Sociérd Nautique de Genéva, Index No. 602446/2007 (the “July 2007 Action™);

. WHEREAS, on October 26, 2009, GGYC filed a Summons and Complaint
against SNG in the cause of action entitled Golden Gate Yacht Club v, Socidté Nautique de
Gendve, seeking relief for an alleged brcuch of fiduciary duty by SNG (the “October 2009
Action™);

' WHEREAS, on February 12 and 14, 2010, the Parties competed In the 33rd
Amerioa's Cup, which was won by GGYC,

WHEREAS following the conclusion of the 33rd America’s Cup, the Parties
agree that it is in the best interest of the America’s Cup and the sport to discontinue all litigation
between them;

NOW, THEREFORE, in consideration of the mutual promisés and covenants
contained herein, the Parties agree as follows:

1. Transfer of the Amsrica’s Cup. On February 14, SNG transferred  the
America’s Cup to GGYC. Within 10 days of the execution of this Agtcement. SNG shail
transfer o GGYC the picces of the damaged Cup that SNG recovered in 2006 from different
individuals in New Zealand. GGYC shall execute the Assignment and Acceptance Apreement
annexed hereto as Exhibit A.

Z. Imm_fm_gf_AQH Wlthm 7 days of the execution af thig Asrcemcnt,
GGYC shall execute the Undertaking annexed bereto as Exhibit B, and SNG shall (2) cancel the
certificate 6 of shares for America’'s Cup Properdes, Inc. (“ACPI”), (b) issue and transfer a
certificate 7 of shares for ACPI in the name of GGYC, (c) direct the resignation of all current
directors of ACPI, and (d) direct the transfer to GGYC of the corporate records and intellectual
property of ACPI, including trademarks and the domein name amesicascup.com,

3 The Cup Heritage Trustes Limited. Wlthin 10 days of the execution of
this Agreemcm, SNG shall (g) direct the resignation of Hamish Ross as director of The Cup
Heritage - Trustee Limited (“CHTL™), (b) direct the transfer of shares of the CHTL to the
transferee designated by GGYC, and (¢) direct the transfer to GGYC of the corporate records.

4, Trensfer -of Equipment. Within 21 days of the execution of this
Agreement, ING sball mansfer to GGYC the race equipment listed in Exhibit C to this
Agreement, plus any other equipment not on Schedule C that was transferred to SNG or

Y
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America’s Cup Manegement by Challenger of Record Management following the 315t Americe's
- Cup in New Zealand, subject to normal depreciation and use of such equipment. The

equipment shal] be available in one or severul containers, ready for shipping at the race operation
center in Valencia, Spain. '

5. Dismigsal of Pending. Litigation. Within 10 days of exocution of this
Agreement, GGYC and SNG shall file a Joint Stipulation of Discontinuence with the Supreme
Court of the State of New Yotk ceasing apd dismissing without prejudice all pending litigation
~ bgainst cach other, with each party bearing its own attorneys® fees and costs. The dismissal of
pending litigation without prejudice, as opposed to with prejudice, shall not be deemed to Limit,
jany way, the scope or effect of the Mutual Release in Paragraph 6 hereto or the Covenant Not
to Suc in Paragraph 7 hereto. This Agreement shall be filed a3 an Exhibit to the Joint Stipulation
of Discontinuance. '

6, Mutval Relepse. The GGYC Parties and the SNG Parties, in all of their
respective capacities and to the fullest extent permitted by law, hereby release and discharge
each other, their predecessars in interest, successors in interest, present and former affillates,
parents, sharcholders, and subsidiaries, and all of their present and former nagents,
representatives, officers, directors, members, employees, principals, insurcrs, partaers,
shareholders, successors and assigns (collectively, the “Released Parties”), from all claims,
canses of action, litigation, legal actions, or lawsuits of any kind or nature relating to or arising
out of the 31st, 32nd or 33rd America’s Cups that they ever had, now have or hereafter may have
againgt each other from the beginming of the world to the date of this Agreement, including,
without limitation, the July 2007 Action and the October 2009 Action. :

: 7. Covenant Not t0 Sus. The GGYC Parties and the SNG Parties, in all of
their respective capacitics and to the fullest extent permitted by law, sach hereby covenant not to
bring or continuc any ltigetion, fund the litigation or commencement of any litigation, or
© willfully assist in an effart to further any litigation against the Released Parties relating to or
arising out of the 31st, 32nd or 33rd America’s Cups before any court, arbitrator or other
tribunel, including, but not limited to, the International Seiling Federation and any sports
tribunal, in any jurisdiction, whether as & claim, cross-claim or counterelaim, with the exception
of any action to enforce this Agreement, :

_ 8. Sgverability. In the event any of the provisions of this Agreement are
deemed to be invalid and unenforceable, those provisions shall be severed from the remainder of
this Agreement only if and to the extent agroed upon by the Parties.

9 . Entire Agreemen; The Pardes agree and acknowledge that this
Agreement constitutes the enticg agreement among the Parties regarding the seitlernent and
releasc of the matters specified herein and that this Agreement may not be altered, amended,
" modified, or otherwise changed in any respect whatsoever except by a duly executed writing by _
ot on behalf of all of the Parties.




10.  Authority, The Partu:s cach warrant and represent that he, she or it has
read this Agreement, has the necessary  authority to execute the Settlement Agreement
individually and on behaif of his, her or its respective principals, if any, and has duly authorized
his, her or its counsel to executa the Agreement on his, her or its behelf and on behalf of his, her

or ity respective principals.

11.  Governing Law. This Settlement Agreement, in all respects, shall be
interpreted, enforced and governed by and under the laws of the State of New York, except New .
York’s conflict of law ar choice of law provisions.

o 12, Construction. ThIsAgmememmnottobnconsmmdinfavorofw
- particular party to tho Agreement, but i3 to be construed as if drafted by all Parties to the.

Agreement.

13, Q_Qﬂg_mgjmm Each Party shail bear its own-costs and expenses
incurred in cannection with the 33rd America’s Cup, including in connection with any litigation
and the negotiation, drafting, and comun@anon of this Agreement,

14.  Execution in Countergarts. The Parties agree that this Agreement may be
executed in one or more counterparts, and in both original form and one or more photocopies,

cach of which shall be deemed to be an original, but all of which shall be deemed to be and
‘constitute one and the same instrument.  Signatures necessary for the execution of this
Settlement Agmemént _may be transmitted by electronic mail, telecopier or facsimile: machine.

15. Hgmﬂa_gnd_ﬂqmmmiﬂnnm Any notices or communications under this
Settlemont Agrecrent shall be given to the Parties, by hand delivery or overnight mail, and also
by email, as follows: .

If to the GGYC Parties:

The Golden Gate Yacht Club

#1 Yacht Road

San Franclsco CA 94123

UsAa

Attn: Melinda Erkelens
(merkelens@bmworacleracing. com)
Marcus Young (commodore@ggyc.com)

with a copy to: .
Boies, Schiller & Flexner LLP

575 Lexington Avenue
New York, New York 10022




Aty David Boies (dboies@bsfllp.com)

If io the

Philip Bowman (pbowrnan@bsfllp.com)

SNG Parties:

To:  Société Nautiqus de Genéve
Port Noir ‘
CH-1223 Cologny
Switzerlend

Attn:  Lucien Masmejan

~ (lucien.masmejan(@lenzstachelin.com)
Fred Meyer (fred. meyer@bluewin.ch)

with a copy to:

Sullivan & Cromwell LLP

125 Broad Street

New York, NY 10004

Atin:  Robert J. Giuffre, Jr. (givffrar@sullcrom.com)

Sharon L. Nelles (nelless@sullerom com)

IN WITNESS WHEREQOF, the Perties havejcagsed this Settlement Agreément to

below,

Date; March 25, 2010

Date: March 25; 2010

Date: March __, 2010.

Oracle Racing Inc.

By:

Société Nautique de Genéve




FOR SETTLEMENT PURPOSES ONLY
SUBJECT TON.Y. CPLR § 4347

SETTLEMENT AGREEMENT AND MUTUAL RELEASE

This Settlement Agreement and Mutual Release (the “Agieement”), dated as of
March 26, 2010 is entered into by and among the following parties (the “Parties™): (1) Golden
Gate Yacht Club (“GGYC") and Oracle Racing Inc. (“Oracle Racing™) (collectively, the “GGYC
Parties™) and (2) Société Nautique de Geneve (“SNG™), Team Alinghi SA (“Alinghi™), and AC

Management SA (collectively, the “SNG Parties™).

WHEREAS, on July 20, 2007, GGYC filed a Verified Comnplaint against SNG in
the Supreme Court of the State of New York, County of New York, entitled Golden Gare Yacht
Club v. Société Nautiguee de Genéve, Index No. 602446/2007 (the “July 2007 Action™);

WHEREAS, on October 26, 2009, GGYC filed a Summons and Complaint
against SNG in the cause of action entitled Golden Gate Yacht Club v. Sociétd Nuutigue de
Genéve, seeking relief for an olleged breach of fiduciary duty by SNG (the “October 2009
Action™);

WHEREAS, on February 12 and 14, 2010, the Parties competed in the 33rd
America’s Cup, which was won by GGYC;

WHEREAS, following the conclusion of the 33rd America's Cup, the Parties
agree that it is in the best interest of the America’s Cup and the sport to discontinue all litigation
between them;

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, the Parties agree as follows:

L, Transler of the America’s Cup. On February 14, SNG wransferved the
America’s Cup to GGYC. Within 10 days of the execution of this Agreement, SNG shall
transfer to GGYC the pieces of the damaged Cup that SNG recovered in 2006 from different
individuals in New Zealand. GGYC shall execute the Assignment and Acceptance Agreement
annexed hereto as Exhibil A,

2. Tronster of ACPI, Within 7 days of the cxecution of this Agreement,
GGYC shall execute the Undertaking annexed hereto as Exhibit B, and SNG shall (a) cancel the
cettitficatc 6 of shares for America's Cup Properties, Inc. (“ACPI"). (b) issue and transfer a
certificate 7 of shares for ACPI in the name of GGYC, (c) direct the resignation of all current
directors of ACPI, and (d) direct the transfer to GGYC of the corporate records and intellectual

property of ACPI, including trademarks and the domain name americascup.com.

3 The Cup Heritage Trustee Limited. Within 10 days of the execution of
this Agreement, SNG shall (a) direct the resignation of Hamish Ross as director of The Cup
Heritage Trustee Limited ("CHTL"), (b) direct the transfer of sharcs of the CHTL to the
(ransferee designated by GGYC, and (¢) direct the transfer to GGYC of the corporate records.

4, Transter of Equipment, Within 21 days of the execution of this
Agreement, SNG shall transfer to GGYC the race equipment listed in Exhibit C to this
Agreement, plus any other equipment not on Schedule C that was wansferred to SNG or
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America’s Cup Management by Challenger of Record Management following the 31st America's
Cup in New Zealand, subject to normal depreciation and use of such equipment. The
equipment shall be available in one or several containers, ready for shipping at the race operation
cenler in Valencia, Spain.

5. Dismis F Pendi itigation. Within 10 days of execution of this
Agreement, GGYC and SNG shall file a Joint Stipulation of Discontinuance with the Supreme
Court of the State of New York ceasing and dismissing without prejudice. all pending litigation
against each other, with each party bearing its own attorneys' fees and costs. The dismissal of
pending litigation without prejudice, as opposed to with prejudice, shall not be deemed to limit,
in any way, the scope or effect of the Mutual Release in Paragraph 6 hereto or the Covenant Not
to Sue in Paragraph 7 hereto. This Agreement shall be filed as an Exhibit to the Joint Stipulation
of Discontinuance.

6. Mutual Release. The GGYC Parties and the SNG Purties, in all of their
respective capacities and to the fullest extent permitted by law, hereby release and discharge
each olher, their predecessors in interest, successors in interest, present and former aftiliates,
pavents, shareholders, and subsidiaries, and oall of their present and former agents,
representatives, officers, directors, members, employees, principals, insurers, partners,
sharcholders, successors and assigns (collectively, the “Released Parties’), from all clains,
causes of action, litigation, legal actions, or lawsuits of any kind or nature relating to or arising
out of the 31st, 32nd or 33rd America’s Cups that they ever had, now have or hereafter may have
ngainst each other from the beginning of the world to the date of this Agreement, including,
without limitation, the July 2007 Action and the October 2009 Action.

7. Covenant Not to Sue. The GGYC Parties and the SNG Parties, in all of
their respective capacities and to the fullest extent permitted by law, each hereby covenant not to
bring or continue any litigation, fund the litigation or commencement of any litigation, or
willfully assist in an effort to further any litigation against the Released Pmrties relating (o or
wising out of the 31st, 32nd or 33rd America’s Cups before any court, arbitrator or other
tribunal, including, but not limited to, the International Sailing Federation and any sports
tribunal, in any jurisdiction, whether as a claim, cross-claim or counterclaim, with the exception
of any action to enforce this Agreement,

8. Severability. In the event any of the provisions of this Agreement are
deemed to be invalid and unenforceable, those provisions shall be severed from the remainder of
this Agreement only if and to the extent agreed upon by the Parties.

9 Entire Agreement. The Partics agree and acknowledge that this
Agreement constitules the entire agreement among the Parties regarding the settlement and
release of the matters specified herein and that this Agreement may not be altered, amended,
modified, or otherwise changed in any respect whatsoever except by a duly executed writing by
or on behalf of all of the Parties.




10, Authority. The Parties each warrant and represent that he, she or it has
read this Agreement, has the necessary authority to execute the Settlemenl Agreement
individually and on behalf of his, her or its respective principals, if any, and has duly authorized
his, her or its counsel to execute the Agreement on his, her or its behalt and on behalf of his, her

or its respective principals.

11, Goveming Law: This Settlement Agreement, in all respects, shall be
interpreted, enforced and governed by and under the laws of the State of New York, except New
York’s conflict of law or choice of law provisions.

12, Construction. This Agreement is not to be construed in favor of any
particular party to the Agreement, but is to be construed as if drafted by all Parlies to the

Agreement.

13, Costs and Expenses. Each Party shall bear its own costs and expenses
incured in conuection with the 33vd America’s Cup, including in connection with any litigation
and the negotiation, drafting, and consununation of this Agreement,

14.  Execution in_ Counterpaits. The Parties agree that this Apgreement may be
executed in one or more counterparts, and in both original form and one or more pholocopies,
each of which shall be deemed to be an original, but all of which shall be deemed to be and
constitute one and the same instroment.  Signatures necessary for lhe execution of this
Settlement Agreement may be transmilted by electronic mail, telecopier or facsimile machine.

15.  Notices and Communications. Any notices or communications under this
Settlement Agreement shall be given to the Parties, by hand delivery or overnight mail, and also

by email, as follows:
If to the GGYC Parties;

The Golden Gate Yacht Club

#1 Yacht Road

San Irancisco, CA 94123

USA

Attn:  Melinda Erkelens
(merkelens @bmworacleracing com)
Marcus Young (commodore@ggyc.com)

with a copy to:

Boies, Schiller & Flexner LLP
575 Lexington Avenue
New York, New York 10022




Attn:  David Boies (dboies @bsfllp.com)
Philip Bowman (pbowman@bsflip.com)

It to the SNG Parties:

To:  Société Nautique de Geneve
Port Noir
CH-1223 Cologny
Switzerland

Attn:  Lucien Masmejan
(lucicn.masmejan @ lenzstachelin,com)
Fred Meyer (fred. meyer@bluewin.ch)

with a copy to:

Sullivan & Cromwell LLLP

125 Broad Street

New York, NY 10004

At Robert J. Giuftra, Jr, (gluffrar@sullcrom,com)
Sharen L. Nelles (nelless @sullcrom.com)

IN WITNESS WHEREOQF, the Parties have caosed this Settlement Agreement to
be executed on their own behalf and through their respective counsel as of the date(s) set forth

below.

Date: March __, 2010

Date: March

—. 2010

Date: March 26, 2010

By:

Marcus Young
Golden Gate Yacht Club

By:

Melinda Erkelens
Oracle Rac'mg Inc,

e

Y
LA

/¢ )
_{By/ / / S ,,

Pierre-Yves anenich
Société Nautique de Gg;néve

* Fred Meyer




Date: March 26, 2010

Date: March 26, 2010

N
S oo ] wggcﬁ‘:;
/\/ oM M
By:l A/ \‘/\ b YT b
¢ Ruclen Masmejan  Susana Viltalaor- -
cam Alinghi SA

&M\ N . J ux\?u

Taichen Maﬂnemn \é_lgma Viltgtatm—
AC Management SA

By:




EXHIBIT A




1.

2.

Assignment and Acceptance

Société Nautique de Geneve

The Golden Gate Yacht Club

Background

This Assignment and Acceptance is made as of the __ day of March 2010, by and
between Soclété Nautigue de Genéva ("SNG") and The Golden Gate Yacht Club
("GGYC"), The yacht, USA 17, as represantative of GGYC, having won the America's
Cup (“the Cup”) In accordance with the terms and conditions of a Deed of Gift dated
October 24, 1887, hetween George L. Schuyler and the New York Yacht Ciub (“the
NYYC"), as amended by ordars of the Suprema Court of the State of New York dated
Dacember 17, 1956, September 20, 1984 and April 5, 1985, such Desd of Gilt as so
amended being herein refarred to as the “Daed of Gift".

The parties hereto agree that:

1.

Assignment

SNG hereby assigns and transfers the Cup to GGYC on the condition that GGYC
shall hold the Cup, in trust, in accordance with the terms and conditions of the

Dead of Gift.

Acceptance

GGYC hereby accepts the Cup subject to the said trust and to the terms and
conditions of the Deed of Gift and covenants that;

(a)

(b)

it will faithfully and fully see that the conditions of the Deed of Gift are fully
observed and complied with by any contestant for the Cup during the
holding thereof by it; and

it will assign, transfer and deliver the Cup to the foreign yacht club whose
representative yacht shall have won the same in accordance with the
terms and conditions of the Deed of Gift, provided that said foreign yacht
club shall, by instrument in writing lawfully executed, enter with GGYC
into the like covenants as are hereln entered into by it, such instrument to
contain a like provision far the successiva assignees to enter into the
same covenants with their reapective assignors, and such instrument to
be executed in duplicate, with one counterpart to be retained by each club
and a copy thereof to be forwarded to NYYC.

~—




3. Applicable law

The parties hereto further agree that, the trust under which the Cup is held
having been created under the laws of the State of New York, and having been
amended as aforesaid by order of the Supreme Court of the State of New York,
the terms and conditions of the Deed of Gift shall be governed by, and construed
in accordance with, such laws, and any proceeding for the amendment or
interpretation of such terms and conditions shall be brought before the courts of

the State of New York.

IN WITNESS WHEREOQF, the parties have caused this Instrument to be executed by
their duly authorised officers as of the date first above written.

SOCIETE NAUTIQUE DE GENEVE

Pierre-Yves Firmenich Fred Meyer
Commodore Vice Commodore

THE GOLDEN GATE YACHT CLUB

Marcus Young
Commodore




EXHIBIT B




UNDERTAKING

Golden Gate Yacht Club (the "Transferee") heraby undertakes that, in consideration of
the transfer to it of the outstanding shares of capital stock (the "Shares") of America’s Cup
Properties, Inc. (the “Corporation”) by Société Nautique de Gendve, located in Switzerland:

(a) Transferee will hold the Shares in trust in accordance with the terms and
provisions of the Pre-Incorperation Agreement dated as of Qctober 1, 1986 (the "Agreement”)
among the New York Yacht Club, the Royal Perth Yacht Club of Western Australia (Inc.} and the
Yacht Club Costa Smeralda, and the Guidelines for the Commercial Use of the Name and
Reputation of the America's Cup attached as Exhibit A ta the Agreament, in each case as the
same may have been from time to time amended; and

(b) Ttansferee will cause the Corporation to be so managed as to comply with the
terms and provisionsa of the Agreement,

IN WITNESS WHEREOQF, Transferee has caused this Undertaking to be executad by
its duly authorized officers this __ day of March, 2010,

Golden Gate Yacht Club

By

Attest :

Secretary




Exhibit A

[As agreed upon by the Royal Perth Yacht Club of Western Australia and the New Yark Yacht
Club February 2, 1986]

GUIDELINES FOR THE COMMERCIAL USE OF THE NAME
AND REPUTATION OF THE AMERICA'S CUP

Tha Royal Perth Yacht Club, as the current trustee of theé America's Cup, has an
obligation to preserve and protect the name and reputation of the America's Cup, and insofar as it
is possible within the limits of dignity, good taste and fair play, to utilize the commerclal value of
the America’s Cup name and raputation to the ultimate benefit of the America's Cup Match

generally and for all participating in it,

This obiigation extends to the establishment and anforcement of reasonable and fair
guidelines for the use of the America's Cup name and identification by Challengers and
Defenders in their own money-ralsing programmes, upen a basis of equality and fair play to all
boats,

The purpose of this communication is to enable the Royal Perth Yacht Club, the
"Trustee” for the America's Cup, to set out in written form for the benefit of all concerned the
rights, obllgations and limitations which the Trustee intends to observe and enforce.

There are three categories of personnel affected;

() The Trustes,

{Ih) Groups cor individuals who have submitted an application to challenge for the
America's Cup (herein refarred to as “Challengers”),

(1) Groups and individuals who have submitted an application to bacome a
contender for the defence of the Amaerica's Cup (herein referred ta as "Defenders").

Guidelines applicable to each of the foregoing three classes are set out separately
below. For all purposes hereof, reference to the "America's Cup Match” shall include both the
Challenger elimination series and the Defender elimination series, in addition to the America’s

Cup Match race series, itself.

GUIDELINES APPLICABLE TO THE TRUSTEE

Officlal Symbaol or Logo

During the period of time that it holds the “America’s Cup”, the Trustee shall, subject to
these Guidelines, have as between itseif and any Challenger or Defender the sole and exclusive
worldwide right to the commercial use of the name “America's Cup” and the visual representation
of the Amaerica's Cup trophy either alone or in combination with any one or more of the visual
elements described helow. Such commarcial use may include the licansing of that name and
representation for use on products or In connaction with services of any commercial enterprise
daesighated by the Trustee, and it may include licenses or other similar agreements in which
commercial enterprises throughout the world become sponsors or supporters of the America's
Cup Match and receive from the Trustea the right to indicate in advertising, under appropriate
restrictions, that such company Is a "Sponsor of tha America’'s Cup," or that its products are the
“Official {type of product) of the America’s Cup.”
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Tha Trustee may at its election create one or mora official commercial symbols or logos
which it may authorlse sponsors and licensaes to use throughout the world. Any such symbaol or
logo shall be developed in accordance with the following limitations;

(a) The Official Logo may, at the electlon of the Trustee, conslst of the simple
name "America’'s Cup”.

(b) The Official Logo may, at the election of the Trustee, consist simply of a
representation of the America's Cup trophy or ite slihouette.

(<) The Offictal Logo may contain the year when the next match shall fake place
(in the present case, 1987),

{d) The Official Logo may contain such other words, devices or visual elements as
the Trustee may desire (for example, representations of a sailboat, an anchor, or other design
alamants), but shall not contain the tradename, trademark, or cther visual or colour reference to

any commercial enterprise.

(e) The Official Logo may contain design, colour or other visual references to the
Trustee's national flag, national colours or recognised national symigols, but it shall not contain
words, names or visual elemenis which make a clear referance to the national flag, national
colours or national symbols of any othar country.

{f) The Official LLogo may contain any one or more elements as described in (a) to
(o) above, withaut limitation as to size or relative size,

The Trustas shall grant to third parties, the right to use any such Official Logo only in
writing and only for purposes of permitling such third parties to advertise their association with
and sponsorship of the Amarica's Cup Match. The Trustee [i.e., the club holding the Cup] shail
ensure thal any use of the Official Logo in any country other than that in which the America’s Cup
Match is to be conducted shall clearly identify that use as being made on behalf of the Trustee.

Any such grant of rights shall be made upon lhe conditlon that such third party shalf not
use the Official Logo on or in connection with products or services which would damage or
demean the name or reputation of the America's Cup, and upon the further condition that such
third party shall not use tha Officlal Logo In any manner contrary to or inconsistent with these
Guidelinas. Any and all such licenses granted by the Trustes shall terminate within a reasonable
period following the conclusion of the relevant America's Cup Match.

The Trustee shall, as soon as is reasonably practical, notify Challengers and Defenders

of the design of any such logo in order that they may ba able to develop their own commercial
logos without creating any conflict with the commercial logo developed by the Trustge.
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GUIDELINES APPLICABLE TO CHALLENGERS

1. Sponsorship Logo or Symbol Mark

Each Challenger shall be free, at its election, but subject aiways to the limitations set
forth below, to use the America's Cup name and the visual representation of the Amaerica's Cup
trophy in connection with the challenge, including the right to grant sponsorships, licenses and
other simitar commercial arrangements for the financial support of that potential challenger boat.
in order to protect the name and raputation of the America's Cup, and In order to avoid conflict or
confusion between the Trustee and any Challenger, or among Challengers, each Challenger shall
observe and agree to observe gil of the following Guidelines.

Each Challenger may at its election davelop and create one or more commercial logos
or symbol marks which may be supplied to cne or more of such Challenger's sponsors, llcensees
and supporters for use In advertising and on products of such sponsors, licensess and
supporters, with appropriate limitations to ensure that there will be no misuse of such symbol
mark. Any such symbol mark shall be developed in accordance with the following limitations:

(a) The Symbol Mark may at the elaction of the Chalienger consist of or contain
any one or more of the following:
(i) the namae of the Challenger's boat,
(i) the name of the yacht club in whase name the Challenger’s boat has
heen enterad,
(tii) the year when the match will take placa (in this case, 1987),
(iv) such other words, names, designs, colours and symbols a3 the

Challenger may desire, provided they are not in conflict with these Guidelines and
provided they will not bring into disrepute the name and reputation of the America's Cup.

(b) The Trustee has no objaction to the inclusion of the name America's Cup in the
Symbol Mark provided that at least one of the elements described in (i) and (il) above is also
included and provided the America’'s Cup nare appears in letters which are the same size or
smaller than tha smallest form of the letters in which the words described in (1) or (ii) appear.

(©) The Trustes has no objeclion 1o inclusion of a representation of tha America’s
Cup trophy in the Symbol Mark, provided that at least one of the elements described in (i) and (il)
abova is also included and provided such representation is not larger than one and one-half times
the sizae of the smallest farm of the latters in which the words described in (i} or (ii) appear.

(d) Tha Symbol Mark may contain, at the elaction of the Challenger, reference to
the national flag, national colours, or recognised visual symbols of the Challengar's country,
provided that no such use shall suggest or imply that such Challenger has exclusive or national
status unless such Challenger is the only Challenger from auch country.

(@) The Symhol Mark shall in no event contain the tradename, trademark, design,
or other visual or colour reference to any commercial enterprige.

Any variation from the foregoing limitations which la desired by any Challenger will be
approved by the Trustee only upon application by the Challenger stating in detail the reasons for
the request and only provided that the rights of other Challengers, Defenders and the Trustee will
not thereby be impaired and further provided that such varlation will not bring into disrepute the
name and reputation of the America's Cup.
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2. Other Matters

Each Challenger shall grant to third parties the right to use any such Symbal Mark only
in writing and only for purposes of permitting such third parties to advertise their association with
and sponsorship of the Challenger. Any such grant of rights shall be made upon the condition
that such third party shall not use tha Symbol Mark on or in connaction with products or servicas
which would damage or demean the name or reputation of the America's Cup, and upon the
further condition that such third parties shall not use the Symbol Mark in any manner contrary to
or inconsistent with these Guidelines. Any and all such ficenses granted by the Challenger shall
terminate within a reasonable period following the conclusion of the relevant America’s Cup

Match.

The Chattenger shall be entitled to receive and ratain the entire amount of all proceads
which are derived from the license or use of its Symbol Mark, and there shall be no territorial
rastrictions whatsoever on the right of the Challenger to use or license the use of such a Symbol

Mark.
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GUIDELINES APPLICABLE TQ DEFENDERS
1. Spensership Lego or Symbol Mark

Each Defender shall be free, at its election, but subject always to the limitations
set forth below, lo use the America's Cup name and the visual representation of the America's
Cup trophy in connection with the defancs, including the right to grant sponsorships, licenses and
other similar commercial arrangements for the financlal support of that potential Defender boat.
In order to protect the name and raputation of the America’s Cup, and in order to avoid conflict or
confusion betwean the Trustea and any Defender, or among Defenders, each Defender shall
observe and agree to observe all of the foliowing Guidelines.

Each Defender may at its election develop and create one or more commercial
logos or symbol marks which may be supplied to ane or raore of the Defendar's sponsors,
lcansaes and supporters for use by them in advertiging and on products of such spansors,
licensees and supporters, with appropriate limitations to ensure that there will be no misuse of
such symbol mark. Any such symbol mark shall be developed in accordance with the following

limitations:

(a) The Symbol Mark may at the election of the Defender consist of or contain any
one or more of tha fallowing:
(i) the namne of the Defender's boat,
(i) the name of the synedicate which has entered the Defender's boat,
(iii) the year when the match will take place (in this case, 1987),
{iv) such other words, names, designs, colours and symbols as the

Defender may desire, provided they are not in conflict with these
Guldelines and provided they will not bring into disrepute the name
and reputation of the Amaerica’s Cup.

() The Trustee has no objection to inclusion of the neme America's Cup in the
Symbol Mark provided that at least one of the elements described In (i) and (i) above is also
included and provided the America’s Cup name appears in letters which are the same size or
smaller than the smallest form of the letters in which the word describad in (i) or (il) appear.

(c) The Trustea has no objection to Inclusion of a representation of the America’s
Cup trophy in the Symbol Mark, provided that at least one of the elements described in (i) and (if)
above are also included and provided such representation is not larger than one and one-half
times the size of the smallest form of the letters in which the words described in (i) or (i) appear.

{d) The Symbol Mark may contain, at the election of the Dafender, references to
the national flag, national colours, or recognised visual symbols of Australia, provided that no
such use shall suggest ar imply that such Defender has exclusive or national status. For
example, uss of the words “Australia‘s Cantender for the Defence” would be praohibited.

(@) The Symbol Mark shall not Inciude the name of any yacht club or any club
crast or club symbol, including, in particular, that of the Trustes,

H The Symbol Mark shall in no event contain the tradename, trademark, design,
ar other visual or colour reference to any commercial enterprise.

Any variations from the foregoing limitations which are desired by any Defender will be

approved by the Trustee only upon application by the Defender stating in detail the reasons for
the request and only provided that the rights of other Defenders, Challengers and the Trustee will
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not thereby be impaired and further provided that such variation will not bring into disrepute the
name and reputation of the America’s Cup.

2 Qther Matters

Each Defender shall grant to third parties the right to use such Symbol Mark only in
wriling and only for purposes of permitting such third partles to advertise their association with
and sponsorship of the Defender,

Any such grant of rights shalt be made upon the condition that such third party shall not
use the Symbol Mark on or in connection with products or services which would damage or
demean the name or reputation of the America’s Cup, and upon the further condition that such
third parties shall hot use the Symbol Mark in any manner contrary to or inconsistent with these
Guidelines. Any and all such licensas granted by the Defender shall terminata within a
reasonable period following the conclusion of the relevant Amarica’s Cup Match.

The Defender shall be entitlad to receive and retaln the entire amount of all proceeds

which are deriveg from the license or tsa of this Symbol Mark, and there shall be no territorial
restrictions whatsoever on the right of the Defender to use or license the use of this Symbol Mark.
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R NS APPL : PARTICIP

The following restrictions must be observed by sach Cup Participant (as defined in the Pra-
incorporation Agraement) whose symbol mark or logo includas the words "America’s Cup’
and/or a representation of the America's Cup trophy, because of rights granted to certain
third partles prior to the establishment of America’s Cup Properties, Inc.. or subsaquently
imposed as a terim of setttement of trade mark proceedings.

1,

So long as the Liconce Agreement dated 15" June 2000, between America's Cup
Properties, Inc. and Wellington Leisure Products, Inc., a Delaware corporation,
rernains in force:

(a) neither the name "America's Cup®’ nor any image of the America's Cup
trophy, whether included In a symhol mark or logo ar not, may ba used on,
or in connection with the manufacture, promotion, dlstribution or sale of life
vasts, flotation vests, pool flotation devices, wekeboards, knesboards, water
skis, water ski tow ropes and harnesses, Inflatable towahles, and boogie
hoards,; and

(b} any licence or sub-licence to use the name “Amaerica’s Cup" or the image of
the America's Cup trophy, whether included as part of a symbol mark or
logo or not, on, or in connection with the manufacture, promotion,
distribution or sale in the United States of America of cushions and
umbrelias [n the perlod prior to December 31, 2002 may only be granted on
a non-exclusive basis,

So long as the Agreement dated August 4, 1998 between Sakonnet Vineyards, L.P,,
and Amarica's Cup Properties, Inc., remains in force, neither the name "America's
Cup" nor the image of the America’s Cup trophy, whether included in a symbol mark
or logo or not, may be used as a label or ldentifier, on, or in connection with the
manufacture or sale of, any still wine, In the United States of America, This
rastriction shall not, howsver, prohibit tha designation by America's Cup Properties,
In¢., or any Cup Participant, of a still wine manufacturer or seller in the United States
of America. as an "official sponsor” or “officlal supplier” of the America's Cup, or of
any Cup Participant, or the placement by any such person of the relevant
daesignation on itg still wine product or any promational materials and/or advertising
thereof so long as the label or neck tag on any bottie of wine sold by any such
spongor or supplier, taken as a whole, does not suggest that the wine contents of the
bottle is wine being sold under the trade mark “America's Cup”.

(Note: These rastrictions were added by an Agreement dated February 3, 2000)

SIGNED by

"Indecipherable signature” on behalf of Defender signifying acceptance of

thase Guidelines.

DATED *FEB._15.1988"
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Quantity) ITEMS I
MEBASUREMENT EQUIPMENT
HEeica Uptical Level w/ Tidpod
Il Deck Trolley

Portg-Way Crane Soide

35 “Lon L= onrife Shacklex
Tot[Mie, Bguipment, stamp pads, et
Maat Loadeell & vod end
Measurernent lotation Jevice
Mensurement 200k kil seale

taj—|—

bl —

L

Measurentent rods
1] Inflatable Boac
SIGNALS, BOARDS & FLAGS
12| Number plrcard bage (0-9)
Bl O rnge/ yellow signal board
10[Blnek cruaz om ved sigmal board
3|Laege code fag kit
3 Suwlk code Dag kit (incomplete)
1 Flagiie exate virtuue spice code fays
1| Plastic crate vaniows spnee race committee and ampire flog
12{Umpire beat Qige kic
| Umprire bont paice yellow nad blue penalry fages
Hspare wooden fing poles
2| Maaek | banners
3|Mack 2 banners
AlRace Committer 3 numeral boned
4
i
0
1
2

5[Race Committee 3 numem| board

J{tseont Banncra
RE White boards
RC hoeo kit
Siggial "VHE T 1351
40]5hmal "slow Down™ TSP
16 ﬁiml:d "VEEF 77 I'TA
100 Sigmnl "Slow Down” FIA
30]Sigmal "V 77" NG
291 Signal "Slow Down FNG
L[Red lag
{ireen flag
MARKS & ANCHORS
S Tomiteo marks
2N repattn imncks (2004)
1O]Ocamn: weimbedeon . nark with Deanding
101 ellow teteahiedeon mark with broding
Yollow retcthedron mack
Geeen retebiedron mark with baading
Cireen tetmbedron mack
Buoy fur photoprapliers (Brono Veoullé)
72| River aneloes
102 Mushroom anchives
Anchoee 2 5ky
Aachors 6y
8L Anchors | kg with 50m e
261G eew anghor lines (50m)
23| Hhie anchor lines (30m)
12{Red ancher Jinex (100m)
2

=

LA

LX)

[

T

Varhus anchor lines
Black moaring lines
Old moocng lines

o

Fa

CONFIDNENTIAL 1 /2 Printed ate; 6/03/2010




CONFIDENTLAL

vandty | ITEMS

UMPIRE EQUIPMENT & PILOTFISH

5]%8 Penaley Lipht Arch Mounes

L Blue Rovolving JLights

HYellow Revolviag Lighis

[6{Foam paddnyg e umprees

o) Light frames

dfloxes with Spire Umpire Eyuipment

A Media wignad relay (marked ACN 1&3)

LIFGJACKETS

18] Lifejackers Plastimo Pidot

105]Lifujnckees Meelin

2| Lifefacker Waeki Marinepool

1 Lifupreket Cappynme

LT[ ReOll eylindors

CONTAINERS

L8] Cantainers 12, (for Aarc)

A{Continers 101 (yellow)

6] Buckets

16{]ermcan (201

2| lacl gk (751)

S1[Chili bem - gl Musine

H[Chil beam - Willow

TOTAL
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CONFIDENTIAL

Quanthiy| ITEMS

MEASUREMENT EQUIPMENT

1| Letea Optienl Level w/ Topud

Flat Dok Trolley

1
1 Porte Way Crane Scale
2135 Ton Hi-Tensile Shackles

1.ot|Mse, guipuont, stamp pads, cte.

Masr Loadeell & cod cad

Measorement Notaton device

Measueement 200k sail seale

N leagurement rods

=i~ 12

[aHatable Buat

SIGNALS, BOARDS & FLAGS

1 2{Mwnber placard bags (0-9)

Crevnpe/ yellow gignal boand

Yack ceoss on red signial boacd

w|S|=

Lagae code flag kit

Sl code Mag kit (incomplete)

Partic eeate vanous sparce code s

PInatic coaze varous ypace cice commistee and umnpire (g

Uimpire boat Nag kit

Limpice buat pars yellow and blue peoalty Mags

Spritre wooden fag poled

Mark | haniern

Mark 2 baaners

Race Committee 3 aumee hoaed

Raee Committee 4 numeral board

[acort Bannues

RC White boards

R hom kit

Signal "VEHIF 77" 1i5P

Sl — ol wmlw el —|— |

Sigal "Slow Dlown” HSP?

=

Signal "VHIF 77" I'TA

1] Signal "Slow Down” TT'A

30[Sigual "VIIE 777 ENG

29]Sigmal "Slow Down" ENG

3 led flag

L Grreon (lag

MARKS 8: ANCHORS

14| Tomuto marky

12]Old regntta marhs (2004)

1] Orange tetenliedenm nyark with beanding

H0[Yeltow teemhedron maxk with branding

Yellonw terrhiedron mark,

.

Cireen tettalied ron mark with branding

23

Green tetraledron mack

I

Buny for photogephers (Bruno Troublé)

72 River melioes

102 Musheoom wachors

[y

Anchoes 2.5k

o

Anchors Gkg

0

18] Anchors 12k with 50m lincs

26[Cireen anchor lines (50m)

Blae anchor lince {30m}

> [ia

Wed anchor les (100N}

o | fla
[~

\'n ril)lls anchor “"L‘K

Hlack mwudn lines

— | |n

OM muudng lnes
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CONFIDENTIAL

Quantiry| ITEMS

UMPIRE EQUIPMENT & PILOTFISH

558 Penalty Light Avch Mouats

14| B¥ie Revolving Lights

L4} Vellow Revolving: Liphis

to]Foam padding for umpires

611ight frames

3 Hoxes with Space Umpire Fyuipment

2 Medin signal eeliy fmarked ACNL 182}

LIPEJACKETS

18[Lifcfackers Plistimo Pilor

105 | Lilepackets Meelin

21 Likgacker Warski Marwepiad

L[ LifcJucket Cappyrmac

11]{Re Al cylindur

CONTAINERS

I3 Contaivens 131 (lor ares)

dJConminers HIL. (yolbow)

(i Buckers

L6][errican (201}

2|Fucl tnk (751.)

SHChili beam - Tgloo Marine

A|Chilt beam - Willow

TOTAL
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