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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

SUBJECT 
Board Policy V.Q. – Residency for Tuition Purposes – Second Reading 

REFERENCE 
August 2002 Board adopts Board Policy V.Q. Deposits and 

Miscellaneous Receipts Accounts. 
December 2010 Board approved first reading of proposed amendments 

to Board policy V.Q. 
February 2011 Board approved second reading of proposed 

amendments to Board policy V.Q. 
February 2015 Board approved first reading of proposed Amendments 

to policy V.Q regarding actions to establish the 
Retirement Plan Committee to provide financial market 
expertise as it relates to evaluating portfolio 
performance, reviewing vendor fees, and other 
fiduciary matters. 

April 2015 Board approved second reading of Board policy V.Q. 
June 2019 Board approved the first reading of proposed new 

Board policy V.Q., to re-establish existing 
requirements for evaluating student domiciles when 
determining student residency for tuition purposes. 

August 2019 Board approved second reading of proposed new 
Board policy V.Q. 

August 2024 Board approved first reading of proposed amendments 
to Board policy V.Q., to align with the new Federal 
amendment that extended coverage to members of the 
U.S. Foreign Service, effective on the first period of 
enrollment after July 1, 2024. 

APPLICABLE STATUTES, RULE OR POLICY 
Idaho State Board of Education Governing Policies and Procedures, Section V.Q. 
Section 6206 of Public Law No: 117-81 (12/27/2021) 
Section 103 of the Foreign Service Act of 1980 (22 U.S.C. 3903). 

BACKGROUND / DISCUSSION
On December 27, 2021, Congress amended Public Law 117-81. This long-
standing federal law requires states to extend in-state tuition rates to members of 
the U.S. armed forces. The new amendment extended coverage to members of 
the U.S. Foreign Service because, just like members of the armed forces, they 
frequently change their location of assignment as directed by government orders 
over the course of a long federal career. This law takes effect on the first period of 
enrollment that begins after July 1, 2024, and was necessary to provide 
consistency nationwide to assist Foreign Service members and their families with 
residency classification in their respective states. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

The law requires that states grant in-state tuition to members of the military, 
Foreign Service, and their families in two circumstances: 
• When their permanent duty station is in the state, irrespective of how long they

have been physically present at that location, or
• When that is their state of domicile, irrespective of how long it has been since

they were last physically present in that state.

To assist states with making domicile decisions for these students, the 
recommended method for domicile review is from the Official Form 126 “Foreign 
Service Residence and Dependency Report” (OF 126). On the OF-126 in block 4, 
the Foreign Service member certifies their state of legal residence (domicile). 

In order to address covered individuals attending Boise State University, Idaho 
State University, University of Idaho, and Lewis-Clark State College, changes to 
Board Policy V.Q. are necessary.  The change acknowledges the domicile of 
Foreign Service Members and their families using the OF 126 and will allow 
institutions a means to classify these students as Idaho residents for tuition 
purposes to comply with the Public Law 117-81. 

IMPACT 
Institutions covered by this policy currently report that this has minimal impact and 
this revision provides institutions with a means to comply with the federal 
requirements. 

ATTACHMENTS 
Attachment 1 – Board Policy V.Q. – Residency for Tuition Purposes – Second 

Reading 

STAFF COMMENTS AND RECOMMENDATIONS 
Board staff contacted all public institutions including the public community colleges 
to make sure they were aware of this change and recommended that the 
community colleges look at their policy to determine if any changes needed to be 
made.  The proposed amendment to Board policy would assure compliance for 
Boise State University, Idaho State University, Lewis-Clark State College and the 
University of Idaho with Section 6206 of Public Law No: 117-81 (12/27/2021). 

The Board approved the first reading of proposed amendments at its meeting on 
August 21, 2024. There were no changes made between the first and second 
reading. Staff recommends approval. 

BOARD ACTION 
I move to approve the second reading of proposed amendments to Board policy 
V.Q. as presented in Attachment 1.

Moved by____________ Seconded by_____________ Carried Yes____ No____ 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Q. Residency for Tuition Purposes October 2024 
Section 33-3717B, Idaho Code establishes residency requirements for tuition purposes 
at University of Idaho, Boise State University, Idaho State University and Lewis-Clark 
State College. When applying the provisions of Section 33-3717B, Idaho Code the 
institutions shall apply the following definitions and factors. 

1. Definitions 

a. Accredited Secondary School. “Accredited Secondary School” means an Idaho 
secondary school accredited by a body recognized by the State Board of 
Education. 

b. Armed Forces. “Armed Forces” means the United States Army, Navy, Air Force, 
Marine Corps, Coast Guard, and their reserve forces. It does not include the 
National Guard or any other reserve force. 

c. Continuously Resided. “Continuously Resided” means physical presence in the 
state for twelve (12) consecutive months. Absence from the state for normal 
vacations, family travel, work assignments, short-term military training, and similar 
occasions during the twelve-month (12) qualifying period, in and of itself, will not 
be regarded as negating the continuous residence of the individual. 

d. Full-time Employment. “Full-time Employment” means employment consisting on 
average of at least thirty (30) hours of service per week, or one hundred twenty 
(120) hours of service per month. 

e. Full-time Student. “Full-time Student” means a student taking the number of credits 
set by the State Board of Education to constitute a full course load. 

f. Support. “Support” means financial support given to the student during the twelve 
(12) months preceding the opening date of the term for which resident status is 
requested, but shall not include educational scholarships or grants provided to the 
student to attend a postsecondary educational institution. Any student who 
receives less than fifty percent (50%) support may demonstrate this by showing 
that the student is not claimed as a dependent by a parent or guardian for income 
tax purposes. 

2. Resident Classification by All Institutions 

Any student classified as a resident student for purposes of tuition by one (1) of the 
institutions shall be considered a resident by all other institutions. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Q. Residency for Tuition Purposes October 2024 
3. Residency Classification Process 

All requests for residency reclassification must be submitted by the student to the 
institution by the 10th day of the term in which reclassification is sought. Each 
institution shall develop its own procedures to determine the residency status of 
applicants, disseminate information about the classification process, and determine 
the documentation required of each applicant to the institution. The institution may 
require whatever records, documents, or affidavits it deems necessary to classify each 
applicant correctly. It is the responsibility of the institution to notify the student in a 
timely manner of the documentation required for the classification process, and it is 
the responsibility of the student to provide the documentation by the deadline 
established by the institution. Each student shall be notified in writing of the residency 
classification decision within fifteen (15) days of such determination being made. 

4. Factors for Determining Domicile 

The following, if supported by documentation, support a claim of domicile in Idaho. 

a. Tax Returns and Employment. Both of the following, if done for at least twelve (12) 
months before the term in which the student proposes to enroll, proves the 
establishment and maintenance of domicile in Idaho for purposes other than 
educational: 

i. Filing of Idaho state income tax returns covering a period of at least twelve 
(12) months before the term in which the student proposes to enroll as a 
resident student; and 

ii. Full-time employment in Idaho. 

b. Multiple Factors. Five (5) of the following factors, if done for at least twelve (12) 
months before the term in which the student proposes to enroll, proves the 
establishment and maintenance of domicile in Idaho for purposes other than 
educational: 

i. Ownership or leasing of a residence in Idaho. 
ii. Registration and payment of Idaho taxes or fees, other than sales tax, 

including registration and payment of Idaho taxes or fees on a motor 
vehicle, mobile home, travel trailer, or other item of personal property for 
which state registration and the payment of state tax or fee is required. 

iii. Registration to vote for state elected officials in Idaho at a general election. 
iv. Holding of an Idaho driver's license or state-issued identification card. 
v. Evidence of the abandonment of a previous domicile. 
vi. The establishment of accounts with financial institutions in Idaho. 
vii. Other similar factors indicating intent to be domiciled in Idaho and the 

maintenance of such domicile. Factors may include, but are not limited to, 
enrollment of dependent children in Idaho elementary or secondary 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Q. Residency for Tuition Purposes October 2024 

schools, establishment of acceptance of an offer of permanent employment 
for self in Idaho, documented need to care for a relative in Idaho, utility 
statements, or employment documentation. Multiple factors under this 
category may be used. 

c. Idaho Elementary and Secondary Students. If a student meets the requirements 
set forth under Idaho Code, Section 33-3717B(1)(c), that student shall not be 
required to meet the twelve (12) month requirement for establishing domicile. 

d. Domicile for Foreign Service members.  Pursuant to Section 6206 of Public Law 
No: 117-81 (12/27/2021) which is in effect for enrollment periods after July 1, 2024, 
for  students who are members (or a dependent of a member) of the Foreign 
Service and on active duty for a period of more than 30 days, domicile in Idaho is 
verified through a U.S. government Official Form 126 issued by the Foreign 
Service agency employing the member. “Foreign Service” is defined in section 103 
of the Foreign Service Act of 1980 (22 U.S.C. 3903)). 

5. Independent Students and Domicile 
Domicile in the state of Idaho primarily for purposes other than education includes a 
domicile in Idaho that was established by the student prior to pursuing higher 
education in Idaho unless the student’s Idaho domicile was thereafter interrupted by 
an intervening change of domicile. 

6. Appeals Procedure 

Any student who contests the residency classification decision made by the institution 
may appeal the decision. The student shall be informed of his right to appeal by the 
institution at the time the student is notified of the residency classification decision. 
The student must request the appeal in writing and agree to the release of information 
provided to determine residency to the review body, and comply with deadlines 
established by the institution for requesting such appeal. 

a. Institution Appeal. The chief executive officer of each institution or his designee 
shall appoint or cause to be appointed a committee of no less than three (3) no 
more than five (5) members who represent faculty and administration and who will 
constitute a residency review committee. Within thirty (30) days following receipt 
of the student’s written request to appeal the residency classification decision, the 
committee must meet and review the ruling. The student appealing is responsible 
for presenting such evidence as the committee may request and such other 
evidence, as the student may deem pertinent to his residency status. The 
individual responsible for the initial residency classification decision may be 
present, if requested by the committee, to answer questions from the committee. 
The student must be notified in writing of the committee’s decision. The decision 
of the committee is final unless the student elects to appeal the decision to the 
State Board of Education. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Q. Residency for Tuition Purposes October 2024 

b. Board Appeal. Any student who contests the decision of the residency review 
committee may appeal to the State Board of Education. In such case, the student 
must advise the chief executive officer of the institution, in writing, of his request to 
submit an appeal. The chief executive officer will submit the request to the Office 
of the State Board of Education for review by the Board or the Board’s designated 
representatives. The decision of the State Board of Education is the final 
determination and is binding on all parties concerned, subject to the student’s 
statutory right to appeal the final determination to district court. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

SUBJECT 
Board Policy V.T. – Fee Waivers – Second Reading 

REFERENCES 
February 2014 Board approved first reading of proposed amendments 

to Board policy V.T. which would align the fee waiver 
policy with recent federal legislation regarding waivers 
for veterans. 

April 2014 Board approved second reading of proposed 
amendments to Board policy V.T. aligning the fee 
waiver policy with August 2014 federal legislation 
regarding waivers for veterans. 

June 2020 Board approved partial waiver of the non-resident 
tuition caps established in Board policy V.T.2.b for 
student-athletes who have the option of an additional 
year of eligibility by NCAA or NAIA as a result of 
COVID-19 athletics program closures. 

June 2021 Board approved a waiver of the non-resident tuition 
caps established in Board policy V.T.2.b. for the 2021-
2022 academic year to accommodate those athletes in 
expanded rosters. 

December 2023 Boad approved first reading of proposed amendments 
to Board policy V.T. which would provide a clearer 
pathway for veterans. 

February 2024 Board approved second reading of proposed 
amendments to Board policy V.T. providing a clearer 
pathway for veterans. 

August 2024 Board approved first reading of proposed amendments 
to Board policy V.T to align with changes to Federal 
Law that went into effect July 1, 2024, that impacts the 
amount of tuition states can charge students who are 
residents of the Freely Associated States of 
Micronesia, the Marshall Islands and Palau. 

APPLICABLE STATUTES, RULE OR POLICY 
Idaho State Board of Education Governing Policies and Procedures, Section V.T. 
Section 209 (b)(1)(E) of Title II of Division G of the Consolidated Appropriations 
Act of 2024 (Public Law 118-42) Citizens of the Federated States of Micronesia, 
the Marshall Islands and Palau. 

BACKGROUND / DISCUSSION
In March 2024 a new law was enacted by the Federal Government, which 
impacts the amount of tuition that states can charge for students who are 
residents of the Freely Associated States of Micronesia, the Marshall Islands and 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

Palau. This law became effective July 1, 2024, and it prohibits public institutions 
of higher education that participate in the student financial assistance programs 
under Title IV of the Higher Education Act of 1965, as amended, from charging 
students who are citizens of the Freely Associated states more than the in-state 
tuition rate. 

In order to address covered individuals attending Boise State University, Idaho 
State University, University of Idaho, and Lewis-Clark State College, changes to 
Board Policy V.T. are necessary.  The change allows for an additional waiver type 
which can be used for student residents of the Freely Associated States.  This will 
provide compliance with Section 209 (b)(1)(E) of Title II of Division G of the 
Consolidated Appropriations Act of 2024 (Public Law 118-42) 

IMPACT 
Institutions covered by this policy currently report that this has minimal impact.  The 
impact could rise if any of the covered institutions use this as a recruiting tool. 

ATTACHMENTS 
Attachment 1 – Board Policy V.T. - Fee Waivers – Proposed Revisions, redline 

STAFF COMMENTS AND RECOMMENDATIONS 
Board staff contacted all public institutions including the public community colleges 
to make sure they were aware of this change and recommended that the 
community colleges look at their policy to determine if any changes needed to be 
made.  The proposed amendment to Board policy would assure compliance for 
Boise State University, Idaho State University, Lewis-Clark State College and the 
University of Idaho with Section 209 (b)(1)(E) of Title II of Division G of the 
Consolidated Appropriations Act of 2024 (Public Law 118-42). 

The Board approved the first reading of proposed amendments at its meeting on 
August 21, 2024. There have been no changes between the first and second 
reading. 

Staff recommends approval. 

BOARD ACTION 
I move to approve the second reading of proposed amendments to Board policy 
V.T., Fee Waivers, as presented in Attachment 1. 

Moved by __________Seconded by __________ Carried Yes ___ No ___ 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: T. Fee Waivers October 2024 

1. Purpose and Authority for Fee/Tuition Waivers 

a. Definition 
A fee/tuition waiver shall mean a reduction of some or all of the approved 
fees/tuition specified in Section V, Subsection R, attributable to a particular student 
as the cost for attending an Idaho institution of higher education. 

b. Purpose 
The purpose in authorizing fee/tuition waivers includes but is not limited to the 
achievement of the following strategic objectives: 

i. The enhancement of education opportunities for Idaho residents; 
ii. To promote mutually beneficial cooperation and development of Idaho 

communities and nearby communities in neighboring states; 
iii. To contribute to the quality of educational programs; 
iv. To assist in maintaining the cost effectiveness of auxiliary operations in 

Idaho institutions of higher education; and 
v. To comply with Section 3679(c) of Title 38, United States Code, effective 

July 1, 2015, (“Section 3679(c)”) which states that the Secretary of 
Veterans Affairs shall disapprove courses of education provided by public 
institutions if certain veterans and their dependents are charged non-
resident tuition. 

vi. To comply with Section 209 (b)(1)(E) of Title II of Division G of the 
Consolidated Appropriations Act of 2024 (Public Law 118-42) effective 
July 1, 2024 which states that “…for fiscal year 2024 and each fiscal year 
thereafter, the Government of the United States shall require as a 
condition of eligibility for a public institution of higher education in any 
State (as defined in section 103 of the Higher Education Act of 1965 (20 
U.S.C. 1003)) that is not a Freely Associated State to participate in or 
receive funds under any program under title IV of such Act (20 U.S.C. 
1070 et seq.), that the institution charge students who are citizens of the 
Federated States of Micronesia, the Republic of the Marshall Islands, or 
the Republic of Palau tuition for attendance at a rate that is not greater 
than the rate charged for residents of the State in which such public 
institution of higher education is located.” 

c. Authority 
An institution shall not waive any of the applicable fees/tuition specified in 
Section V, Subsection R., unless specifically authorized in this subsection. 
Employee/Spouse/Dependent, Senior Citizen, In-Service Teacher Education, and 
Workforce Training Credit fees as authorized pursuant to Board policy V.R. do not 
constitute waivers. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: T. Fee Waivers October 2024 
2. Waiver of Nonresident Fees/Tuition 

Nonresident fees/tuition may be waived for the following categories: 

a. Graduate/Instructional Assistants 
Waivers are authorized for students employed as graduate assistants appointed 
pursuant to Section III, Subsection P.11.c. 

b. Students Participating in Intercollegiate Athletics 
For the purpose of improving competitiveness in intercollegiate athletics, the 
universities are authorized up to two hundred twenty-five (225) waivers per 
semester and, Lewis-Clark State College is authorized up to one hundred ten (110) 
waivers per semester. The institutions are authorized to grant additional waivers, 
not to exceed ten percent (10%) of the above waivers, to be used exclusively for 
post-eligibility students. 

c. Non-resident students who prove to the institution that they meet the eligibility 
criteria set forth under Section 3679(c) of Title 38, United States Code. 
If a Section 3679(c) waiver is granted and eligibility for veteran benefits concludes 
prior to completion of the degree sought and a student has completed at least one 
semester at the institution, at the election of the institution, Section 3679(c) waiver 
eligibility may be extended through the duration of a student’s program of study for 
up to three additional years to allow for degree completion.  If a student receiving 
a waiver under this section has an institution-approved gap in education for a 
medical or other emergency, the institution may exercise discretion to reinstate the 
waiver. 

d. Waivers to Meet Other Strategic Objectives 
The chief executive officer of each institution is authorized to waive nonresident 
fees/tuition for students, not to exceed the equivalent of six percent (6%) of the 
institution's total full-time equivalent enrollment. The criteria to be followed in 
granting such nonresident waivers shall be as follows: 

i. A waiver may be granted to place a nonresident student in an institutional 
program only when there is sufficient capacity in the program to meet the needs
of Idaho resident students; and 

ii. A waiver may be granted only when its use is fiscally responsible to place a 
nonresident student in an institutional program in order to meet a strategic state
and/or institutional need, as identified by the chief executive officer of the 
institution. 

e. National Student Exchange Program - Domestic 
Waivers are authorized for nonresident students participating in this program. 

f. Western Interstate Commission for Higher Education 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: T. Fee Waivers October 2024 

Waivers are authorized for nonresident students participating in the Western 
Interstate Commission for Higher Education Professional Student Exchange 
Program and the Graduate Student Exchange Program.  An institution may include 
a participating nonresident student in its enrollment workload adjustment 
calculation, provided the figure does not exceed the maximum approved for an 
institution by the Board. 

g. Institution Agreements 
An institution may request Board approval of agreements with other entities 
resulting in special fees if it is shown to meet a strategic or workforce need (e.g. 
reaching an underserved or isolated population) or to help facilitate collaboration 
between the public institutions as it relates to enrollment and course/degree 
completion. The discounted dollar value of these special fees shall be reported to 
the Board, for inclusion in the annual discounts and waivers report, in a format and 
time to be determined by the Executive Director. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

SUBJECT 
Board Policy, Section V. Subsection Y. – Fiscal Misconduct – Second Reading 

REFERENCE 
June 2005 Board approved first reading updating policy to bring it 

into alignment with creation of Audit Committee. 
August 2005 Board approved second reading of policy. 
December 2008 Removal of ISDB, Historical Society and Commission 

from all applicable policies. 
December 2015 Board approved first reading of amended policy 

dealing with audits of agencies under Board 
jurisdiction. 

April 2016 Board approved second reading of policy 
amendments. 

October 2022 Board approved first reading of amended policy V.H. 
and repeal of Policy V.Y. 

December 2022 Board approved second reading of amended policy 
V.H. and repeal of Policy V.Y. 

August 2024 Board approved first reading of new board policy V.Y, 
in accordance with the State Board of Education’s 
Internal Audit consolidation of 2021, and to define fiscal 
misconduct and provide structure for conducting and 
coordinating fiscal misconduct investigations. 

APPLICABLE STATUTES, RULE OR POLICY 
Idaho Code § 33-105 – Rules – Executive Department 
Board Bylaws, F.4 (Audit, Risk and Compliance Committee) 
Idaho State Board of Education Governing Policies & Procedures, Section V.H -
Audits 

BACKGROUND / DISCUSSION
As part of the State Board of Education Internal Audit consolidation of 2021, this 
new policy defines fiscal misconduct and provides structure for 
conducting/coordinating fiscal misconduct investigations. Fiscal misconduct is 
defined as a willful or deliberate act with the intention of obtaining an unauthorized 
benefit, such as money or property by deception, concealment of material fact, or 
by other unethical means. This also includes abusive financial practices or financial 
irregularities that give the appearance of fiscal misconduct or impropriety[JM1]. 

It also should be noted that prior Policy V.Y. – Compliance Programs, was 
repealed in December 2022. 

IMPACT 
Board Policy, Section V.Y. provides clarity to the institutions as well as OSBE’s 
audit staff when it comes to instances of potential fiscal misconduct. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

ATTACHMENTS 
Attachment 1 – Policy V.Y. – Fiscal Misconduct Policy 

STAFF COMMENTS AND RECOMMENDATIONS 
This new policy was authored by SBOE Chief Audit Executive, Mark Eisenman 
and it has been shared with the general counsel of Boise State University, Idaho 
State University, and University of Idaho for feedback. 

The Audit, Risk, and Compliance Committee reviewed this proposed policy at its 
June 4, 2024, meeting and forwarded it to the BAHR Committee for 
review/consideration at the committee’s August 7, 2024, meeting. 

The Board approved the first reading of proposed amendments at its meeting on 
August 21, 2024. There have been no changes between the first and second 
reading. 

Staff recommends approval. 

BOARD ACTION 
I move to approve the second reading of new Board Policy V. Subsection Y. as 
presented in Attachment 1. 

Moved by___________ Seconded by_____________ Carried Yes____ No____ 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Y. Fiscal Misconduct October 2024 

1. This policy applies to the institutions. 

2. ”Fiscal misconduct” is a willful or deliberate act with the intention of obtaining an 
unauthorized benefit, such as money or property, by deception, concealment of material 
fact, or other unethical means. Fiscal misconduct also includes abusive financial 
practices or financial irregularities that give the appearance of fiscal misconduct or 
impropriety.  Examples of fiscal misconduct include: 

a. Theft or embezzlement of institution funds or assets (supplies, equipment, etc.) 

b. Bribery, kickbacks or bid rigging. 

c. Unauthorized use of institution equipment and property, such as communication 
systems, computers, automobiles or building space. 

d. Accepting or seeking anything of material value from contractors, vendors, or 
persons providing services/materials to the institution in exchange for official 
action. 

e. Falsification of official financial records such as contracts, timesheets, travel 
claims, vendor invoices, etc. 

f. Improper destruction or alteration of institution financial records. 

g. Improprieties in the handling of money or financial transactions. 

h. Illegal or unauthorized transfer, storage or distribution of institution data for 
personal gain. 

i. Intention misuse of Institution trademarks, licenses, etc. 

j. Compensation for hours not worked or covered by appropriate available leave. 

k. Significant violations of institution accounting policy or procedures 

3. Institution Responsibilities 

a. Institution employees are prohibited from engaging in any activity that constitutes 
fiscal misconduct. 

b. Institution employees are responsible for making reasonable efforts to prevent 
and detect fiscal misconduct within their areas of responsibility. This includes 
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Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Y. Fiscal Misconduct October 2024 

establishing and adhering to a system of internal controls in accordance with 
institution policy and procedure. 

c. Institution employees are required to report known or suspected fiscal 
misconduct.  Reports can be made through established institution reporting 
mechanisms or directly to Internal Audit and Advisory Services (IAAS). 

d. Institution administrators, managers and supervisors who receive reports of fiscal 
misconduct are required to immediately notify IAAS and the institution 
compliance officer. 

e. Accusations of fiscal misconduct not made in good faith may be grounds for 
disciplinary action. 

f. Institution employees are required to cooperate with IAAS, legal counsel, 
institution compliance officers and others who have been engaged to assist in the 
review or investigation of suspected fiscal misconduct. 

g. Institution employees are prohibited from performing their own investigations of 
potential fiscal misconduct. 

4. Fiscal Misconduct Investigations 

a. All reports of fiscal misconduct will be reviewed by the Chief Audit Executive 
(CAE) pursuant to Board Policy V.H. The CAE will work with the institution legal 
counsel and compliance officers, as applicable, to plan and coordinate review of 
reports of fiscal misconduct. A review may include work performed by IAAS, 
other institution administrative areas (e.g., compliance, human resources, 
information technology services, etc.) and/or outside investigators or reviewers. 

b. The CAE shall make the final determination as to the level of IAAS involvement. 
The CAE has the authority to escalate any issue to the Audit, Risk and 
Compliance Committee of the State Board of Education. 

5.  Whistleblower Protection 

a. Institutions are prohibited from taking adverse action against an employee 
because the employee, or a person authorized to act on behalf of the employee, 
communicates in good faith the existence of any waste of public funds, property 
or manpower, or a violation of a law, rule or regulation adopted under the law of 
Idaho or who participates in investigations or court cases relating to the 
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Idaho State Board of Education 
GOVERNING POLICIES AND PROCEDURES 
SECTION: V. FINANCIAL AFFAIRS 
SUBSECTION: Y. Fiscal Misconduct October 2024 

allegation. See Idaho Protection of Public Employees Act, Idaho Code, Title 6, 
Chapter 21. 

6.  Violation of Policy 

a. Violations of this policy could result in one or more of the following: 

i. Disciplinary action up to and including termination of employment 

ii. Repayment or replacement of institution property or money 

iii. Referral to law enforcement for additional investigation 

iv. Civil action 

7.  Resolution 

a. The Board, at its discretion, can choose to directly resolve any matter of fiscal 
misconduct, but shall always determine the resolution of fiscal misconduct 
involving an institution chief executive officer. 

b. For matters not directly resolved by the Board, the institution chief executive 
officer has the final authority to decide on appropriate resolution or corrective 
action needed in response to violation of this policy. 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

BOISE STATE UNIVERSITY 

SUBJECT 
Reimbursement Resolution, North End Zone Expansion 

REFERENCE 
August 2022 Idaho State Board of Education (Board) approved 

Boise State University FY2023 Six-Year Capital 
Improvement Plan 

October 2022 Idaho State Board of Education (Board) approved 
Boise State University Stadium Expansion – Planning 
and Design Approval 

August 2023 Idaho State Board of Education (Board) approved an 
increase to the Planning and Design budget 

August 2024 Idaho State Board of Education (Board) approved 
Construction Approval - North End Zone Expansion 

APPLICABLE STATUTE, RULE, OR POLICY 
Idaho State Board of Education Governing Policies & Procedures, Sections V.K.1, 
V.K.3.a. and d, and V.F. 

BACKGROUND/DISCUSSION
The Idaho State Board of Education approved construction for the Boise State 
University North End Zone Expansion project in August 2024. 

Upon the recommendation of bond counsel, the University seeks a resolution of 
the Board in the form of Attachment 1 authorizing the University to reimburse 
construction expenses from future bond proceeds for all qualified expenses 
approved by the Board and incurred by the University prior to the receipt of such 
bond proceeds.  The University will return to the Board in December 2024 for 
financing approval. 

IMPACT 
The University will utilize up to $30M from non-bond sources (donor funds, 
institutional and athletic reserves) for the construction of the project as per the 
Board’s approval in August 2024.  The proposed resolution (Attachment 1) will 
authorize the University to reimburse construction expenses from future bond 
proceeds. 

ATTACHMENTS 
Attachment 1 – Reimbursement Resolution 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

BOARD STAFF COMMENTS AND RECOMMENDATIONS 
Boise State University is requesting to utilize up to $30M from non-bond sources 
to begin construction of the North End Zone Expansion at Albertson’s Stadium. By 
doing so, it provides the university the ability to successfully begin incurring certain 
expenditures related to the North End Zone Expansion project prior to seeking 
approval to issue bonds to finance the overall project – which is planned to be 
presented at the December 2024 Board meeting. 

Boise State University is currently requesting authority from the Board to utilize 
future bond proceeds to reimburse construction expenses spent prior to bond 
financing approval. 

The Boise State University North End Zone Expansion project received 
construction approval by the Board at its August 21,2024 meeting. 

In adherence to Policy V.K., since this request from Boise State University is a 
debt financing transaction, Policy V.F. requires a majority roll call vote by all Board 
members 

Staff recommends approval. 

BOARD ACTION 
I move to approve the request by Boise State University for authority to use future 
bond proceeds to reimburse construction expenditures of the North End Zone 
Expansion, and further approve the Resolution of the Idaho State Board of 
Education regarding the same, as set forth in Attachment 1 to the materials 
submitted to the Board. 

Roll call vote required: 

Moved by __________ Seconded by __________ Carried Yes _____ No _____ 
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BOARD OF TRUSTEES OF BOISE STATE UNIVERSITY 

RESOLUTION RE: REIMBURSEMENT OF COSTS 
OFFICIAL INTENT PURSUANT TO SECTION 1.150-2, CFR 

A DECLARATION OF BOISE STATE UNIVERSITY DECLARING THE 
OFFICIAL INTENT OF BOISE STATE UNIVERSITY TO REIMBURSE 
CERTAIN REIMBURSABLE EXPENDITURES RELATING TO CERTAIN 
PROJECTS FROM TAX EXEMPT OBLIGATIONS AND PROVIDING AN 
EFFECTIVE DATE. 

WHEREAS, The Board of Trustees (the “Board”) of Boise State University (the “University”) 
declares official intent on behalf of the University relating to reimbursable expenditures in 
accordance with Section 1.150-2, Code of Federal Regulations: 

WHEREAS, the University has the ability to finance capital expenditures through a variety of 
means upon approval of the Board (collectively referred to herein as “Bonds”), all in accordance 
with Idaho law; and 

WHEREAS, the Board, on behalf of the University, may issue tax-exempt and taxable bonds for 
projects, including but not limited to those certain improvements to Alberstons Stadium intended 
by the University (such improvements, collectively, the “Project”); and 

WHEREAS, the University expects to incur certain capital expenditures related to the Project prior 
to issuing Bonds, and the University reasonably intends to reimburse itself for such prior 
expenditures on the Project (the “Reimbursable Expenditures”) with the proceeds of Bonds; and 

WHEREAS, the University expects such reimbursement to occur not later than 18 months after 
the later of the (i) the date of the Reimbursable Expenditures, or (ii) the date the Project is placed 
in service, but no later than three years after the date of the Reimbursable Expenditures. 

NOW, THEREFORE, pursuant to the delegation contained in the Resolution, the undersigned 
Delegated Representative declares as follows: 

Section 1. That the Board of the University hereby acknowledge and declare that upon issuance 
of the Bonds, the University intends to use, and is hereby authorized to use, a portion of the 
proceeds thereof to reimburse the University for Expenditures with respect to the Project made on 
and after that date which is no more than 60 days prior to the date hereof; and 

Section 2. That each Expenditure was and will be either (a) of a type properly chargeable to a 
capital account under general federal income tax principles (determined in each case as of the date 
of the Expenditure), (b) a cost of issuance with respect to the Bonds, or (c) a nonrecurring item 
that is not customarily payable from current revenues; and 

Section 3. That the maximum principal amount of the Bonds to be issued for the Project is 
$30,000,000 and the University reasonably expects on the date hereof that it will reimburse the 
Reimbursable Expenditures to the University with the proceeds of the Bonds; and 
REIMBURSEMENT RESOLUTION, P. 1 

03509.0189.17511776.1 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

Section 4. That the University shall make a reimbursement allocation, which is a written allocation 
that evidences the University’s use of proceeds of the Bonds to reimburse Expenditures, no later 
than 18 months after the later of the date on which Expenditures are paid or the Project is placed 
in service or abandoned, but in no event more than three years after the date on which the 
Reimbursable Expenditures are paid; and 

Section 5. That this Resolution evidences the University’s intent and reasonable expectation under 
Treas. Reg. Section 1.150-2(d)(1) to use the proceeds of the Bonds to pay the costs of the Project 
and to reimburse the University for expenditures for the costs of the Project paid prior to the 
issuance of the Bonds to the extent permitted by federal tax regulations; and 

Section 6. That the officers of the University and of the Board are hereby authorized and directed, 
for and in the name and on behalf of University to take any and all actions and execute, 
acknowledge and deliver any and all agreements, instruments or other documents and revisions or 
corrections thereof and amendments thereto, as may in their discretion be deemed necessary or 
desirable to carry out the terms, provisions and intent of this Resolution. 

[Remainder of page intentionally left blank.] 

REIMBURSEMENT RESOLUTION, P. 2 
03509.0189.17511776.1 

BAHR TAB 4 Page 2



  

 
 

 

 

         

BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 1

APPROVED AND EXECUTED by the Board of Trustees of Boise State University this ____ day 
of October, 2024. 

BOARD OF TRUSTEES OF BOISE STATE UNIVERSITY 

By:  __________________________ 
        Chair, Board 

By:  ___________________________ 
Secretary, Board 

REIMBURSEMENT RESOLUTION, P. 3 
03509.0189.17511776.1 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

BOISE STATE UNIVERSITY 

SUBJECT 
Amendment to Learfield Multi-Media Rights Agreement 

REFERENCE 
October 2009 Idaho State Board of Education (Board) approved 

multi-media rights agreement with Learfield 
Communications, Inc. 

December 2009 Board approved changes to the Learfield multi-media 
rights agreement 

August 2014 Board approved changes to the Learfield multi-media 
rights agreement. 

June 2018 Board approved changes to Learfield multi-media 
rights agreement and extended the agreement to 2028. 

APPLICABLE STATUTE, RULE, OR POLICY 
Idaho State Board of Education Governing Policies and Procedures, Section 
V.1.b., V.2.a. 

BACKGROUND/DISCUSSION
In 2009, Boise State University entered into a multi-media rights agreement with 
Learfield, through its subsidiary, Bronco Sports Properties, LLC (BSP). The original 
contract was reached through a public bid process followed by final negotiations 
with the winning bidder, BSP. The term of the original contract was for a period of 
seven years commencing July 1, 2010, with three additional one-year options, 
each exercisable at Boise State’s option. In 2014, Boise State elected to exercise 
its option to extend the agreement through June 30, 2025. In 2018, the Board 
approved an additional extension of the agreement to 2028. This Fourth 
Amendment proposes to extend the relationship until 2039, amending the multi-
media rights agreement to establish new and improved financial terms for the 
rights licensed under the multi-media rights agreement.  

This new rights fee structure would compensate Boise State with the greatest of 
three numbers annually over the term – a) the sum of the Guaranteed Rights Fee, 
Annual Marketing Fund Fee, and Naming Rights Guarantee; b) a 68% share 
percentage of the Adjusted Gross Revenue; or c) 90% of the prior year’s payment. 
Additionally, Boise State will receive up to $600,000 annually in Free Trade. This 
new deal structure replaces the remaining four years on the current agreement 
plus the 11-year extension. 

The amendment will also incorporate the exclusive right for BSP to market and sell 
full venue naming rights to the stadium subject to certain conditions and terms, 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 

and subject to any University or State Board required approvals, including those 
set forth in Board Policy I.K. “Naming/Memorializing Building and Facilities.” 

This Fourth Amendment, if approved, will move the expiration out to 2039 and 
provide significant new additional benefits and monetary considerations set out in 
the table below. 

Athletic 
Year 

Guaranteed 
Rights Fee 

Annual 
Marketing Fund 

Naming Rights 
Guarantee 

Revenue Share 
Percentage 

(percentage of 
AGR) 

2024-25 $4,850,000 $400,000 * 60% 
2025-26 $5,050,000 $400,000 * 
2026-27 $6,000,000 $400,000 $700,000 

68% 

2027-28 $6,200,000 $425,000 $700,000 
2028-29 $6,400,000 $450,000 $725,000 
2029-30 $6,600,000 $475,000 $725,000 
2030-31 $6,800,000 $500,000 $750,000 
2031-32 $7,000,000 $525,000 $750,000 
2032-33 $7,200,000 $550,000 $775,000 
2033-34 $7,400,000 $575,000 $775,000 
2034-35 $7,600,000 $600,000 $800,000 
2025-36 $7,800,000 $625,000 $800,000 
2036-37 $8,000,000 $650,000 $825,000 
2037-38 $8,200,000 $675,000 $825,000 
2038-39 $8,400,000 $700,000 $850,000 

In addition, capital subsidy payments will be made in the following amounts: 
$1,100,000 for the 2023-24 year, $1,100,000 for 2024-25, and $1,000,000 in each 
of 2026-27, 2027-28 and 2028- 29. 

The resulting amendment to the agreement will provide Boise State with a 
minimum total gross consideration of approximately $128,078,409 across a 15-
year term. 

The table below compares the estimated gross consideration of the entire current 
agreement term to the new agreement term: 
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BUSINESS AFFAIRS AND HUMAN RESOURCES 
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The table below compares the average annual gross consideration of the current 
agreement compared to the new agreement for the remaining years of the current 
agreement: 

Fiscal Current New Delta 
2024-25 $ 5,555,000 $ 8,134,659 $ 2,579,659 
2025-26 $ 5,680,000 $ 6,193,750 $ 513,750 
2026-27 $ 5,880,000 $ 8,100,000 $ 2,220,000 
2027-28 $ 6,105,000 $ 8,325,000 $ 2,220,000 
TOTAL $ 23,220,000 $ 30,753,409 $ 7,533,409 

The amount in this table for Fiscal 2024-25 includes cash allocated toward 2023-
24 as part of the new agreement. 

IMPACT 
The new term of the agreement will be through June 30, 2039 and is anticipated 
to provide the University with improved and additional compensation and benefits 
over the current contract, as described in detail above. 

ATTACHMENTS 
Attachment 1 – Proposed Fourth Amendment to Multi-Media Rights Agreement 
Attachment 2 – 2009 Multimedia Rights Agreement, as amended 
Attachment 3 – Naming Rights Agreement 

BOARD STAFF COMMENTS AND RECOMMENDATIONS 
This Fourth Amendment will continue with the consolidated model for all of Boise 
State University’s sports multi-media and marketing rights in an exclusive 
agreement with Learfield Communications, Inc. The new term extends through 
June 30, 2039. The effective date would be July 1, 2024 – Fiscal Year 2025. 

Boise State University stands to realize significant revenue increases from this 
modified agreement with Learfield. In return, it should be noted that the term of the 
agreement will be extended for eleven (11) years, with four (4) years remaining on 
existing ten (10) year agreement approved by the Board in July 2018 – cumulating 
to fifteen (15) years overall. 

Staff recommends approval. 

BOARD ACTION 
I move to approve the request by Boise State University to enter into the Fourth 
Amendment to the Learfield Communications, Inc. agreement in substantial 
conformance with Attachment 1 hereof. 

Moved by __________ Seconded by __________ Carried Yes _____ No _____ 
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FOURTH AMENDMENT 
TO 

MULTI-MEDIA RIGHTS AGREEMENT 

THIS FOURTH AMENDMENT (“Fourth Amendment”), effective as of July 1, 2024, is 
hereby executed by and between BOISE STATE UNIVERSITY (“University”), and BRONCO 
SPORTS PROPERTIES, LLC, a Missouri limited liability company (“Learfield”) qualified to do 
business in Idaho and a wholly-owned subsidiary of Learfield Communications, LLC. This Third 
Amendment amends that certain Multi-Media Rights Agreement (the “Rights Agreement”) 
between University and Learfield that had an effective date of July 1, 2010, as amended by that 
certain Amendment to Multi-Media Rights Agreement, dated as of the “___ day of _______, 2014” 
(the “First Amendment”), that Second Amendment to Multi-Media Rights Agreement dated as of 
the “___ day of August, 2018” (the “Second Amendment”) and the letter amendment dated 
September 13, 2021 (the “Third Amendment,” and together with the Rights Agreement, the First 
Amendment and the Second Amendment, the “Agreement”). 

BACKGROUND 

A. University and Learfield have been operating under the Agreement. 
B. University and Learfield have agreed to amend the Agreement to extend the Term for an 

additional eleven years, through June 30, 2039, and make such additional changes and 
additions to the Agreement as set forth herein. 

C. In consideration for the University agreeing to extend the Term, Learfield has agreed to 
provide University additional consideration as more particularly set forth below. 

D. Capitalized terms not otherwise defined in this Amendment shall have the meaning ascribed 
thereto in the Agreement. 

NOW, THEREFORE, in accordance with these recitals and in consideration of mutual 
promises and covenants recited thereafter, the parties agree as follows: 

1. Term of Agreement. The term of the Agreement is hereby extended through June 30, 2039. 
Section 1.1 of the Agreement is hereby deleted in its entirety and replaced with the following: 

This Agreement is effective as of the date signed by both Parties and shall continue until 
June 30, 2039 (the “Term”) unless earlier terminated as provided herein. Each contract year 
of the Agreement shall commence on July 1 and end on June 30 and such period shall 
sometimes hereafter be referred to as “Athletic Year.” 

2. Rights Fee. As payment for the rights anticipated to be licensed under the Agreement, as 
amended by this Fourth Amendment, Learfield will, beginning July 1, 2024, pay University an 
annual rights fee (the “Rights Fee”) equal to the greatest of (i) the sum of (x) the Guaranteed 
Rights Fee set forth below, plus (y) the Annual Marketing Fund (as defined below) and plus (z) 
the Naming Rights Guarantee, or (ii) the share percentage of Adjusted Gross Revenue (AGR) as 
set forth below (the “Revenue Share Percentage”) or (iii) 90% of the Rights Fee paid in the 
immediately preceding Athletic Year. The Rights Fee structure and amounts set forth below will 
supersede and replace the Guaranteed Royalty Fee structure and amounts (set forth in Section 4.1 
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and 7.4 of the Rights Agreement) and the Revenue Sharing (set forth in Section 5.1 of the Rights 
Agreement) for Athletic Years 2024-2025 through 2027-2028. For purposes of calculating the 
Rights Fee, the Guaranteed Rights Fee, the Annual Marketing Fund, the Naming Rights Guarantee 
and the Revenue Share Percentage will be as follows: 

Athletic 
Year 

Guaranteed 
Rights Fee 

Annual 
Marketing Fund 

Naming Rights 
Guarantee 

Revenue Share 
Percentage 

(percentage of 
AGR) 

2024-25 $4,850,000 $400,000 * 60% 
2025-26 $5,050,000 $400,000 * 
2026-27 $6,000,000 $400,000 $700,000 

68% 

2027-28 $6,200,000 $425,000 $700,000 
2028-29 $6,400,000 $450,000 $725,000 
2029-30 $6,600,000 $475,000 $725,000 
2030-31 $6,800,000 $500,000 $750,000 
2031-32 $7,000,000 $525,000 $750,000 
2032-33 $7,200,000 $550,000 $775,000 
2033-34 $7,400,000 $575,000 $775,000 
2034-35 $7,600,000 $600,000 $800,000 
2025-36 $7,800,000 $625,000 $800,000 
2036-37 $8,000,000 $650,000 $825,000 
2037-38 $8,200,000 $675,000 $825,000 
2038-39 $8,400,000 $700,000 $850,000 

* Amounts paid as set forth in the Naming Rights Agreement 

For purposes of the Agreement, “AGR” shall mean Learfield’s gross collected revenue less the 
following: (i) agency commissions, (ii) sponsor fulfillment costs such as tickets, merchandise, 
promotional elements and out-of-pocket costs of sales, provided however, that any single 
fulfillment expense in excess of $20,000 shall require University’s prior approval, (iii) third party 
rights fees such as NCAA or NIT related sponsorship fees as pre-approved by the University, with 
such approval to not be unreasonably withheld (iv) collection and/or litigation expenses incurred 
by Learfield in connection with any third party litigation directly related to collection efforts 
against sponsors, provided the University has pre-approved such litigation, (v) out-of-pocket costs 
associated with NIL agreements, (vi) an annual deduction of $267,000 per Athletic Year 
representing the amortization of the Capital Subsidy Payments, (vii) an annual deduction to offset 
the actual cost (i.e., compensation and benefits) of the NIL/Allied+ position referenced below 
(estimated to be approximately $100,000 per Athletic Year), and (viii) any other credits, 
deductions or adjustments which are identified as deductions from AGR in a separate writing 
signed by and agreed upon by the parties in writing. The parties understand and agree that, at the 
time of this Fourth Amendment, there is a shifting landscape in college athletics and the parties 
will meet time to time to discuss the types of NIL-related out-of-pocket costs expected to be 
incurred by Learfield in connection with the exercise of its multi-media rights. 
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3. Capital Subsidy Payments. In consideration for University entering into this Fourth 
Amendment and extending the Term, Learfield will make capital subsidy payments during the 
Term in the total aggregate amount of $5,200,000 (the “Capital Subsidy”). The Capital Subsidy 
will be paid in the accordance with the following schedule: 

Payment Date Capital Subsidy 

Within ten (10) business days of the full 
execution of this Fourth Amendment 

$1,100,000 

2024 – 2025 (provided this Fourth 
Amendment is executed prior to 

December 31, 2024) 

$1,100,000 

2026 – 2027 $1,000,000 

2027 – 2028 $1,000,000 

2028 – 2029 $1,000,000 

The Capital Subsidy Payments to be paid in Athletic Year 2026-27 will be used by the University 
in connection with the Stadium North End Zone Remodel for new or enhanced sponsorship 
opportunities including but not limited to, LED ribbon boards, LED video boards, permanent 
signage placement, and similar opportunities. The University may use the remaining Capital 
Subsidy Payments to fund improvements to University Athletic Facilities that create new inventory 
or enhance existing inventory to be sold by Learfield. All inventory created or enhanced through 
such improvements shall be included as part of the Multi-Media Rights and any revenue generated 
therefrom shall be included in the calculation of AGR in accordance with the Agreement. The 
foregoing Capital Subsidy payments will supersede and replace any Capital Subsidy payments set 
forth in the Agreement. 

4. Marketing Fund. In consideration for the exclusive rights granted to Learfield hereunder, 
Learfield will establish an annual marketing fund (the “Annual Marketing Fund”) in the amounts 
set forth in the chart in Section 2 of this Fourth Amendment that Learfield will use to secure rights 
and assets and/or secure talent or influencers to promote sponsors and the University brands and/or 
amplify brand messaging. The Annual Marketing Fund amounts are intended to be flexible and 
will either be expended by Learfield for the designated purposes or paid to University based on 
the parties’ agreement in writing. The amounts will be included in the Rights Fee (greatest of) 
calculation under Section 2 above. 

5. Naming Rights. The University hereby grants Learfield the exclusive right to market and 
sell venue naming rights to Albertsons Stadium, subject to any University or State Board required 
approvals (including those set forth in Board Policy I.K. “Naming/Memorializing Building and 
Facilities,” if applicable). This Fourth Amendment will supersede and replace that certain letter 
agreement dated November 9, 2009 and effective as of the University’s 2011-12 Athletic Year, as 
amended by that certain Amendment to Letter Agreement with an effective date of July 1, 2020 
(the “Naming Rights Agreement”). In consideration for these exclusive rights, Learfield will pay 
the University the naming right guarantee set forth in Section 2 above (the “Naming Rights 
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Guarantee”) and all revenue generated in connection with the sale of such rights shall be included 
in the calculation of AGR. Learfield and the University will work together to identify and create 
naming opportunities in connection with the Albertsons Stadium North End Zone remodel, subject 
to any University or State Board of Education naming rights approvals and protocols, if applicable, 
which will not be unreasonably withheld. 

6. Trade. Each Athletic Year during the Term, Learfield will endeavor to secure for the 
University up to $600,000 in in-kind, trade benefits in exchange for sponsorship rights (the “Trade 
Target”). This trade commitment supersedes and replaces any trade commitment in the Agreement. 
If Learfield provides trade benefits in excess of the Trade Target during any Athletic Year, then 
University will pay Learfield a commission equal to 50% of the trade’s value or, at Learfield’s 
option, it may deduct the 50% commission amount from the Rights Fee. Any commission paid to 
Learfield or credited against the Rights Fee will not be included in the calculation of AGR. 

7. NIL/Allied+ Position. During the Term, Learfield will staff, at its sole cost, a dedicated 
NIL/Allied+ position to coordinate NIL initiatives and interactions with Learfield sponsors. 

8. Tickets. During the term of the Agreement, Learfield will continue to receive (i) at no cost, 
the same ticket allotment as in the Rights Agreement, schedule 3.1, (ii)  the right to purchase up 
to four (4) club seats (together) for each University home game in the North End Zone of 
Albertsons Stadium, and (iii) at no cost to Learfield, but based on availability, up to four (4) club 
seats (together) for each University home game at Stueckle Sky Center. Additional tickets 
(including premium tickets) will be provided, as agreed upon, to fuel revenue growth. These 
additional tickets would be purchased by Learfield at face value (no donation or Bronco Athletic 
Association fee required) and would be treated as an expense deduct in calculating the AGR. 

9. Jersey Patch Sponsorships. Learfield has the exclusive right to identify, market and sell 
jersey patch commercial (non-University or Foundation) sponsorship opportunities (“Jersey Patch 
Sponsorships”), subject to any necessary NCAA approvals. Any revenue collected in connection 
with a Jersey Patch Sponsorship that is allocated to the jersey patch (“Jersey Patch Revenue”) will 
not be included in the AGR Calculation and the parties will agree in writing to a separate, mutually 
agreeable split of revenue prior to Learfield entering an agreement with any third party with respect 
to a Jersey Patch Sponsorship. Any revenue collected in connection with a Jersey Patch 
Sponsorship that is allocated to other marketing assets will be included in the calculation of AGR. 
In any such multi-asset sponsorship, the portion allocated to Jersey Patch Sponsorship shall be 
agreed upon in writing. 

10. Miscellaneous Amendments. 

10.1 Sections 2.3(E) and 2.6(c) of the Agreement are hereby clarified such that Learfield 
will make such promotional airtime available to the extent (a) requested by University and 
(b) any promotional content is provided to Learfield by University reasonably in advance 
of the applicable broadcast. 
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10.2 The Parties acknowledge that, with respect to the coaches’ shows contemplated in 
Section 2.5 of the Agreement, the Parties may, in the future, mutually agree to move any 
coaches’ shows from linear television to exclusively digital distribution. 

10.3 The Parties acknowledge that Learfield only produces digital game/season 
programs and no longer produces print programs. Therefore, Section 2.10 of the Agreement 
is hereby clarified to delete any obligation by Learfield to produce or provide any print 
game/season programs. 

10.4 The Agreement makes references to “Bronco Stadium” and “Taco Bell Arena” as 
to university facilities, and the “WAC” conference for athletics membership. The Parties 
acknowledge and agree: 

a. any reference to the “Stadium” (whether referenced as Bronco Stadium or any 
prior or subsequent name) shall mean the facility in which the University plays its home 
football games (currently Albertsons Stadium); 

b. any reference to the “Arena” (whether referenced as Taco Bell Arena or any prior 
or subsequent name) shall mean the facility in which the University plays its home 
basketball games (currently ExtraMile Arena); and 

c. any reference to the “WAC,” or “Western Athletic Conference”, shall mean the 
membership affiliation for the University’s athletic participation conference (currently 
Mountain West Conference or “MWC”). 

10.5 Section 3.3 of the Agreement is hereby deleted in its entirety and replaced with the 
following: 

3.3 Credentials; Staff Travel and Parking. University will provide all-access 
credentials and parking on all game days for all Learfield staff. Learfield will 
employ, at its expense, the radio on-air talent of the broadcast crew for men’s 
football and basketball games and the host for any coach’s show. University will 
provide charter transportation for at least (i) four (4) sponsor guests designated by 
Learfield, three (3) members of the broadcast crew and one (1) Learfield employee 
for all away football games, (ii) two (2) members of the broadcast crew for away 
men’s basketball games, and (iii) one (1) member of the broadcast crew for away 
women’s basketball games. For each away game, University will provide the 
sponsor guests referenced above with credentials and premium tickets equivalent 
to the credentials and tickets provided to University’s donor guests. Learfield will 
be responsible for all other transportation expenses for broadcast personnel and 
Learfield will be responsible for all lodging and incidental expenses of broadcast 
personnel and sponsor guests. 

10.6 Section 3.4 of the Agreement is hereby deleted in its entirety and replaced with the 
following: 
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3.4 Office Space. In order to facilitate Learfield’s efforts on behalf of 
University, throughout the Term University shall provide Learfield with furnished 
office space within space used by the University’s Athletic Department for at least 
seven full-time employees (the “Office Space”). No rental or similar fee will be 
charged to Learfield by University for the Office Space but Learfield will be 
responsible for payment of out of pocket expenses such as furniture, supplies, long 
distance telephone calls and internet service. The Office Space will have telephone 
service and internet access equivalent to University employee service and access. 
If Learfield desires to expand its staff solely to improve its ability to carry out its 
responsibilities under this Agreement, and subject to availability, University shall 
provide Learfield with additional office space in reasonable proximity to the Office 
Space. Learfield shall ensure that any and all of its employees and agents in the 
Office Space comply at all times with all applicable requirements, including, 
without limitation, federal, state, municipal and county laws and University, 
Athletic Conference and NCAA rules, regulations and policies 

10.8 During the Term, University will provide Learfield, at no additional charge, tickets 
and parking in the amounts and locations set forth on Exhibit A to this Fourth Amendment. 

10.9 Section 7.3 of the Agreement is hereby deleted in its entirety and replaced with the 
following: [Intentionally omitted] 

10.10 With respect to all provisions of the Agreement that reference a baseline of the 
2008-2009 Athletic Year (i.e., “as historically provided in the 2008-2009 Athletic Year”), 
the baseline year in each instance is hereby updated to the 2023-2024 Athletic Year. 

10.11 Section 5 of the First Amendment is hereby amended to delete subsections (iii) and 
(iv) and replace with the following: 

(iii) full membership in the University’s highest donor membership program 
(currently, the Lyle Smith Society) at no additional cost to Learfield. 

10.12 Section 6 of the Second Amendment is hereby deleted and of no further force or 
effect. 

11. Relationship of this Fourth Amendment to the Agreement. Except as set forth in this 
Amendment, the Agreement shall remain unchanged and in full force and effect in accordance 
with its terms. If, however, there is any discrepancy between the Agreement, as amended, and this 
Fourth Amendment, the terms and conditions of this Fourth Amendment shall control. 

12. Market Check. The discussions and negotiations that led to this Fourth Amendment fully 
satisfy the market assessment set forth in that certain Agreement dated December 31, 2018, by and 
among Learfield Communications, LLC, IMG College, LLC, Atairos Group, Inc. and WME 
Entertainment Parent, LLC (the “Market Check Agreement”). The Market Check Agreement is 
hereby terminated and of no further force or effect and University hereby waives any rights or 
remedies it may have under the Market Check Agreement. 
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13. Amended and Restated Agreement. This Fourth Amendment, when fully executed and 
delivered, shall be a binding and legally enforceable contract, upon which each party may each 
rely, along with the Agreement, as previously amended. 

14. Counterparts. This Amendment may be executed in two or more counterparts and by 
facsimile or electronic signature, each of which shall be deemed an original and all of which shall 
constitute one document. 

15. Entire Agreement. The Agreement, as previously amended, and as amended by this Fourth 
Amendment, constitutes the entire agreement between the University and Learfield with respect 
to the subject matter hereof and supersedes any prior oral or written understandings or agreements 
of the parties with respect to its subject matter. 

IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be 
executed by the duly authorized officer or agents on the date first set forth above. 

BOISE STATE UNIVERSITY BRONCO SPORTS PROPERTIES, LLC 

By:_____________________________________ By:________________________________ 
Name:__________________________________ Name:______________________________ 
Title:___________________________________ Title:_______________________________ 
Date: ___________________________________ Date: ______________________________ 
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Exhibit A 
Tickets and Parking 
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Execution Original 

NAMING RIGHTS AGREEMENT 

THIS NAMING RIGHTS AGREEMENT (this "Agreement") is entered into as of May 
19, 2014 (the "Execution Date"), by and between (i) Albertson's LLC, a Delaware limited 
liability company (acting for itself and on behalf of its Affiliates, "Alb ertsons") , and (ii) Boise 
State University (the "University"), with offices at 1910 University Drive, Boise, Idaho 83725-
1285. (Each of A1bertsons and the University are referred to herein individually as a "Party," and 
collectively referred to herein as the "Parties"). 

RECITALS 

A. The University is the owner and operator of Bronco Stadium, an approximately 
36,387 seat multi-purpose stadium initially constructed in 1970 on the campus of the University 
in Boise, Idaho (the "Stadium"). 

B. The Stadium is currently used for the home games of the University's varsity 
football team (the "Team") which is currently a National Collegiate Athletic Association 
("NCAA") Division I Football Bowl Subdivision program ("Division I FBS"), and a member of 
the Mountain West Conference ("MWC). The Stadium is also used for other sporting and non
sporting events. 

c. A1bertsons owns and operates retail grocery stores throughout the United States 
and has been operating A1bertsons-bannered grocery stores in Boise, Idaho since 1939. 

D. The University wishes to provide A1bertsons with naming rights to the Stadium 
and A1bertsons wishes to acquire such naming rights from the University. 

AGREEMENT 

NOW THEREFORE, in consideration of the premises and the mutual covenants herein 
set forth, the Parties, intending to be legally bound, hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

The following capitalized tenns shall have the meanings set fOlih below when used in this 
Agreement. 

"Advertising Copy" shall mean any words, slogans, logos, designs, visual and audio 
content or comparable creative effort with respect to the advertising, marketing and promotion of 
A1bertsons and its Affiliates, including, without limitation, the use of A1bertsons Marks 111 

cOlmection with the advertising, marketing and promotion of A1bertsons and its Affiliates. 

"Affiliate" means, when used with reference to a specified Person, any Person who 
directly or indirectly controls, is controlled by or is under common control with the specified 
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Person. The tenn "control" (including the tenns "controlled," "controlled by," and "under 
common control with") shall mean the possession, direct or indirect, of the power to direct or 
cause the direction of the management and policies of an entity. 

"Agreement" is defined in the Preamble. 

"Albertsons" is defined in the Preamble. 

"Albertsons Competitor" shall mean any entity that offers or sells retail grocery products 
or services in the Category, including by way of example only and without limitation, 7-11, 
Amazon, Costco, CVS, Fred Meyer, Grocery Outlet, Rosauers, Sam's Club, Target, Trader Joe's, 
Walgreens, Walmart, Whole Foods, WinCo, and any other retail grocery stores or providers; but 
excluding fuel center convenience stores operated by Jacksons and Mavelik. 

"Albertsons Default" is defined in Section 13.1 (a). 

"Albertsons Indemnitees" is defined in Section 10.l(a). 

"Albertsons Marks" is defined in Section 2.2(a). 

"Arumal Meeting" is defined in Section 3.5. 

"Athletic Program" means the University's athletic programs, including the Team, and 
such programs' products and services. 

"Athletic Program Marks" means all Marks associated only with the Athletic Program 
and, for the avoidance of doubt shall not mean Marks associated with the University, including 
the University's signature mark. 

"BSP" means Bronco Sports Properties, LLC, a Missouri limited liability company 
qualified to do business in the State of Idaho and the exclusive multi-media marketing and 
sponsorship rights holder for University athletic events and athletic venues, including the 
Stadium. 

"Category" means any and all retail grocery and/or phannacy products and services. 

"Claims" is defined in Section 10.l(a). 

"Contract Year" means each twelve month period of the Tenn commencing on Febmary 
1 and ending on January 31, except that the first Contract Year shall begin on the Execution Date 
and shall end on January 31,2015. 

"Division I FBS" is defined in Recital B. 

"Early Tennination Payment" is defined in Section 5.2. 
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"Equivalent Extension Offer" is defined in Section 5.3(c). 

"Execution Date" is defined in the Preamble. 

"Existing Suite License" is defined in Section 3.4. 

"Extension Agreement" is defined in Section 5.3(c). 

"Force Majeure Event" is defined in Section 9.1. 

"Home Games" is defined in Section 7.1 (h). 

"Letter Agreement" is defined in Section 6.1. 

"Marks" means designs, logos, service marks, corporate or trade names, trademarks or 
other identification marks. 

"MWC" is defined in Recital B. 

"Name Change Notice" is defined in Section 2.3(b). 

"NCAA" is defined in Recital B. 

"NCAA Agreements" shall mean all constituent documents, rules, regulations, 
requirements and resolutions of, or issued by, the NCAA, as they currently exist and as they may 
from time to time, be entered into, created or amended. 

"Negotiation PeIiod" is defined in Section 5.3(a). 

"Objection Notice" is defined in Section 2.3(c). 

"Parking Areas" means the parking areas and lots adjacent to the Stadium, including the 
parking deck, which are operated or controlled by the University or its Affiliates. 

"Party" and "Parties" is defined in the Preamble. 

"Person" means any individual, sole propIietorship, partnership, limited liability 
company, joint venture, trust, unincorporated association, corporation or other entity or any 
governmental authoIity or agency. 

"Playing Field" is defined in Section 4.2(b). 

"Replacement Agreement" is defined in Section 5.3(a). 

"Rights Fees" is defined in Section 6.1. 

"SBOE" is defined in Section 14.17( d). 

"Signs" is defined in Section 3.2(a). 
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"Stadium" is defined in Recital A. 

"Stadium Grounds" shall mean and include (i) the Stadium and (ii) all areas outside of 
the Stadium adjacent thereto, or in close physical proximity thereto that would be viewed by the 
public as part of the overall Stadium complex, in all cases, to the extent the University, or any of 
its Affiliates, have the right to control and operate such areas. 

"Stadium Lender" means anyone or more lenders that provide public or private 
financing, in the fonn of a loan, a private placement or public offering of debt securities or 
otherwise, to the University or any of its Affiliate(s) with respect to the Stadium. If Stadium 
Lender consists of holders of securities, references in this Agreement to Stadium Lender shall be 
construed as references to the trustee for such securities holders where appropriate. 

"Stadium Logo" is defined in Section 2.2(a). 

"Stadium Logo Placements" is defined in Section 2.2(a). 

"Stadium Logo Usage Guidelines" is defined in Section 2.2(a). 

"Stadium Name" is defined in Section 2.1. 

"University Default" is defined in Section 13.2(a). 

"University" is defined in the Preamble. 

"University Indemnitees" is defined in Section 1 0.1 (b). 

"Suite" is defined in Section 3.4. 

"Team" is defined in Recital B. 

"Tenn" is defined in Section 5.1. 

"University" is defined in the Preamble. 

"University Intellectual Property" is defined in Section 8.2. 

"University Licensed Product" is defined in Section 4.2( d). 

ARTICLE II 

NAMING RIGHTS 

Section 2.1 Naming Rights License. The University hereby grants to Albertsons the exclusive 
right and license to name the Stadium during the Tenn (defined below), and the Parties hereby 
agree that the Stadium shall be known as "Albertsons Stadium" (the "Stadium Name") during the 
Tenn in accordance with the tenns and conditions of this Agreement. From the date hereof until 
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the end of the Tenn, the University shall (i) use the Stadium Name when referring to the 
Stadium; and (ii) use commercially reasonable efforts (including the placement of appropriate 
provisions in agreements) to cause all advertisers, sponsors and media rights holders with which 
the University has agreements (and for which reference to the Stadium is relevant) to use the 
Stadium Name when referring to the Stadium. As soon as practicable after the date hereof, the 
University will use commercially reasonable efforts to cause the applicable public entities to (A) 
provide adequate directional and infonnational road signs to be located in the primary public 
rights-of-way, streets or highways in the vicinity of the University's main campus, and (B) cause 
such signage to refer to the Stadium using the Stadium Name. The University shall keep 
Albertsons infonned ofthe progress of such directional and infonnational road signs. 

Section 2.2 Development of Stadium Logo; Use of Stadium Name and Stadium Logo. 

(a) As soon as reasonably practicable after the date hereof, the University and 
Albertsons shall work together to create and develop the stylized version(s) ofthe Stadium Name 
and accompanying decorative elements (collectively, the "Stadium Logo") as set forth below. 
The Parties acknowledge that (1) the Stadium Logo will include elements of Marks owned by 
Albertsons and its Affiliates (collectively, but not including the Stadium Name or Stadium Logo, 
the "Albertsons Marks") and may also include elements of certain Athletic Marks owned by the 
University, (2) the Stadium Logo shall be displayed in a mam1er that is aesthetically consistent 
with the overall context in which it appears, and (3) the Stadium Name and/or the Stadium Logo 
shall appear on the signs and in mutually agreed upon locations on the Stadium Grounds 
(collectively, the "Stadium Logo Placements"). Albertsons will be responsible for the reasonable 
costs and expense of creating and developing the Stadium Logo (provided Albertsons shall not 
be responsible for costs and expenses of, or incurred by, the University and its advisors and 
consultants) based on prompt, significant and meaningful input from the University, and shall 
provide the University with reasonable updates as to the progress of such creation and 
development. Should the Stadium Logo include elements of Athletic Marks such as the Bronco 
logo, Albertsons will comply with all University identity, logo usage guidelines, and color and 
font restrictions relating to the Athletics Marks. Such guidelines may be found online at 
http://brandstandards.boisestate.edu/. Only the primary Athletic Marks may be used in the 
Stadium Logo. The final design of the Stadium Logo and all variations of it shall be subject to 
the mutual approval of Albertsons and the University, such approval to include the Office of 
Trademark Licensing of the University. Following mutual approval of the Stadium Logo, 
Albertsons shall prepare and provide to the University Stadium Logo guidelines that shall set 
forth all mutually approved variations of the Stadium Logo and mutually approved appropriate 
usages for each such variation (the "Stadium Logo Usage Guidelines"). The Parties shall use the 
Stadium Logo in compliance with Stadium Logo Usage Guidelines. In the event that a Party 
does not use the Stadium Logo in compliance with Stadium Logo Usage Guidelines, the other 
Party shall provide the offending Party with written notice requesting correction and the 
offending Party shall use best commercial efforts to correct such use within thirty (30) days of 
receipt of such written notice. 

(b) The University acknowledges and agrees that Albertsons or one of its 
Affiliates shall at all times be the sole and exclusive owner of all rights in and to the Stadium 
Name and the Stadium Logo, subject to the tenns and conditions of this Agreement and the 
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ownership by University of any incorporated Athletic Marks. Except for the University's rights 
in and to any incorporated Athletic Marks, all rights, title, and interests in intellectual property 
rights in the Stadium Name and Stadium Logo shall immediately upon creation vest in and be 
owned exclusively by Albertsons or one of its Affiliates, whether designed or developed by 
Albertsons and its Affiliates individually or in concert with the University, or at its direction. In 
the event that any or all rights, title, and/or interests in and to the Stadium Name and/or Stadium 
Logo are deemed not to vest in Albertsons or one of its Affiliates for any reason, the University 
agrees to assign, transfer and convey, and hereby does assign, transfer, and convey to Albertsons 
or one of its Affiliates, all such rights, title, and interests, including all economic rights and moral 
rights of authorship other than University's rights in and to the Athletics Marks and any other 
University Intellectual Property as described in Section 8.2. Notwithstanding anything to the 
contrary herein, in the event the University tenninates this Agreement as set out in Section 13.1 
herein, all rights, title and interest in the same intellectual property rights shall ilmnediately revert 
to and vest wholly in University; provided, however, such rights will not include rights to the 
Albertsons Marks. Albertsons hereby grants to the University the non-exclusive, royalty-free 
right and license: (1) during the Tenn to use (and/or to license others to use or license) the 
Stadium Name and the Stadium Logo for any lawful purpose of the University in connection 
with the marketing, operation and promotion of the University, including but not limited to the 
production and sale of merchandise; and (2) if the Agreement expires or tenninates other than 
due to default, after the Tenn, to use (and/or to license others to use or license) the Stadium 
Name and the Stadium Logo solely in accordance with this Section 2.2. All such uses, and all 
goodwill in the Stadium Name and the Stadium Logo resulting therefrom, shall inure to the 
benefit of Albertsons and its Affiliates, subject to Section 8.2. The University agrees that it will 
require that any and all uses of the Stadium Name and Stadium Logo by any of its sublicensees 
(including, without limitation, on merchandise) shall confonn to the Stadium Logo Usage 
Guidelines, and it will not grant a sublicense that exceeds the scope of the license to the Stadium 
Name and Stadium Logo granted to the University herein. Subject to the restrictions set forth 
herein, Albertsons or its Affiliates shall retain the right during the Tenn to use the Stadium Name 
and the Stadium Logo, including the right to reference and display in Advertising Copy the 
names and Marks of the entities or businesses with whom Albertsons or its Affiliates maintain 
strategic relationships or jointly develop or offer grocery and/or phannacy related products or 
services. Albertsons or its affiliates must first seek and receive University approval, which will 
not be unreasonably withheld, to use the Stadium Name or Stadium Logo in concert with the 
names and/or marks of any third party entities, as the University must ensure that no conflicts 
exist with its then current third party University partners. Strategic relationship partners of 
Albertsons or its affiliates do not receive pass through rights on the use of the Stadium Name, 
Stadium Logo, Athletic Marks or other University Intellectual Property. 

(c) Both Albertsons and the University shall provide that all merchandise and 
consumer products displaying or sold under the Stadium Name and/or Stadium Logo pursuant to 
the license granted hereunder to the respective parties shall be of good quality in design, material, 
and workmanship and be suitable for their intended purpose; that no injurious, deleterious, or 
toxic substances shall be used in or on the merchandise or products; that the merchandise and 
products shall not cause hann when used as instructed and with ordinary care for their intended 
purpose; that the merchandise and products shall be sold, and distributed in material compliance 
with all applicable laws and regulations (including, but not limited to, local labor laws, U.S. 
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Customs requirements, applicable rules and regulations of the u.s. Consumer Product Safety 
Commission, and gannent labeling regulations). Albertsons and its Affiliates shall not be 
responsible for any costs associated with a product recall, initiated either voluntarily or at the 
request of a state or federal agency, for any merchandise or consumer products sold pursuant to 
the license granted to the University hereunder. Any and all merchandise, whether for 
promotional use or retail, that includes the Stadium Logo and/or University Athletics Marks shall 
be manufactured by a vendor who is licensed with the University to produce such merchandise. 
Such licensee shall comply with all licensing requirements including without limitation, fair 
labor and insurance requirements. All artwork, merchandise and products bearing the Stadium 
Name, Stadium Logo, Athletics Marks or other University Intellectual Property must be 
approved by University'S Office of Trademark Licensing. 

(d) Albertsons shall have the primary right and be solely responsible for 
controlling and protecting the Stadium Name and the Stadium Logo, but not the Athletic Marks 
or University Intellectual Property, (including, without limitation, initiating, prosecuting, 
defending and controlling litigation and prosecuting and maintaining trademark and copyright 
applications and registrations), solely at Albertsons' cost and expense (provided Albertsons shall 
not be responsible for costs and expenses of, or incurred by, the University and its advisors and 
consultants) in its own name, including, without limitation, to prevent and stop any and all 
potential infringements and unauthorized uses of the Stadium Name or the Stadium Logo, but not 
the Athletic Marks or University Intellectual Property in jurisdictions in which Albertsons may 
claim senior trademark rights. The University agrees to cooperate and provide support, 
specimens, and all infonnation required to prosecute, defend, and maintain any trademark and 
copyright applications and registrations for the Stadium Name and the Stadium Logo, at 
Albertsons' request. The University further agrees to cooperate as requested by Albertsons in 
any legal actions or proceedings to stop third party infringements and/or unauthorized uses of the 
Stadium Name or Stadium Logo. If Albertsons notifies the University in writing that it elects not 
to initiate or pursue legal action in connection with a potential or actual infringement or 
unauthorized use of the Stadium Name or Stadium Logo, and the University, has viable legal 
claims in connection with such potential or actual infringement or unauthorized use, the 
University may take such legal action as deemed appropriate, and Albertsons agrees to support 
such legal action through active consultation with the University; provided that the University 
shall share equally with Albertsons any amounts that the University recovers as a result of such 
legal action that exceed the sum of (1) the University'S direct damages from such potential or 
actual infringement or unauthorized use, plus (2) the University'S costs and expenses of such 
legal action (including, without limitation, reasonable attomeys' fees and expenses); and, 
provided further that the University shall not settle or compromise any such legal action, or 
consent to the entry of any judgment, without Albertsons' prior written consent, which shall not 
be unreasonably withheld. 

(e) Notwithstanding anything contained in this Agreement to the contrary and 
throughout the TelID of this Agreement, Albertsons agrees that neither it nor its sublicensees: 
shall use the Stadium Name and/or Stadium Logo in direct association with any of the following 
prohibited products or classes of services; sell any advertising right to any company that engages 
in the management of any of the following businesses; or include a reference to any of the 
following prohibited products or classes of services on the Advertising Copy directly above, 
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below, next to or in immediate proximity to the Stadium Name and/or Stadium Logo, unless 
otherwise agreed to by University, which approval may be withheld in University's sole 
discretion; provided, however, that such prohibitions do not prohibit Albertsons from otherwise 
promoting or selling the products or classes of services set forth in (i)-(ix) below: 

(i) Gambling (except the State authorized lottery) 

(ii) Alcoholic Beverages 

(iii) Prophylactics 

(iv) Feminine Hygiene Products 

(v) Tobacco products 

(vi) Sexually explicit materials 

(vii) Adult entertaimnent 

(viii) Religious and/or political materials 

(ix) Almnunition, camouflage, and/or firearms 

(x) Material that is reasonably likely to be considered 
objectively defamatory, obscene, profane, vulgar or otherwise socially unacceptable or 
offensive to the general public. 

(xi) Advertising that is reasonably likely to materially discredit 
the purposes, values, principles or mission of the NCAA or University or is reasonably 
likely to have a materially adverse effect on the interests of intercollegiate athletics or 
higher education. 

(f) Albertsons agrees that in exercise of its rights granted hereunder, it shall 
ensure that any use of the Stadium Name and/or Stadium Logo or any other representation of the 
University as pennitted hereunder shall be mindful of and consistent with the good image, 
message and reputation of the University and that such promotion or recognition will not 
materially distort or impair the presentation and image of the University, its Athletics program 
and the respective teams. 

Section 2.3 Change in Stadium Name and Stadium Logo. 

(a) Albertsons shall not be entitled to change the Stadium Name unless 
changing the name is (1) requested: (i) as a result of a change of control of Albertsons, including, 
without limitation, by way of a merger~ corporate restructuring, reorganization, consolidation, 
divestiture, recapitalization, combination, exchange of shares, spin-off or sale of all or 
substantially all of Albertsons' outstanding voting securities, sale or other transfer of all or 
substantially all of Albertsons assets, or (ii) for a reasonable business purpose in cOlmection with 
a strategic marketing objective, including, but not limited to a change in Albertsons' name (other 
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than pursuant to clause (i)) and (2) is approved by the University, which approval shall not be 
unreasonably withheld, delayed, conditioned or denied. 

(b) If Albertsons desires to and provides notice to change the Stadium Name 
in accordance with the tenns and conditions of this Section 2.3, Albertsons shall provide at least 
sixty (60) days prior written notice to the University of the desired name change, which notice 
shall describe the reasons for the name change, including, to the extent applicable, an explanation 
of the "reasonable business purpose" and "strategic marketing objective" (the "Name Change 
Notice"). 

(c) If the University, in its discretion, objects to any such proposed name 
change, the University shall provide Albertsons with written notice thereof within thirty (30) 
days from the receipt of the Name Change Notice (the "Objection Notice"), which Objection 
Notice shall describe with particularity the reasons for the objection. In the event the University 
delivers an Objection Notice to Albertsons within such thirty (30) day period, Albertsons and the 
University shall discuss, in good faith, the name change and the reasons for the request and 
objections. 

(d) If, as a result of a change in the Stadium Name in accordance with Section 
2.3(a), or for any other reason, Albertsons wishes to change the Stadium Logo, it shall serve 
written notice upon the University, which notice shall provide the proposed Stadium Logo and 
the reason for the proposed change. The proposed Stadium Logo shall be subject to the prior 
written approval of the University, which shall not be unreasonably withheld, delayed or 
conditioned. 

(e) Albertsons shall bear all direct, out-of-pocket, unaffiliated third-party costs 
and expenses incurred and associated with any University approved change in the Stadium Name 
and the Stadium Logo, including, without limitation, (1) creation and development of the new 
Stadium Name and Stadium Logo; (2) producing and installing new Stadium Logo Placements 
and Signs bearing the Stadium Name and/or the Stadium Logo; (3) reprinting current 
publications, stationery and other written materials bearing the Stadium Name and/or the 
Stadium Logo; and (4) creating and producing Advertising Copy to replace the Stadium Name 
and/or the Stadium Logo in Albertsons' and its Affiliates' advertising. Such new Stadium Name 
and new Stadium Logo shall be subject to the tenns and conditions of this Agreement, and upon 
such University approved change, all references herein to Stadium Name and Stadium Logo shall 
be deemed to be to such new Stadium Name and new Stadium Logo, respectively. 

(f) In the event of a University approved change in the Stadium Name and/or 
the Stadium Logo, the Parties shall cooperate to effect a smooth and orderly transition to the new 
Stadium Name and/or new Stadium Logo, including, without limitation, notifying advertisers, 
sponsors and media pariners of the change and minimizing the disruption to the operation of the 
Stadium and of events held at the Stadium and Albertsons shall in good faith take into 
consideration the transition and any disruption caused thereby in detennining when to make such 
change effective. 

(g) In the event either party wishes to change the Stadium Logo due to a 
significant change in the branding of its corporation or institution, then the Parties shall work in 
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good faith together to develop a new Stadium Logo. Unless otherwise agreed to by the Parties, 
the Party that initiates the change in the Stadium Logo under this provision shall be responsible 
for all costs and expenses associated with the fabrication, construction and installation of the 
Signs bearing the new Stadium Logo. 

Section 2.4 End of Tenn. Upon expiration or earlier tennination of this Agreement other than 
for default as set out in Section 13.1 herein, the University shall have the right to continue to use 
(i) the Stadium Name in ordinary typeface and (ii) the then-current Stadium Logo, in each case 
for up to one hundred eighty (180) days after such expiration or tennination, and subject to the 
Usage Guidelines and the quality control provisions set forth in this Agreement. The University 
shall also be pennitted to market and sell or otherwise dispose of then-existing inventory 
containing the Stadium Name and the Stadium Logo until such inventory has been depleted but 
no later than one hundred eighty (180) days after such expiration or earlier tennination. 

ARTICLE III 

SPONSORSHIP ELEMENTS 

Section 3.1 Rights and Benefits. Subject to the tenns and conditions set forth herein, in 
consideration for the payments of the Rights Fees (defined below) during the Tenn, the 
University shall grant and provide to Albertsons, and Albertsons shall receive, the rights and 
benefits set forth herein, including the rights and benefits set forth in Sections 2.1 and 2.2 and on 
Exhibit A attached hereto. Albertsons shall have the right to execute any of its lights and 
benefits under this Agreement in the name of its Affiliates including New Albertson's, Inc., 
subject to the reasonable consent of the University, such consent not to be unreasonably 
withheld. 

Section 3.2 Signs. 

(a) Subject to the tenns and conditions set forth herein, the University grants 
to Albertsons the right to have the Stadium Name and Stadium Logo displayed at the Stadium, 
the Stadium Grounds and in the Parking Areas on fixtures designed for advertising space located 
as described on Exhibit A (such fixtures are referred to as the "~" and do not include the 
Advertising Copy). The University shall, subject to the written approval of Albertsons, 
detennine placement of the Signs. The University shall maintain the Signs in good repair and 
condition shall secure them from vandalism and theft and shall be solely responsible for 
obtaining any pennits for the installation, maintenance and use of the Signs. Albertsons and the 
University shall be jointly and equally responsible for all costs and expenses associated with the 
fabrication, construction and installation of the Signs containing the Stadium Name, the Stadium 
Logo or the names "Albertsons," as described or depicted on Schedule I to Exhibit A; provided, 
however, the University shall be responsible for all costs and expenses of fabricating, 
constructing and installing all other Signs located at the Stadium, Stadium Grounds and 
University Grounds containing the Stadium Name, the Stadium Logo or the names "Albertsons" 
and shall also be responsible for all costs and expenses of operating and maintaining all Signs, 
including any Sign replacements, updates or refurbishments due to vandalism, theft, and wear 
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and tear. Albertsons shall have the right at any time (and from time to time) to request that the 
University change or remove any of the Signs with the University's consent, not to be 
unreasonably withheld, delayed or conditioned. Any such change and/or removal shall be at 
Albertsons' sole cost and expense without any mark-up by the University. Albertsons shall have 
approval rights, in its sole discretion, in the design and execution of all Stadium Signs and logos 
involving Albertsons, the Albertsons Marks or the Stadium Name. The University shall execute 
any such installation, change and/or removal in a reasonable amount of time. 

(b) Through delivery of Stadium Logo Placements and other Albertsons 
elements set forth in this Agreement, the University shall: (i) cause Albertsons and its Affiliates 
to be the most prominent sponsor and advertiser within and on the exterior of the Stadium, on the 
Stadium Grounds and in the Parking Areas during all Team home games and all other events; 
and (ii) not authorize any other sponsor or its brands to have a presence within, or on the exterior 
of the Stadium, on the Stadium Grounds or in the Parking Areas, the prominence of which is 
greater than or equal to that of Albertsons and its Affiliates' presence. The University's 
obligations regarding prominence of Albertsons and its Affiliates as set forth in this Section 3. 
2(b) shall apply regardless of whether the University develops or creates additional sponsorship 
inventory at the Stadium, Stadium Grounds or in the Parking Areas that is not contemplated on 
Exhibit A, that is not utilized by another Person or that is to be utilized by another Person but 
cannot be replicated for, or is of a nature that cannot be provided to, Albertsons and its Affiliates 
(e.g., due to space limitations). 

(c) The University shall use commercially reasonable efforts to prevent any 
Person from displaying signage or other advertising or promotional materials, or taking other 
actions, in the areas at the Stadium, on the Stadium Grounds or in the Parking Areas that the 
University controls, which signage, advertising, promotional materials or actions are intended to, 
or for which it is reasonably foreseeable will result in, attack on, hann to, or embarrassment or 
disparagement of Albertsons, its Affiliates or their products or services, or otherwise place in an 
unfavorable light Albertsons' or its Affiliates' products or services, or otherwise undennine, 
encroach, compromise or infringe Albertsons' rights and benefits pursuant to Articles II and III of 
this Agreement. Such commercially reasonable measures shall include, without limitation, using 
good faith efforts to prevent third parties from (i) engaging in the promotion, without the 
pennission of the University, of any products or services in the Category within the Stadium, on 
the Stadium Grounds or in the Parking Areas; (ii) associating themselves with the Stadium in the 
promotion of any products or services in the Category, such as, for example, by allowing third 
parties to ·film commercials on the Stadium Grounds for products or services in the Category, 
unless, in each instance, with the prior written consent of Albertsons in its sole discretion; and 
(iii) obstructing any Signs or Stadium Logo Placements in or on the interior or exterior of the 
Stadium, on the Stadium Grounds or in the Parking Areas, including, in the case, of this clause 
(iii) via "virtual" advertising in telecasts of events held at the Stadium if and to the extent the 
University has the authority and right to prevent any such advertising. 

(d) In the event the Stadium's seating is enhanced or remodeling or expansion 
of the Stadium is undertaken, University will cooperate with Albertsons and the parties will agree 
to use cOlmnercially reasonable efforts to ensure that the prominence of the Stadium Logo 
Placements are not diminished by the Stadium enhancement, remodeling or expansion. 
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Section 3.3 Advertising Copy. Subject to the limitations of paragraph 2.2(e) above, the 
design, layout and visual and audio content of all Advertising Copy used by Albertsons which 
displays the Stadium Name and/or Stadium Logo in connection with the advertising, marketing 
and promotion of Alb ertsons , or its Affiliates' products and services in the Category and 
Albertsons' general corporate identity pursuant hereto shall be detennined by Albertsons, in its 
sole discretion; provided, however, that no Advertising Copy shall contain any materials that are 
lewd, vulgar, sexually explicit, offensive, discriminatory against a protected class or offensive to 
the sensibilities of the community at large. All such Advertising Copy and other sigI1age shall be 
subject to the approval of the University. Albertsons shall submit all such Advertising Copy to 
the University a reasonable time prior to the game or other event at which such Advertising Copy 
is to be displayed or prior to the time such Advertising Copy must be submitted for production, 
as applicable. 

Section 3.4 University Suite License Agreement. The Parties acknowledge that the University 
and Albertsons have previously entered into a Bronco Stadium Suite License Agreement dated as 
of August 20, 2013 (the "Existing Suite License"). Pursuant to this Agreement, the Existing 
Suite License is superseded and replaced by the Suite License Agreement attached hereto as 
Exhibit B, whereby Albertsons will be provided with a luxury suite (the "Suite") during the Tenn 
and shall have exclusive use of the Suite during all events at the Stadium. The Suite shall be the 
best suite in the Stadium when taking into account the size, location and features. If the Suite is 
not immediately available, the University will provide the Suite at the earliest date it becomes 
available, but no later than February 1,2016. The license fees for the Suite are included in the 
Rights Fees and Albertsons shall have no obligation to pay any additional license, rental, use or 
similar fee for the Suite; provided that the cost of food and beverages consumed in the Suite will 
be the responsibility of Albertsons. The University shall keep and maintain the Suite consistent 
with that of its other luxury suites at the Stadium. 

Section 3.5 Almual Review Meeting. Commencing with the initial Contract Year, each 
Contract Year, within forty-five (45) days after the completion of the Team's then-current 
Division I FSB season, the Parties shall meet in person at a location mutually agreed upon by the 
Parties, to discuss and review each Party's perfonnance of its obligations hereunder, identify 
opportunities to maximize the benefits and value of this Agreement to Albertsons and the 
University and to review ways to improve the administration of this Agreement (such meeting 
referred to herein as, the "Annual Meeting"). Further, during each Annual Meeting: 

(a) The Parties will discuss in good faith the prominence criteria as set f011h in 
Section 3 .2(b), and ways in which such criteria may be fulfilled; and 

(b) The University shall use good faith efforts to cause its multi-media rights 
partner to notify Albertsons of any advertising, sponsorship or promotional benefits or 
opportunities with respect to the Athletic Program or the Stadium that are expected to become 
available during the upcoming Contract Year (either through new initiatives by the University or 
as a result of the expiration or tennination of any then-current agreements with third parties that 
are expected to tenninate or expire during the upcoming Contract Year) that are of a nature that 
can be provided to Albertsons and its Affiliates and, if Albertsons expresses interest in such 
advertising, sponsorship or promotional opportunities, the Parties shall enter into good faith 
discussions regarding Albertsons' acquisition of such advertising, sponsorship or promotional 
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benefits for additional consideration or as a substitute for other benefits to be provided 
hereunder. 

Section 3.6 Delivery of Event Schedules. Commencing with the initial Contract Year, within 
five business days after the commencement of each Contract Year, the University shall provide 
Albertsons with a schedule of all confinned events scheduled to be held at the Stadium during 
such Contract Year and shall periodically update such schedule from time to time during each 
Contract Year but no less frequently than every three months. The University acknowledges and 
agrees that they will not schedule any events at the Stadium that would (a) violate any law, (b) be 
patently or morally offensive or obscene, or (c) pose a danger to the Stadium Grounds or the 
surrounding community. 

Section 3.7 Audit Rights. From time to time during the Tenn, Albertsons shall have the right, 
upon reasonable notice and at its expense, to access the Stadium (and surrounding areas) to 
examine and inspect the Signs, Stadium Logo Placements and other promotional elements 
located at the Stadium to verify that such items confonn to the tenns and conditions of this 
Agreement. In the event that Albertsons discovers that any such item does not confonn in all 
material respects with the tenns and conditions of this Agreement, the University shall promptly, 
but in no event later than ten (10) business days after receipt of notice of such non-confonnity, 
correct the non-confonnity, or if such nonconfonnity requires a longer period of time to correct, 
demonstrate good-faith and diligent efforts to initiate such correction. In addition, the University 
shall maintain complete, accurate and detailed records regarding all such items, benefits, 
entitlements and exclusivities. The University shall retain such records and make them available 
for inspection and audit by Albertsons and its authorized representatives during nonnal working 
hours with reasonable advance written notice, during the Tenn and for a period of three (3) years 
thereafter to verify that the University's provision thereof to Albertsons and its Affiliates 
complies with the tenns and conditions of this Agreement. 

ARTICLE IV 

EXCLUSIVITY 

Section 4.1 Exclusivity. Subject to the other provisions of this Agreement, the University will 
not, and will not cause or authorize any third party, with respect to the promotion or 
advertisement of any products or services in the Category, or any Albertsons Competitors, to (i) 
use the Athletic Program Marks, Stadium Name, or Stadium Logo in the Stadium, on the 
Stadium Grounds, in the Parking Areas, or on the outdoor marquees of the Stadium, (ii) exhibit 
or display signage or otherwise engage in any sponsorship, advertising or other promotional 
activities in the Stadium, on the Stadium Grounds, in the Parking Areas, on the outdoor 
marquees of the Stadium, or (iii) advertise, market or promote in publications of the Stadium, or 
on radio, television, internet or other live audio or video broadcast of events held at the Stadium 
to the extent the University exercises authority to control the content of such advertising, 
marketing or promotion. The University shall use good faith efforts to cause its multi-media 
rights partner to provide to Albertsons from time to time, but no less than once per month, a copy 
of its sponsors' and advertiser's forecast/pipeline report. If Albertsons has any objections to the 
University or its multi-media rights partner entering into a sponsorship or advertising agreement 
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with any entities appearing on such report, Albertsons shall notify the University within three 
business days of its receipt of such report, and shall in good faith identify any such prospective 
sponsor or advertiser that is an Albertsons Competitor. 

Section 4.2 Limitations on Exclusivity. The benefits provided by Article III and exclusivity 
provided by Section 4.1 may be limited as set forth in this Section 4.2. 

(a) Albertsons acknowledges and agrees that the University shall have the 
right to solicit and enter into sponsorships for its Athletic Program and its facilities with other 
parties that are not Albertsons Competitors provided that (A) such sponsorships do not promote 
or advertise products in the Category and (B) such sponsorships comply with Section 3.2(b), this 
Article IV and all other provisions of this Agreement, in all respects. 

(b) The Parties acknowledge that the playing field at the Stadium (the 
"Playing Field") is currently named "Lyle Smith Field" and the Parties agree that the University 
shall have the continued right to retain such name. However in the event that, at any time during 
the Tenn, the University chooses to rename the Playing Field, then the University shall negotiate 
exclusively with Albertsons with respect to the purchase by Albertsons of the naming rights for 
the Playing Field for a thirty (30) day period after the University notifies Albertsons in writing of 
such change in circumstances. If the Parties are unable to reach an agreement during such period, 
then, the University shall be free to grant one or more third party sponsors the right to name the 
Playing Field; provided that (A) such sponsorships do not promote or advertise products in the 
Category and (B) such sponsorships comply with Section 3.2(b), this Article IV and all other 
provisions of this Agreement, in all respects; and provided further that, prior to entering into such 
an agreement with a third party, the University shall provide Albertsons with the opportunity to 
acquire such rights on substantially the same tenns and conditions as such third party has offered. 

(c) Broadcast Advertising. The University's broadcast and publication 
partners may sell advertising inventory during broadcasts of Team games and in Team 
publications to another Person (including an Albertsons Competitor) for marketing, promoting or 
advertising its products and services in the Category if and to the extent the University does not 
have the authority to control the sale of such inventory. Notwithstanding the fact that they may 
not have the authority to exercise control over such inventory, the University agrees to use 'its 
good faith efforts to seek broadcast and publication partners' cooperation in respecting 
Albertsons' exclusivity, including where practicable, designating the Category as a "blocked" or 
"exclusive" category for broadcast or publication advertising. 

(d) Albertsons acknowledges and agrees that the University has over 400 
licensees who make and sell Boise State related goods and products that feature the University 
name and Athletics Marks ("University Licensed Product"). Furthennore Albertsons 
acknowledges and agrees that Albertsons Competitors as defined herein now sell and will 
continue to sell such University Licensed Product. Albertsons acknowledges and agrees that 
nothing herein shall prevent the sale and/or advertising of such University Licensed Product by 
A1bertsons Competitors provided that such advertising and sale shall relate solely to the sale of 
University Licensed Product. Furthennore, Albertsons acknowledges and agrees that nothing in 
this Agreement shall prevent University from granting similar licenses in the future for goods and 
products in the Category as defined hereunder. 
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ARTICLE V 

TERM; EXCLUSIVE RIGHT OF FIRST NEGOTIATION 

Section 5.1 Tenn. The tenn of this Agreement (the "Tenn") will commence on the Effective 
Date and, unless sooner tenninated or extended pursuant to the provisions hereof, or in the Letter 
Agreement, will tenninate after the expiration of the fifteenth (15th

) Contract Year. 

Section 5.2 Early Tennination Right. Commencing upon the expiration of the fifth (5th
) 

Contract Year, Albertsons shall have the right, iil its sole discretion, to tenninate this Agreement 
for any reason (or no reason) upon providing not less than two (2) years prior written notice to 
the University. As a pre-condition to the effectiveness of such tennination, Albertsons must pay 
an early tennination payment as set forth in the Letter Agreement (the "Early Tennination 
Payment"). 

Section 5.3 Right of First Negotiation. 

(a) The University agrees that the University will not directly or indirectly, 
solicit indications of interest for, or negotiate with any Person regarding, or enter into any 
agreement or understanding with respect to (A) naming rights for the Stadium for any period 
following the Tenn, (B) a similar scope of sponsorship or promotional rights as those granted to 
Albertsons under this Agreement for any period following the Teml, or (C) any portion of the 
rights granted to Albertsons under this Agreement such that if such rights were granted to another 
party, the University would not be able to make available to Albertsons substantially similar 
rights after the Tenn as are cUlTently granted to Albertsons under this Agreement (a 
"Replacement Agreement"), without the University having first engaged in good faith exclusive 
negotiations with Albertsons during the time period beginning February 1, 2028, and ending July 
31, 2028 (such period as may be adjusted hereunder, the "Negotiation Period"), for an extension 
of this Agreement beyond the initial Tenn. Albertsons understands that, at any time after the 
Negotiation Period (but not before) the University shall be free to negotiate with any third party 
regarding a Replacement Agreement for the period commencing immediately following the 
expiration of the Tenn; provided, however, the University shall not enter into any Replacement 
Agreement except as pennitted by this Section 5.3. 

(b) If the Parties are not able to agree on tenns and conditions under which the 
Tenn shall be extended and to execute a new naming rights agreement (or an extension or 
amendment of this Agreement) during the Negotiation Period, then upon the expiration of the 
Negotiation Period, the University shall thereafter be free to solicit indications of interest for, or 
negotiate with any Person regarding, or enter into a Replacement Agreement; provided, however, 
that the University shall not enter into such proposed Replacement Agreement unless and until 
the University complies with the requirements of Section 5.3(c) below (or if the University enters 
into such a proposed Replacement Agreement, the effectiveness of such Replacement Agreement 
shall be conditioned upon Albertsons not exercising its rights hereunder). 

(c) The University shall deliver to Albertsons a tenn sheet or memorandum 
setting forth all material tenns and conditions of any proposed Replacement Agreement 
described in Section 5.3(b). Albertsons shall have until 5:00 p.m. Boise, Idaho time on the 
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thirtieth (30th
) day following receipt of such tenn sheet or memorandum to agree to renew this 

Agreement on substantially similar tenns and conditions as the proposed Replacement 
Agreement, except as may be necessary to reflect the difference of the naming rights partner (an 
"Equivalent Extension Offer"). If Albertsons makes an Equivalent Extension Offer, the 
University shall accept it and the University shall decline the proposed Replacement Agreement 
(or if the Replacement Agreement was conditioned upon Albertsons not exercising its rights 
hereunder, the University shall immediately tenninate the Replacement Agreement). Thereafter 
the Patiies shall immediately enter into a definitive naming rights agreement (or an extension or 
amendment of this Agreement) reflecting the tenns and conditions of the Equivalent Extension 
Offer (such agreement, extension or amendment of this Agreement being an "Extension 
Agreement"). This Section 5.3 shall survive the expiration of this Agreement. 

ARTICLE VI 

CONSIDERATION 

Section 6.1 Rights Fees. In consideration for the rights and benefits to be granted by the 
University hereunder, Albertsons will pay to BSP the amounts set forth, collectively, the "Rights 
Fees" in that certain letter agreement of even date herewith, the "Letter Agreement," between 
Albertson's and BSP. University acknowledges and agrees that payment to BSP of the Rights 
Fees under the Letter Agreement is authorized and approved by University and satisfies 
Albertson's obligation to pay the Rights Fees under this Agreement. University agrees to look 
solely to BSP and not Albertson's for all or any pOliion of the Rights Fees to which University 
maybe entitled pursuant to University's agreements with BSP. 

Section 6.2 Payment Tenns. All Rights Fees shall be paid by Albertsons by wire transfer of 
immediately available funds to such account(s) as designated by BSP. 

Section 6.3 Reduction of Rights Fees and Other Rights. If for any reason other than Force 
Majeure, including as the result of NCAA Agreements, (a) the Team does not play all of its home 
games in the Stadium during any Contract Year, (b) the Team plays fewer than six (6) home 
games in the Stadium during any Contract Year for any reason, or (c) the Team incurs sanctions 
which prevent the team from appearing in conference championship games or post season 
conference toumaments, NCAA, or playofflbowl games during any Contract Year, then 
Albertsons shall be entitled to (i) a mutually agreeable equitable adjustment, and/or (but without 
double recovery), (ii) a corresponding equitable extension at the end of the Tenn, with no 
payment obligation for the duration of such extension, or (iii) if applicable, the tennination rights 
provided in Section 13.4. 

ARTICLE VII 

REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 7.1 Representations, and Warranties and Covenants of the University. The University 
hereby represents and warrants to Albertsons that: 
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(a) The University has all requisite power and authority to conduct its 
business as currently conducted. 

(b) The University has the reqUlsIte right and legal authority to execute, 
deliver and fully perfonn its obligations under this Agreement, including, without limitation, the 
right to grant naming rights for the Stadium. 

(c) The University has taken all necessary action to authorize its execution, 
delivery and perfonnance of this Agreement. The University has taken all necessary action to 
approve of BSP entering into the Letter Agreement with Albertson's. This Agreement, when 
executed and delivered by the University shall constitute a legal, valid and binding obligation of 
the University, enforceable against the University in accordance with its tenns, except to the 
extent that enforcement thereof may be limited by bankruptcy, insolvency or other similar laws 
affecting creditors' rights generally or by general principles of equity. 

(d) The execution, delivery and perfonnance of this Agreement by the 
University does not and will not constitute a violation or a breach of, or constitute a default under 
(1) organizational documents of the University, (2) any applicable law, rule or regulation of a 
governmental authority binding upon or applicable to the University, (3) any material agreements 
to which the University is a party, or (4) any NCAA Agreement. No approval or other action by 
any governmental authority or agency is required in comlection herewith. 

(e) There is no pending or, to the University'S knowledge, threatened 
objection or claim being asserted against the University in any administrative or judicial 
proceeding or by any person or entity with respect to the ownership, validity, registerability, 
enforceability or use of any of the Athletic Program Marks or challenging or questioning the 
validity or effectiveness of any such ownership or license and, to the University'S knowledge, 
there is no basis for any such objection or claim. 

(t) The University will, at no cost or expense to Albertsons, cause the 
Stadium to be maintained and operated in material compliance with the standards of operation 
and maintenance of other Stadiums which are used by Division 1 FSB programs for varsity home 
football games, keep the Stadium in a good, clean and safe condition fit for the hosting of Team 
home games and other events held at the Stadium and be responsible for the compliance with the 
obligations of the University under this Agreement and with all applicable laws, rules and 
regulations, including, without limitation, the requirements of all safety, health and 
environmental laws, regulations and rules, and NCAA Agreements. 

(g) Nothing contained within the NCAA Agreements or any rules, 
requirements or agreement with or of the MWC will prevent the University from providing to 
Albertsons the rights and benefits set fOlih in this Agreement and on Exhibit A. 

(h) The University shall cause the Team to play all pre-season, regular season, 
playoff, and championship "home" games in the Stadium ("Home Games"). 

(i) There are no claims, demands, actions or proceedings pending or, to the 
University'S knowledge, threatened against the University that could either individually or in the 
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aggregate reasonably be expected to have a material adverse effect on the University's ability to 
perfonn its obligations. 

Section 7.2 Representations, Warranties and Covenants of Albertsons. Albertsons hereby 
represents and warrants to the University that: 

(a) Albertsons has all requisite power and authority to conduct its business as 
presently conducted. 

(b) Albertsons has the requisite right and legal authority to execute, deliver 
and fully perfonn its obligations under this Agreement including, without limitation, to grant the 
rights and licenses set forth in Section 2.2(b) and Section 8.1. 

(c) Albertsons has taken all necessary action to authorize its execution, 
delivery and perfonnance of this Agreement. This Agreement, when executed and delivered by 
it, shall constitute a legal, valid and binding obligation of such Person, enforceable against it in 
accordance with its tenns, except to the extent that enforcement thereof may be limited by 
bankruptcy, insolvency or other similar laws affecting creditors' rights generally or by general 
principles of equity. 

(d) The execution, delivery and perfonnance of this Agreement by Albertsons 
does not and will not constitute a violation or a breach of, or constitute a default under (1) its 
organizational documents, (2) any applicable law, rule or regulation of a govemmental authority 
binding upon or applicable to it, or (3) any material agreements to which it is a party. No 
approval or other action by any govemmental authority or agency is required in cOlmection 
herewith. 

(e) There is no pending or, to such Person's knowledge, threatened objection 
or claim being asserted against it in any administrative or judicial proceeding or by any Person 
with respect to the ownership, validity, registerability, enforceability or use of any of the 
Albertsons Marks or challenging or questioning the validity or effectiveness of any such 
ownership or license and, to such Person's knowledge, there is no basis for any such objection or 
claim. 

(f) There are no claims, demands, actions or proceedings pending or, to 
Albertsons' knowledge, threatened against Albertsons that could either individually or in the 
aggregate reasonably be expected to have a material adverse effect on its ability to perfonn its 
obligations. 

ARTICLE VIII 

USE OF MARKS 

Section 8.1 The University's Use of Albertsons Marks. In addition to the license granted in 
Section 2.2(b) relating to the Stadium Name and Stadium Logo, Albertsons hereby grants to the 
University, during the Tenn, at no charge, the non-exclusive right and license to use the 
Albertsons Marks in conjunction with acknowledging Albertsons and its Affiliates' status as an 
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official sponsor of the University. Albertsons shall have the right to approve in advance any 
materials to be used by the University in displaying the Albertsons Marks. Except as expressly 
provided herein and subject to the tenns and conditions hereof, the University shall not have any 
rights whatsoever to utilize any Albertsons Marks. The University acknowledges and agrees that 
Albertsons Marks shall be and remain the sole property of Albertsons. Any and all rights under 
trademark or copyright law or otherwise relating to Albertsons Marks and the goodwill 
associated therewith shall inure to the benefit of Albertsons. The University shall not infringe 
upon, hann or contest the rights of Albertsons in its Marks. Any use of Albertsons Marks, except 
as specifically authorized herein, shall require, in each instance, the prior written consent of 
Albertsons. 

Section 8.2 University Intellectual Property: Subject to the superseding rights of the MWC, 
Albertsons acknowledges and agrees that University owns the intellectual property rights 
associated with the University, its athletic teams, its facilities and the associated events and 
broadcasts ("University Intellectual Property"). Notwithstanding anything herein to the contrary, 
including without limitation the provisions of Section 2.2., Albertsons acknowledges 
University's exclusive right, title and interest in and to the Athletics Marks and other University 
Intellectual Property and will not in any manner represent that Albertsons has any ownership 
therein, or in any registration thereof and will not knowingly in any way do or cause to be done 
any act or thing contesting or any way impairing any part of such right, title and interest. 

ARTICLE IX 

FORCE MAJEURE 

Section 9.1 Force Majeure. In the event that any Party hereunder is unable to perfonn or is 
precluded from perfonning its obligations under this Agreement due to any unforeseen 
circumstances beyond the reasonable control of such Party, including, but not limited to, fire, 
earthquake, explosion or other casualty, riot, or civil commotion, act of government or 
governmental instrumentality (whether federal, state or local), war, act of terrorism, failure of 
perfonnance by a common carrier, failure in whole or in part of third party technical facilities 
(e.g., an Internet hosting company), or act of God (a "Force Majeure Event"), then such inability 
to perfonn shall not be deemed to be an Albertsons Default (defined below) or University 
Default (defined below) hereunder, as the case may be; provided, however, that such Party shall 
make all reasonable efforts to continue to meet its obligations throughout the duration of the 
Force Majeure Event and the suspension of any obligations of such Party shall only last during 
the time the Force Majeure Event continues (and such reasonable time thereafter to allow such 
Party to respond to such condition). Notwithstanding the foregoing, if during any Contract Year, 
any Home Games are cancelled at the Stadium due to a Force Majeure Event and is not 
rescheduled at the Stadium during the Tenn and as a result, the University fails to provide rights 
and benefits granted to Albertsons hereunder for such Contract Year, then Albertsons will have 
the right to receive (a) a mutually agreeable equitable adjustment to the Rights Fees, and/or (but 
without double recovery) (b) a corresponding equitable extension at the end of the Tenn; and (c) 
if applicable, the tennination rights provided in Section 13.4. 
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Section 10.1 Indemnification. 

ARTICLE X 

INDEMNIFICATION 

(a) The University shall defend, indemnify and hold hannless Albertsons, its 
Affiliates, officers, directors, managers, owners, agents and employees of the foregoing 
("Albertsons Indemnitees") from and against any and all claims, damages, demands, suits, 
actions, complaints, liabilities, judgments, losses, costs and expenses, of any nature whatsoever, 
including reasonable attomeys' fees and all costs of investigation (collectively, "Claims"), 
alleged to have arisen out of or relating to (i) any breach by the University of its covenants or 
obligations hereunder, (ii) any inaccuracy of the representations and warranties of the University 
hereunder, (iii) any infringing use, or allegation of such use, by Albertsons of Athletic Program 
Marks (provided that Albertsons' use of Athletic Program Marks is in accordance with and as 
pennitted under the tenns of this Agreement) and/or any copyright claim for materials created or 
distributed by or on behalf of one or more the University that include any Athletic Program 
Mark, (iv) any unfair or fraudulent advertising charges or claims related to advertisements of the 
University or its Affiliates, (v) any negligence or willful misconduct by the University or its 
respective officers, directors, managers, owners, agents and employees relating to the rights and 
benefits granted hereunder to Albertsons, (vi) the Stadium, including, without limitation, the 
operation, management or administration of the Stadium and any personal injury (including 
death) or property damage suffered at or on the Stadium premises or relating to any 
enviromnental claims in or about the Stadium, or (vii) a Stadium event, except, in each case, to 
the extent attributable to the negligence or willful misconduct of any Albertsons Indemnitee; 
provided, however, that Albertsons Indemnitees shall promptly notify the University of any 
Claim to which the indemnification set forth in this paragraph applies (it being understood that 
the failure to so notify shall not excuse the University from its obligations under this paragraph 
except to the extent that such failure increases the liability of the indemnifying Party hereunder) 
and shall tender to the University the defense thereof. If the University promptly assumes the 
defense of a Claim covered by this Section 10.1 (a), no Albertsons Indemnitee may settle or 
compromise such Claim without the prior written approval of the University. If the University 
fails to assume the defense of such Claim, the Albertsons Indemnitees may settle or compromise 
such Claim on such tenns as the Albertsons Indemnitees may reasonably deem appropriate, and 
the University shall reimburse the Albertsons Indemnitees for the cost of such settlement, in 
addition to the University's other obligations hereunder. 

(b) Albertsons shall defend, indemnify and hold hannless the University, its 
respective Affiliates and the respective officers, directors, managers, owners, agents and 
employees of the foregoing ("University Indemnitees") from and against any and all Claims 
alleged to have arisen out of (i) any breach by Albertsons of its covenants or obligations 
hereunder, (ii) any inaccuracy of the representations and warranties of Albertsons hereunder, (iii) 
any infringing use, or allegation of such use, by the University of Albertsons Marks, the Stadium 
Name or Stadium Logo (provided that the University's use of Albertsons Marks, Stadium Name 
and Stadium Logo is in accordance with and as pennitted under the tenns of this Agreement) 
and/or any copyright claim for Advertising Copy created or distributed by or on behalf of 
Albertsons that include any Albertsons Mark, the Stadium Name or Stadium Logo, (iv) the 
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content of any Advertising Copy or Signs, including unfair or fraudulent advertising charges or 
claims related thereto, or (v) any negligence and willful misconduct by Albertsons or its officers, 
directors, managers, owners, agents and employees relating to the exercise or utilization by 
Albertsons of the rights granted hereunder except, in each case, to the extent attributable to the 
negligence or willful misconduct of the University Indemnitee; provided, however, that 
University Indemnitees shall promptly notify Albertsons of any Claim to which the 
indemnification set forth in this paragraph applies (it being understood that the failure to so 
notify shall not excuse Albertsons from its obligations under this paragraph except to the extent 
that such failure increases the liability of Albertsons hereunder) and shall tender to Albertsons 
the defense thereof. If Albertsons promptly assumes the defense of a Claim covered by this 
Section 10.1 (b), no University Indemnitee may settle or compromise such Claim without the 
prior written approval of Albertsons. If Albertsons fails to assume the defense of such Claim, the 
University Indemnitees may settle or compromise such Claim on such tenns as the University 
Indemnitees may reasonably deem appropriate, and Albertsons shall reimburse the University 
IndelIDlitees for the cost of such settlement, in addition to the University's other obligations 
hereunder. 

( c) With respect to the indemnitees enumerated in Section 10.1 (a) and Section 
10.1(b), the indemnifying Party(ies) shall, upon request by the indemnitee(s), allow the 
indemnitee(s), at its (their) own expense, to cooperate in the defense of any such Claim. 

(d) An indemnifying Party's duty to pay any Claim hereunder shall, in each 
instance, be reduced by the amount the indemnified Party recovers from any third party in 
cOlmection therewith, including, without limitation, as a result of, at its discretion, exercising its 
rights as a third party beneficiary under another contract or pursuing and receiving insurance 
proceeds in connection with such Claim. The intent of this provision is that the indemnified 
Party be made as whole as possible and not receive a windfall. 

(e) Notwithstanding anything to the contrary herein, nothing herein shall be 
deemed to constitute a waiver by either Party of any privilege, protection, or immunity otherwise 
afforded it under any state or federal law. 

ARTICLE XI 

INSURANCE 

Section 11.1 University Insurance Coverage. During the Tenn, the University agrees to 
maintain at its sole cost and expense, insurance coverage as follows: 

University is a "governmental entity," as defined under the Idaho Tort Claims Act, specifically, 
Idaho Code section 6-902 as well as a "public employer," as defined under the Idaho Worker's 
Compensation law, specifically, Idaho Code section 72-205. As such, University shall maintain, 
at all times applicable hereto, comprehensive liability coverage in such amounts as are proscribed 
by Idaho Code section 6-924 (not less than $500,000) as well as worker's compensation coverage 
for its employees, as required under Idaho Code Section 72-301. University's liability coverage 
obligations shall be administered by the Administrator of the Division of hlsurance Management 
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in the Department of Administration for the State of Idaho, and may be covered, in whole or in 
part, by the State of Idaho's Retained Risk Account, as provided under Idaho Code Section 6-
919. University shall insure its liability for worker's compensation through the State ofIdaho's 
State Insurance Fund, as provided under Idaho Code section 72-301. 

Section 11.2 Certificates and Policies of University's Insurance. Upon execution of this 
Agreement, the University shall provide Albertsons with evidence of insurance indicating all coverage 
required by Section 11.1. SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE 
CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELNERED IN 
ACCORDANCE WITH POLICY PROVISIONS. Evidence of insurance and notices shall be sent to: 
Albertson's LLC, Attn: Records Center-COl, 250 E. Parkcenter Blvd., Boise, ID 83706. 

Section 11.3 Albertsons Insurance Coverage. During the Tenn, Albertsons agrees to maintain 
at its sole cost and expense, insurance coverage as follows: 

(a) Commercial general liability Insurance with coverage equal to that 
provided by the University in Section 11.1 above. 

(b) Workers' compensation insurance affording statutory coverage and 
statutory limits with a minimum in employer liability limits not less than the minimum provided 
by the University in Section 11.1 above. 

Section 11.4 Certificates and Policies of Albertsons' Insurance. Upon execution of this 
Agreement, Albertsons shall provide the University with evidence of insurance indicating all coverage 
required by Section 11.3. SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE 
CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELNERED IN 
ACCORDANCE WITH POLICY PROVISIONS. Evidence of insurance and notices shall be sent to 
University at the Notice address contained in Section 14.5. 

ARTICLE XII 

PROTECTION OF RIGHTS 

Section 12.1 Protection of Albertsons Rights. The Parties acknowledge that this Agreement 
may be subordinate to any liens of a Stadium Lender or to certain other parties providing 
financing or other rights. Ac(.:ordingly, the University shall, upon Albertsons' request, obtain 
such enforceable written confinnation as Albertsons deems reasonably necessary to ensure that 
Albertsons' rights shall not be adversely affected by the exercise of any Stadium Lender's rights 
under the applicable loan documentation, including following a foreclosure upon (or delivery of a 
deed-in-lieu-of-foreclosure) or other similar process or by any other party with rights in the 
Stadium that are senior to Albertsons' lights under this Agreement. 
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ARTICLE XIII 

DEFAULT; TERMINATION 

Section 13.1 Default by Albertsons. 

(a) Events of Default. The occurrence of one or more of the following matters 
shall constitute a default by Albertsons (an "Albertsons Default"): 

(i) Albertsons' failure to pay any of the Rights Fees or other amounts 
when due to B SP under the Letter Agreement, if such failure shall continue for a period of thirty 
(30) days after written notice from BSP to Albertsons, specifying the failure and demanding that 
it be cured. 

(ii) Albertsons' failure to perfonn or comply with any other material 
tenn or condition of this Agreement, or its material breach of any representation or warranty 
made herein, and such failure or breach shall continue for a period of thirty (30) days after 
written notice from the University to Albertsons, specifying the failure or breach and demanding 
that it be corrected. 

(iii) Albertsons (I) applies for or consents to the appointment of a 
custodian of any kind, whether in bankruptcy, common law or equity proceedings, with respect to 
all or any substantial portion of its assets, (II) becomes insolvent or is unable, or admits in 
writing its inability, to pay its debts generally as they become due, (III) makes a general 
assignment for the benefit of its creditors, or (IV) (x) files a petition seeking relief under the 
United States Bankruptcy Code or (y) if such a petition is filed by any of its creditors, such 
petition is approved by a court of competent jurisdiction and such approval is not vacated within 
120 days. 

(b) Rights and Remedies of the University upon Albertsons Default. Upon the 
occurrence of an Albertsons Default, the University shall have the right to do anyone or more of 
the following: (i) enforce the specific remedies provided for herein; (ii) recover all damages 
provided by law or in equity; (iii) exercise any other right or remedy at law or in equity, including 
seeking an injunction or order of specific perfonnance and (iv) tenninate this Agreement. 

Section 13.2 Default by the University. 

(a) Events of Default. The occurrence of one or more of the following events 
shall constitute a default by the University (a "University Default"): 

(i) The University's failure to pay any amounts when due to 
Albertsons hereunder, if such failure shall continue for a period of thirty (30) days after written 
notice by Albertsons specifying the failure and demanding that it be cured. 
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(ii) The Team ceases to play all of its Home Games in the Stadium in 
accordance with Section 7.1 (h). 

(iii) The University's failure to perfonn or comply with any other 
material tenn or condition of this Agreement, or its material breach of any representation or 
warranty made herein, and such failure or breach shall continue for a period of thirty (30) days 
after written notice by Albertsons to the University, specifying the failure or breach and 
demanding that it be cured. 

(iv) If the University (I) applies for or consents to the appointment of a 
custodian of any kind, whether in Bankruptcy, common law or equity proceedings, with respect 
to all or any substantial portion of its assets, (II) becomes insolvent or is unable, or admits in 
writing its inability, to pay its debts generally as they become due, (III) makes a general 
assignment for the benefit of its creditors, or (IV) (x) files a petition seeking relief under the 
United States Bankruptcy Code or (y) if such a petition is filed by any of its creditors, such 
petition is approved by a court of competent jurisdiction and such approval is not vacated within 
one hundred twenty (120) days. 

(b) Rights and Remedies of Albertsons upon University Default. Upon the 
occurrence of a University Default, Albertsons shall have the right to do anyone or more of the 
following: (i) enforce the specific remedies provided for herein; (ii) recover all damages provided 
by law or in equity; (iii) exercise any other right or remedy at law or in equity, including seeking 
an injunction or order of specific perfonnance, and (iv) tenninate this Agreement and the Letter 
Agreement. 

Section 13.3 Cumulative Rights and Remedies. All rights and remedies of the Parties herein 
specified are cumulative and are in addition to, and not in limitation of, any rights and remedies 
the Parties may have at law, in equity or otherwise, and all such rights and remedies may be 
exercised singularly or concurrently. 

Section 13.4 Albertsons' Special Tennination Rights. 

In addition to the rights and remedies set forth in Section 13 .2(b) and the Early Tennination 
Right set forth in Section 5.2, Albertsons may tenninate this Agreement by providing written 
notice thereof to the University if (i) the Team ceases to use the Stadium as the location for its 
Home Games; (ii) the Team ceases to be a Division I FBS program; (iii) a Force Majeure Event 
results in no regular season Team home games being played at the Stadium for more than twelve 
(12) months as set forth in Article IX; or (iv) the Team incurs sanctions which prevent the Team 
from appearing in conference championship games or post season conference toumaments, 
NCAA, or playofflbowl games during any Contract Year. Upon a tennination by Albertsons of 
this Agreement in accordance with this Section 13.4 or Section 13.2, Albertsons shall be entitled 
to a refund from BSP of a pro-rata portion of the Rights Fees previously paid by Albertsons to 
BSP for the months remaining in the Contract Year after the tennination occurs. Such refund 
shall be paid to Albertsons no later than thirty (30) days after the effective date of tennination of 
this Agreement by Albertsons. 
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ARTICLE XIV 

MISCELLANEOUS 

Section 14.1 Independent Contractor. Each of the Parties is an independent contractor and no 
Party is empowered to bind another with respect to any contracts, anangements or 
understandings with any outside party. 

Section 14.2 Headings. The descriptive heading ofthe Articles and Sections of this Agreement 
are inserted for convenience only and shall not control or affect the meaning or construction of 
any of the provisions hereof. 

Section 14.3 Entire Agreement. This Agreement, including the schedules and exhibits attached 
hereto, which are incorporated herein, constitutes the entire agreement between and among the 
Parties, and supersedes any previous oral or written agreements, representations and covenants, 
regarding the subject matter hereof and shall become a binding and enforceable Agreement 
between and among the Parties hereto and their respective successors (including successors to the 
Stadium and the Team) and pennitted assigns upon the full and complete execution and 
unconditional delivery of this Agreement by all Parties hereto. This Agreement may not be 
amended, modified or supplemented unless executed by the University and Albertsons. 

Section 14.4 Assignment. This Agreement and the rights and obligations of any Party 
hereunder may not be assigned without the prior written consent of the other Parties, which 
written consent shall not be unreasonably withheld; provided, however, that neither Albertsons 
nor the University, as applicable, shall be required to obtain the written consent of the University 
or Albertsons, as applicable, for (a) any transfer by such transferor of this Agreement to a 
transferee in connection with a change of control of transferor, including, without limitation by 
way of merger, corporate restructuring, reorganization, consolidation, divestiture, 
recapitalization, combination, exchange of shares, spin-off, sale of such transferor's outstanding 
voting securities, (b) the sale or other transfer of all or substantially all of such transferor's assets 
or (c) any transfer of this Agreement or any rights and benefits hereunder to an Affiliate of such 
transferee. IfBSP's Multi-Media Rights Agreement with University tenninates or expires before 
the Tenn of this Agreement, then all rights and obligations of BSP under the Letter Agreement 
shall automatically be assigned by BSP and vest in University or University's then Multi Media 
Rights partner as designated by University with no further documentation necessary or required 
to give effect to such assigmnent. 

Section 14.5 Notices. All notices and other communications hereunder will be in writing and 
will be deemed to be given upon receipt if delivered personally, by registered or certified mail 
(return receipt requested) or by overnight courier to the Parties at the following addresses (or at 
such other address for a Party as will be specified by like notice): 

25 

BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 3

BAHR TAB 5 Page 29



If to Albertsons, to: 

with copies to: 

Albertson's LLC 
250 E. Parkcenter Boulevard 
Boise,ID 83706 
Attention: Bob Butler, Chief Operating Officer 

Office ofthe General Counsel 
Albertson's LLC 
250 E. Parkcenter Boulevard 
Boise,ID 83706 
Attention: Paul Rowan 

If to the University, to: 

with a copy to: 

Boise State University 
1910 University Drive 
Boise, ID 83725 
Attention: Stacy Pearson, Vice President 

for Finance and Administration 

Office of the General Counsel 
Boise State University 
1910 University Drive 
Boise,ID 83725 

And with a copy to: 

Bronco Sports Properties, LLC 
1910 University Drive 
Boise,ID 83725-1022 
Attention: General Manager 

Section 14.6 Goveming Law. This Agreement will be govemed by the laws of the State of 
Idaho without reference to principles of conflicts oflaws. 

Section 14.7 Confidentiality. The Parties will keep confidential the specific material tenns and 
conditions of the transaction contemplated hereby, provided that disclosure may be made (a) to 
their respective counsel, financial advisors, and consultants who require such infonnation to 
advise their clients in connection with the transaction contemplated hereby, (b) if disclosure is 
required by Court order, or applicable law or regulation and (c) if disclosure is required to 
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comply with a request or requirement of a govemmental or administrative entity or agent thereof. 
Each of the Parties will direct their respective counsel, financial advisors and consultants to 
maintain such infonnation in the strictest confidence. No Party will make any public 
am10uncement with respect to this Agreement or the transactions contemplated hereby or disclose 
the specific terms of this Agreement or the transaction contemplated hereby to any third party 
without the prior written consent of the other. 

Sectionl4.8 Choice of Venue. Any and all disputes arising under this Agreement shall be 
initiated and adjudicated exclusively in state courts located in Ada County, Idaho. Each Party 
waives any objection it has to venue based on forum non conveniens or similar grounds with 
respect to an action brought in such jurisdiction. 

Sectionl4.9 Waiver of Jury Trial. The Parties waive any rights to a trial by jury in any action, 
proceeding, or counterclaim brought by any of the Parties against any other Party on, or in respect 
of, any matter whatsoever arising out of or in any way cOlll1ected with this Agreement or any 
document or instrument delivered in connection with this Agreement, the relationship of Parties 
hereunder, and/or any claim of injury or damage. 

Section 14.10 Sovereign Immunity and Standing to Enforce Covenants. The University 
acknowledges that the ability of Albertsons to enforce the tenns of this Agreement and, if 
necessary, to have the right to pursue injunctive relief is of critical importance to Albertsons and 
without such rights, Albertsons would not agree to enter into this Agreement. To the fullest 
extent pennitted by law, the University irrevocably waives and forever relinquishes any and all 
rights it may have to assert a defense of sovereign immunity or similar theory in connection with 
any action, proceeding, suit, arbitration or other matter before any court, tribunal, arbitrator(s) or 
other adjudicative body or otherwise in connection with the transaction contemplated by this 
Agreement, and/or any other agreements or covenants contemplated in cOlll1ection with this 
Agreement, and, in connection therewith, agrees to the granting to Albertsons of injunctive relief 
and to the entry of a judgment for damages in the event of a default or breach by the University. 
The University agrees to execute such additional waivers and take any and all additional actions 
reasonably necessary or reasonably requested by Albertsons to ensure that this waiver of 
sovereign immunity is binding and enforceable. 

Section 14.11 Expenses. Each Party shall bear its own expenses in connection with this 
Agreement, and the transactions contemplated hereby. Without limiting the generality of the 
foregoing, Albertsons shall be solely responsible for any commissions owing to third parties 
(e.g., advertising agencies) in cOlll1ection with the rights and benefits obtained by Albertsons 
hereunder as a result of any brokers or finders procured by it and the University shall be solely 
responsible for any commissions owing to third pmiies (e.g., advertising agencies) in connection 
with the rights and benefits granted by the University hereunder as a result of any brokers or 
finders procured by them. 

Section 14.12 Drafting. Each Party warrants, represents, and agrees that in executing and 
delivering this Agreement it does so freely and voluntarily, that such party has consulted with or 
has had the opportunity to consult with independent counsel of such Party's own choice 
conceming this Agreement, and that each Party has read and understands this Agreement, is fully 
aware of its legal effect and has entered into it freely based on such Party's own judgment. 
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Hence, this Agreement shall not be construed against any Party on the basis that such Paliy was 
the drafter. 

Section 14.13 No Third Patiy Beneficiaries. Except for BSP's rights under the Letter 
Agreement, this Agreement is not intended, and shall not be construed, to create any interests or 
rights for any third party beneficiaries. 

Section 14.14 Severability. If any tenn, covenant, condition or restriction hereof is held invalid 
or unenforceable by any court of competent jurisdiction, such provision shall be deemed severed 
from this Agreement to the extent of such invalidity or unenforceability, and the remainder of the 
tenns, covenants, conditions and restrictions hereof shall remain in full force and effect and shall 
in no way be affected, impaired or invalidated. 

Section 14.15 Waiver. No waiver of any right, obligation or default shall be implied, but must 
be in writing, signed by the Party against whom the waiver is sought to be enforced. Any 
particular waiver of any right, obligation or default shall not be construed as a waiver of any 
subsequent or other right, obligation or default. 

Section 14.16 Counterpatis. This Agreement may be executed in two or more counterparts all of 
which together shall constitute one and the same agreement. Delivery of a copy of this 
Agreement by facsimile transmission, by electronic mail in "portable document fonnat" ("pdf') 
fonn or by any other electronic means that preserves the original graphic and pictorial appearance 
of a document shall have the same effect as physical delivery of the paper document bearing the 
original signature. 

Section 14.17 Approvals. 

(a) Govemment Approvals. The Parties acknowledge and agree that certain 
signage is subject to the requirements of state and local govemments and the Federal Highway 
Administration. Accordingly, all sigt1age shall comply with all applicable govennnental rules and 
regulations. 

(b) NCAA and MWC Rules. The Parties also acknowledge and agree that this 
Agreement is subject to Idaho law and any NCAA and MWC (or any other athletic conference of 
which University may become a member dUling the tenn) rules and regulations applicable to 
signage, marketing and promotional materials effective as of the date such regulation shall take 
effect. 

(c) University Obligation. It shall be the University's obligation to assure that 
all signage shall comply with all applicable state and local laws and NCAA and MWC rules and 
regulations. 

(d) State Board of Education. This Agreement is subject to the approval of the 
State Board of Education ("SBOE"). The University shall seek approval from the SBOE of this 
Agreement and such naming at the first available regularly scheduled meeting of the SBOE 
following the Parties' execution of this Agreement. This Agreement shall be of no force or effect 
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until the SBOE approval is obtained. If this Agreement is not approved by the SBOE, then this 
Agreement and all tenns and conditions contained herein will be null and void. 

Section 14.18 Liabilities and Obligations of the Parties. Any and all obligations and liabilities of 
the University, including the obligation to pay any amounts under this Agreement from and after 
the time such amounts are due and payable (including, without limitation, ali sing from a breach 
hereof) are joint and several. 

Section 14.19 Survival. Sections 2.2(b), 2.4,3.7, Article V, 8.1, 10.1, 11.1, 12.1 and this Article 
XIV shall survive the expiration or earlier tennination of this Agreement, together with any other 
provision which by its tenns or nature is intended to survive such expiration or tennination. 

Section 14.20 Non-discrimination. The University and Albertsons agree that in fulfilling the 
tenns of this Agreement, neither Party will discriminate against any employee or applicant for 
employment on the basis of race, color, national origin, ancestry, religion, sex, disability, or 
Veteran status. 

Section 14.21 Limitations of Liability. No claim may be made by any Party hereunder against 
any other Party or any affiliate, director, member, manager, officer, employee, attorney or agent 
thereof for any special, indirect, consequential, incidental or punitive damages in respect of any 
claim for breach of contract or any other theory of liability arising out of or related to the 
transactions or relationships contemplated by this Agreement or any other transaction, 
relationship, act, omission or event arising or occurring in connection therewith. Each Party 
waives, releases and agrees not to sue upon any claim for any such damages, whether or not 
accrued and whether or not known or suspected to exist in its favor. Nothing in this Section 
14.21 shall limit the liability of any party to indemnify another party under Article X for Claims 
made by third parties. 

[SIGNATURE PAGES FOLLOW] 
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of the day 
and year first above written. 

ALBERTSONS: 

::BER~L~ nuffe_ 
Name: ROBERT G. MILLER 
Title: CHIEF EXECUTIVE OFFICER 

UNIVERSITY: 
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ACKNOWLEDGED AND AGREED: 

BRONCO SPORTS PROPERTIES, LLC 

By: f2~t,.9~ 
Name: Vra.A/'-e.,! /hwl-e. v 
Title: G e/l.(i!..rq I ,116. ov.:f e/' 
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EXHIBIT A 

ADVERTISING/SPONSORSHIP RIGHTS AND BENEFITS 
(Capitalized Tenns are as defined in the Agreement) 

a. Naming 

b. Signage 

The lobby in the Alumni and Friends building shall be named "Albertsons 
Lobby." 

i. Stadium Logo on exterior of Stadium over all four spectator gate entrances 
ii. Directional Signage throughout stadium concourse 

iii. "Albertsons' Stadium" included in campus directional signage 
c. Print Advertising 

Stadium Logo on all Stadium-related literature, including brochures 
d. Additional Advertising 

1. Stadium Logo placed on plates, napkins, cups, glassware, etc. as such of those 
that bear logos, subject to third party agreements or other sponsorships (e.g., 
Agri Beef napkins are produced for use within the Stueckle Sky Center) 

11. Stadium Logo placed on Staffunifonns 
111. Stadium Logo placed on all Stadium event programs, tickets, passes and lanyards 
IV. Dedicated Albertsons Stadium infonnation page hosted within Broncosports.com 

e. Travel 
One football game trip for four people each season (not including post-season 
bowl). This trip will include flights to and from the game on the University 
charter flight, tickets to the game and hotel accommodations. 

f. Facility Use 
Albertsons can use the Stadium for its official company events, (e.g., Albertsons 
Stadium Day, company picnics and other family events, Executive meetings in 
Stueckle Sky Center and charity and philanthropic events),subject to official 
University events and previously scheduled uses of the Stadium 

1. Albertsons will not have to pay a rental fee but will be responsible for all 
expenses of such use 

2. Albertsons may not use the Stadium for revenue generating events 
3. Details to be mutually agreed upon 
4. Subject to Athletics Department Facility Use Policies and Procedures 

g. Miscellaneous 
Inside access to Boise State Athletics - coaches' dilmers and pregame VIP on 
field passes subject to escort by University. 
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SCHEDULE I TO EXHIBIT A 

The parties will be jointly and equally responsible for all costs and expenses associated with the 
fabrication, construction and installation of the four major signs, as illustrated in the examples attached 
to this Schedule 1 to Exhibit A. Additionally, the parties will be jointly and equally responsible for all 
costs and expenses associated with the fabrication, construction and installation of stitching the Stadium 
Name into the stadium turf and the removal, reproduction, and installation of the large football player 
banners to include the Stadium Name or Stadium Logo as allowed by the NCAA. 

However, the addition of the Stadium Logo on the football player banners and Albertsons' name on the 
Blue Turf (but not commercial logo) during regular season home games is subject to NCAA rules, 
policies, guidelines, and interpretations and existing name rights e.g. Lyle Smith Field. Should NCAA 
rules, policies, guidelines or interpretations preclude the addition of either of the Stadium Name, Stadium 
Logo, Albertsons name or Albertsons Marks on the football player banners, the banners shall not be 
changed for the purposes of this Agreement and Albertsons shall not be responsible for any costs 
associated with the banners. 

Exhibit A - 2 
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EXHIBIT B 

SUITE LICENSE AGREEMENT 

Exhibit B-1 
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EXHIBITB 

BRONCO STADIUM SUITE LICENSE AGREEMENT 

THIS BRONCO STADIUM SUITE LICENSE AGREEMENT ("License") is made and entered into as part of 
the attached Naming Rights Agreement between Albertsons ("Suite Holder") and University. To the 
extent any tenns of the attached Naming Rights Agreement conflict with the tenns in this License, 
the tenns of the Naming Rights Agreement shall control. 

1. DEFINITIONS: 

a) "Additional Events" means events other than Included Events which occur at Bronco 
Stadium and which are sponsored by University or open to the general public (such as 
the Famous Idaho Potato Bowl) and for which University, in its sole and absolute 
discretion, notifies Suite Holder that the Suite and Suite Tickets are available to the Suite 
Holder; and 

b) "Bronco Stadium" means that certain outdoor athletic stadium located on University's 
campus known as Bronco Stadium, including all seats and common areas within the 
stadium, the suites and common areas within the Stueckle Sky Center, and the 
surrounding University-owned parking lots. 

c) "Code" means the Internal Revenue Code of 1986, as amended, and the U.S. Treasury 
Regulations promulgated thereunder. 

d) "Events" means, collectively, Included Events and Additional Events. 

e) "Included Events" means games of University's men's football team that are exhibition, 
regular season non-conference, and regular season conference home games that are 
included in the season ticket package and occur at Bronco Stadium. 

f) "License Fee" means Suite Holder's payment to University for its License to be paid in 
accordance with Section 4(a). 

g) "Parking Pennits" means parking pernlits provided for Included Events. 

h) "Renewal Tenn" means the tenn of any subsequent License entered into pursuant to 
Section 6. 

i) "Suite" means the suite located in Stueckle Sky Center at Bronco Stadium that IS 

assigned by University to Suite Holder. 

j) "Suite Tickets" means tickets for individuals to access and use the Suite. 

k) "Tenn" or "Original Tenn" means the tenn of this License, as set forth in Section 3. 

Bronco Stadium Suite License Agreement 
Page 1 of 11 
Version 01·26·2013 
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2. LICENSE: University grants to Suite Holder and Suite Holder accepts, upon the tenns and 
conditions set forth in this License, a non-transferable, revocable license to use Suite for 
viewing all Included Events occurring during the Tenn of this License. Suite Holder may 
also be eligible to purchase Suite Tickets for up to the maximum number of Additional 
Events per year set forth in the following table: 

MAXIMUM NUMBER 
YEARS IN ORIGINAL TERM OF ADDITIONAL 

CHECK.ONE PLUS RENEW AL RIGHT * EVENTS PER YEAR* 

3 20 
5 20 
7 20 
10 12 
12 8 
15 5 

* As of the date of this License, the University estimates that Included Events will consist of 
approximately six (6) regular season football games. If the number of Included Events 
exceeds six ( 6) in one or more years, the parties agree that the maximum number of 
Additional Events for which the Suite Holder may use the Suite shall be reduced in one or 
more years to the extent necessary to ensure that the total number of days on which the Suite 
Holder has rights to use the Suite under the Original Tenn and any potential Renewal Tenn 
under this License does not exceed 200 within the meaning of the Code. 

3. TERM: The Tenn of this License is cotenninous with Naming Rights Agreement attached. 

4. LICENSE FEE, TICKETS, FOOD AND PARKING: 

a) Suite Holder agrees to pay University a License Fee of$ zero (0.00) 
annually (referred to herein as "License Fee" or "License Fee installment") for use of 
the Suite during Included Events that occur during the Tenn of this License. Said 
payment shall be due on June 1st of each year of the License. 

b) The License Fee includes the cost of sixteen (16) Suite Tickets for each Included 
Event. 

c) University represents that the License Fee has not been negotiated by the parties 
hereto. The License Fee for the Suite is equal to the amount set forth in University's 
fee schedule for licenses of a similar tenn and for suites similar in size, as such fee 
schedule is in effect as of the date of this License. 

d) University may, in its sole and absolute discretion, notify Suite Holder of Additional 
Events. Additional Events may require a minimum number of Suite Tickets to be 
purchased in order to secure the Suite. The purchase price of Suite Tickets to each 
such Additional Event will be established by the University. In the event Suite 
Holder does not purchase the minimum number of Suite Tickets required for the 
Additional Event, University may license such Suite or sell Suite Tickets to members 
of the general public. 
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e) The License Fee includes the cost of four (4) Parking Pennits for use at all Included 
Events. The License Fee does not include the cost of parking pennits for Additional 
Events. 

f) The License Fee does not include the cost of food or beverages. Food and beverages 
may be purchased separately from University. Such charges shall be made in 
accordance with Section 9 ofthis License. No other food or beverage may be carried 
in, delivered to, prepared, or consumed in the Suite. 

g) The service of alcoholic beverages is subject to the continued approval of the Idaho 
State Board of Education (the "State Board"). The State Board has exclusive and 
complete discretion as to whether to allow alcohol on University property. As such, 
the State Board may revoke, modify, alter or limit the service of alcohol at any time. 
Thus, the allowance of alcohol is not a right or promise granted by this License and is 
not a part of the consideration upon which this License is based. 

h) Suite Holder agrees to abide by University's policy and guidelines relating to alcohol, 
as are current in effect and as may be amended or updated from time-to-time in 
University's sole discretion. The current guidelines are attached as Appendix A. 

i) The License Fee is payable in full, except as expressly provided otherwise herein, 
regardless of any cancellation or postponement of any Event scheduled at Bronco 
Stadium for any reason. 

j) Charges for required and optional Suite Ticket purchases and optional Parking 
Pennits shall be made according to Section 9. 

k) It is Suite Holder's intention to make a charitable contribution to the University of the 
portion of each installment of the License Fee that exceeds the value of the Suite 
Tickets, Parking Pennits, Suite License, food, and other benefits (collectively, the 
"License Benefits") provided by University to Suite Holder under this License (the 
"Excess Payment"). University encourages Suite Holder to obtain independent tax 
advice regarding any charitable contribution deduction, and University makes no 
representation or warranty regarding any possible tax deductibility of any portion of 
the License Fee or other amounts payable under this License. University has been 
advised that a significant percentage of the Excess Payment may be treated as a 
charitable contribution under Section 170(1) of the Code. University shall annually 
provide to Suite Holder a statement of payments to University and a good faith 
estimate of the fair market value of the license benefits received by Suite Holder 
under this License. 

5. No WARRANTY OF EVENTS: This License shall not operate as or constitute any warranty, 
representation, covenant, or guarantee by University that any particular Event, sports team, 
individual, or group shall occur, play, or appear at Bronco Stadium during the Tenn of this 
License. Failure by one or more of such teams, individuals, or groups to play or appear, 
cancellation or postponement of, or failure to schedule, any such Event, or the scheduling or 
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rescheduling of any Event at a venue other than Bronco Stadium, shall not entitle Suite 
Holder to any refund of the License Fee. 

6. OPTION TO RENEW LICENSE: If Suite Holder is not in breach of the perfonnance of its 
obligations under this License at the conclusion of the Tenn, Suite Holder and University 
may enter into negotiations to renew this License at the generally applicable, fair market 
value rates in effect at the time ofthe renewal (as detennined by University's fee schedule, as 
in effect as of the date of such renewal), for a Renewal Tenn of up to but not exceeding ten 
(10) years, on such tenns and conditions as University may offer. Renewal by Suite Holder 
is not a matter of right, but is at the sole option of University. University will detennine the 
location of the Suite for the Renewal Tenn. Unless Suite Holder executes and retums the 
new agreement to University within the time period stated by the University at the time of 
submission of the fonn of the new license agreement, this option to renew shall expire and be 
of no further effect. Notwithstanding anything to the contrary in this Section or elsewhere in 
this License, the sum of the Original Tenn and any Renewal Tenn shall not exceed the total 
number of years set forth in the table contained in Section 2. 

7. USE OF SUITE: 

a) Subject to University's need to access the Suite for a valid University-purpose 
pursuant to Section 16 of this License, Suite Holder and Suite Holder's invitees shall 
be entitled to sole and exclusive use of the Suite during each Event for which they 
hold Suite Tickets, and for the time periods immediately before and after such Event 
when Bronco Stadium is open to all other ticket holders for such Event. Such time 
periods shall be designated by University in University's sole discretion. As of the 
date of this License, with respect to Included Events, the Suite shall be available to 
Suite Holder approximately two (2) hours prior to kickoff and Bronco Stadium shall 
be open approximately ninety (90) minutes prior to kickoff. 

b) Suite Holder's and Suite Holder's officers, directors, employees, agents, or invitees 
use of the Suite shall be subject to all provisions, tenns, and covenants of this License, 
all applicable federal and state laws, including any applicable health or safety 
standard, and the State Board and University policies, which the State Board and 
University may establish, modify, or amend from time to time in their sole discretion 
without prior notice to Suite Holder. If during an Event, any Suite Holder or any 
officer, director, employee, agent, or invitee of the Suite Holder fails to abide by such 
provisions, tenns, covenants, laws, or State Board or University policies, the 
University, in its sole judgment, may remove Suite Holder or such officer, director, 
employee, agent, or invitee from the Suite and Bronco Stadium. 

c) Suite Holder shall be solely responsible for, and shall promptly pay to University, all 
amounts due, including applicable taxes, for catering and all other services provided 
by University or any other vendor in connection with the use of the Suite, pursuant to 
Section 9 of this License. 

d) Neither Suite Holder nor Suite Holder's invitees shall remove alcoholic beverages or 
food from the Stueckle Sky Center. 
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e) University reserves the right to prohibit use of alcoholic beverages in the Suite for any 
Event, including, but not limited to, University commencement and any championship 
event sponsored or administered by the National Collegiate Athletic Association. 

8. FURNISHINGS AND UTILITIES: 

a) University shall furnish the Suite as it deems appropriate. Suite Holder shall not make 
any additions or alterations in the interior or exterior of the Suite or the furniture, 
furnishings, and equipment therein without the prior written consent of University 

b) Suite Holder or Suite Holder's invitees shall not place advertising signs or displays, 
including signs depicting Suite Holder's name, in or about the Suite without prior 
University approval. 

c) University shall furnish water, heating, air conditioning, and electricity to the Suite 
without additional cost to Suite Holder. University shall not be liable for any 
damages suffered by Suite Holder for interruption of such service. 

d) University will provide two televisions with local cable service and instant replay 
video in the Suite. University shall not be liable for any damages suffered by Suite 
Holder for interruption of such service. 

9. PAYMENT FOR TICKETS, PARKING AND SERVICES: 

a) Suite Holder must maintain on file with the University a valid Visa or MasterCard 
credit card number and a list of individuals whom Suite Holder authorizes 
("Authorized Individuals") to make, on its behalf, those optional charges indicated in 
Subsection (b), below. Suite Holder may make changes to the credit card number or 
the list of Authorized Individuals by giving University written notice, and within five 
(5) business day after receipt, University will change the list as notified. 

b) Suite Holder hereby authorizes University to charge payments for the following to the 
credit card on file with the University pursuant to paragraph (a), above, if such 
charges are authorized by Suite Holder or an Authorized Individual: (i) Suite Tickets 
for Additional Events purchased pursuant to Section 4( d); (ii) Parking Pennits other 
than those included in the cost of the License Fee pursuant to Section 4(f); (iii) orders 
for catering; and (iv) orders for alcoholic beverages, food, and related services. 

IO. MAINTENANCE AND REP AIR: 

a) University shall make or provide for such repairs as it deems necessary to the Suite 
and to furniture, fixtures, wall and floor coverings, and appliances provided by 
University. Such repairs shall be accomplished within a reasonable time, subject to 
availability of materials. 

b) University shall be responsible for nonnal and customary cleaning of the Suite after 
each Event for which the Suite is used. Nonnal and customary cleaning shall include 

5 
Bronco Stadium Suite License Agreement 
Page 5 of 11 

BUSINESS AFFAIRS AND HUMAN RESOURCES 
OCTOBER 16-17, 2024 ATTACHMENT 3

BAHR TAB 5 Page 48



vacuuming the carpet, dusting surfaces, washing windows and glass doors, wiping 
counters, and removing refuse and waste. Additional or extraordinary services for 
cleaning will be billed to Suite Holder. 

c) Suite Holder shall keep and maintain the Suite in good repair, order, and condition, 
except for nonnal wear and tear, and shall reimburse University for costs incurred to 
repair any damage caused by Suite Holder or Suite Holder's invitees to the Suite or 
the property of the University therein. 

11. INSURANCE REQUIREMENTS: 

a) University will not provide any insurance covering any personal property of the Suite 
Holder within the Suite. If Suite Holder desires to carry insurance on such personal 
property, Suite Holder shall be responsible for arranging for such coverage at Suite 
Holder's sole expense. 

b) If Suite Holder consists of one or more corporate or similar business entities, Suite 
Holder shall provide to University, annually by July 1 of each year of this License, a 
copy of a certificate of insurance meeting the following insurance requirements to 
Suite Holder: 

COMMERCIAL GENERAL LIABILITY 

(CGL) 

General Aggregate 
Products and Completed 

Operations 
Personal Injury 
Each Occurrence 
Medical Expense per person 
Fire Legal Liability 
Liquor Liability 

LIMITS 

$2,000,000 
$1,000,000 

$1,000,000 
$1,000,000 
$50,000 
$1,000,000 
$1,000,000 

The policy must (i) be signed by an authorized agent and issued by an insurance 
company licensed to do business in the State of Idaho; (ii) name as additional insured 
Boise State University and the State of Idaho; and (iii) Suite Holder will provide for a 
written notice to University at least sixty (60) days in advance of any reduction in 
coverage or cancellation of the policy. Suite Holder's liability under this License 
shall extend beyond the limits of this coverage. University accepts no liability under 
this Section 11. The certificates of insurance shall be mailed or delivered to 
University at the following address: 
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12. DAMAGE: 

a) In the event of any damage to the Suite or Bronco Stadium which renders the Suite or 
Bronco Stadium unusable and if such damage is the result of a cause beyond the 
control of Suite Holder or its invitees, then the University may, at its option, either 
repair or restore the Suite or Bronco Stadium or tenninate this License. 

b) If University elects to repair or restore the Suite or Bronco Stadium, this License shall 
remain in full force and effect. If seating is unavailable at another location in Bronco 
Stadium, University shall refund Suite Holder a portion, as detennined by University 
in its reasonable business judgment, of Suite Holder's current License Fee installment. 
Any refunded portion of a License Fee installment shall, at Suite Holder's option, be 
either credited to the License Fee installment payment during the next Renewal Tenn 
or paid to Suite Holder at the tennination of this License. 

c) If University elects not to repair or restore the Suite or Bronco Stadium, upon written 
notice from University to Suite Holder to such effect, this License shall tenninate as 
of the date of such damage, and University shall, after deducting any amounts which 
may be owed by Suite Holder under this License, refund to Suite Holder a proration, 
as detennined by University in its reasonable business judgment, of Suite Holder's 
current License Fee installment. Payment of said refund by University shall constitute 
full and final settlement of all claims by Suite Holder for the early tennination of this 
License, and Suite Holder hereby acknowledges that it shall have no further claim in 
respect of such tennination of this License against University. 

13. BREACH: 

a) If Suite Holder fails to make in a timely manner any payments required by this 
License, including without limitation any scheduled payment of the License Fee, 
payments for optional Suite Tickets or optional Parking Pennits, or payment for food, 
beverages and related services provided by University, or if Suite Holder otherwise 
breaches this License, University shall have the right to tenninate this License by 
giving Suite Holder thirty (30) days' written notice, during which such 30-day period 
Suite Holder may cure the breach. In the event Suite Holder fails to cure such breach, 
then all lights of Suite Holder under this License shall tenninate immediately upon 
conclusion of such thirty (30) day period, and University may immediately or at any 
time thereafter make available the Suite to any third party or otherwise make use of 
the Suite in any manner which University deems appropriate in its sale discretion. 

b) In the event of any tennination of the License resulting from Suite Holder's breach of 
its obligations under this License, (i) University may apply the amount of any current 
License Fee installment against any outstanding obligations of Suite Holder to the 
University under this License, including any loss of future fees relating to the use of 
the Suite, or to any obligation of Suite Holder to University or any other entity for 
food, liquor, beverages or services used in the Suite; and (ii) in the event University is 
able to relicense the Suite prior to the expiration of the stated Tenn, University shall 
return to Suite Holder that proration of any current License Fee installment relating to 
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the unexpired portion of the Tenn, as measured from the date of such relicensing, less 
the aggregate of Suite Holder's outstanding obligations and all charges, costs and 
expenses attributable to Suite Holder's breach of this License, including all legal fees 
and costs incurred by the University in the enforcement of its rights. If the amounts 
collected by University upon any such relicensing are not sufficient to pay the full 
amount of all such obligations of Suite Holder, then Suite Holder shall pay any such 
deficiency upon University's demand. 

c) Nothing hereinabove in Sections 13 (a) or (b) shall be construed to limit University's 
rights and remedies as set forth by this License or otherwise available to University in 
law or in equity, should the aggregate of Suite Holder's outstanding obligations and 
the charges, costs, and expenses attributable to Suite Holder's breach, including all 
legal fees and costs incurred by University in the enforcement of its rights, exceed the 
sum of that portion of any current License Fee installment relating to the unexpired 
portion to this License's Tenn. 

d) No waiver by University of any breach by Suite Holder of its obligations under this 
License shall be construed to be a waiver or release of any other subsequent default or 
breach by Suite Holder, and no failure or delay by University in the exercise of any 
remedy provided for in this License shall be construed to constitute a forfeiture or 
waiver thereof or of any other right or remedy available to University. 

14. TITLE: Title to the Suite remains at all times with University. Suite Holder acknowledges 
that all improvements now or hereafter in the Suite shall remain the sole and exclusive 
property of University. 

15. TAXES: Suite Holder shall pay and hold University hannless from all taxes including sales 
tax, use tax, personal property tax, leisure or entertaimnent tax, or any tax of similar nature, 
levied upon this License, use of the Suite, tickets or personal property of Suite Holder located 
in the Suite. 

16. ACCESS: University, its agents, and employees shall have access to, and the right to enter, the 
Suite at any time to examine the Suite's condition, to make any repairs, and to perfonn 
services required to be made or perfonned by the University, to show the Suite to prospective 
licensees, to use the Suite at times other than Included Events and other Events for which 
Suite Holder has the right to occupy the Suite, and for any other purpose deemed reasonable 
by University. 

17. LIABILITY: 

a) The University shall not be liable for any loss or damage to the persons or property of 
the Suite Holder or Suite Holder's invitees. 

b) The Suite Holder agrees to indemnify and hold hannless the University, its officers, 
agents, and employees from any and all liability, including claims, demands, losses, 
costs, damages, and expenses of every kind and description, including, without 
limitation, reasonable attorney fees, for damages to persons or property arising out of 
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or in cOlmection with or occurring during the course of this License where such 
liability is founded upon and grows out of acts or omissions, neglect or wrongdoing of 
Suite Holder or any of Suite Holder's officers, employees, agents, or invitees, and 
Suite Holder shall, at its sole cost and expense, defend and protect the University 
against any and all such claims. Obligations under this Section 17(b) shall survive 
temlination of this License. 

c) Suite Holder agrees to use and occupy the Suite and other facilities of Bronco 
Stadium at its own risk and hereby releases University from all claims for damage or 
injury to the fullest extent pennitted by law. 

d) University shall fuliher not be responsible for any theft , loss, or mysterious 
disappearance from the Suite of any property of Suite Holder or any of Suite Holder's 
officers, employees, agents, or invitees. 

18. ASSIGNMENT: 

a) Suite Holder shall not assign, sell, sublicense, hypothecate, or in any manner transfer 
any of its rights or interest arising under this License without University's prior 
written consent, which may be granted or withheld in University's sole discretion. 
Any attempted assignment, sale, sublicensing, hypothecation, or transfer shall be of 
no force or effect and shall constitute a breach of this License. 

b) Suite Holder shall not sell via ticket brokers, agents, or in any other maimer, Suite 
Tickets or Parking Pennits that are made available to Suite Holder under this License. 

19. TIME OF THE ESSENCE: Time is of the essence with respect to Suite Holder's payment of the 
License Fee installments and other charges, and with respect to Suite Holder's exercise of its 
option to renew as set forth in Section 6. 

20. NOTICE: All notices given pursuant to this License shall be in writing and shall be delivered 
or mailed by registered or certified mail, postage prepaid, and shall be effectively given on 
the date of such delivery or mailing to the respective parties in the following addresses or to 
such other addresses either party shall specify to the other by notice given in writing in 
accordance with this Section 20: 

If to the University: 

If to Suite Holder: 

Boise State University, Department of Athletics 
1910 University Drive 
Boise, ID 83725-1022 

as in attached Naming Rights Agreement 

21. ENTIRE AGREEMENT: This License Agreement, together with the previously executed 
Memorandum of Understanding between University and Suite Holder, if any, constitutes the 
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entire agreement between University and Suite Holder, and no prior written or prior or 
contemporaneous oral promises or representations will be binding on either party. This 
License may not be modified or amended except by written instrument signed by both parties. 
In the event of a conflict between this License and the Memorandum of Understanding, if 
any, the tenns of this License shall prevail. 

22. SEVERABILITY: If any provision of this License shall be adjudged to be unlawful or contrary 
to public policy, then that provision shall be deemed to be null and separable from the 
remaining provisions and shall in no way affect the validity of this License. 

23. BINDING ON HEIRS, SUCCESSORS AND ASSIGNS: This License shall be binding upon and inure 
to the benefit of the heirs, personal representatives, successors in interest, and assigns of Suite 
Holder and University. 

24. GOVERNING LAW: This agreement shall be governed by and construed under the laws of the 
State of Idaho. Any actions to enforce the provisions of this Agreement shall be brought in 
state district court in Ada County, Boise, Idaho. 
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Appendix A 

Re: Alcohol Rules and Intoxication Prohibition 

Dear Bronco Patron, 

This letter is an important reminder regarding alcohol service and consumption in the Stueckle Sky 
Center. Boise State has received pennission from the State Board of Education to serve alcohol in 
the Stueckle Sky Center. We appreciate the State Board's support of our program and we need the 
involvement of all our patrons to demonstrate that we will not abuse this privilege. Please 
understand that this pennission is a privilege and not a light and it can be removed at any time. With 
this privilege comes an expectation of responsibility and a duty to abide by the conduct expected of 
our fans and patrons. To continue to provide this service, we will need your help and cooperation. 

All patrons of legal drinking age are required to drink responsibly. No person in the Stueckle Sky 
Center is allowed to be intoxicated or impaired to the extent that his or her behavior becomes 
unacceptable or interferes with other fans. The University will enforce a zero tolerance policy on our 
fans whose use of alcohol results in conduct that is deemed not compatible with the enjoyment of the 
game. We realize you have paid for the pleasure of attending our events in the Stueckle Sky Center. 
In order to preserve that enjoyment, the University will enforce a zero tolerance policy on alcohol 
abuse, public drunkelmess, and underage drinking. Underage drinking is against the law and is not 
allowed anywhere within the Stueckle Sky Center. Regardless of an individual's payment to attend a 
game in the Stueckle Sky Center, a violation of the principles set forth in this letter will result in 
removal from the Stueckle Sky Center and revocation of game tickets. 

The rules are posted in every suite and in several locations on each level of the Stueckle Sky Center. 
In addition to the above stated rules regarding alcohol consumption, please adhere to the following 
rules: 

• Please keep all items away from open windows. Items dropped or thrown from the suites 
could seriously injure fans seated below. 
• Ticket must be displayed on a lanyard at all times. If you do not have a lanyard, let an usher 
know so one can be provided to you. 
• Service of alcoholic beverages will cease at the completion of the third quarter. 
• Alcoholic beverages are not allowed in the elevators. 
• Patrons may not enter or exit the Stueckle Sky Center with any food or beverage. 

Your attendance and enjoyment of the game, and the privilege of alcohol service dUling the game, 
are responsibilities that the University takes very seriously. Everyone's adherence to the 
requirements will preserve these privileges in the future. We are very grateful for your loyalty and 
support and the support of the State Board of Education. Have a great game day. Go Broncos! 
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