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NO. COMMENT
PLANNING
1.
Clarify whether there is any new lighting
proposed in conjunction with the netting.
If so, an exterior lighting plan will be
required. Please note a photometric plan
may be required to ensure that there is no
glare onto neighboring properties. Due to
the height of the proposed netting and
neighboring properties, lighting shall be
carefully placed so as to not provide
glare over the property lines. Please also
see the Design Guidelines for more
guidance on lighting.
2.
Additional labeling is needed to clarify
the photos on Sheet A002. Please provide
a site plan identifying the photo locations
for clarity. This information will be
necessary for the Hearing Officer.
3.
Given the height of the proposed netting,
please provide additional photos taken
from various vantage points. Please
contact staff to discuss the appropriate
locations.
4.
The western portion of the netting
appears to be slightly located within an
underlying Open Space Reserve,
document No. 19322575. Furthermore, the
plans state there is “brush” located within
the western fence line. Please provide a
copy of this document and clarify how

RESPONSE
No new lighting is proposed.

A key plan has been added Dwg. 1/A002 to
further identify where photos were taken from.

Additional surrounding neighborhood photos have
been taken. The key plan on Dwg. 2/A002
identifies where each photo was taken from.
The area of work outline as shown on the Site Plan
on A001 was intended to be a generic outline &
was oversized. The proposed scope does not
encroach onto the Open Space Reserve and
does not remove any brush or trees.
A Bay Club certification letter has been included.
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5.

6.

the netting is not in conflict with this
reserve area and whether there is any
brush removal.
Provide a statement indicating the reason
for the netting and its height, which
reaches maximum heights of 90+/- feet.
Provide a current copy of the grant deed.
Please note that the owner of the proper
must sign the application, specifically and
Acknowledgements and Agreements
found on page 2.

DEPARTMENT OF ENVIRONMENTAL HEALTH
7.
On a revised site plan accurately locate
and show the existing septic system
(including leach field) within or around
the driving range area.
PLANNING DEPARTMENT
8.
As stated above, staff will need a
statement as to the need for the netting
and its proposed heights. Staff must be
able to justify the height of the netting
and better understand the height at
various locations. As proposed, staff does
not have enough information to support a
netting of 90 feet, and may not be able to
support the project as proposed. Staff
recommends proposing a reduced height
of the fencing to avoid potential impacts
to neighboring properties.
9.
Staff will be looking at the projects visibility
from various residential vantage points to
better assess any potential impacts to the
aesthetic character of the existing
residential neighborhood. Of concern is
the height and its consistency with the
adjacent structures and impacts to views
of the skyline or natural site features.
10.
Please be aware that there are violations
on the subject property. While Staff can
continue to process your application,
once the application is deemed
“complete” for processing, Staff will be
required to forward your application for
denial. Staff recommends that you resolve
all violations on your property before
continuing forward with this application. If
you would like to withdraw your
application, please let Staff know and we
can refund a majority of your fees.

A statement which includes a ball trajectory study
is included.
Bay Club is open to working with the County on a
moderately lower rear fence height.
The ground lease is attached. In addition, an
authorization letter and the signed
Acknowledgements and Agreements page have
been included.

The existing leach field area has been added to
A001. As shown, it is at the center of the driving
range. The proposed netting is at the perimeter.

Bay Club is open to working with the County on a
moderately lower rear fence height.

Noted.

Bay Club’s previous grading violation has been
abated. A Santa Clara County field inspector
signed off on the attached permit card.
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Otherwise, this application is allowed to
remain in abeyance for a maximum of 6
months, after which you will be required
to pay a 10% resubmittal fee. Please
contact Darrell Wong with Land
Development Engineering to discuss the
violations on your property. Darrell can be
contacted at 408-299-5735.
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October 9, 2020
VIA EMAIL
County of Santa Clara Department Of Planning
70 W Hedding Street #7
San Jose, CA 95110
Attn: Valerie Negrete
RE: Real Property Located at 1000 Old Quarry Rd, San Jose, CA 95123 (the "Property")
Dear Ms. Negrete:
As you are aware, Bay Club Boulder Ridge, LLC has applied for certain permit applications with respect to
the driving range improvements at the Property. Bay Club Boulder Ridge, LLC leases the Property pursuant
to the terms of a long term Ground Lease by and between Bay Club Boulder Ridge, LLC and The Golf Club
At Boulder Ridge LLC, dated June 22, 2016 (the "Ground Lease"). Pursuant to the terms of the Ground
Lease, Bay Club Boulder Ridge, LLC as tenant is permitted to complete construction project without
landlord approval so long as the construction projects are within the Permitted Use. As defined in the
Ground Lease, the Permitted Use includes the development, construction, operation, maintenance, repair
and replacement of all fixtures and improvements which are deemed necessary by Bay Club, in its sole
and absolute discretion, from time to time, to operate the Club in accordance with the terms and
provisions of the Ground Lease, and expressly includes golf practice facilities all fixtures related to or
deemed to be part thereof. As such, we are willing, and hereby do to certify to the City that no landowner
approval is required for Bay Club Boulder Ridge, LLC to submit the proposed applications. Please feel free
to reach out with any questions or if we can provide any further information.

Sincerely,

Kevin Klipfel
Chief Financial Officer
The Bay Club Company

THIRD AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
BAY CLUB BOULDER RIDGE, LLC
This Third Amended and Restated Limited Liability Company Agreement (this
“Agreement”) of BAY CLUB BOULDER RIDGE, LLC is entered into by the sole Member (as
defined below) of the Company (as defined below).
WHEREAS, on January 29, 2016, the Company was formed as a Delaware limited
liability company pursuant to and in accordance with the Delaware Limited Liability Company
Act (6 Del. C. § 18-101 through § 18-1109), as amended from time to time (the “Act”);
WHEREAS, pursuant to that certain Contribution Agreement by and between BC
Wimbledon Acquisition, LLC, a Delaware limited liability company (“BC Wimbledon”) and the
Member dated July 18, 2016, BC Wimbledon contributed its membership interests in the
Company to the Member;
WHEREAS, the Company was originally operated pursuant to the Limited Liability
Company Agreement, dated January 29, 2016, which was amended and restated pursuant to the
Amended and Restated Limited Liability Company Agreement, dated July 18, 2016, which was
amended and restated pursuant to the Second Amended and Restated Limited Liability Company
Agreement, dated August 31, 2016 (collectively the “Original Agreement”);
WHEREAS, pursuant to that certain Agreement and Plan of Merger, dated November
30, 2018, a Certificate of Merger was filed with the Delaware Secretary of State whereby the
Company merged with and into Bay Club Boulder Ridge Buildings, LP, a Delaware limited
partnership, with the Company surviving the merger (the “Merger”);
WHEREAS, pursuant to the Merger, Bay Club Properties Holdings, LLC, a Delaware
limited liability company became the sole Member of the Company; and
WHEREAS, pursuant to the Act, the Member desires to enter into and execute this
Agreement to set forth certain rights and obligations with respect to the Company and to
supersede the Original Agreement in its entirety.
NOW, THEREFORE, the Member hereby agrees and covenants as follows:
1.
Name. The Name of the limited liability company is BAY CLUB BOULDER
RIDGE, LLC (the “Company”).
2.
Purpose.
The Company is formed for the object and purpose of, and the
nature of the business to be conducted and promoted by the Company is, engaging in any lawful
act or activity for which limited liability companies may be formed under the Act and engaging
in any and all activities necessary or incidental to the foregoing.
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3.
Managers. The Company shall have such managers as designated by the Member
(or its successors) from time to time (the “Managers”). The initial Managers of the Company are
Anand Philip, Robert Shapiro and Matthew J. Stevens.
4.
Members. The sole member of the Company is Bay Club Properties Holdings,
LLC (the “Member”). The Member holds 100% of the membership interests of the Company.
5.
Registered Office and Agent. The Company shall maintain a Delaware registered
office and agent for the service of process as required by the Act. In the event the registered
agent ceases to act as such for any reason or the registered office shall change, the Managers
shall promptly designate a replacement registered agent or file a notice of change of address, as
the case may be.
6.
Officers. The Managers may, from time to time, designate one or more persons to
be officers of the Company. No officer need be a resident of the State of Delaware, a member or
a Manager. Any officers so designated shall have such authority and perform such duties as the
Managers may, from time to time, delegate to them. Any officer may be removed at any time,
with or without cause, by the Managers.
7.
Powers. The business and affairs of the Company shall be managed by the
Managers. The Managers shall have the power to do any and all acts necessary or convenient to
or for the furtherance of the purposes described herein, including all powers, statutory or
otherwise, possessed by members under the laws of the State of Delaware. The Managers are
hereby designated as an authorized person, within the meaning of the Act, to execute, deliver and
file any amendments and/or restatements of the Certificate of Formation of the Company and any
other certificates (and any amendments and/or restatements thereof) necessary for the Company
to qualify to do business in a jurisdiction in which the Company may wish to conduct business.
The Managers are hereby authorized, empowered and directed in the name and on behalf of the
Company to approve, execute and deliver any and all agreements, certificates or any other
documents on behalf of the Company.
8.
Indemnity. To the fullest extent permitted by law, the Company shall indemnify
the officers of the Company, the Managers, and each of the members and their respective
officers, directors, employees, agents and controlling persons (each, an “Indemnified Person”),
on request by the Indemnified Person, and hold each of them harmless from and against all
losses, costs, liabilities, damages and expenses (including reasonable costs of suit and attorney’s
fees) any of them may incur as an officer, a member, or Manager of the Company or as a
controlling person of such member or Manager, in performing the obligations of an officer,
Manager, or member with respect to the Company, as the case may be, INCLUDING ANY
MATTER ARISING OUT OF OR RESULTING FROM THE INDEMNIFIED PERSON’S
OWN SIMPLE, PARTIAL, OR CONCURRENT NEGLIGENCE, except for any such loss, cost,
liability, damage or expense primarily attributable to the Indemnified Person’s breach or reckless
disregard of fiduciary duties, gross negligence, willful misconduct, or fraud. If an Indemnified
Person becomes involved in any action, proceeding or investigation with respect to which
indemnity may be available under this Section 8, the Company shall reimburse the Indemnified
Person for its reasonable legal and other expenses (including the cost of investigation and
preparation) as they are incurred, provided that the Indemnified Person shall promptly repay to
2
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the Company the amount of any such expense paid if it is ultimately determined that the
Indemnified Person was not entitled to indemnification hereunder.
9.
Dissolution. The Company shall dissolve, and its affairs shall be wound up upon
the first to occur of the following: (a) the written consent of all of the members or (b) the entry of
a decree of judicial dissolution under Section 18-802 of the Act.
10.
Capital Accounts. A separate capital account shall be maintained for each
member, including a member who hereafter acquires an interest in the Company, in accordance
with the rules of Treasury Regulation Section 1.704-1(b)(2)(iv).
11.
Contributions. The capital contributions made or deemed to have been made by
the Member on or prior to the date set forth herein are set forth in the books and records of the
Company. No member shall be entitled or required to make any additional contribution to the
capital of the Company.
12.
Allocation of Profits and Losses. The Company’s profits and losses shall be
allocated among the members in proportion to their membership percentages.
13.
Distributions. Distributions shall be made to the members at the times and in the
aggregate amounts determined by the Managers. Such distributions shall be allocated among the
members in the same proportion as their then capital account balances.
14.
Assignments. A member may not assign in whole or in part its limited liability
company interest without the written consent of the Managers, which consent may be granted or
withheld in their sole and absolute discretion; provided that a member may assign its limited
liability company interests as collateral security to any lender providing financing to the
Company of any of its affiliates. Any lender (or its assignee or purchaser at a foreclosure sale)
that forecloses upon any such limited liability company interests shall automatically become a
member for all purposes hereunder with respect to such limited liability company interests and
shall be entitled to all the rights and benefits of a member hereunder.
15.
Resignation. A member may not resign from the Company without the consent of
the majority of Managers.
16.
No Article 8 Opt-In; No Certificates. A record of the Company’s membership
interests shall be maintained by the Company in its ledger but shall not be represented by any
physical certificates. Upon the request of a member, the Managers shall cause the Company to
verify for the benefit of such member the amount of such member’s interests in the Company
according to the Company’s ledger. The Company elects that its membership interests shall not
to be governed by Article 8 of the Uniform Commercial Code, and its membership interests shall
be treated as general intangibles for purposes of Article 9 of the Uniform Commercial Code as in
effect in the State of Delaware.
17.
Liability of Members. The members shall not have any liability for the
obligations or liabilities of the Company except to the extent provided in the Act.
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18.
Governing Law. This Agreement shall be governed by, and construed under, the
laws of the State of Delaware, all rights and remedies being governed by said laws.
*****
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SIXTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
BAY CLUB PROPERTIES HOLDINGS, LLC
This Sixth Amended and Restated Limited Liability Company Agreement (this
“Agreement”) of BAY CLUB PROPERTIES HOLDINGS, LLC is entered into by the sole
Member (as defined below) of the Company.
WHEREAS, on January 2, 2009, a Certificate of Formation was filed with and accepted
by the Delaware Secretary of State, thereby forming a limited liability company pursuant to and
in accordance with the Delaware Limited Liability Company Act (6 Del. C. § 18-101 through §
18-1109), as amended from time to time (the “Act”), called WAC SFTC Holding, LLC (the
“Company”);
WHEREAS, on December 14, 2010, the Company’s membership interests were
contributed from Fillmore WAC Holdings I, LLC to Fillmore WAC Holdings II, LLC;
WHEREAS, pursuant to those certain Restructure Documents as set forth in the Written
Consent of the Managers of the Company, dated December 21, 2012, a restructure plan was
implemented whereby the Company’s membership interests were distributed and assigned from
Fillmore WAC Holdings II, LLC resulting in the final contribution to Fillmore WAC Holdings
III, LLC;
WHEREAS, pursuant to that certain Membership Interest Distribution and Redemption
Agreement, dated June 15, 2014, the Company’s Class B membership interest was distributed
from Fillmore WAC Holdings III, LLC to BC Management Member, LLC;
WHEREAS, pursuant to those certain BC Equity Ventures LLC Exchange and
Subscription Agreement dated June 16, 2014 and the BC Equity Ventures LLC Written Consent
of the Managers dated June 16, 2014, the Company’s Class B membership interests were
contributed from BC Management Member, LLC to BC Equity Ventures LLC and finally
returned to the Company;
WHEREAS, on June 15, 2015, the Certificate of Amendment was filed with the
Delaware Secretary of State to change the name of the Company from WAC SFTC Holding,
LLC to “Bay Club Properties Holdings, LLC”;
24
WHEREAS, pursuant to that certain Agreement and Plan of Merger dated October __,
2016, the Company’s membership interests were transferred from SFTC Intermediate, LLC to
Bay Club Holdings I, LLC;

WHEREAS, pursuant to that certain Contribution Agreement, dated October 24
__, 2016
the Company’s membership interests were contributed to the Member;
WHEREAS, the Company was originally operated pursuant to the Limited Liability
Company Agreement, dated January 2, 2009, which was amended and restated pursuant to the
Amended and Restated Limited Liability Company Agreement, dated December 14, 2010, which
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was amended and restated pursuant to the Second Amended and Restated Limited Liability
Company Agreement, dated December 21, 2012, which was amended and restated pursuant to
the Third Amended and Restated Limited Liability Company Agreement, dated June 15, 2014,
which was amended and restated pursuant to the Fourth Amended and Restated Limited Liability
Company Agreement, dated June 16, 2014, which was amended pursuant to the First
Amendment to the Fourth Amended and Restated Limited Liability Company Agreement, dated
June 15, 2015, which was amended and restated pursuant to the Fifth Amended and Restated
Limited Liability Company Agreement, dated August 31, 2016 (collectively the “Original
Agreement”);
WHEREAS, pursuant to the Act, the Member desires to enter into and execute this
Agreement to set forth certain rights and obligations with respect to the Company and to
supersede the Original Agreement in its entirety.
NOW, THEREFORE, the Member hereby agrees and covenants as follows:
1.
Name. The Name of the limited liability company is BAY CLUB
PROPERTIES HOLDINGS, LLC (the “Company”).
2.
Purpose.
The Company is formed for the object and purpose of, and the
nature of the business to be conducted and promoted by the Company is, engaging in any lawful
act or activity for which limited liability companies may be formed under the Act and engaging
in any and all activities necessary or incidental to the foregoing.
3.
Managers. The Company shall have such managers as designated by the Member
(or its successors) from time to time (the “Managers”). The initial Managers of the Company are
Anand Philip, Robert Shapiro and Matthew J. Stevens.
4.
Members. The sole member of the Company is Bay Club Holdings II, LLC (the
“Member”). The Member holds 100% of the membership interests of the Company.
5.
Registered Office and Agent. The Company shall maintain a Delaware registered
office and agent for the service of process as required by the Act. In the event the registered
agent ceases to act as such for any reason or the registered office shall change, the Managers
shall promptly designate a replacement registered agent or file a notice of change of address, as
the case may be.
6.
Officers. The Managers may, from time to time, designate one or more persons to
be officers of the Company. No officer need be a resident of the State of Delaware, a member or
a Manager. Any officers so designated shall have such authority and perform such duties as the
Managers may, from time to time, delegate to them. Any officer may be removed at any time,
with or without cause, by the Managers.
7.
Powers. The business and affairs of the Company shall be managed by the
Managers. The Managers shall have the power to do any and all acts necessary or convenient to
or for the furtherance of the purposes described herein, including all powers, statutory or
otherwise, possessed by members under the laws of the State of Delaware. The Managers are
hereby designated as an authorized person, within the meaning of the Act, to execute, deliver and
2
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file any amendments and/or restatements of the Certificate of Formation of the Company and any
other certificates (and any amendments and/or restatements thereof) necessary for the Company
to qualify to do business in a jurisdiction in which the Company may wish to conduct business.
The Managers are hereby authorized, empowered and directed in the name and on behalf of the
Company to approve, execute and deliver any and all agreements, certificates or any other
documents on behalf of the Company.
8.
Indemnity. To the fullest extent permitted by law, the Company shall indemnify
the officers of the Company, the Managers, and each of the members and their respective
officers, directors, employees, agents and controlling persons (each, an “Indemnified Person”),
on request by the Indemnified Person, and hold each of them harmless from and against all
losses, costs, liabilities, damages and expenses (including reasonable costs of suit and attorney’s
fees) any of them may incur as an officer, a member, or Manager of the Company or as a
controlling person of such member or Manager, in performing the obligations of an officer,
Manager, or member with respect to the Company, as the case may be, INCLUDING ANY
MATTER ARISING OUT OF OR RESULTING FROM THE INDEMNIFIED PERSON’S
OWN SIMPLE, PARTIAL, OR CONCURRENT NEGLIGENCE, except for any such loss, cost,
liability, damage or expense primarily attributable to the Indemnified Person’s breach or reckless
disregard of fiduciary duties, gross negligence, willful misconduct, or fraud. If an Indemnified
Person becomes involved in any action, proceeding or investigation with respect to which
indemnity may be available under this Section 8, the Company shall reimburse the Indemnified
Person for its reasonable legal and other expenses (including the cost of investigation and
preparation) as they are incurred, provided that the Indemnified Person shall promptly repay to
the Company the amount of any such expense paid if it is ultimately determined that the
Indemnified Person was not entitled to indemnification hereunder.
9.
Dissolution. The Company shall dissolve, and its affairs shall be wound up upon
the first to occur of the following: (a) the written consent of all of the members or (b) the entry of
a decree of judicial dissolution under Section 18-802 of the Act.
10.
Capital Accounts. A separate capital account shall be maintained for each
member, including a member who hereafter acquires an interest in the Company, in accordance
with the rules of Treasury Regulation Section 1.704-1(b)(2)(iv).
11.
Contributions. The capital contributions made or deemed to have been made by
the Member on or prior to the date set forth herein are set forth in the books and records of the
Company. No member shall be entitled or required to make any additional contribution to the
capital of the Company.
12.
Allocation of Profits and Losses. The Company’s profits and losses shall be
allocated among the members in proportion to their membership percentages.
13.
Distributions. Distributions shall be made to the members at the times and in the
aggregate amounts determined by the Managers. Such distributions shall be allocated among the
members in the same proportion as their then capital account balances.

3
012059\0037\15122933.1

14.
Assignments. A member may not assign in whole or in part its limited liability
company interest without the written consent of the Managers, which consent may be granted or
withheld in their sole and absolute discretion; provided that a member may assign its limited
liability company interests as collateral security to any lender providing financing to the
Company of any of its affiliates. Any lender (or its assignee or purchaser at a foreclosure sale)
that forecloses upon any such limited liability company interests shall automatically become a
member for all purposes hereunder with respect to such limited liability company interests and
shall be entitled to all the rights and benefits of a member hereunder.
15.
Resignation. A member may not resign from the Company without the consent of
the majority of Managers.
16.
No Article 8 Opt-In; No Certificates. A record of the Company’s membership
interests shall be maintained by the Company in its ledger but shall not be represented by any
physical certificates. Upon the request of a member, the Managers shall cause the Company to
verify for the benefit of such member the amount of such member’s interests in the Company
according to the Company’s ledger. The Company elects that its membership interests shall not
to be governed by Article 8 of the Uniform Commercial Code, and its membership interests shall
be treated as general intangibles for purposes of Article 9 of the Uniform Commercial Code as in
effect in the State of Delaware.
17.
Liability of Members. The members shall not have any liability for the
obligations or liabilities of the Company except to the extent provided in the Act.
18.
Governing Law. This Agreement shall be governed by, and construed under, the
laws of the State of Delaware, all rights and remedies being governed by said laws.
*****
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