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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

GOLDEN GATE YACHT CLUB, 

Plaintiff, 1 Index No. 6024461000 

-against- STIPULATION OF 

SOCIhTl? NAUTIQUE DE GENkVE, 

Defendant, 

CLUB NAUTICO ESPAROL DE VELA, 

Intervenor-Defendant. 

X '  ____________________------------------------------------ 
t 

IT IS HEREBY STIPULATED ANb A 

attorneys for the parties to the above-captioned action, t w d i s  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 son not a party has an interest in the subject matter of 

this action. 

Dated: March a, 2010 5 Dated: March 3 , 2 0  10 

Robert J. Giuffra, Jr. 

SULLIVAN & CROMWELL LLP 
125 Broad Street 

David Boies 

333 Main Street 
Armonk, New York 10504 

Sharon L. Nelles r BOIES, SCHILLER & FLEXNER LLP 

New York, New York 10004 
(212) 558-4000 

(9 14) 749-8200 

Philip M. Bowman 
BOIES, SCHILLER & FLEXNER LLP 
5 75 Lexington Avenue 
New York, New York 10022 

Attorneys for Defendant Socidtk 
Nautigue de GenPve 

(2 12) 446-2300 

Attorneys for Plaintff Golden Gate Yacht Club 
-1- 



IT rs so ORDERED. 

Dated this - day of , 2010 
The Honorable Shirley W. Kornreich 
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ATTACHMENT A 



FOR SETTLEMENT P W O S E S  ONLY 
SUBJECT TO N.Y. CPLR 8 4547 

- 

r AND MUTUAL RELEASE 

I ~ 

This SEttlment Agreement and Mutual Relcasc (the “‘Agreement”), dated a~ of 
Match 2010 is entared into by and among the following parties @e “Parties”): (1) Golden 
Bate Yacht Club (“GaYC’3 and Oracle Racing IC. (“Oracle Racing”) (collecdvely, the ”GGYC 
Parties”) ad (2) Sociktd Nadque de O&ve (“’SNG”), Tam Alinghi SA (“Alm&”), and AC 
Management SA (coll6ctively, the “SNQ Parties”). 

WHEREAS, on July 20,2007, O-GYC filed a Verified Complaint against SNCt la 
t&e Supreme Corn of the Stata of New York, County of3ew York, cntitled Goldm Guts YucM 
Club v. SociBtd hTarrt.lquo de Qen8vq I d e x  No. 60244tY2007 (the “July 2007 Action”); 

W H E W ,  pn October 26, 2009, WYC filed a Summons and Compl& 
agairtst SNQ in tbc caum of action entitled G o l h  Gats Yacht Club v. Sod&! Naurlque de 
Gendve, seeking relief for an alleged bmch of flduciary duty by SNG (the “October 2009 
Action”); 

WHEREAS, on Febnmy 12 md 14, 2010, the Parties competed in tha 33rd 
America’s Cup, which wa3 won by GGYC; 

WHEREAS, following the conclusion of the 33rd hmerica’s Cup, tbe P d w  
agree bl it is in the best inkrat of the Amurica’s Cup and the sport to discantinu all litigation 
between them; 

NOW, THEREFORE, in consideration ofthc mutual promism and wvenmts 
containad herein, the Pnrtica agrw am follows: 

the 9 Ctap. On February 14, SNG trandked thu I .  
Arncrim’s Cup IO GGYC, Within 10 days of the cxccudon of thi~ Agreement, SNG ShSU 
transfer to GGYC the piqces of the damaped Cup that SNG recovered in 2006 from Werent 
individuab in New Zedand. W Y C  dull executa the Amigmcnt and A ~ p ~ m  Agreement 
annexed W o  89 Exhibit A. 

of kd2.L W U  7 days of the execution of this Agreement, 
GOYC shall cxccutc tha Urdwtaking anawed hereto as Edbi t  8, and SNG shall {a) cmcel the 
cartificato 6 of s h a m  for America‘s Cup Ptopcrdm, Ino. (‘ACPP), (b) issua and bansfa a 
-&hate 7 of s h a m  for ACPI in the namo of CKfYC, (G) direct the resignation of all current 
directom of ACPI, and (d) direct the transfar to W Y C  of thc corporate recards md intellactual 
property of ACPI, including trademacka and the domain name mericascup.cm. 

* L  
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Marragement SA (coll&eIy, the 3NCI Farlies”). 

WHEREAS, on July 20,2007, GGYC filed a Vcrificd Complaint against SNO in 
the Supreme Court of the State of New York, Couaty of New York, entitled Goldm Gut0 Yacht 
Club Y. Sockit8 &mttipe de ~ B ~ ~ v B ,  Index No. 602446/2007 (the “July ZOO? Action”}; 

WHEREAS, on Octobcr 26, 2009, f f iYC filed a Summom and Cornpldnt 
agaZnst SNQ in tbe wsc of action Entitlad Gol&~ Gut8 Yacht Club Y ,  W S t d  Nuuliqus de 
Gadw, seeking relief for an dhgd breach of fiduciary duty by SN5 (thc “Qcmbar 2009 
Aotian”); 

WHEREAS, on February 12 and 14, 2010, thc Parties competed in the 33rd 
Amaxios’s Cup, which wm won by QGYC; 

WHEREAS, fatlowing the conclueion of‘ the 33rd Amtuba$ Cup, the Partics 
agree that it is in tba best interest of the America’s Cup and the sport to discontinue dl litigation 
betwetnthmq 

NOW, ‘IXEREFORE, in consideration of the mutual promises and coyonantg 
contained hetoin, the P d e s  agree as follows: 

1. Cup. On February 14, SNO trausf‘md the 
Cup to W3YC. Within 10 daya of thu e x e ~ ~ t l o n  of this Agreement, SNO ShaU 
GGYC the picus of tbe damaged Cup W SNQ r c c o v d  in 2006 Born different 

individuals in New Zcaland. OOYC M I  exocutt tho Assignment md Acceplanct Agteanmt 
annexed hareto as Exhibit A. 

2. m f w  of W. Within 7 days of the mecution of this Agruemcot, 
GGYC shall execute the Undartaking annexed hetm w Exhibit B, and SNO ahaIl (a) camel the 
cedficatc 6 of shares for America's Cup Pmpcrdca, Inc. (“ACPI”), (b) issue rmd kwfer a 
cerdficate 7 of sham for ACPI in the nam of OGYC, (c) d b t  the red@on of all cumnt 
dirmbrs of ACPI, and (d) d k t  the transfar to W Y C  of tha corporate records and i n t e l l a  
propmty of ACPI, including tradelnarks and the damnin ~ W I I Q  americaaoup.com, 

3 ,  me CMeHm itage T r n e  L m d  . Within 10 days of the execution of I .  

this Agreement !W3 s h d  (a) direct the rejignation of h i s h  Rase as director of Tbc Cup 
Heritage Trustee Limit4 (’CHTL’’)r (b) direct the transfar of sham of tht CHTL to the 
-fer& designated by W Y C ,  and (c) direct the traasfcr to GGYC of the m p r a t c  rtear& 

4. . Within 22 days of the execution of thls 
Agremmt, SNCt shall msfcr to GGYC the recd equipment listed in Exbibit C to this 
Apemeat, plus any 0 t h  equipment not on SchFdulc C that wan bmsfmd to SNG or 

http://americaaoup.com


Ammica’s Cup Managemant by Challcngur of Record Management forlowing the 3 1st America's 
Cup in New Zcalmd, subject to normal dep ia l ion  and use of such equipment. The 
equlprnmt Wl be available in one or several containom, d y  for shipphg at the race operation 
cancer in Valesoia Spain. 

Agraanant, OGYC and SNa &dl fila a Joint Stipulation of Discomiuuaace with the Suprame 
Court of the State of New York ceaslng apd dismissing without prqjudicc all panding litigation 
against each o h r ,  with =h p m y  hming h own attorneys’ fern and coda. The dismissal of 
pending litigatb without pmjudice, ma opposad to with prejudia, shall mi be deuned to limit, 
in my way, thc scop or cff’cct of the Mutual RcJcasa in Paragraph 6 hereto or thc Cavmmt Not 
to Sue in Paragraph 7 hereto. This Agmmemt shall be fiIad 85 m Exbibit to the Joint Stipulation 
of Mscarrdnuancc. 

5.  d of Pcn diga- Within 10 days of execution of this 

6. wRnlerrsc. The GGYC Pm&ias md thc SNG Partk, in all of their 
respective capacidts and to the fullwt extent p i t t e d  by law, hereby r d t a s c  and dfscharge 
rxch other, thdr predccwrs in interest, s ~ ~ r s  In interest, prcsont and farmer a i M a t a ,  
parah, sharaholdm, md subsidiaries, and all of their presat and fonncx agmts, 
qres8ntatives, oficerg, directors, members, aploybea, principals, insuras, Wm, 
sharcholderq successors and a-s (coUeccivoly, the “Rdaasad Parti&‘), fmn all claims, 
W ~ C B  of d o q  litigatim legal actions, or lawsuits of any kind M nature relating to or &sing 
out of the 3 Id, 32ad or 33rd Amalca’s Cups that they ever had, now have or heruaftcrmy have 
q a b t  each other from the boflfndng of the world m the dab? of this Ggrament, including, 
whhout limitatton, the July 2007 Action and the Qctobcr 2009 Action. 

7. C o v b a ~  Not to Sw. The W Y C  Partics and the SNG Partie$ in all of 
their r~sptctivc capacities and to the fkdlast extent pttrnittcd by law, each hc.rcby covmmt not to 
brhg or continuc any litigatfon, fund thc litigation or commcemcnt of aay Litigation, or 
willfblly assist in an effort to furthet aay’lidgatIoa agaiaat the Rolwsed Parties relating to or 
a r i a  out of the 31sC 32nd or 33rd Arneriw’s Cups bcfora any court, arbitrator or other 
tribunal, iadudig, but nut limited to, drs International Selling Federation and any qmrh 
tribunal, in m y  jurisdiction, wherthm a~ B claim, crcwaclah or countcrchim, with fie exception 
of any action to adom this A m e n t ,  

-. Jn tbe event any of tho provisions of this Agreemen1 are 
d-d to be invalid and wenforcable, those provisions shall tm scvercd h m  the reumindcr of 
thjs Agreement only if and bo tho cxtcat agracd upn by the Parties. 

8. 

9 ACT-. The Ptudm sgroe and aclcnowkdBc that ibis 
Agmmcnt c o d t u t m  the entire agreement among thu P d o s  regarding the satdement and 
rclcasc of the matters spacised hcrcin and that tbis Agreement m y  not be allortd, amended, 
modifml, or otbcnvise changed ia any whatsoever uxcopt by a duly executed wrlting by 
or on behalf of all  of the PartiEs. 



10. Tha Parties each warrant and reprtsant that he, &e or It bas 
read thls Agreement, has the necessary authority to exwuta the Sdurncnt m m m t  
individually and on b&df of his, her or itti raspactive @dp& If any, and has duly &mized 
his, her or its COULWI to executa the Agnernunt on his, her or tts behalf and on buhdf of Ida, hcr 
or b rcspectiva ptincipals. 

I 

11. -. Thls Sc#lcmmt Agrccmcnt, in all rapects, shall be 
intcrpwtex& unforced and govcmed by and undcr the laws of the State of New York, except New 
York's conflict a€ law or choice of law provisions. 

12. C o m t r W ~ .  T U  Agrwmml is not to bo cormrued in favor of any 
parlicular party to tba Agrcurcmt, but Is to be conatrued as if &&d by all Parties to the 
ApQarnant. 

Q& and -. Each Party &ai1 bear €ta own coats and ~ ~ ~ J I S W  
jnuutwd in c a n a d o n  with the 33rd Amcaica's Cup, Inclu- in connection With any Litlgntioa 
and the aagotiation, drafting, and cotwummdon of his Agtecmat 

. The Parties agree that this AgreamEnt may bo 
executed in one or more couuterparts, and in both wiginal form and one or more photoccpiaa, 
each of which shell tx deemed to b am original, but all of *ch shall be deemed to te a d  
coastjtute om and the ~ a m e  instruwcnt. Signamreg nectsaary for the extcwion of i h i a  
Settlement Agreement may t# t r d t t e d  by elbcttonic mail, telecopiw or facaimLlo machine. 

-. Any notices ox c o m d c & o m  undur this 
SetUcmclnt Agrement shall be &en to tba Partits. by hand delivary m overnight mail, and also 
by email, as Iblbw: 

13. 

14. 

!5 .  

If to the QGYC Parties: 

The Golden  oat^ Yacht Club 
#I Yacht Road 
San Francisco, CA 94123 
USA 
Ath: Melinda Erkcltm 

(markcl~bmwotacl~a~.com) 
pjllarcus Young (wm&r@ggyo.corn) 

with a copy to: 

Boies, Schiller & Flexnm LLP 
5 75 L axington Avenue 
New York, New York 10022 



with B copy to: 

Sullivan & cronnvall LLP 
125 Broad SlrcFt 
New York, NY 10004 
A m  'Robat J. a i m  Jr. (giufftar@sullcrornmm) 

Sharon Lo Ndes (nellaSs@dlcro ,corn) P 
Sattlarnent Agrcimant to 
&S of the datG(5) 8et forth 

: Club 

Date: Mamh 3 201 0 

Oracle Radng Inc. . ,  

Datu: March 2010. By: 

Soci&# Nautiquc de GenCvo 



FOR SETTLEMENT PURPOSES ONLY 
SUBJECT TO N.Y. CPLR 9 4547 

SETTLEMENT AGREEMKNT AND MUTUAL RELEASE 

‘I’his Settlemeill Agreemen1 sild Mutual Rclcasc (the “Agreement”), dated as cif 

March 26, 2010 is entercd iiiio by atid r~motig tlie followiiig parties (the “Pal ties”): (1) Goldeii 
Gate Yacht Club (“GGYC”) a~id Orncle Racirlg Inc. (“Orncle R ~ h g ” )  Icollectively, the “GGYC 
Pnrties”) and (2) Socitt6 Nuiitique de Geiilve (“SNCV’), Term Aliiighi SA (“Alinphi”), and AC 
Mnnagcmeiit SA (collectively, the “SNG Puties”). 

WHEREAS, oii July 20, 2007, GGYC filed a Verified Complaint against SNO in 
the Supreine Court of thc Slate nf New York, County of New York, entitled Gohlelr Gnrcl Ymhl  
C‘lub v, S o d t e ‘  Nciirriqite de Geridve, Index No. 602446/2007 (the “July 2007 Action”); 

WHEREAS, on October 26, 2009, GGYC filtd a Summons mid Coniplainl 
against SNG in Ihc catisc af action cntitled Golrlerr Gnre Yticlrr C h b  v. Saci&tP Nriutigtre de 
G c u A J ~ ,  seekiiig relief far mi ollcged breach of liciuciwy July by SNG (thc “October 2009 
Action”); 

WHEREAS, 011 February 12 arid 14, 2010, the Parlies competed in the 33rd 
America’s Cup, which wns WOII by GGYC; 

WHEREAS, following the conclusio~i of the 33rd Amwicn’s Cup, tlic Parties 
iigrce that i t  is in llic besl interest of the America’s Cup and thc sport lo  discontiiiiie till Iitignriali 
betwecii \hem: 

NOW. THEREFORE, in consideration of t l a  riiutuol pihonlises und C O V C I ~ E L I ~ ~ S  

contoiried herein, the Pnrties n p e e  ;IS follows: 

I. _TdLnI’i3r of {be w i c n ’ s  QJ~I. On February 14, SNCi I K I I I S ~ ~ I T ~  the 
America’s Cup to GGYC. Within I O  days of the execution of this Agrccment, SNG ~ I i a l I  
(ransfcr to GGYC Ilic pieces of the dninaged Cup that SNG recuvciml in 2006 from different 
individunls in New Zealarid. GGYC slid1 executa the Assigimient arid Acceptaim Agreement 
iaznexed hcreto ns Exliihil A. 

2 .  Trptisfer of ACPI, Within 7 days of the cxeciition of t h i h  Agreement, 
GGYC slinll exccde tlic Lhdertnking iwiiexed hereto as Exhibit E, mid SNO slinll (u) czlricel the 
certificntc 6 ot’ shares for Aiericn’s Cup Properties, Itic. ((‘ACPI’’), (b) issue ~ i i d  trniisfer i~ 

certificate 7 of shnres Cor ACPI in the nnme of GGYC, ( c )  direct the rcsignntioii of nll current 
dircctors of ACPI, and (d) dircct the triuistcr to GGYC of the corpornte records and intellectiinl 
property of ACPI, iricluding trademarks and the doiiiuiii naiiie americfiscup.com. 

The CUP Seritiqe ’hiistee Limited. Within 10 days of the oxecutioii or 
h i s  Agreement, SNG 91inll (a) direcc the resignnlian of Hamish Iioss 21s director of Tlic Cup 
Heritage Trustee I h i r e d  (“CHTL”), (b) direct the transfer of shares of the CHTL to the 
[ransfcree dcsigriated by GGYC, and (c) direct thc transfer to GGYC of the corporate rmorrls. 

3.  

4. Ti’aiisfc~: of Eauipiqent. Within 21 dnys crf the execution of this 
hgrceinenr, SNG shull trnsl‘cr to GGYC rhe race equipnicnt listed in Exhibit C to th is  
Agreciiieat, plus fliiy other equipment not 011 Schedule C that was transferred to SNG or 

I 
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America’s CLip Maiiagciiicat by Challcngw a€ Rccord Munngerucnt following the 3 1 st America’s 
CIII’I in New Zeuland, sub,ject to normal depreciation and use of such equipment. The 
eqiiipnient sliall be ii~;~ilulde in one 01’ several contnilieix, rendy for shipping nt thc race opcratioti 
ccnler iir Valeiicia, Spnia. 

5 .  Diamissnl of Pendiiia. Liti~ation. Within 10 dnys of execlition of this 
Agreement, GGYC nnd SNG h i l l  file w Joint Stlpulntton of niscoiitiiiuancc with the Supreiiie 
Court of the Stnrc of New York ceasing niid dismissing without pi-cjudice nll periding litigation 
iigairist cnch other, with each party lmring its owti nttorneys’ fccs arid costs. Tlic disiilissiil of 
pending litigatioii without prejudice, as opposed to with prejudice, shnll not he deemed to lioiil. 
iir any way, the scope ot’ effect of the Mutual Release In Paragraph fi hereto or the Covenant Not 
to Sue iii Pmagraph 7 hereto. This Ageeinerit din11 be filed osi an Exhibit to the Joint  Stipulatioii 
of Discontiiit~ance. 

6.  Mritqal Relensq. Thc GGYC Parries nnd the SNG Parties, in all of their 
respcctive capacities nnd to the fullest exteiit permitted by law, hereby r ~ l ~ e ;  nnd dischurgcr 
each olher, their predecessors in interest, successors in interest, preseiit and farmer affiliates, 
pwnis, shareholders, uiid subsidiaries, nnd nll of their prcuent and former agents, 
reprwentntives, officers, directors, members, eniployccs, principals, insurers, prtner3, 
shnrclioldet’x, successors and assipis (collcctively, (he “Released Purlits’”), from nll clnims, 
c m e 8  of nction, litigation, legnl nctions, or lawsuits of m y  kind or milure relutiiig to or nrising 
exit uf‘ tlie 3 Ist, 32ntl or 33rd Aiiiericn’s Cups that they ever hud, 11ow hnve or hereafter mny have 
iigaiiist ench other from the beginning of the world to the dtite of this ~lgreement, including, 
without limitntion, thc July 2007 Action and rhe October 2009 Action. 

7,  CovenflR[ Not tQ s tie. Tlie GGYC Parties mid the SNG Parties, in a11 of 
their reslxctive cupacities and to the fiiliest extent permilted by law, each hereby covemuit not to 
bring or contiiiue ruiy I itigation, firlid the litigation or cornnieiicerneiil uf iiiiy liligation, or 
willfully assisl in uii effort to fiirthcr any liligtltiari ngairisr the Relensed Purtiw relating lo or 
tuising out of [he 31st,  32rid ar 331-d Aincricn’s Clips before any court, arhilrntor or ather 
trilmiial, inchiding. but not liiiiitcd to, the Intcinatiorial Sailing Federatimi :ind any sporls 
tribunul, in any jurisdiction, whethcr as II claim, cross-claim or couiitercl;iirn, with the exception 
of any oction to enforce this Agreement. 

a. Scvcrability. Iri the event any of the provisioris of this Agreeiricrit are 
deemed to be iiivnlid and iipmforctnble, those pmvisioils shall be severed from the reminder of 
rhis Agreemerit oiily it’ arid to the exteiit apeod upon by the Parties. 

a Entire Anrceincfil. The Pnrtics ngree and uckno\~ledgc that this 
Agrecrncnt constitutes the critire agrecrneiit among the Parties regarding the settleiiieiit and 
rckase of Ihe ninlters specified hereiii and that this Agreement a nay not be altered, amended, 
modified, or otherwise cliiiiiged in any respect whatsoevcr except Iiy u duly executed writing by 
01. oti behnlf of iill of the Parties. 



10. &tbority. The Parties eiich w n m n t  und represent tlint he, she or i t  has 
rend this Agreenient, lins the necessary authority IO execute the Settleme111 Agreement 
individually and on behnlf of his, hei- or its respective principals, if my,  niitl has duly authorized 
his. licr OI' its coun~el to execute the Agreement 011 his, licr or its bchulf aid 011 behulf of his, her 
or its respective principals. 

1 I .  Govcniim law. This Scttlciiicliit Agrecmcnt, in all respccts, shall bc 
iiiteipeled, tnforced mid governed by and under the, laws of the State of New York, except New 
Yurk's conflict of law or choice of law provisiotis. 

12, C'rr!istructioa. This Agreeiiieiit is not to be curutriwl in favor of any 
pnrticulw pnrty to the Agreemeiit, but is to be constnred RS if drafted by all Parlies to the 
Agreeinetit. 

13. Costyr niid ex pens^, Eclcli Party shall benr its owii costs ntid expcnscs 
iiicui-red in connection with thc 331-d Aiiierica's Cup, iiiclnding in coiwection with any litigntion 
mid the nrgotintion, drnfting, nnd coiisuiiiinntioli of this Agreetnent, 

14. Excculion in CouaterpndS. The Pnrties agree thnt this Agreeinant may be 
executed in  one or more coustciputs, uiid in both urigiiinl form ond m e  or   no re photocopies, 
each of which shall be dtemcd to be an original, but all til' which slinll be dceincd to be arid 
constitute oiie uiid the sniiit: instrunient. Signetiircs necessnry I'or the execution of this 
Settleinenl Agrccinent mny be traristdtred by electronic m i l ,  telecopier or Eacsilnile mnchinc. 

15. Notices and Cnm~~iun icu t io~~~ .  Any notices or cominunicu~lons under this 
Seltlement Agrcciiient shnll be given to the Pnrties, by liniid delivery or overtiialit mail, oiid nlso 
by cmail, lis follows: 

If to the OGYC Parties; 

The Golden Gate Yacht (Rub 
#I  Yacht Road 
Sail Fi,ancisco, CA 94 f 23 
USA 
Attii: Melindn Erkelcns 

(nierkelens @p bnnvor~iclcr~ici~ig .corn) 
Marcus Young (coinmodore Q ggyc.com) 

with n copy to: 

Boies, Sctiillcr JZ Flcxner LLP 
575 Lexiiigtan Aveiiue 
New Yo&, New York 10022 



Attii: David h i e s  (dboicsBbsf1lp.com) 
Philip B o~iilaii ( phowm nil  @ bs fl1 p .corn> 

J f  to the SNG Parries: 

To: Socied Nmtique de Genkve 
Port Noir 

Sw it zerlaiid 
At tn: Lit cieii Masmejflo 

(liicic~i.riiasiiiejnn 63 lenzstnchcli n.cum) 
Fred Meyer (fred.incyer@ bluewin.ch) 

CH- 1223 CologIIy 

with B copy to: 

Sullivnn & Cromwell LLP 
125 Broad Street 
New York, NY 10004 
Attn: Robert J. Giiiffinn, Jr, (gliiffi.a~ri3siillcI-om.coxn) 

Sharan L. Nclles (nelless~~ulIcr~m.corn) 

IN WITNESS WHEREOF, llie Parties have cnused this Seltlernerit Agrcernellt to 
be cxeciitcd 011 thcir own behalf und through tlreii, rwcspective counsel LIS of the dnte(s) set forlh 
below. 

Dnte: Mnrcli -, 2010 

Date: Mnrch -, 2010 

Date: March 2fi, 2010 

By: 
Marcus Y uti tig 
Goldcn Gate Y wht Club 

By: ._._ 
Me1 iiid a Erkelciis / J  

Orncle Raciria lac. 



Dute: h4ardi 26, 20 I O  
By: 

AC Management SA 



EXHIBIT A 



Assignment and Acceptance 

1. SociBtB Nautique de Eenbve 

2. The Golden Gate Yacht Club 

Background 

This Assignment and Acceptance is made as of the, __ day of March 2010, by and 
between SoclbtB Nautlque da Genbve (“SNG”) and The Golden Gate Yacht Club 
(”GGYC”), The yacht, USA 17, as representative of GGYC, having won the America’s 
Cup (“the Cup”) In aocordance with the terms and conditions of a Deed af Gift dated 
October 24, 1887, between George L. Schuyler and the New York Yacht Club (“the 
NYYC”), as amended by orders of the Supreme Court of the State of New York dated 
December 17, 1956, September 20, 1984 and April 5, 1985, such Deed of Gift as so 
amended being herein referred to a= the “Deed of Gift”. 

The partiss hereto agree that: 

I, Asslgnment 

SNG hereby assigns and transfers the Cup to GGYC on the condition that OOYC 
shall hold the Cup, tn trust, in accordance with the terms and condition8 of the, 
Dead of Gift. 

2. Acceptance 

GGYC hereby accepts the Cup subject to the  said trust and to the terms and 
conditions of t he  Deed of Gift and covenante that: 

(a) it will faithfully and fully see that the condlllons of the, Deed of Gift are fully 
obsewed and complled with by any contestant for the Cup during the 
hotding thereof by it; and 

(b) 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 foralgn 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 for the successive assignees to enter Into the 
same covenants with their respective asslgnora, and auch instrument to 
be executed in dupllcate, with one countarpart 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 law8 of the State of New Yark, 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 ahall be governed by, and construed 
in accordance with, such laws, and any proceedlng for the amendment or 
interpretation of such terms and condltions shall be brought before the courts of 
the State of New York. 

IN WITNESS WHEREOF, the parties have caused this InBtrurnent to be executed by 
their duly authorlsed officers as of the date flrst above written. 

SOCIkTk NAUTIQUE DE GENCVE 

Pierre-Yvea Firmenich Fred Mayer 
Commodore Vice Commodore 

THE GOLDEN GATE YACHT CLUB 

Marcus Young 
Commodore 
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UNDERTAKING 

Golden Gate Yacht Club (the "Transferee") hereby undertakes that, in consideration of 
the lransfer to it of the outstanding shares of capital stock (the "Shares") of America's Cup 
Properties, Inc. (tho "Corporation") by SocI&tb Nautlque de GenBvat, located in Switzerland: 

(a) Transferee will hold the Shares In trust In accordance with the terms and 
provisions of the Pre-Incorporation Agreement dated as of October I ,  1986 (the "Agreement") 
among the New York Yacht Club, the Royal Perth Yacht Club of Western Au8tralla (Inc.) and the 
Yacht Club Costa Smeralda, and the Guidellnes for the Cwnrnercial Use of the Name and 
Reputation of the America's Cup attached aIp Exhlblt A ta the Agreement, in each case as ths 
same may have been from time to time amended; and 

Transferee will cause the Corporation to be so managed as to comply with the 
terms and provlslona of the Agraement, 

(b) 

IN WITNESS WHEREOF, Tranaferee has caused this Undertaking to be executed by 
its duly authorized officers this -day of March, 2010. 

Golden Gate Yacht Club 

Attest : 
Secretary 



Exhibit A 

[As agreed upon by the Royal Perth Yacht Club of Western Australia and the New York Yacht 
Club February 2, 19861 

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

The Royal Perth Yacht Club, as the current trustee of the Arnerlca’s Cup, tias an 
obllgatlan to preserve and protect the name and reputation of the America’s Cup, and insofar as It 
is possible within Ihe limits of dlgnity, good taste and fair play, to utilize the commercial value of 
the America’s Cup name and reputation to the ultimate benefit aP the America’s Cup Match 
generally and for all participating In It. 

This obligatlon extends to the establlshment and enforcement of reasonable and fair 
guidelines for the u6e of the Amerlca’s Cup name and identiflcatlon by Challengers and 
Dsfendars in their own money-raislng programmes, upon a basis of aquallty and fair play to all 
boats, 

The purpose of this communication ie to enable the Royal Perth Yacht Club, the 
“Trustee” for the Amerlca‘s Cup, to set out In writken form for the benefit of all concerned the 
rights. obllgatlons and limitations whlch the Trustee Inlands to observe and anforce. 

There are three categories of personnel affected: 

( 1 )  The Trustee, 

(ti) Groups or lndlvlduals who have submttted an appllcatlon to challenge for the 
America’s Cup (hereln referred to as “Challengers”), 

(IN) Groups and lndlvlduals who have submitted an appllcetlon to become a 
contender for the defence of the America’s Cup (hsretln referred to as “Defenders”). 

Quidelines appllcable to each of the foregoing three clames are set out serpafately 
below. For all purposes hereof, refmnce to the “America’s Cup Match” shall Include both the 
Challenger eliminatlon series and the Defender ellmination serles, In additlon lo the America’s 
Cup Match race series, itself, 

GUIDELINES APPLICABLE TO THE TRUSTEE 

Offlclal Svrnbol Q r Loqo 

During the period of tima that it holds [he “America‘s Cup”, the Trustee shall, subject to 
these Guidelines. have as between Itself and any Challengefr or Defender the sole and exclusive 
worldwide right to the commercial u5e of the name “Arnerica’er Cup” and the visual representatlon 
of the Ameriaa’s Cup trophy either alone or In combination with any one or more of the visual 
elements described below. Such commercial use may Include the llcenslng of that name and 
representation for use on products or in connection with mvices af any commerclal enterprise 
daslgnated by the Trustee, and It may Include llcenses or other similar agreements in whlch 
commercial en terprisas throughout the world become Bponsors or supporters of the America’a 
Cup Match and receive from the Trustsa the right to indlcate In advertising, under appropriate 
restrictions, that such company Is a “Sponsor of the America’s Cup.“ or that its products arb the 
“Official (type of product) of the America’s Cup.” 
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The Trustee may at its election create one or more official commercial symbols or logos 
which it may authorlse sponsors and licensees to use throughout the world. Any such symbol or 
logo shall be developed in accordance wlth t h e  following limitations: 

(a) The Official Logo may, at the electlon of the Trustee, conalst of the aimpie 
name "America's Cup". 

(b) 

(c) 

The OHiclal Logo may, at the electlon of the Trustee, consist simply of a 
rapresenlath of the America's Cup trophy or Its sllhouette. 

The Official Logo may contaln the year when the next match shall take place 
(in the present cam,  1987). 

The Officlal Logo may contain such other words, dbvlces or visual elements as 
the Trustee may desire (far example, representations of a sailboat, an anchor, or other dssigfl 
elements), but shall not contaln the tradename, trademerk, or other visual or colour reference to 
any cornmercial enterprise. 

(d) 

(e) The Official Logo may contain deslgn, coiour or other visual references to the 
Trustee's national flag, natlonal coloura or recognised natlonal symbols. but it shall not contain 
words, name8 or vieual elements whkh make a clear reference to the national flag, national 
colours or national symbols of any other country. 

The Offlclal Logo may contain any one or mars elements as described In (a) to 
(0 )  above, wlthoot limitation as to size or relatlve size. 

The Trustee shalt grant ta third parties, the right to use any such Offlcial Logo only in 
writing and only for purposes of permitting such thlrd partles to advertlse their associetlon with 
and sponsorship of the America's Cup Match. The Trustee [Le., the club holding the Cup] shall 
ensure thal any UEB of the Official Logo in any country other than that in which the, Amerlca's Cup 
Match I6 to be conducted shall clearly identify that use 88 being made on behalf of the Trusptee. 

Any such grant of rlghts shall bat made upon Ihe conditlon that such thlrd party shall not 
use the Offlclnl Logo on or In connection with products or aewlces which would damage ar 
demean the name or reputation of the Amerlca's Cup, and upon the furtherr uanditlon that such 
thlrd party shall not u m  the Offlclal Logo in any manner contrary to or inconsistent with these 
Quidslines. Any and all such llcenses granted by the Trustee shall terminate within B reasonable 
period following the conclusion of the relevant America's Cup Match. 

(4 

The Trurrtset Ehall, 8s soon as is raaeanably praotical, notlfy Challengers and Defenders 
of the dosign of any such logo In order that they may be able to develop their awn commercial 
lagos wlthout creating any conflict with the cornmorclal logo developed by the Trustee. 
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Each Challenger shall be free, at its electlon, but subject always to the lirnltatlons set 
forth below, to us8 the America’s Cup name and the visual rspreoentatlon of the Americe’B Cup 
trophy in connectlon with the challenge, including the right to grant sponsorshlps, llcsnsea and 
other similar commercial arrangements for the financial support of that potmntial challenger boat. 
In order to protect the name and reputation of the America’s Cup, and In order to avoid conflict or 
confiision between the Trustee and any Challenger, or among Challsngers, each Challenger shall 
observe and agree to observe all of the follawlng Guldellnes. 

Each Challenger may at its alectlon develop and create one or more coinmerclal logos 
or symbol marks whlch may be supplied to one or more of such Challenger’s sponsors, llcenases 
and supporters ror us8 In advertising and on products of such sponsors, Ilcensem and 
supporters, with approprlate limitations to ensure, that there will he no misuse of such symbol 
mark. Any such symbol mark shall be developed In accordance with the followlng limitations: 

The Symbol Mark may at the eleotlon of the Challenger consist of or contain 
any one or more of the followlng: 

(1) 

(ii) 

(a) 

the name of the Challenger‘s boat, 

the n m e  of the yacht club in whose name the Challenger’s boat has 
been entered, 

( I l l )  

(iv) 

the year when the match will take place (In this case, 1987), 

such other words, names, designs, colours and symbols as the 
Challenger may deslre, provided they are not in confllct wlth these Guldellnes and 
provided they will not bring into dlsrsputa tha name and repulation of the Arnerica’p Cup. 

(b} The Trustee has M objection to the inclusion of the name AmerWs Cup in tha 
Symbol Mark provlded that at least one of the elements described In ( I )  and (ill abover is also 
included and provided the America’s Cup name appears In letters which are the same 8ke or 
smaller than the smallest form of tha letters In whlch the words descrlbed in ( I )  or (11) appear. 

The Trustee has no ob]eclion lo inclusion of a representation of the America’s 
Cup trophy In the Symbol Mark, provlded that at least one d the elements descrlbed In ( I )  and (il) 
above Is also included and provided such representation is not larger than one and one-half times 
Ihe slra of the smallest farm of the letters In whlch the words descrlbed In ( I )  or (li) appear. 

The Symbol Mark may contain, at the electlon of the Challenger, reference to 
the national flag, national colours, or recognlsed visual symbol8 of the. Challenger’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 Symbol Mark shall In no event contain the tradename. trademark, design, 
or other visual or cotour reference to any commercial enterprim. 

Any variation from the foregoing limitations which I3 desired by any Challenger will be 
approved by the Trustee only upon application by the Challenger stating in detail the reason8 for 
the request and only provided that the rlghts of other Challengers, Defenders and the Trustee will 
not thereby be impaired and further provided that such varlatlon will not bring into disrepute the 
name and reputation of the America’s Cup. 

(c) 

(d) 

(e)  
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2.  Other Matters 

Each Challenger shall grant to third parties the right to use any such Symbol Mark only 
in writing and only for purposes of permitting such third parties to advertise their association wilh 
and sponsorship of the Challenger. Any such grant of rights shall 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 Arnerlca's Cup, and upon the 
further condltion that such third partles shall not use the Symbol Mark in any manner contrary to 
or inconsistent with these Guidelines. Any and all such licenses granted by [ha Challenger shall 
terminate withln a reasonable period following the conclusion of the relevant America's Cup 
Match. 

The Challenger shall be entitled to receive and retain the etitlre amount of all proceeds 
which are derlved from the lIc~n6e or use of Its Symbol Mark. and there shall be no territorial 
restrictions whatsoever on the rlght of the Challenger to use or license the use of such a Symbol 
Mark. 
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G W E S  A P P L I C A W F F E N n F R S  

1. W n s o r W o  or svrnbo I Mark 

Each Defender shall be free, at its election, but subject always to the limitations 
set forth balow, lo use the America's Cup name and the visual representation of the America's 
Cup trophy in connection with the defence, includlng the right to grant sponsorships, licensss and 
other similar commercial arrangemsnts for the ftnanclal support of that potential Defender boat. 
In order to protect the name ond reputation af the America's Cup, and in order to avoid conflict or 
confusion between the, Trustee and any Defender, or among Defenders. each Defender shall 
observe and agree to observe all of the foltowlng Guidelines. 

Each Defender may at its election develop and create one or more commerclal 
logos or synibol marks which may be supplied to one or mora of the Defender's aponaors, 
llcansees and supporters for use by them In advertising and on products of such sponsors. 
licensees and supporters, with approprlate llmitatlons to enaure that there will be no misum of 
such symbol mark. Any such symbol mark shall ba dewloped In accordance with the followlng 
limitations: 

(a) The Symbol Mark may at the election of the Defender consist of or contaln any 

0) 

(ii) 

one or more of the following: 

the name of the Defender'a boat, 

the name of the syndicate which has entered the Defender's boat, 

(iii) tho year when the match will take place (in this case, 1087), 

(lv) such athwr words, names, designs, colours and symbols as t h e  
Defender may desire, provlded they are not In conflict with these 
Guldellnes and provided they will not bring into dlsrepute the name 
and reputation of the Amerlca's Cup. 

(b) The Trustee has no objectton to tncluaion of the name Arnerlca'g Cup in the 
Symbol Mark provided that at least one of the' elements deecribad In (i) and (li) above I8 ais0 
included and provided the Amerlca'a Cup name appears In letters which are the same slm or 
smaller than the smallest form of the letters In which the word described in ( I )  or (it) appear. 

Thb Trustee has no objactlon to incluslon of a rspresentatlon of the America's 
Cup trophy in the Symbol Mark, provided that at least one of t he  elements described in (i) and (11) 
above are also Included and provided such representatlon is not larger than one and one-half 
times the slze 05 the smallest form of the letters In which the worda described In (i) or (ii) appear. 

The Symbol Mark may conteln, al the election of the Defender, references to 
the natlonal flag, national colour8, or recognised visual symbols of Australia, provided that no 
such us8 shall suggest or imply that such Defender has exclusive or national statu$, For 
example, u m  of the worde "Australla'e Contender for the Defence" would be prohibited. 

(c) 

(d) 

(e) The Symbol Mark shall not Include the name of any yacht club or any club 
crest or club symbol, Including, in partlcular, that of the Trustee. 

(f) The Symbol Mark shall In no event contaln the tradename, trademark, design, 
or other vlsual or colour reference to any commercial anterprlse. 

Any variations from the foregolng limitations which are desired by any Defender will be 
approved by the Trustee only upon application by the Defender stating in datail th8 reasons for 
the request and only provided that the rlgbts of other Defenders, Challengers and the Trustee will 
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not thereby be impaired and further provlded that such variation will not bring into disrepute the 
name and reputation of the America’s Cup. 

2 

Each Defender shall grant to third parties the right to u8e such Symbol Mark only in 
wrlting and only for purposes- af permitting such third partles to advertise their associatlon with 
and sponsorship of the Defender. 

Any such grant of rights shall be made upon the condltlon 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 condftion that suuh 
third partles shall not u m  the Symbol Mark in any manner contrary to or Inconsistent with lhese 
Guidelines. Any and all such llcenses granted by the Defender shall terrnlnate within a 
reasonable period followlng the concluslan of the relevant America’& Cup Match. 

The Defender shall be entitled lo recalve and retaln the enlire amount of all proceed8 
which are derived from the license or u8e 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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The following restrictlons must be observed by each Cup Particlpant (as defined In the Pre- 
Incorporation Agreement) whose symbol mark or laga includes the WOl'dB "America's Cup'' 
andlor a represantation of the America's Cup trophy, because of rlghts granted to certain 
third partlm prior to the establishment of Amerlca's Cup Properties, Inc.. or subsequently 
imposed as a term of settlement of trado mark proceedings. 

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

(a) neither the name "America's Cup" nor any Image of tha America's Cup 
trophy, whether Included In a symbol mark or logo or not, may be used an, 
or In cannectlon wlth Ihe manufacture, promotion, dlstributlon or sale of Ilfe 
vests, flotalim vests, pool flotation devvlcsa, wakeboards, knaeboards, water 
skis, water skl tow ropes and harnesses, Inflatable towables, and boogle 
boards,: and 

(b) any licence or sub-ltcence to use the name "Amerlca's Cup" or the Image of 
the America's Cup trophy, whether included as part of a symht mark or 
logo or not, on, or in connection with the, manufacture, promatton, 
distribution or sale in the United States of Amsrlca of cushions and 
umbrellas In the psrlod prlor to December 31, 2002 may only bs granted on 
a non-exclusive bash, 

2. So long BS the Agreement dated Augurat 4, 1998 between SakQnnet Vlneyards, L.P., 
and America's Cup Properties, Inc., remalns In force, neither the name "America's 
Cup" nor ths Image, of theAmerica's Cup traphy, whether included In e symbol mark 
or logo or not, may ba used as a label or identifier. on, or in connection with the 
manufacture or sale of, any stlll wlne, in the Unlted States of Amolrica. This 
restriction shall not, however, prohibit the deslgnatlon by America's Cup Properties, 
Inc., or any Cup Partlclpant, of a still wine manufacturer or seller In the United States 
of Amerlca a8 an "official sponsor'' or "oficlal supplier" of the Amarica'a Cup, or of 
any Cup Participant, or the placement by any such person of the relevant 
designation on Its stlll wlne product or any promotional materials and/or advertlslng 
thereof so long as the labd or neck tag an any bottle of wlne sold by any such 
sponsor or suppllbr, taken as a whole, doas not suggest that the wine contents of the 
bottle is wine being sold under the trade mark "America's Cup" 

(Note: These restrictions were added by 6111 A$roernent dated February 3, 2000) 

SIGNED by "lndscipherabla SlffnatUr9" 
these Guidellnss. 

on behalf of Defender signifying acceptance of 
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