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STADIUM AGREEMENT

between

FEDERATlON INTERNATIONALE
DE FOOTBALL ASSOCIATION (FIFA)
AFA-Strasse 20
8044ZUrich
Switzerland

("FIFA")

and

2014FIFA WORLD CUP LOCALORGANISING
COMMITTEE BRAZIL
; :;;=;.;:.~:-;=-i:-1:;:=;'::;';. ~

("LOCI

and

_. _.... -. .... .-_~ .•~ - .•- --.._--- _- _ -_ ..__ ..-- _ - ..•.•.....-..,._-_ .....•..
=::::::~::..==.. ="=::'::'===~ =-= ~'l:..::.$==-=-= =-::: -:0:'=:':'::=-:::== '=-='"==-==::..::=~::.:== =:.':.:'::::- - ..-

(the "Stadium Authority")

regarding the use of stadiumfacilities forthe

final cornpetition ofthe 2014FIFA World Cup'



SECTION1

Now, THEREFORE, the parties hereby agree as follows:

E .The Stadium AuthQrity has agreed that the Stadium be a candidate stadium for selection by the
LOC and FIFAas one of the stadiums in which Matehes and/o! Ancillary Events will be staged; and

FIFA is the world goveming body for the sport of Association Football, which it promotes ona
worldwide basis through its development programmes, as well as by organising, supervising and
promoting international Association Football competitions;

INTRODUCTlON & DEANmONS

FIFA is the creator of the FIFAWorld Cup and the FlFA Confederations Cup, and has ultimate
authority over the manner in which ali FIFAcompetitions are staged and organised;

DEFINITIONS

In this Stadium Agreement (the "Agreement''), capitalised terms shall have the following
meanings unless the context specifically indicates otherwise:

"Ancillary Event" means any event which is officially organised, sanctioned and/or supported by
FIFA or (at FIFA's discretion) the LOC, and which is designed tá promote, eelebrate,. enhance or
facilitate the staging of the Competition. Ancillary Events expressly include the opening
eeremony, the award eeremony, the c10sing ceremony, cultural events, and "Iaunch" events (such
as the officiallaunch of a Competition Logo).

"Branded Licensee" means any entity, not being a FIFA Partner, FIFA World Cup Sponsor or
National Supporter, to which FIFAgrànts the right to place any of the Competition Marks on either
(i) products (and related product packagingand product advertising materiais), or (ii) in connection.
with the provision of services (and relatedadvertising materiais); which also prominently bear or
feature thecorporate identification or trademark of such entity.

"Broadcaster" means any entity which acquires from FIFA(or any entity appointedby FIFA)the
right to broadcast. imd/or transmit, via any medium, the basic audiovisual feed (or. any
supplementalJeed) or, orto broadcast live radio commentary of, any Match or Ancillary Event.

"Commercial Affiliate" means any FIFA Partner, FIFAWorld Cup Sponsor, National Supporter or
Branded licensee.

A

B

C FIFA has determined that the XXth edition of the FIFAWorld Cup will be staged in South America
in 2014, preceded in 2013 by the FIFA Confederations Cup, and has invited the South American.
Member Associations to b.d for the right to host and stage both the Competitions in their
respective territories;

o The LOC desires to participate in the bidding and selectioli process for the right to hostand stage
the Competitions; . '.

F Following the selection of the Stadium, the 5tadium Authôrity shall assume certa in obligations
.with regard to the Competitions on the terms and cond~ions contained in this Agreement.
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"Competition" means the final competition of the 2014 FIFAWorld Cup.

"Competition Logo" means any logo, emblem or device developed andJor selected by FIFAas the
visual design symbol representing the Competition.

"Competition Marlé' means, individuallyor collectively as the case may be, (i) any Competition
Logo, (U) any Competition Mascot, (iii)two dimensional representations of the Competition trophy
(expressly excluding three dimensional copies thereof), andJor (iv) any official name of the
Competition (in any language).

"Competition Mascot" means the officialmascot (ifany) of the Competition.

"Exclusion Zone" means any area specified by FIFAwhich surrounds and/or is adjacent to an
Outer 5tadium Perimeter, in which certain commercial activities by entities (other than activities
conducted by Commercial Affiliates, Broadcasters, Licensees and other FIFA-approved entities)
are prohibited on Match days.

"Exclusive Use Period" means the period commencing at least fifteen (15) business Days prior to
the first Match or ,óther AncillaryEvent scheduled for the 5tadium, and conduding at the -earliest~
five (5) business Days after the last use scheduled for the 5tadium in connection with the
Competition.

"FIFAPartner" means any entityto which FIFAgrants the most comprehensive package ofglobal
sponsorship rights a~dthe highest leveiof commercial association with FIFAand the Competition.

"FIFA World Cup 5ponsor" means any entity to which F1FA grants the second most
comprehensive package of global sponsorship rights in relation t,othe Competition.

"Host City" means the metropolitan, localor district municipality inwhich the 5tadium is located.

"Inner 5tadium Perimeter" means the perimeter around the main 5tadium building at which the
final formal Match ticket check is to be conducted for sp~ctators attending a ~atch. ,' -,

"Host Broadcaster" means any entity appointed by FIFAto provide services in connection with the
production of the basic audiovisual feed (or any supplemental feed) of any Match or Ancillary
Event. '

"Marketing Rights" means, in any and ali media, throughout the universe, and in ali languages,
any and ali advertising rights, promotional rights,rights of endorsemen~, rights of association,
premium and giveaway'rights, marketing rights, merchandising and licensing rights, catering and
concession rights, sponsorship'rights, hospitality rights, travei and t9urism rights, ticketing rights,
accommodation rights, publishing rights, betting/gaming rights, retail rights, music rights,
philatelie rights, numismatic rights, lottery rights, auction 'rights and any other rights and/or
associated eornmercial opportunities (whether now knoWnor hereafter invented) relating to the
Competition and the AncillaryEvents, to the extent that such rights are not Media Rights.

"Match" means any football match in its entirety (including replays, extra-time and penalty shoot-
out phases) which takes place as part of the Competition.

"Media Representatives" means ali professional photographers and members of the written press '
to whom FIFA and/or the LOC grants the right to receive official press and photographer
Accreditation Cards entitling them to access any 5ite during the Competition period or,on the
occasion of AncillaryEvents

3'
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"Media Rights" means the right, throughout the universe, and in ali languages, to report upon,
record; transmit or otherwise exploit any still or moving visual-only images, any audio-only
material, any audio-visualmaterial, any text and any data by any means whatsoever (whether now
known or hereafter invented), any aspect or element of the Competition and AncillaryEvents on a
liveand/or delayed basis in any media and byany means of deliverywhether now known (including
successor technologies) or hereafter invented. For the avoidance of doubt, the right to broadcast
and/or transmit the basic audiovisUéllfeed (or any supplemental feed) and the right to transmit
radio commentary of any Match constitute Media Rights. The Media Rights include the right to
record, create and exploit the officialfilms of the Competition and/or similar audiovisual products
and programming, and shall include fixed media rights, public exhibition rights and in-flight rights.

"Media Tribune" means the section of the stands in the Stadium which is designated by F1FAas
being for theexclusive use of MediaRepresentatives and Broadcasters to report on a Match taking

. placewithin the Stadium.

"National Supporter'" means any entity whose principalplace of business and principal.operations
are situated inBraziland which isgranted a "third tier" package of sponsorship rights in relation to
the Competition, such rights to be exercisable only in Brazi!. The packages of rights granted to
National Supporters willbe less comprehensive than the packages of rights granted to the FIFA
Partners and FIFAWorldCup Sponsors.

"Non-Exdusive Use Period" means any period during the Term which is not an Exclusive Use.
Period.

"Outer 5tadium Perimeter" means the perimeter further removed from the Stadium than the
Inner Stadium Perimeterand beyond which only officiallyaccredited personnel and Match ticket .
holders should be entitled to pass on Match days. - .

"5ecurity plan" means the comprehensive written instructions, procedures and operating
guidelines for the Stadium during ExclusiveUse Perio(fs covering security, fire, public safety,
evacuation and emergencies to be produced, developed and implemented, to ensure the security
of the Stadium, spectators and othei"personnel connected with the Competition.

"SMC"means the Stadium media centre.

"5tadium" means the stadiumoperated bythe Stadium Authority at which a Match is played and
which is to be delivered in accordance with this Agreement. "Stadium" includes the entire
premises (to the e>rtent that an accreditation card is required in order to gain access) of the
stadium facility inside the Outer 5tadium Perimeterfence and (on Match days and on any day on
which any official team training session takes place within the stadium) the aerial space above
such stadiurn premises."Stadium" shall also include aliparking facilities,VlPand hospitality areas,
media zones, concessions areas; commercial display areas, buildings, the field of play, the pitch
area, the broadcast compound,the SMC,the stands, and the areas beneath the stands.

"Stadium Development Agreement" means any stadium development agreement to be
concluded in respeet of the planning, design, construction and funding of the Stadium.

"Stadium Services" means theservices to be provided by the. Stadium Authority as outlined in
Clauses. .

"Stadium Space Requirements" means the minimurn requirements for each Stadiurn within the
Outer Stadiurn Perimeter (including team and Match official dressing rooms, VIP lounges, VIP
TribuÍle,MediaTribune and FIFA/lOCoffice requirernents). .
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1.2

1.6

"Terltl" means the period commencing upon execution of this Agreement by the Parties and
conduding three (3) months after the final Matct) of the Competition.

"VIP Tribune" means the "tribune d'honneur", or the location in the stands identmed by AFA and
the lOC as being the area in which the VIP and WIP guests of FIFAand the lOC will be invited to _
view Matehes.

References to ela uses are, unless otherVllise stated, references to c1auses of this Agreement. .

Words importing the singular include the plural and vice versa. References to entities or "person.
or "party"indude individuais and incorporated and unincorporated bodies andassociations.

Referenees to "include" or ."in particuíar"(or similar) are to be eonstrued as being inclusive and
without limitation.

Headings are for convenience only and do not affect the interpretation of this Agreement.

References to "days" means calendar daysunless otherwise specmed~ References tó "business
days" means any days on which banks are open for business in both Zurich, Switzerland and Rio de
Janeiro, Brazil.
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SECTlON2

APPOINTMENTOFTHESTAOIUMAUTHORITY

2 . APPOINTMENT

2.1 Provision of 5tadium and 5tadiom 5ervices: By entering into this Agreement, the 5tadium
Authority agrees that it shall take part in the process whereby FIFAand the lOC shall select
stadiums for the Competition, and that should FIFAand the lOC select the 5tadium as a venue in
which Matches and/or Ancillaiy Events will be held, the 5tadium Authority shall accept such
appointment to provide the 5tadium and 5tadium 5ervices in respect of orie or more Matches
and/or AncillaryEvents in accordance with the terms of this Agreement. FIFAand the lOC reserve
the right to determine the number and type of Matches and/or AncillaryEvents which may take
.place in the 5tadium.

. 2.2 . 5tadium Plaris:The 5tadium Authority shall provide the lOC and FIFAwith detailed reproductions
(in electronic and printed hard-copy form) of ali architectUral plans and site maps for the 5tadium
by 1S January !lOU, with fulJyupdated plans and sites maps being provided on 15 January 2012, J.S
January 2013, and 1S January 2014 respectively, or at ariy other time at the request of FIFA. The
plans and site maps shall specificallyinclude: .

(i) details of ali 5tadium buildings and infrastructure, including the stand and Media
Tribune layouts and the planneduse of rooms and hallwaysi

(ii). details of the Inner 5ti;ldiumPerimeter and the Outer 5tadium Perimeteri

(iii) details of the 5MC, the proposed location for the hospitality village(s), the
broadcast compound, the commercial display area, the volunteers centre, the
tic:ketingcentre and the accreditation centrei .

(iv) details of the proposed 5tadium access routes, including access to and from public
transportation points and spectator parking areasoutside the 5tadium Quter
Perimeter, spectator circulation andaccess routes within the. Inner 5tadium
Perimeter, access to parking spaces for the team vehicles, the Mateh officials and
FIFAVIPs, access to the competitions area for the teams and Match offkials,
access to the VIPlounge and tribune for the VlPs,access to the 5MCfor the Media
Representatives, access to the broadcast compound for the Broadcasters and
access to the hospitality village(s)for hospitality guests and service providersi and

(v) details of proposed camera positions forthe Host Broadcaster and unilateral
camera positions for Broadcasters.

FIFAand/or the lOC may, at any time, require the 5tadium Authority to secure modifications to
5tadium plans and site maps. Any other modifications to the 5tadium plans and site maps must
be immediately notified to AFAand remain subject to FIFA'sapprovaJ.

2.3 5tadium 5pace ReguirE!ments:A summary of the 5tadium 5pace Requirements in respect of lhe
Competition are attached to this Agreement. The 5tadium Authority there recognises that while
the contents of this Agreement and its attachments represent a brief overview of RFA's position
on such matters, FIFA'srequirements may evolve or change during the Term, whether or not for
reasons which may be beyond the control of the parties. The lOC and the 5tadium Authority
hereby accept that F1FAis, therefore, entitled to amend, delete or supplement the terms of any
guidelines and other directions contained herein and to impose additional requirements at any
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time at its sole discretion. The 5tadium AuthorttY agrees ti,at it shàll adapt to, and comply with,
any 5uch amendments, deletions and additions, provided that if any such amendment, deletion or
addition 'result in a material adverse effect on the financiai situation of the 5tadium Authority, the
5tadium Authority shall within thirty (30) days ofreceipt of FIFA's direetions notify FIFA in writing
demonstrating such material adverse effect. AFA and the Stadium Authority shall thenjointly and
in good faith address such material adverse effect and discuss potential solutions satisfactory to
the parties. '

2.4 5tadium ConstructiónlDevelopment: In the event that the 5tadium remains to be construeted, or
to be further developed, the 5tadium' Authority shall enter into a 5tadium Development
Agreement in a form approved by FIFAno laterthan 1 July 2009.

2.5 FIFA Confederations Cup 2013: The 5tadium Authority acknowledges that the Competition will be
preceded in Brazil by the FIFA Confederations 'Cup 20131 and that FIFA and the LOC will use the
FIFA Confederations Cup 2013 to evaluate the status of preparations for the Competition. If F1FA
and the LOC elect to appoint the Stadium Authority. to provide the Stadium and Stadium ,Services
for any matches or other events related to the AFA Confederations Cup 2013; the .Stadium
Authority agrees .to enter into a separate 5tildium use agreement inrespect of the FIFA
Confederations Cup 2013 on terms substantially similar to those contained in this Agreement. For
the avoidance of doubt, in the event that the staging of any FIFAConfederations Cup 2013 match
at the 5tadium demonstrates th~t improvements and/or modifications to the Stadium are required

, in order for the 5tadium Authority to provide the Stadium and 5tadium Services in respect of the
2014 FIFA World Cup to FIFA's' satisfaction, aii relevant improvements or modificatlons to the
Stadium shall be made at the 5tadium Authority's cost.

2.6 Reservation of Rights: Ali rights and opportunities (if any) not expressly granted to the 5taâium
Authority under this Agreement are reserved by AFA and/or the LOC (as applicable).
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SECTlON3

PROVISION ANO USE OF THE STAOIUM

8

3.4 Exclusive Use Period: During the Exclusive Use Period, the 5tadium shall be under the fuI! control
of FIFAand the LOC and shall be operated by FIFAand the LOCj and[or by the 5tadium Authorrty
acting in accordance with FIFA'sand the LOC's instructions.

PROVISION OF THE STADlUM3

3.3 Legal Compliance: lhe 5tadium Authority shall, in the performance of rts obligations hereunder,
comply with ali applicable laws, rulings and regulations which govern or affect rt and the 5tadium.
In particular, but without limrtation, the 5tadium Authority shall have secured ali such licences,
consents, permrts, approvals and authorisations prescribed by law for the lawful conduct of its
business, including but not limrted to the operation and maintenance of the 5tadium, and the
provision of the 5tadium and the 5tadium 5ervices.

3.1 Letting and Hiring: The Stadium Authority hereby leases to AFA and the LOC the Stadiurn in
accordance with the terms and conditions contained in this Agreement. Neither FIFAnorthe LOC
will be required to enter into any further agreements withthe 5tadium Authority or any other third
party to give effect to the intended use of the 5tadium by FIFA and the "LOCas envisaged in this
Agreement. lhe lease ofthe 5tadium shall be exclusive during the Exclusive Use Period ahd non-
exclusive during the Non-Exclusive Use Period. .

3.5 Non-Exclusive Use Period: During the Non-Exclusive Use Period, the 5tadium shall remain under.
the full control of the Stadium Authorrty, save that the 5tadium Authority shall comply wrth FIFA's
instructions where such instructions are relevant to the staging of Matches or Ancillary Events at .
the Stadium.' .

3.2 Delivery 5tandards: By the start of the Exclusive Use Perrod, the 5tadium Àuthorrty shall deliver
the 5tadium to FIFAand the LOC in full compliance wrth the FIFA5tadium 5pace Requirements,
with FIFA's 5tadium quality guidelines and AFA's stadium development timelines, each of which
shall be delivered to the 5tadiur'n Authority by FIFAas soon as reasonably practicable, In addrtion,
the 5tadium shall be delivered at the start of the Exclusive Use Period in a c1ean and sanrtary
condrtion with ali equipment repaired, in good worl<ing order and in compliance with ali applicable .
legaland regulatory codes. For the avoidance of doubt, the 5tadium shall be free of any soil,
ground water or surface contamination.

3.6 Co-operation of Stadium AUthority Contractors: The 5tadium Authority shall cooperate and shall
.. cause tts employees, contractors, agents and licensees in the 5tadium tocooperate with the LOC'
imd FIFAduring the term ofthis Agreement.

3.7 Utilities: lhe 5tadium Authorrty shall comply wrth FIFA's requirements in relation to the provisíon
of ali utilities and utility outlets/connections (such as outlets for electrical power, hot and cold
water, gas, heating, q)oling systems and air-eonditioning) and related cabling, communications
infrastructure (such as voice and data network infrastructure (whether wireless or hard-wired) and
ali the hardware, equipment, supplies and fadlities necessary for the staging ofthe Competition
and the explortation of the Marketing Rights and the Media Rights. In particular, the 5tadium
Authorrty shall ensure that utilrties and utilrty connections are made available in the VlP Tribune,
the Media lribune, SMC the cOmmercial display area(s), thehosprtality area(s)~ the food. and
beverage concessions operations and the merchal1dise concessions operations.
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3.8 CJean Stadium: The Stadium Authority shall ensure that the Stadium is delivered to FIFA and/or
the LOC free and c1ear of any and ali advertising, marketing, promotion, merchandising, brand
identification and commercial identification, and free and c1ear of any third party right to conduct
any commercial activity in the Stadium (such as concessionaire operations, hospitality operations
or other service operations), no less than fifteen (15! days prior to the dáy of the first Match or .
Ancillary Event taking place in the Stadium and that the Stadium shall. remain in this state until
twenty four hours after the day it is last required by AFA or the LO( in connection with the
Competition. The requirements set forth above regarding the Stadium being free of advertising
require the StadiumAuthority to ensure that there is no advertising, marketing, promotion,
merchandising, licensing, signage or other commercial identification of any kind on any Stands,
scoreboards, seats, seatbatks, time c1ock, staff uniforms, fences or elsewhere inside, surrf.)unding,
or in the airspace above, the Stadium other than that which is installed by or at the direction of
.FIFA, or which is approved in writing by FIFA. In the event that AFA and/or the LOC reasonably
believe that the Stadium Authority has not complied with the provisions of this Clause 3.8, they
shall be entitled to take the necessary steps, at the Stadium Authority's cost, to remedy the non-
compliance.

3.9 . No Third Party Rights: During the Exclusive Use Period, the Stadium shall be delivered to FIFAand .
the LC>C free of any and ali third party rights and opportunities, including naming rights and rights
to' seats (including skyboxes and hospitality suites) such as ttiose commonly afforded to seasoli
ticket holders or debenture holders. .

3.10 Stadium Decoration: The Stadium Authority acknowledges and agrees that the tOC and AFA are
entitled to conduct a stadium decoration programme, which will entitle FIFAand the LOC to install
and apply stadium decoration and dressing at the Stadium during the Exclusive Use Period, and
that such decoration may include the ~pplication of posters, stickers, tarpaulins and other
materiais suitable for covering and/or decorating surfaces.

4. STAOIUM ACCESS ANO SECURITY

4.1 Access During Non-Exclusive Use Period: The'Stadium Auttiority retains the right, during the Non-
Exclusive Use Period, to control access to the Stadium. However, the.Stadium Authority hereby
grants to FIFA and to the LOC (and their respective commercial partnerslservice providers) the
non-exclusive right to havefree and unrestricted access to the 5tadium, and. to concluct
inspeCtions, preparation activities (including activities which involve the establishment and~or
modification of infrastiucture, such as hospitality infrastructure) ãlíd .de-installation activities in
the Stadium during the Non-Exclusive Use Período FIFA and/or the LOC may designate the times
reasonably required forthe conduct of such activities in co-ordination with the 5tadium Authority.

4.2 Access During the Exclusive Use Period: FIFA and the LOC shall retáin the right, during the
Exclusive Use Period, to exclusively control access to the Stadium. For the avoidance of doubt, the
Stadium Authority shall not authorise any individual to have access to the Stadiurn. during the
Exclusive Use Periods, unless the individual is in possession of a valid accreditation device issued
by FIFA or the LOC. .À11Stadium Authority representatives and personnel seeking accreditation
devices permitting access to the Stadium during Exclusive Use Period may be subjected to security
background verificationprocedures prior to receiving an accreditation device.

4.3 Security During Non-Exclusive Use Period: During the Non-Exclusive Use Period, the Stadium
Authority sh~II, at its own expense, be responsible for allsecurity measures (including fencing and
security personnel) at the Stadium, and shall be responsiblefor ensuring the security of ali

9
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fadlities, equipment, materiais and infrastructure within the 5tadium, including ali facilities,
equipment, materiais and infrastructure installed, used, owned or controlled by FIFA,the Loe
and/or any FIFA/lOe service provider or commercial partner.

4.4 5ecurity During ExclusiveUse Period: During the ExclusiveUse Period, FIFAand/or the LOe shall
be responsible, at their own expense, for ali security operations at the Stadium. The Stadium
Authority acknowledges that access to the Stadium and/or the may be controlled by means of
temporary fencing or barriers and the use of access control staff.. Security operations may also
include searches of any person, vehicle, package, container or equipment entering ioto the
Stadium. The Stadium Authority may, subject to AFA'spríorwritten approval and providedthat it
does not interfere with the hosting and staging of Matches at the Stadium, continue to implement
certa in additional security measures which are in the normal course of its business for a stadium of
comparable size continue to be performed and implemented during the Term.

4.5 Security Plan: The LOe willdevelop a comprehensive security plan for the eompetition for FIFA's
approval, and the Stadiurn Authority agrees to comply with ali aspects of such Security Plan, and
to co-operate fully with AFAand/or the loe in the implementation of the security pia0 .during
both the ExclusiveUse Period and the Non-ExclusiveUse Period. The Stadium Authority further
agrees thatthe 5ecurity Plan shall supersede any guidelines and/or policies of the Stadiurn
Authority during any ExclusiveUse Period, únless the Stadium Authority notifies the LOe in
writing of any legal and/or insurance requirements by-whichthe 5tadium Authority must ab~e and

.which is contrary to the Security Plan.

5. . STADIUMSERVICES

5.1 Maintenance and RepairServices:The Stadium Authority shall at its own cost, during the Exclusive
Use Period and the Non-Exclusive Use Period, continue to provide co-ordination services,
maintenance and repair services to the Stadium for the purpose of operating and maintaining the
Stadium to the applicable FIFAquality thresholds.

5.~ Security Serviees: The Stadium Authority shall ensure that, if required by FIFAand/or the LOe, ali
necessary personnel and equipment to perform the security measures outlined in elause are -
employed and provided forwithin the 5tadium during the Term, and that such services will
constitute Stadium Services.

5.3 Provision of Support Pérsonnel: The 5tadium Authority acknowledges and agrees that the
Stadium Authority shall appoint such experienced personnel as-may be required in order to
manage and operate the Stadium during the Term, induding security managers, stewards and site
managers. The 5tadium Authority further agrees that such personnel shall, in their management
and operation activities during the Exc!usiveUsePeriod, comply with the instructions of FIFA
and/or the LOC. Aliper'sonnel appointed by the 5tadium Authority, irrespective of the scope or

-term of appointment, shall at alitimes be considered employees of the Stadium Authority. IfFIFA
and/or the LOe have reasonable grounds to be dissatisfied with the services of any suppçrt
personnel, FIFAand/or the lOe shall have the right to require the 5tadium Authority to replace
such support personnel at the 5tadium Authority's cost. .

5.4 Details of 5upport Personnel: The 5tadium Authority agrees to províde regularly updated details
of senior support personnel appointed pythe 5tadium Authority during the Term.

10
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5.5

5.7

6

6.1

6.2

6.3

6.4

Cost of Support Personnel: The Stadium Authority shall pay ali direct and indirect costs, including,
without limitation, regular and overtime wages, for services of personnel that áre provided by the
Stadium Authority pursuant to this Agreement.

Supplementarv Activities: It is agreed that individuais and/or entities authorised by FIFAand/orthe
LOC may, at ali times, without payment of any kind to the Stadium Authority, install, operate,
maintain and remove any facilities and equipment as they may require for the purposes of staging
and hosting the Competition as well as forthe exploitation of any Marketing or Media Rights. FIFA
and the LOC shall therefore have the right, at their sole cost and expense and without payment of
any kind to the Stadium Authority, and using personnel, contractors and vendors of their
choosing, to operate, maintain, supplement and/or remove any facilities and equipment in the
Stadium as they may require (including any equipment required for the exploitation of the Media
Rights and Marketing Rights) and to construct, erect or install office space, sanitary facilities,
fixtures, camera platforms, f100dlights or additional lighting, scoreboards, video displays,
interview areas, hospitality areas, storage areas, fencing, temporary .seating, security systems,
pedestrian bridges, electrical power (including mairls. and generators), telephone and other
telecomml,lnications services, pay telephones, aUtomated teller machines, sanitation facilities,
tents and trailers.

Failure to Deliver Stadium Services: In the eventthe Stadium Authority fails to meet its obligations
hereunder after receipt of written notice by FIFAor the LOC of such failure, FIFAand/or the LOC
shall have the right, but not the obligation, to makeany payments, provi de any services, obtain
equipment and/or take any other actions necessary to remedy such failure, andthe 5tadium
Authority shall promptly reimburse FIFA and/or the LOC for ali actual and reasonable costs
associated therewith. Any amounts not promptly reimbursed may be deducted from rental fees
otherwise owing to the 5tadium Authority hereunder. .

COMMERCIAL RIGHTS

Ownership & Exploitatión: RFA is the sole owner of ali of the MarketingRights and the Media
Rights in relation to the Competition and may, in its sole discretion, determine the exploitation
such rights. The 5tadium Authority has no such rightsin connection with the Competition but
shall, to the extent necessary or useful, transfer ali rights related thereto to FIFAand shall take ali
appropriate steps to Safeguard and enforce FIFA's sole ownership of such rights. The Stadium
Authority shall not grant or purport to grant any such 'rights to any other person and/or entity.

5upport & Collaboration: The 5tadium Authority agrees to supportand collaborate with FIFA to'
enable FIFAto fully exploit the Media Rights and the Marketing Rights.

Concession Operations: As outlined in Clause 3.8,. FIFArétains the exclusive right to conduct, or to
appoint any third party toconduct, sales and/or distributions of consumable products (including
any food and beverage) and non-consumable merchandise (including, ali officially licensed'
Competition merchandise, serving containers, cups, packaging, souvenirs, novelties, film, apparel,
publications and other similar items) in the 5tadium during the Exclusive Use Period. The Stadiúm
Authority shall refrain. irom conducting any such activity, and shall ensure that no third party not
authorised by FIFAwill be entitled to conduct such activities in the Stadium.

Advertising Rights: FIFAfurther reserves the exclusive right to place and/or permrt the placing of
permanent or temporary, audible or visible advertising of any kind or description within the
Stadium, including on any giant screen(s), scoreboard, video board, wall, fence, equipment,
uniform, c1othing, bench, concession stand or on the person of any vendor, in the parking and
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pedestrian areas, restrooms or sanitary facilities, water or other f1uid bottles, over the public
. address system or ótherwise. lhe 5tadium Authority shall not, under any circumstances, place, or
authorise any other individual or entity to place, advertising or advertising matter or engage in any
promotional, public relations, religious, political, eommercial or advertising activity of any kind in,
00, above, around or about the 5tadium without the prior written approval of F1FA

6.5 Communication $vstems: FIFA and/or the LOC shall be entitled to exercise complete and
exclusive contro' over ali giant screen(s), scoreboards, video boards, sound and public address
systems and any and ali other audible or visible information or communication systems or means
in the 5tadium during the Exclusive Use Period.

6.6 Hospitality Facilities: lhe 5tadium Authority shall eomply, at its own cost, with FIFA and/or the
LOC's requirements in relation to the implementation of official hospitality programme for the
Competition.

6.7 Media Rights: FIFA reserves the exclusive right to exploit the Media Rights, and the 5tadium
Authority agrees to refrain from photographing, filming or otherwise recordiog any Matehé;
and/or Ancillary Events or other Competition-related activities, including official team training
sessions, within the 5tadium, nor shall it authorise or allow any third party to do so, except as
expressly authorised, in advance and in writing, by AFA lhe 5tadium Authority shall deliver the
5tadium to FIFAwith ali requisite camera and commentary positions constructed and ready for use
in accordance with FIFA's requirements, and: where necessary, shall accommodate such eamera
and commentary positions by eliminating seats from the 5tadium seating inventory. lhe 5tadium
Authority shall further provide a segregated compound on or adjacent to the 5tadium to
accommodate the vehides and equipment of Broadcasters.

6.8 Commercial Display Area: lhe 5tadium Authority shall providethe LOC and/or FIFAfree of charge
with an area measuring no less than 2500 (two thousand five hundred) square metres within the
5tadium forthe purposesthe commercial display area to be used bythe Commercial Affiliates.

6.9 No Licences: The 5tadium Authority shall refrain from issuing any permits or licences for
commercial activities of any kind for use within the Exdusion Zone on Match days.

7. INTEllEClUAL PROPEfUY MATrERS

7.3. No Promotion: lhe 5tadium Authority agrees to procure that its 5tadium sponsor(s), agents,
re.presentatives, employees, externai advisors, suppliers, senliee providers and[or other
contractors shall not publicly disclose or puplicise in any manner the nature of any transactlon
with,or services rendered to, the 5tadium Authority in connection with the Competition, such as
by way of any reference in any sales literature, advertisements, letters, dient lists, press releases, .
brochures, website or othei- written; audio or visual materiais to the relevant transaction or the
services provided, or to the 5tadium, the 5tadium Authority, the Host City, the LOe, FIFA or the
Competition.

7.2 Competition Marks: lhe 5tadium Authority shall itself refrain, and shall require that its 5tadium
sponsor(s), agents, representatives, employees, externai advisors, suppliers, service providers
and/or other contractors also refrain, from any use of the trademark "201.4 FIFAWorid CUp" or any
other service mark, tradémark, copyright or trade name which is associated with the Competition.

7.3 Stadium Name: lhe 5tadium Authority agrees to ensure that, during the lerm, any and ali use of
the 5tadium name and/or 5tadiurn logo in any comiection with the Competition whatsoever, .
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7.4

8.

8.1

8.2

8.6

whether by the 5tadium Authority, the 5tadium sponsor(s), or the 5tadium Authority's agents,
representatives, employees, externai advisors, suppliers, service providers and/or other
contractors excludes the name, logo or other commercial identifier of any commercial entity. The
5tadium Authority shall also obtain written waivers from existing contracts to permit the name
and/or logo ofthe 5tadium to be tempQrarily changed, ifrequired by FIFA,for aUpurposes relating
to or arising as a result of the Competition. FIFAreserves the right to change the 5tadium name
and/or logo to the name and/or logo of the Host Cityin which the 5tadiumis located.

5tadium Identifiers: The' 5tadium Authority hereby grants to FIFAthe right to use, and to
sublicense the right to use, on a worldwide, royalty free basis, ali trademarks, copyrights, pictures,
graphic representations and other identifiersof the 5tadium, whether for purposes of promoting
the Competition, for commercial exploitation,or for other purposes in. connection with the
Competition.

FEES & INSURANCE

Rental Fee: The LaC shall pay to the 5tadium Authority as rental for the use of the 5tadium during "
the Exdusive Use Period the amount of [.], which amount shall be inclusive.of ali consumption,
taxes, such fee to be payable in accordance with a payment schedule to be agreed between the
parties.

Utility Consumption: The LOC shaU,bear ali utility consumptioncosts (such as water, gas,
telecommunications and electricity consumption costs) incurred by FIFAand/or the LaC (and,
authorised third parties) during the preparation phaseand Exclusive Use Period, but expressly
exduding any costs relating to the provisionor deliveryof such utilities and utility facilities.

DeliveryCosts: The 5tadium shaUbe delivered to FIFAand the LOCinthe manner outlined herein,
and the 5tadium Authority shaU'be solely responsible for any and ali costs associated with the
delivery of the 5tadium (indudingall 5tadium facilities)and the 5tadium construction, renovation
and/or modifications required by FIFAand/or the LaC inaccordance with FIFA'shighest applicable
technical, security and commercial requirements. In the event that FIFAand/or the LOCrequire
further construction, renovation and/or modifications to the 5tadium following deliveryof the
5tadium, the 5tadium Authority shall be solely responsible fQraUsuch costs and expenses.

Financiai Assistance: The 5tadium Authority is encouraged to seek govemment assistance and
assistance from the private sector to cover the costs associated with the costs set out above, it
being understood that no commercial entity may associate itself wtth the 5tadium or promote its
role in connection with the financiai assistance provided to the Stadium Authority (whether in
relation to financiai assistance provided to the 5tadium Authority or otherwise) during the term of
this Agreement.' .

Loss/Damage Insurance: The 5tadium'Authorityshall carry and keep in fuUfurce and effect, at its
own cost and expense, from a datehereof which is as early as possible after the final selection ,of
the 5tadium until theend of the Competition, insurance ori the 5tadium against any 1055 or
damage, induding 1055 of use thereof, from any and ali risks and perils as may be insured against
by commercially available insurance policies for such facilitiesi but in no event less broad than "ali
risk" insurance includingearthquake, flood, thunderstorms and any other natural catastrophe and,
to the extent available, against terrorism~

Public Liability Insurance: The 5tadium Authority shan, throughout the duration of the
Competition and at its sole cost and expense, carry and maintain, and include FIFAas additional
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insured, general public Iiability insurance against c1aims for bodily injuries, death or property
damage occurring on, in, above or about the 5tadium and/or arising out of the 5tadium Authority's
operations underthis Agreement.

Insurance Policies: lhe 5tadium Authority shall preserit copies of ali insurance policies to FIFA
upon such insurance policies being obtained and shaU not cancel any insurance policy or waive or
amend any provision of any insurance policy without the prior writlen consent of FIFA. Ali
insurance policies, which sháll be required to be maintained under the provisions of this c1ause,
shall contain a provision obligating the insurance carrier to notify FIFA and the LOC in writing at _
least thirty (30) days prior to any cancellation of such policy. -

------1
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9

9.1

9.2

9.3

9.4

SECTlONs

GENERALMATTERS

REPRESENTATlONS&WARRANTlES

5tadium Authority Agreements: The 5tadium Authority hereby represents and warrants that it has
not concluded, and will not condude, any agreement with any entity which would restrict or
prohibit the LOC, F1FAand/or the Commercial Affiliates, FIFA'sservice providers and/or other
commercial rights holders respectively from using their own employees, volunteers, agents,
representativ~s ar contractors in performing any task associat~ with the Competition ar which
would require those parties to pay any employee, agent, representative ar contractor of the
5tadium -Authority any amount for the right to use their own volunteers, employees, agentst
representatives ar contractors in performing any task (including, without limitation, any works,
preparation, installation, removal and tear down) associated with the Competition, whether ar not
such tasks are performed prior to, during ar after any ExclusiveUse Period. The Stadium Authority
further represents and warrants that it has not concluded, and will not conclude, anyagreement
with any ehtity which would restrict ar prohibit the LOC,FIFAand/or the Commercial Affiliiites,
FIFA's service providers and/or other cómmereial rights holders from exercising ttleir rights in
relation to the Competition: --

Authority: The 5tadium Authority hereby represents and warrants that it has taken ali corporate
and/or other steps necessary and has the full right, power and authority to enter inta, execute and
deliver this Agreement and to perform its obligations hereunder.

No Conflict: The 5tadium Authority hereby represents and warrants that the execution, delivery
and performance of this Agreement shall not conflict with ar constitute a breach of ar default
under any commitment, agreement ar instrument to which the Stadium Authority is a party ar by
which it is bound.

General Representations &Warranties: The 5tadium Authority represents, warrants and
undertakes as follows: -

(i) that it isnot aware of any impediment or restriction which does l;)rmight impair or
restrict the performance of its obligations under this Agreementi

(ii) that it willperform ali its obligations hereunder in fuI!compliance with the terms
of this Agreement and by applying the highest standard of carei

(iii) the condusion and performance of this Agreement have been duly autho~ised by
ali necessary corporate actions of the Stadium Authority, and do not contravene
the certificate of incorporation, or the by-Iawsof 5tadium AuthoritYi

(iv) -there are no actions, suits ar proceedings pending ar, to the best knowledge of the
Stadium Authority, threatened against the Stadium Authority before any coórt,
tribunal ar governmental body, agency, authority ar other instrumentality which
might substantial!y and adversely affect the financiai condition of the 5tadium
Authority ar its ability to perform its obligations under this Agreementi and

(v) this Agreement is valid and legally enforceable against the 5tadium Authority in
accordance with its terms.

15
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9.5

9.6

Term: This Agreement commences on the date of its execution by the LOe and FIFAand will
expire on 31 December 20Ut, unless previoúsly terminated in accordance with the provisions of
elause 9.6 below.

Termination: ThisAgreement shall be automatically terminated with immediate effect (i) if the
5tadium is riot selected as a venue in which Matches or AncillaryEvents willtake place, (ii)if the
5tadium Authority becomes bankrupt or (iii)upon the commencement or opening of any formal
proceedings undertaken for tbe express purposes of the liquidation, winding-up, dissolution
and/or removal from the corporate register of any party to this Agreement.

F1FAshall have the right to immediately terminate this Agn!ement and withdraw the Matches
from the 5tadium:

(i) ifthe 5tadium Authority violates any material term of this Agreementj

(ii) in the event of an ... incident of force majeure, cancellation,
postponement/advancing or boycott;

(iii) ifthe 5tadium Authority declares insolvency,enters into a composition agreement
or ceases to carry out its business operations.

With respect to paragraph (i)above,FIFAshall provide the 5tadium Authority with thirty (30-) days'
written notice and the opportunity to cure the violation if the violation occurs more than three <3)
months prior to the first Match, or within ten (10) days notice and the opportunity to cure the
situation if the violation occurs doser to the first Match. If the situation is not cured to FIFA's
reasonable satisfaction within such cure period, FIFAshall have right to immediately terminate
this Agreement.

In the event that (a) the 5tadium Authority does not fully perform certain obligations under this
Agreement which are considered by FIFAas not material and (b) the 5tadium Authority has not
remedied the situation within a reasonable cure perioo, F1FAand the LOe can decide, at their
discretion, without prejudice to their rights and daims against the 5tadium Authority under this
Agreernent, and without relieving the 5tadium Authority from fulfilling such obligations, to
perform or have performed certain obligations of the 5tadium Authority under this Agreement at
the expense ofthe 5tadium Authority.

In the case of àn early termination (for whatever reason) of trns Agreement by FIFAor an
automatic early termination (forwhatever reason), the 5tadiuin Authority shall:

(i) not have ariy daims or rights to damages against FIFAor the LOe, and the
5tadiom Authority expresslywaives alisuch ri9htsj

(ii) indemnify FIFA,the Loe and other concemed parties as outlined below;

(ii) comp~nsate FIFAfor any further damage it may incur as a result of an early
termination of this Agreement.

Inthe case of termination (for whatever reason) or expiration of this Agreement ali rights granted
to the 5tadium Authority shall immediately cease .and,where applicable, fully revert to FIFAat no
cost to F1FA.

16



9.:10 Transfer & Assignment: Unless otherwise expressly outlined in this Agreement, the Stadium
Authority may not transfer and/orassign any of i15 righ15 or obligations under this Agreement
without the prior written consent of FIFAand the LOe. FIFAand the LOC shall each be entitied to
transfer and/or assign any of its righ15 or obligations under this Agreemeht, and to delegate the
performance of its obligations hereunder, to any third party.
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STADIUM AUTHORITY:

(]
Facsimile:
Attention: ..
Copy:.

FIFA-Strasse 20 .

Switzerland
.Facsimile: +4143 222 7878
Attention: Director of Competitions
Copy: Legal Director

FIFA:

toe:

Force MajeureLCancellationlPostponement: In case of force majeure, cancellation, postponement
or boycott the following shall apply:

The failure or inability of either party to comply with the terms and conditions hereof because of
an event of force majeure (including any act of god, strike, labour dispute, war or acts of war, fire,
riot, earthquake, act of terrorists or other public enemies, action by govemmental authodties, or
for any similar reason not reasonably within the control of suchparty>, shall not be deemed a
breach of this Agreement.

In the event of apostponement or advancing of the Competition or any Ancillary Event, the
obligations of the parties shall not terminate, provided that FlFA does not exercise i15termination
iight outlined above. The Stadium Authority shall not receive imy compensation and shall not
assert any other c1aimsor rights to damages against FlFAorthe toe.

[]
Facsimile:
Attention:
Copy:

In the event of a cancellàtion of the Competition by FIFA (the Competition thus being annulled
without any replacement>, FIFAhas the right to terminate this Agreement.

. Notices: Ali notices to be given under this Agreement shall be given in writing at the following
addresses, unless notificatioh of a change of address is given in writing. Any notice will be sent by
. facsimile and confirmed by registered or certified mail and will be effective upon receipt.

No Partnership: Neither this Agreement nor the cOUl'seof the dealing between the parties shall
.create a joint venture, partnership, agency or similar relationship betwe~n FIFA, the tOC and the
Stadiurh Authority. The Stadium Authority shall not act or purport to act as a partner or agency of
FIFA or the lOe. ThisAgreement shall not be.deemed to give the Stadium Authority general
authority or power to act on behalf õf FIFAor the LOC except to the extent expressly provided in

. this Agreement. The parties are in ali respects independent contractors, and have separate
financiai interests underthis Agreement .

9.7
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The parties shall furthér agree upon the timing, form and content of any public announcement in
relation to this Agreement. '.

the contents are, or the information is, in the public domain (otherthan by reason
of a breach ofthis Clause 9.12);

disclosure is required by relevant lawsor court orders;(i)

(ii)

9.14 Goveming Law:ThisAgreement is to be governed by,and interpreted inaccordance with, the laws
of Brazil,to the exclusion of al1ychoice of law principies.

9.13 Entire Agreement: This Agreement is intended to be the sole and complete statement of the
obligations of the parties as to its subject matter and supersedes ali previous oral and written
representations, understandings, negotiations, arrangements, proposals and agreements relating
to such subject matter. Anyamendment to this Agreement must be inwriting and signed by both
parties.

(iv) disclosure is made to the 5tadium A~hority's, the LOC's or FIFA'sprofessional
advisers or auditors who have a legitimate need to know such contents or
information and who agree to be bound bythe provisions ofthis Clause 9.12.

9.:12 Confidentiality: The parties acknowledge that the contents, in particular the financiai details, of,
and any information disclosed pursuant to, this Agreement are confidential and agree to do ali
things necessary to preserve their confidentiality, except to the extent that:

9.11 NoWaiver:Anywaiver by either party of a right arisingout of this Agreement or any breach of this
Agreement will not operate as, or be construed to be, awaiver of any other breach of such
provision or of any breach of any other provision or a waiver of any right arising out of this
Agreement. Any waiver must be provided in writing. Failure by either party to insist upon strict
adherence to any provisionof this Agreement on one or more occasions will not be considered to
be a waiver of, or deprive such party of the right to subsequently insist upon strict adherence to,.
that provision or any other pr~visionof this Agreement.

(iii) disclosure is necessary within the 5tadium Authority, LOCor FIFAgroup as part of
such group's ordinary reporting or review procedurei or .

9.15 Arbitration: Alidisputes in connection with this Agreement, includitlgdisputes as to its conclusion,
binding effect,amendment and termination, are to be promptly settled between.the parties bY
negotiation. Ifno solution can be reached, any such dispute shall, to the exclusionof any court or
other forum, beexdusivefy resolved by an arbitral tribunal consisting ofthree (3) arbitrators under
the auspices of,and pursuant to, the SwissRules of International Arbitration ofthe Swiss Chamber
of Commerce. The seat of the arbitration shall be Zurich, Switzerland and the language of the
proceedings shall be English.

9.16 Counterparts: This Agreement willbe executed in counterparts,each ofwhich shall be deemed an
originai but aliof which together shall constitute a single agreement.

9.17 Amendments: Any amendments to or changes of this Agreement, save for the regulations,
directives and any other document issued by FIFAinaccordance with the terms of this Agreement,
shall be validonly ifmade inwriting and signed by the 5tadium Authority, FIFAand the LOC.
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9.i8 Indemnification:The 5tadium Authority-hereby waives any and ali c1aimsof liability against the
LOC,FIFAand their officers, directors, members, agents OI' emplbyees, for any loss OI' damage to
the-Stadium whether OI' not such loss OFdamage.may-have been caused by OI' resuJted from the
negligence ofthe LOC,FIFA,their officers, directors, members, agents OI' employees to the extent
such loss OI' damage iswithin the classification of perils covered by the type of property insurance .
the 5tadium Authority 1S required to maintain pursuant to this Agreement. The 5tadium Authority
further indemnifies and holds harmless FIFA, the LOC and .the Commercial Affiliates, the
Broadcasters, the Host Broadcaster and their n!speétive offiçers, directors, members, employees,
externai. advisorS and agents from any and ali obligations or liabilities, including, wittlout
limitation, any and aliclaims, losses, damage, injuries, liabilities,objections, demands, recoveries,
. deficiencies, costs and expenses which they may suffer OI' incur arising out of OI' in any way
connected with the use of the 5tadium, or any acts or omissions of the 5tadium Authority
hereunder. The obligations of the 5tadium Authority set forth in this c1ause survive the
termination of this Agreement. . .

9.:19 .Limitation of Liability:The LOCand FIFA,their officers, agents, employees, licenseesorsub-
contractors shall not be Iiabl~to the .5tadium Authority for the death, personal injur)rordamages
related to the Competition save in the event that such death, personal.injury OI' damagesis caúsed
bya grossly negligent OI' wilful act or.omission on the part of the LOCOI' FIFA(as applicable).
Neither the LOC, nor FIFA,nor any of their ófficers, agents, employees, licences OI' contractual
partner shall be Iiableto the 5tadiurn Authority for any damages should a Match scheduled to take
place at the 5tadium not take place at the 5tadillmor otherwise not take place as scheduled ...
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed by their duly
authorised representatives.

2014 FIFA WORLD CUP LOCAL ORGANISING
COMMITTEEBRAZIL .

FEDERATION INTERNATIONALE DE
FOOTBALL ASSOCIATION (FIFA)

By:

Name:

Trt:le:

By:

Name:

Title:

[STADIUM AlTniORITY]

By:

Name:

Title:

. By:

Name: .........................•...............•

Title: ........................•.................

By:

Name: , .

Title: .

By:

Name: .

Title: .
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