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BAYSIDE AREA DEVELOPMENT, LLC

328 ROEBLING ROAD (BRITANNIA MODULAR LABS 3) PROJECT



DEVELOPMENT AGREEMENT

328 Roebling Road (Britannia Modular Labs 3)
Office / Research and Development Project

This DEVELOPMENT AGREEMENT FOR THE 328 ROEBLING ROAD
(BRITANNIA MODULAR LABS 3) OFFICE/RESEARCH AND DEVELOPMENT
PROJECT is dated as of January 11, 2013 (“Agreement”) and is entered into between (i) Bayside
Area Development, LLC, a Delaware limited liability company (“Owner”) on the one hand and
(i1) the CITY OF SOUTH SAN FRANCISCO, a municipal corporation organized and existing
under the laws of the State of California (the “City”) on the other hand. Owner and the City are
sometimes collectively referred to herein as “Parties.” :

RECITALS

A. WHEREAS, California Government Code (“Government Code™) Sections 65864 through
65869.5 authorize the City to enter into binding development agreements with persons
having legal or equitable interests in real property for the development of such property
or on behalf of those persons having same; and,

B. WHEREAS, pursuant to Government Code Section 65865, the City has adopted rules and
regulations, embodied in Chapter 19.60 of the South San Francisco Municipal Code
(“Municipal Code”), establishing procedures and requirements for adoption and
execution of development agreements; and,

C. WHEREAS, this Agreement concerns property (the “Property”) consisting of the
following:

L. an approximately 1.18-acre site located at the northeast corner of East Grand
Avenue and Roebling Road, adjacent to and southerly of the Primary Property (as
defined below), as shown and more particularly described in Exhibit A-1 attached
hereto and incorporated herein by reference (the “First Adjacent Property™),
commonly known as 233 East Grand Avenue; and '

2. an approximately 1.1-acre site, adjacent to and northerly of the First Adjacent
Property, located along Roebling Road, as shown and more particularly described
in Exhibit A-2 attached hereto and incorporated herein by reference (the “Primary
Property”™), commonly known as 328 Roebling Road; and

3. an approximately 0.7-acre site, adjacent to and northerly of the Primary Property,
located along Roebling Road, as shown and more particularly described in
Exhibit A-3 attached hereto and incorporated herein by reference (the “Second
Adjacent Property”), commonly known as 340 Roebling Road; and,

D. WHEREAS, Owner owns or has a legal or equitable interest in the Primary Property, the
First Adjacent Property and the Second Adjacent Property; and,
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E. WHEREAS, Owner has submitted a development proposal to the City, including requests
for various City land use entitlements, that would permit the development of the Property
as originally depicted in the Britannia Modular Labs 3 (328 Roebling Road) Planning
Application dated July 27, 2007, prepared by DES Architects + Engineers, Inc., as
subsequently amended and as most recently depicted in the updated Planning
Commission Submiital dated as of April 26, 2012 (as so amended, the “Plan Set.” a copy
of which Plan Set is attached hereto as Exhibit B and incorporated herein by reference);

and,

F. WHEREAS, Owner has requested that the City enter into this Agreement to set forth the
rights and obligations of the Parties relating to the development of the Property; and,

G. WHEREAS, all proceedings necessary for the valid adoption and execution of this
Agreement have taken place in accordance with Government Code Sections 65864
through 65869.5, the California Environmental Quality Act (“CEQA”). and
Chapter 19.60 of the Municipal Code; and,

H. WHEREAS, the City Council and the Planning Commission have found that this
Agreement is consistent with the objectives, policies, general land uses and programs
specified in the South San Francisco General Plan as adopted on October 13, 1999 and as
amended from time to time; and,

I. WHEREAS, on December 12, 2012, the City Council adopted Ordinance No. 1460-2012
approving and adopting this Agreement and the Ordinance thereafter took effect on
January 11, 2013.

AGREEMENT

NOW, THEREFORE, the Parties, pursuant to the authority contained in Government
Code Sections 65864 through 65869.5 and Chapter 19.60 of the Municipal Code and in
consideration of the mutual covenants and agreements contained herein, agree as follows:

1. Effective Date

Pursuant to Section 19.60.140 of the Municipal Code, notwithstanding the fact that the
City Council adopts an ordinance approving this Agreement, this Agreement shall be
effective and shall only create obligations for the Parties from and after the date that the
ordinance approving this Agreement takes effect (the “Effective Date™).

2. Duration

This Agreement shall expire ten (10) years from the Effective Date, but in no event later
than December 31, 2022 unless (and then only to the extent) such date is extended
pursuant to the immediately following sentence. If litigation against Owner (or any of its
officers, agents, employees, contractors, representatives or consultants) to which the City
also is a party should delay implementation or construction on the Property of the
“Project” (as defined in Section 3 below), the expiration date of this Agreement shall be
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extended for a period equal to the length of time from the time the summons and
complaint is served on the defendant(s) until the judgment entered by the court is final
and not subject to appeal; provided, however, that the total amount of time for which the
expiration date shall be extended as a result of such litigation shall not exceed five (5)
years.

3. Project Description; Development Standards for Project

The project to be developed on the Property pursuant to this Agreement (the “Project”)
shall consist of (i) two (2) office /research and development buildings, each with a
ground floor and second story containing in the aggregate approximately 52,768 square
feet of occupiable space per building and one (1) floor of partially subterranean parking
accommodating approximately 66 parking spaces per building, (ii) surface parking that
will accommodate approximately 156 parking spaces, and (iii) related improvements, all
as provided in the Plan Set and as approved by the City Council.

(a) The permitted uses, the density and intensity of uses, the maximum heights,
locations and total area of the proposed buildings, the provisions for vehicular
access and parking, any reservation or dedication of land, any public
improvements, facilities and services, and all environmental impact mitigation
measures imposed as approval conditions for the Project shall be exclusively
those provided in the Plan Set, the Use Permit issued in connection with the
Project and the Conditions of Approval imposed in connection with such Use
Permit (copies of which Use Permit and Conditions of Approval are attached
hereto as part of Exhibit B and Exhibit C, respectively), the Development Plan as
defined below, the Recirculated IS/MND as defined below, the MMRP as defined
below, this Agreement (as approved by the City Council), any amendments or
addenda to any of the foregoing in effect as of the Effective Date, and the
applicable ordinances in effect as of the Effective Date (including, but not limited
to, the applicable provisions of the Municipal Code in effect as of the Effective
Date), except as modified in this Agreement.

(b) Subject to Owner’s fulfillment of its obligations under this Agreement, upon the
Effective Date of this Agreement, the City hereby grants to Owner a vested right
to develop and construct on the Property all the improvements for the Project
authorized by, and in accordance with, the terms of this Agreement, the Plan Set
(as approved by the City Council) and the applicable ordinances in effect as of the
Effective Date.

(c) Except as authorized by this Agreement, upon such grant of right, no future
amendments to the City General Plan, the City Zoning Code, the Municipal Code,
or other City ordinances, policies or regulations in effect as of the Effective Date
shall apply to the Project, except such future modifications (if any) that are not in
conflict with and do not prevent or materially inhibit the development of the
Project as proposed in the Plan Set (as approved by the City Council); provided,
however, that nothing in this Agreement shall prevent or preclude the City from
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adopting any land use regulations or amendments expressly permitted herein or
otherwise required by State or Federal Law.

(d) Notwithstanding South San Francisco Municipal Code, Section 20.450.011(A),
any Use Permit lawfully issued by the City for any portion of the Project shall not
expire until the expiration of this Agreement, as described in Section 2, above,
provided Owner is not in material breach of the terms of this Agreement or the
Conditions of Approval for said Use Permit.

(e) Owner shall cause the Project to be submitted for certification pursuant to the
Leadership in Energy and Environmental Design (LEED) Green Building Rating
System of the U.S. Green Building Council (USGBC) under an appropriate LEED
rating system, applying the version of such rating system in effect at the time the
Project is registered with the USGBC. Owner shall use commercially reasonable
good faith efforts to achieve a “Silver” rating for the Project; provided, however,
that Owner shall not be in default under this Agreement if, notwithstanding
Owner’s good faith efforts, the Project does not receive a “Silver” (or higher)
rating. For convenience, recognizing that there may be significant differences in
timing for construction of the two buildings comprising the Project and/or for
construction of the building shell and tenant improvements for either or both
buildings individually, Owner in its discretion may (i) pursue certification of both
buildings concurrently or of each building separately, and (ii) pursue certification
of the building shell together with or separately from the tenant improvements in
either building or in both buildings.

() In developing the Project, Owner shall implement the mitigation measures set
forth in the Mitigation Monitoring and Reporting Program (the “MMRP”)
attached hereto as part of Exhibit C and incorporated herein by this reference,
which MMRP was approved concurrently with the approval of the Recirculated
Initial Study/Mitigated Negative Declaration for the Project as most recently
revised and recirculated in February 2012 (the “Recirculated IS/MND™), subject
to any modifications and clarifications set forth in this Agreement or otherwise
requested by Owner and approved in writing by the City. Without limiting the
generality of the foregoing, the applicable provisions of Exhibit C attached hereto
and incorporated herein by reference shall apply to Owner’s construction of
certain off-site improvements required under the MMRP in connection with
potential traffic impacts of the Project (the “Off-Site Improvements™). To the
extent there are significant differences in timing for the issuance of permits and
construction of the two buildings comprising the Project, and to the extent Owner
can reasonably demonstrate that the conditions to be addressed by one or more of
the mitigation measures set forth in the MMRP are associated primarily with full
completion of the Project rather than with completion of the initial building in the
Project, the City agrees to consider any request by Owner for a phased
implementation of such mitigation measures and agrees not to unreasonably
withhold, condition or delay its approval of such a request.
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4. Discretionary Approvals (Lot Merger and Lot Line Adjustment)

The Parties acknowledge that a lot merger and a lot line adjustment will be required in
order to reconfigure the three (3) existing parcels comprising the Property into two (2)
new parcels conforming to the proposed layout of the Project as set forth in the Plan Set.
Owner has submitted its application for a lot merger combining the Primary Property and
the Second Adjacent Property to the City for review (including engineering review) and
the City has approved the contents of the application and related recordable documents
(collectively, the “Approved Lot Merger™), and the Parties agree that the recording and
implementation of the Approved Lot Merger can occur promptly after the Effective Date.
However, because an existing, occupied building crosses the new lot line that would
result from the implementation of a lot line adjustment conforming to the proposed layout
of the Project, the Parties acknowledge and agree that the formal approval, recording and
implementation of such lot line adjustment (involving a change in the lot line between
(x) the First Adjacent Property and (y) the merged lot resulting from the Approved Lot
Merger) should be deferred until actual development of the Project is ready to begin. The
Parties agree to work together cooperatively and diligently (in the manner contemplated
in Section 7 below) to determine and implement a reasonable and practicable sequencing
among the lot line adjustment, the demolition of existing improvements and the
construction of new improvements constituting the Project. Without limiting the
generality of the foregoing, the City agrees (i) not to unreasonably withhold, condition or
delay its formal approval of a lot line adjustment conforming to the proposed layout of
the Project when requested by Owner to grant such formal approval, and (ii) not to
impose, in connection with its formal approval of such a lot line adjustment, (A) any
conditions or requirements that are in conflict with or would prevent or materially inhibit
the development of the Project as proposed in the Plan Set or (B) any fees, assessments,
exactions, contributions, dedications or mitigation measures other than (I) those already
expressly provided for in this Agreement and (IT) ordinary and customary filing fees,
review fees and similar charges generally applicable to requests for lot line adjustments.

5. Permits for Project

Owner shall submit a Development Plan for development of the Project (the
“Development Plan™) within sixty (60) days of applying for a grading permit for any
phase of the Project. The Development Plan shall address, at a minimum, the
landscaping and common area improvements required for each phase of the Project.

For each phase, the City shall issue building permits and Certificates of Occupancy only
after the City has reviewed and approved Owner’s applications therefor. City staff
review of applications for permits, certificates, approvals or other entitlements shall be
limited to determining whether the following conditions are met:

(a) The application is complete; and,

(b) Owner has complied with the conditions of the City Council’s approval of the
Project, all applicable portions of this Agreement, all applicable Uniform Codes,
the Municipal Code, CEQA requirements (including any required mitigation
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measures as set forth in the Recirculated IS/MND or MMRP, as modified and/or
clarified pursuant to this Agreement where applicable) applicable to the issuance
of such permits or certificates, and any other applicable Federal and State Laws;
and,

(c) Owner has obtained Design Review approval for the Project, including required
approval of landscaping and common area improvements, subject to any
applicable provisions of this Agreement clarifying or amending the conditions of
approval with respect to such Design Review approval; and,

(d)  All applicable processing, administrative and legal fees have been paid subject to
the provisions of this Agreement; and,

(e) For Certificates of Occupancy (if applicable) with respect to any phase of the
Project prior to substantially full completion of the Project, Owner has completed,
and the City has approved, the landscaping and common area improvements
reasonably necessary for the occupancy and use of the applicable phase of the
Project. For the sake of clarification, the Parties confirm that if only a single
building is constructed in the first phase of construction of the Project, Owner
shall not be required to complete landscaping and common area improvements on
the lot on which the second-phase building will be located in order to obtain a
Certificate of Occupancy for the first-phase building, except to the minimum
extent (if any) that any such common area improvements are reasonably
necessary for the safe and convenient occupancy and use of the first-phase
building. The parties agree to negotiate reasonably and in good faith regarding
the application of the foregoing standards in the context of a specific phasing plan
when and as presented by Owner to the City.

6. Vesting of Approvals

Except as provided in this Agreement, upon the City’s approval of the Project, including
(without limitation) its Design Review approval and its approval of the Plan Set, Use
Permit, Development Plan, Transportation Demand Management Plan, lot line
adjustment(s), Recirculated IS/MND, MMRP and this Agreement, such approvals and the
land use entitlements conferred by such approvals shall vest in Owner and its successors
and assigns for the term of this Agreement, provided that any such successors and assigns
comply with the terms and conditions of this Agreement, including, but not limited to,
submission of insurance certificates and bonds for the grading of the Property and
construction of improvements.

7. Cooperation between Parties in Implementation of This Agreement

It is the Parties’ express intent to cooperate with one another and diligently work to
implement all land use and building approvals for development of the Project in
accordance with the terms of this Agreement. Accordingly, Owner and the City shall
proceed in a reasonable and timely manner, in compliance with the deadlines mandated
by applicable agreements, statutes or ordinances, to complete all steps necessary” for
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implementation of this Agreement and development of the Project in accordance with the
terms of this Agreement. The City shall proceed, and shall cause its planners, engineers
and other consultants to proceed, in an expeditious manner to complete all City actions
required for the approval and development of the Project, including, but not limited to,
the following:

(a) Scheduling all required public hearings by the City Council and City Planning
Commission; and “

(b) Processing and checking all maps, plans, permits, building plans and
specifications and other plans relating to development of the Property filed by
Owner or its nominee, successor or assign as necessary for development of the
Project; and

(c) Inspecting and providing acceptance of or comments on all work by Owner that
requires acceptance or approval by the City.

Owner shall provide or submit, and shall cause its planners, engineers and other
consultants to provide or submit, to the City in a timely manner all documents,
applications, plans and other information necessary for the City to carry out its
obligations hereunder.

8. Access, Easements and Rights of Way

In order to facilitate and ensure development of the Project in accordance with the Plan
Set, this Agreement and the City Council’s conditions of approval, and in particular to
facilitate Owner’s construction of any Off-Site Improvements required pursuant to this
Agreement or the City Council’s conditions of approval, (a) Owner shall negotiate for
and acquire, at Owner’s expense, all access rights, easements and rights of way (if any)
necessary for the construction of such Off-Site Improvements, and (b) the City shall
cooperate with and assist Owner, at Owner’s expense, in any manner reasonably
requested by Owner from time to time and reasonably within the City’s control, in
connection with Owner’s negotiation for and acquisition of any such access rights,
easements and rights of way. Owner expressly acknowledges, however, that the City is
under no obligation to use its power of eminent domain in order to acquire any such
access rights, easements or rights of way or in order otherwise to facilitate the
development of the Project. Owner shall keep the City reasonably advised of the need for
and status of any such acquisition of access rights, easements and rights of way (if any)
for such Off-Site Improvements, and the City in its discretion shall have the right to
participate in or observe any negotiations relating to such acquisition. Any acquisition-
related expenses that are Owner’s responsibility under the foregoing provisions of this
Section shall be paid by Owner to or as directed by the City within thirty (30} days after
Owner’s receipt of a request for payment accompanied by invoices or other
documentation evidencing, in reasonable detail, the expenses for which payment or
reimbursement is requested. To the extent the Off-Site Improvements themselves and/or
the access, easements or rights-of-way necessary for the construction of such Off-Site
Improvements are located on property owned or otherwise controlled by the City, the
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City agrees to provide, in a timely manner and without charge to Owner (other than
payment by Owner of City’s customary and generally applicable fees and charges in
effect from time to time with respect to applications for and issuances of the necessary
permits or rights), an encroachment permit or other right of entry or right-of-way to the
extent reasonably necessary for the completion of such Off-Site Improvements.

9. Maintenance Obligations on Property

All of the Property subject to this Agreement shall be maintained by Owner or its
successors in perpetuity in accordance with City requirements to prevent accumulation of
litter and trash, to keep weeds abated, to provide erosion control, and to comply with
other requirements set forth in the Municipal Code.

(a) If Owner subdivides the Property or otherwise transfers ownership of a parcel or
building in the Project to any person or entity such that the Property is no longer
under single ownership, Owner shall first establish an Owners Association and
submit a Declaration of Covenants, Conditions and Restrictions (“CC&Rs™) to the
City for review and approval by the City Attorney. Said CC&Rs shall, at a
minimum, satisfy the requirements of Section 19.36.040 of the Municipal Code.

(b) Any provisions of said CC&Rs governing the Project relating to the maintenance
obligations set forth in this Section shall be enforceable by the City.

10. Fees

(a) Owner shall not be responsible for any fees imposed by the City in connection
with the development and construction of the Project, including (but not limited
to) fees and costs relating to the formation or implementation of any new special
assessment districts, except: (1) as expressly set forth in this Agreement
(including, without limitation, the provisions of Section 13 below); (2) City’s
customary and generally applicable fees and charges with respect to application
for and issuance of the Use Permit; and (3) any other customary and generally
applicable fees in effect as of the Effective Date of this Agreement.

(b) No fee requirements (except those identified herein) imposed by the City on or
after the Effective Date, and no changes to existing fee requirements (except those
currently subject to periodic adjustments as specified in the adopting or
implementing resolutions and ordinances) that occur on or after the Effective
Date, shall apply to the Project. It is understood and agreed between Owner and
the City that the City shall not impose upon Owner any additional exactions,
contributions or dedications beyond those imposed under this Development
Agreement.

(c) Any existing application, processing, administrative, legal and inspection fees that
are revised during the term of this Agreement shall apply to the Project provided
that (i) such fees and the revisions thereto have general applicability; (ii) the
application of such fees (as revised) to the Property is prospective; and (iii) the
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application of such fees (as revised) would not prevent or materially inhibit
development of the Project in accordance with this Agreement.

11. New Taxes

Any subsequently enacted City-wide taxes shall apply to the Property, provided that:
(i) the application of such taxes to the Property is prospective; and (ii) the application of
such taxes would not prevent or materially inhibit development of the Project in
accordance with this Agreement.

12. Assessments

Nothing herein shall be construed to relieve the Property from common benefit
assessments levied against it and similarly situated properties by the City, to pay for
infrastructure and/or services that benefit the Property and such similarly situated
properties, pursuant to and in accordance with any statutory procedure for the assessment
of property for such purposes.

13. Additional Conditions

Owner shall comply with all of the following requirements:
(a) Impact Fees. Owner shall pay the following Impact Fees:

1. Oyster Point Overpass Fees. Opyster Point Overpass Fees shall be
determined for each building in the Project based on the application of the
formula in effect as of the time the City issues the respective building
permit for such building, and shall be payable prior to the issuance of such
building permit. The City and Owner agree that in applying such formula,
a credit will be given for the trips generated by the previously existing
uses on the Property.

2. East of 101 Traffic Impact Fees. East of 101 Traffic Impact Fees shall be
determined for each building in the Project based on the application of the
formula in effect as of the time the City issues the respective building
permit for such building, and shall be payable prior to the issuance of such
building permit. The City and Owner agree that in applying such formula,
a credit will be given for the trips generated by the previously existing
uses on the Property.

3. Sewer Impact Fees. Sewer Impact Fees shall be determined for each
building in the Project based on the application of the formula in effect as
of the date such building is actually occupied and the occupant begins
discharging to the City’s sanitary sewer system, and shall be payable
within thirty (30) days after final calculation of the applicable Sewer
Impact Fee pursuant to such formula. The City and Owner agree that in
applying such formula, a credit will be given for the portion of the Sewer
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Impact Fees that would have been payable under such formula based on
the previously existing uses on the Property.

4. Childcare Impact Fee. Owner shall pay the childcare impact fee for
nonresidential development, which fee shall be used to establish new
childcare spaces in the City. The Childcare fees shall be determined for
each building in the Project based on the application of the formula in
effect as of the time the City issues the respective building permit for such
building, and shall be payable prior to the issuance of such building
permit. Upon receipt, the City shall deposit the fee amount into a separate
capital facilities account or fund solely for the purpose of establishing new
childcare spaces. The City and Owner agree that in applying such
formula, a credit will be given for the portion of the Childcare Impact Fee
that would have been payable under such formula based on the previously
existing uses on the Property.

(b) Rails to Trails Improvements or Payment. The rail corridor directly abutting or
nearly abutting the north boundary of the Property, consisting of a strip of land
extending from Forbes Boulevard at 1ts westerly end to Allerton Avenue at its
easterly end and more particularly described and depicted in Exhibit A-4 attached
hereto and incorporated herein by this reference (the “Trail Corridor”), is
identified in the General Plan as a future bike path. HCP Forbes, LLC, an affiliate
of Owner (“HCP Forbes™), presently owns fee title to the Trail Corridor. The
portion of the Trail Corridor that directly or nearly abuts the north boundary of the
Property and is bounded, on the westerly and easterly ends of such portion, by an
extension of the westerly and easterly boundary lines of the Property is referred to
in this Agreement as the “Adjacent Trail Corridor.” The City is considering
whether and how to implement a “rails to trails” program that would cause the
Trail Corridor and other similarly situated paths and corridors in the City to be
improved and made available for public use. As part of that process, by written
notice to Owner at any time after the Effective Date, the City in its reasonable
discretion may elect to require Owner to implement either the provisions of
subsection 13(b)I below (“Option A”) or the provisions of subsection 13(b)2
below (“Option B™). If the City fails to notify Owner of such an election prior to
issuance of a Certificate of Occupancy for the final building constructed as part of
the Project (but in all events no later than December 31, 2019), then the City shall
be deemed to have elected Option B.

1. Option A. If the City elects to implement Option A, then Owner shall do
the following at Owner’s sole cost and expense (subject to any applicable
credits and reimbursement provisions set forth in or contemplated in this
Agreement):

(A)  Owner shall, with reasonable diligence and in consultation with the
City, design improvements to the Adjacent Trail Corridor (the
“Adjacent Trail Corridor Improvements”). Except as otherwise
mutually agreed by Owner and the City, said Adjacent Trail
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Corridor Improvements shall consist of paving, lighting and
landscaping of a design and scope consistent with standard
portions of the City’s Bay Trail as it exists on the Effective Date.
Owner shall submit plans and a cost estimate for the Adjacent Trail
Corridor Improvements to the City, for review and approval by the
City, within nine (9) months after receiving notice that the City has
elected to implement Option A.

(B)  Upon approval of such plans and cost estimate by the City, Owner
shall construct the Adjacent Trail Corridor Improvements in
accordance with the approved plans in all material respects.
Owner shall complete construction of said Adjacent Trail Corridor
Improvements by the later of (i) the date that is eighteen (18)
months after the City’s approval of the plans and cost estimate for
such improvements or (ii) the date of issuance of the Certificate of
Occupancy for the final building in the Project, but in all events no
later than December 31, 2019,

(C)  Promptly upon completion of the Adjacent Trail Corridor
Improvements, Owner shall, at the City’s election set forth in
written notice from the City to Owner, do or cause HCP Forbes to
do one of the following, by execution and recording of instruments
approved as to form and substance by both the City and Owner and
their respective counsel, either of which alternatives (as elected by
the City) shall be at no cost to the City:

(1) Implement a perpetual and irrevocable dedication of the
Trail Corridor for public use and enjoyment, in such a
manner and on such terms and conditions as have
commonly been used to implement dedications relating to
the City’s Bay Trail as it exists on the Effective Date
(except as otherwise mutually agreed by Owner or HCP
Forbes, as applicable, and the City); or

(it) Convey outright fee title to the Trail Corridor to the City or
its designee (which may be any governmental agency or
authority or any nonprofit entity designated by the City in
its reasonable discretion).

2. Option B. If the City elects (or is deemed to have elected) to implement
Option B, then Owner shall do the following at Owner’s sole cost and
expense (subject to any applicable credits and reimbursement provisions
set forth in or contemplated in this Agreement):

(A)  Owner shall, within nine (9) months after receiving written notice
that the City has elected (or is deemed to have elected) to
implement Option B, provide the City with a written cost estimate,
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subject to the City’s review and approval, of the costs that would
be required for construction of Adjacent Trail Corridor
Improvements of a nature and scope comparable to those described
in subsection 13(b)1(A) above.

(B)  Upon approval of such cost estimate by the City, Owner shall, at or
before the earlier of (i) issuance of a Certificate of QOccupancy for
the final building constructed as part of the Project or
(i1) December 31, 2019, provide to the City funds in an amount
equal to the aggregate cost set forth in such approved cost estimate,
which funds shall then be used by the City solely to upgrade
substandard portions of the City’s then existing Bay Trail or to
install new park or trail improvements within the East of 101
Planning Area.

(C)  Upon written request by Owner, the City shall provide Owner with
a description, in reasonable detail, of the sources and applications
of funds provided by Owner and by other similarly situated
property owners for the Bay Trail upgrades or other new park or
trail  improvements, as  applicable, contemplated in
subsection 13(b)2(B).

3. Coordination with 494 Forbes R&D Project. Substantially concurrently
with the execution of this Agreement, HCP Forbes is entering into a
similar development agreement with the City (the “494 Forbes
Development Agreement”) in connection with the proposed construction
by HCP Forbes of a research and development project (the “494 Forbes
R&D Project”) on property owned by HCP Forbes that is commonly
known as 494 Forbes Boulevard and that abuts the northerly boundary of
the easterly end of the Trail Corridor. The 494 Forbes Development
Agreement includes “rails-to-trails” and credit provisions substantially

similar to this Section 13(b) and to Section 13(f) below.

(A)  If prior to the time the City makes (or is deemed to have made) an
Option A or Option B election under this Agreement, the City has
already made an Option A or Option B election under the
corresponding provision of the 494 Forbes Development
Agreement, then the City shall also be deemed to have made the
same election (Option A or Option B, as applicable) under this
Agreement. '

(B)  If the City elects or is deemed to have elected Option A under both
this Agreement and the 494 Forbes Development Agreement, then
(I) performance by HCP Forbes of the applicable “dedication or
conveyance” alternative elected by the City under the provisions of
the 494 Forbes Development Agreement corresponding to
subsection 13(b)1(C)(1) or (ii) above (as applicable) shall be
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deemed to constitute performance by Owner of its corresponding
obligation under subsection 13(W)I(CY(31) or (i) above (as
applicable), and (1I) to the extent HCP Forbes has already become
entitled to a credit that includes the value of the Trail Corridor
pursuant to the provisions of the 494 Forbes Development
Agreement corresponding to clause (11) of subsection 13(b)4(A)
below, then the credit available to Owner pursuant to clause (ii) of
subsection 13(b)4(A) below shall be reduced by the amount of
such corresponding credit to HCP Forbes (to avoid double-
counting).

4. Credit Against Park In-Lieu Fee or Other Fees. Upon full compliance
with Option A or Option B above to the reasonable satisfaction of the
Chief Planner, Owner shall receive a credit that may be applied against
any Park In-Lieu Fee owed pursuant to Section 13(f) or against certain
other fees as more specifically provided in such Section 13(f).

(A)  If Owner has complied with Option A above, the credit shall be
equal to the sum of (i) the actual and verifiable expenses incurred
by Owner for the design and construction of the Adjacent Trail
Corridor Improvements pursuant to Option A above, plus
(i1) $1,376,910, which amount Owner and the City have agreed
(for purposes of this Agreement) to be a reasonable estimate of the
value of the Trail Corridor, and which amount will apply for
purposes of this credit regardless of whether Owner’s compliance
with Option A takes the form of a transfer or a dedication of the
Trail Corridor. :

(B)  If Owner has complied with Option B above, the credit shall be
equal to the amount of the funds actually paid by Owner pursuant
to Option B above.

Notwithstanding anything to the contrary set forth in Section 13(f), the
credit authorized herein shall offset any Park In-Lieu Fee on a dollar-for-
dollar basis, up to one hundred percent (100%) of any Park In-Lieu Fee
owed, and any remaining excess credit shall be governed by
subsection 13(f)3.

5. Assessment District. If at any time the City decides to form an assessment
district with the objective of acquiring and completing a rails to trails
conversion for the rail corridor which includes the Trail Corridor, Owner

assessment district includes substantially all other similarly situated
properties benefited by the proposed conversion and that the provisions
governing such assessment district include reimbursement or credit to
Owner for (A) any amounts already expended by Owner for design and
construction of Adjacent Trail Corridor Improvements pursuant to
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Option A above, and/or (B)any amounts paid by Owner to the City
pursuant to Option B above.

6. Effect of Any Future Agreements. Notwithstanding the foregoing
provisions, if at any time after the Effective Date (A) Owner and the City
enter into a mutually acceptable written agreement relating to any of the
subject matter of this Section 13(b) and/or of Section 13(f) below (such as,
but not limited to, the ownership, improvement or maintenance and repair
of the Trail Corridor or of any other railroad spurs, rail corridors or similar
rights-of~way in the vicinity of the Property, or the establishment or
mmprovement of any other “rails to trails” corridors in the vicinity of the
Property, or the funding mechanisms for any such acquisitions,
conversions or improvements) and (B) such future agreement expressly
references this Agreement and affirmatively expresses the intention of the
parties that to the extent of any conflict or inconsistency between the
provisions thereof and the provisions of this Agreement, such future
agreement shall supersede and be controlling over the conflicting or
inconsistent provisions of this Agreement, then such intention of the
parties shall be given effect and, to the extent of such conflict or
inconsistency, the provisions of such future agreement shall be construed
for all purposes to supersede and be controlling over the conflicting or
inconsistent provisions of this Agreement.

7. Maintenance and Repair of Trail Corridor. From and after the Effective
Date, Owner will be responsible for maintaining and repairing, or causing
HCP Forbes to maintain and repair, at the sole expense of Owner (or of
HCP Forbes, to the extent so agreed in writing by Owner and HCP
Forbes), the entire Trail Corridor, which maintenance and repair
obligations shall include, but are not limited to:

(A)  Compliance with any weed abatement, erosion control and other
requirements of applicable law relating to the physical condition of
unimproved portions of the Trail Corridor;

(B)  Maintenance and repair of any landscaping and other Adjacent
Trail Corridor Improvements constructed either under this
Agreement or under the 494 Forbes Development Agreement; and

(C)  Maintenance and repair of any landscaping and other
improvements constructed from time to.time in other portions of
the Trail Corridor from time to time by Owner, HCP Forbes or any
other governmental or non-governmental person or entity,
provided that in the case of any such landscaping and other
improvements constructed by any other governmental or non-
governmental person or entity as described in this paragraph (C),
(1) such landscaping and other improvements are comparable in
nature and scope to the Adjacent Trail Corridor Improvements
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contemplated in this Agreement, and (ii) if Owner notifies the City
that Owner believes any maintenance or repair of landscaping or
other improvements constructed in other portions of the Trail
Corridor is attributable to defective design or construction of such
landscaping or other improvements, then at Owner’s written
request the City will cooperate with Owner or HCP Forbes (as they
may direct), at the sole expense of Owner (or of HCP Forbes, to
the extent so agreed in writing by Owner and HCP Forbes) and at
no out-of-pocket cost to the City, in enforcing for the benefit of
Owner or HCP Forbes (as they may direct) or, at the City’s
election, assigning to Owner or HCP Forbes (as they may direct),
any and all warranties and other legal remedies the City may have
against the parties responsible for the design and construction of
such landscaping or other improvements.

The provisions of this subsection 13(b)7 will remain in effect regardless of
whether the City elects (or i1s deemed to have elected) Option A or
Option B above and regardless of whether Owner’s compliance with
Option A above (if elected or deemed to have been elected by the City)
takes the form of the “dedication” alternative or the “conveyance”
alternative under subsection 13(b)1(C)(i) or (ii) above (as applicable). In
addition, 1f the City elects (or 1s deemed to have elected) Option A above,
then the provisions of this gsubsection 13(b)7 will be reflected
appropriately in the written instruments implementing the “dedication”
alternative or the “conveyance” alternative, as applicable, and without
limiting the generality of the foregoing, Owner and the City will use
reasonable efforts (and Owner will cause HCP Forbes to use reasonable
efforts) to cause such written instruments to include mutually agreeable
provisions authorizing access to and use of the entire Trail Corridor by
Owner, HCP Forbes, the City and other appropriate third parties, as
applicable, for purposes of maintenance, repairs and construction of
improvements, subject to customary and commercially reasonable
provisions relating to insurance, indemnification and similar matters.

(c) Transit Station Enhancement Contribution. Owner shall pay an in-lieu fee to be
used for enhancing, enlarging, repairing, restoring, renovating, remodeling,
redecorating and/or refurbishing any local transit station and/or associated
facilities in the City (including, without limitation, the Ferry Terminal at Oyster
Point and the Caltrain Station located at 590 Dubuque Avenue). The in-lieu fee
shall be calculated at the rate of One Dollar ($1.00) per gross square foot of
building area as shown in the Plan Set, and shall be payable in two (2) equal
installments. One-half (1/2) of the in-lieu fee shall be payable prior to the
issuance of the building permit for the shell of the first building constructed as
part of the Project, and one-half (1/2) of the in-lieu fee shall be payable prior to
the issuance of a Certificate of Occupancy for the final building constructed as
part of the Project. Payments of the in-lieu fee shall be deposited and held in a
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separate account by the City. The Parties intend for the entire in-lieu fee to be
expended for local transit station enhancements and/or associated facilities as
described in this subsection no later than the date that is five (5) years after the
date Owner pays the second installment of the in-lieu fee. If any portion of the in-
lieu fee has not been expended for such enhancements and/or associated facilities
as of such date, the City shall give Owner written notice of the amount of the
unused portion and thereafter such unused portion may be expended by the City
for any transit or public space improvements or enhancements in the East of 101
Area. Upon written request by Owner, the City shall provide Owner with a
description, in reasonable detail, of the sources and applications of funds provided
by Owner and by other similarly situated property owners for the transit station
improvements and/or other East of 101 improvements or enhancements,
contemplated in this Section 13(c).

(d) Transportation Demand Management. Owner shall prepare and implement a
Transportation Demand Management (TDM) Plan in compliance with the
requirements of SSFMC Chapter 20.400 as in effect on the Effective Date (the
“ITDM Ordinance™). As part of such compliance, Owner shall prepare (i) annual
TDM surveys and (ii) triennial TDM reports, each meeting the applicable
requirements of the TDM Ordinance, and shall submit same to the City, to
document the effectiveness of Owner’s TDM Plan in achieving the goal of thirty-
five percent (35%) alternative mode usage by employees within the Project. The
annual surveys will be prepared by a TDM consultant pre-qualified with or
approved by the City and retained, directed and paid for by Owmer, and the
triennial reports will be prepared by an independent TDM consultant retained by
the City and paid for by Owner. Both the annual surveys and the triennial reports
will include a determination of historical employee commute methods, which
information shall be obtained by survey of all employees working in the buildings
on the Property. If the response rate on which a triennial report is based is below
51 percent, additional responses needed to reach a 51 percent response rate will be
counted as drive alone trips.

1. TDM Surveys and Reports: The initial TDM survey for each building on
the Property will be submitted two (2) years after the granting of a
Certificate of Occupancy with respect to such building. The initial
triennial TDM report for each building on the Property will be submitted
three (3) years after the granting of a Certificate of Occupancy with
respect to such building. The second and all later annual surveys and
triennial reports (when applicable) with respect to each building shall be
included in an annual comprehensive TDM submission to the City
covering all of the buildings on the Property that are submitting their
second or later TDM surveys or reports.

(A)  Triennial Report Requirements: The goal of the TDM program is
to encourage alternative mode usage, as defined in Chapter 20.400
of the Municipal Code. The initial triennial TDM report shall
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either: (A) state that the applicable building or buildings have
achieved thirty-five percent (35%) alternative mode usage,
providing supporting statistics and analysis to establish attainment
of the goal; or (B) state that the applicable building or buildings
have not achieved thirty-five percent (35%) alternative mode
usage, providing an explanation of how and why the goal has not
been reached, and a description of additional measures that will be
adopted in the coming year to try to ensure attaining the TDM goal
of thirty-five percent (35%) alternative mode usage.

(B)  Penalty for Non-Compliance: If; after the initial triennial TDM
report, subsequent triennial reports indicate that, in spite of the
changes in the TDM Plan, thirty-five percent (35%) alternative
mode usage is still not being achieved, or if Owner fails to submit
such a triennial TDM report at the times required under SSFMC
Chapter 20.400, the City may assess Owner a penalty in the
amount of up to fifteen thousand dollars ($15,000.00) per year for
each full percentage point by which the Property falls below the
minimum thirty-five percent (35%) alternative mode usage goal.

@ In determining whether a financial penalty is appropriate,
the City may consider whether Owner has made a good
faith effort to meet the TDM goals.

(ii) If the City determines that Owner has made a good faith
effort to meet the TDM goals but a penalty is still imposed,
and such penalty is imposed within the first three (3) years
in which a penalty could be imposed in connection with the
TDM Plan, the City in its sole discretion may agree to
allow Owner to apply such penalty sums toward the
implementation of the TDM Plan instead of requiring them
to be paid to the City. If the penalty sums are used to
implement the TDM Plan, an Implementation Plan shall be
prepared by Owner and reviewed and approved by the City
prior to Owner’s expending any penalty funds.

(ili)  Notwithstanding the foregoing, the amount of any penalty
shall bear the same relationship to the maximum penalty as
the completed construction to which the penalty applies
bears to the maximum amount of square feet of Office,
Commercial, Retail (if any) and Research and Development
use permitted to be constructed on the Property. For
example, if there is 100,000 square feet of completed
construction on the Property included within the TDM
report with respect to which the penalty is imposed, the
maximum penalty would be determined by multiplying
fifteen thousand dollars ($15,000.00) times a fraction, the
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numerator of which is 100,000 square feet and the
denominator of which is the maximum amount of square
feet of construction permitted on the Property (subtracting
the square footage of the parking facilities); this amount
would then be multiplied by the number of full percentage
points by which the Project has fallen below the thirty-five
percent (35%) alternative mode usage goal for the
applicable period.

2. The provisions of this Section 13(d) are incorporated as Conditions of
Approval for the Project and shall be included in the approved TDM Plan
for the Project.

3. Owner shall reimburse the City for costs incurred in maintaining and
enforcing the trip reduction program for the Project.

(e) Public Safety Impact Fee. As of the Effective Date, the City is evaluating a
“Public Safety Impact Fee” to assist the City’s Fire Department and Police
Department with funding the acquisition and maintenance of Police and Fire
Department vehicles, apparatus, equipment, and similar needs for the provision of
public safety services. If such Fee is implemented by July 1, 2013, Owner shall
be responsible for payment of such Fee with respect to each building constructed
as part of the Project prior to the issuance of the respective Certificate of
Occupancy for such building. The Fee shall be deposited and held in a separate
account by the City.

() Park In-Lieu Fee. As of the Effective Date, the City is evaluating a “Park In-Lieu
Fee” to support the creation of additional public open space, in lieu of requiring
that applicants dedicate one-half an acre per 1,000 new employees to the public in
the East of 101 area. If such a Park In-Lieu Fee is implemented, Owner shall be
responsible for such Park In-Lieu Fee (less the credits specifically described in
this Section 13(f) and any other credits provided under the applicable ordinance),
up to a maximum cap of $4.78 per gross square foot of building area in the
Project, even if the rate reflected in the applicable ordinance, if and when
implemented, is higher. If the actual Fee, if and when implemented, is at a lower
rate, then Owner would be responsible, as to each building, only for the actual Fee
in effect at the time the City issues the respective building permit for such
building.

I. “Private Open Space” Credit. Owner shall receive a credit against
Owner’s obligation for the Park In-Lieu Fee (if implemented) for Owner’s
development of private open space created within the Project Site.
Owner’s credit shall be identical to the credit, if any, allowed under the
Park In-Lieu Fee program, if implemented, except that (i) in no case shall
Owner receive such a “private open space” credit offsetting more than
50% of Owner’s required Park In-Lieu Fee; and (i1) in no case shall
zoning or building code required open areas, including but not limited to
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the fifteen-percent landscaping requirement (SSFMC, § 20.110.003) and
setbacks, be counted towards any offsetting “private open space” credit.

2. Credit Relating to Trail Corridor. As provided in subsection 13(b)4
above, upon compliance with Option A or Option B (as elected by the
City) with respect to the Trail Corridor, Owner will be entitled to a credit
that may be offset against Owner’s required Park In-Lieu Fee. If, at the
time Owner would otherwise be required to pay the Park In-Lieu Fee,
either the City has not yet selected between Option A or Option B with
respect to the Trail Corridor, or such a selection has been made but
Owner’s compliance with the applicable option has not yet been
completed, then the City agrees to negotiate reasonably and in good faith
with Owner regarding a deferral of Owner’s payment obligation for part or
all of the Park In-Lieu Fee until the amount of Owner’s credit under
subsection 13(b)4 can be reasonably determined and given effect.

3. Future Use and Transferability of Credits. To the extent the aggregate
amount of any credits to which Owner becomes entitled from time to time
pursuant to subsections 13(f)1 and 13(f)2, as applicable, exceeds Owner’s
maximum Park In-Lieu Fee obligation under this Agreement with respect
to the Project, the City agrees that (i) the amount of such excess (the
“Excess Credit Amount,” which may comprise the entire amount of such
credits if the Park In-Lieu Fee never becomes applicable to the Project)
may be applied by Owner against the unpaid balance (if any) of any other
park, open space or traffic-related fees for which Owner is responsible in
connection with the Project; (ii) any remaining balance of the Excess
Credit Amount may be applied by Owner, or by HCP Forbes or any other
affiliate of Owner or any successor owner of the Property to whom Owner
expressly assigns in writing Owner’s rights with respect to all or any
specified portion of the Excess Credit Amount (each, a “Permitted Credit
Assignee™), as a credit against any future liabilities or obligations for Park
In-Lieu Fees incurred in connection with any future developments in the
City of South San Francisco by Owner or by any such Permitted Credit
Assignee, as applicable; and (ii1) if the Park In-Lieu Fee is not eventually
implemented as a fee of general applicability to commercial developments
in South San Francisco, any remaining balance of the Excess Credit
Amount may, in the discretion of Owner or any Permitted Credit
Assignee, be applied as a credit against any other park, open space or
traffic-related fees incurred in connection with any future developments in
the City of South San Francisco by Owner or by any such Permitted Credit
Assignee, as applicable.

4, Effect of Future Written Agreements (If Applicable). Notwithstanding
any of the foregoing, as provided in subsection 13(b)6 above, the
provisions of this Section 13(f) may be modified or superseded by future
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written agreements between Owner and the City under the circumstances
described in such subsection 13(b)6.

(g) Stormwater Fee. Pursuant to Chapter 14.04 of the South San Francisco Municipal
Code, the City collects, on behalf of San Mateo County, the local portion of the
San Mateo County Stormwater Management Program fee, to fund or reimburse
expenses associated with the Regional Stormwater Permit (“Stormwater Fee”).
The Stormwater Fee shall be payable for each building permit issued in
connection with the Project, provided that (i) the building permit is for a
development or construction activity covered by the Stormwater Fee, and (ii) a
complete application for the building permit is received after the effective date of
the Stormwater Fee. Unless the Stormwater Fee provides otherwise, the
Stormwater Fee shall be paid prior to issuance of the respective building permit
for each building to which the Stormwater Fee applies. The amount of the
Stormwater Fee to be paid shall be in accordance with the calculation in effect at
the time of payment. In applying such calculation, a credit will be given for the
portion of the Stormwater Fee that would have been payable under such
calculation based on the volume of stormwater runoff produced by the previously
existing uses and conditions on the Property, prior to construction of the Project.

(h) Sewer Capacity Fee. A sewer capacity fee (the “Sewer Capacity Charge™) shall
be paid by Owner for connection to the public sanitary sewer in accordance with
Title 14 of the South San Francisco Municipal Code. Payment by Owner of the
applicable Sewer Capacity Charge for each building or applicable portion thereof
in the Project shall be due at the time of (and as a condition to) issuance of a
Certificate of Occupancy for such building or applicable portion thereof.

14. Indemnity

(a) Owner agrees to indemnify, defend (with counsel selected by Owner, subject to
approval by the City, which approval shall not be unreasonably withheld,
conditioned or delayed, but in no event shall this subsection require the City to
waive its right to assert an ethical conflict in said representation) and hold
harmless the City and its elected and appointed councils, boards, commissions,
officers, agents, employees and representatives (collectively, the “City
Indemnitees™) from any and all claims, costs (including legal fees and costs) and
liability for any personal injury, death or property damage (collectively,
“Claims™) which arise directly or indirectly as a result of any actions or inactions
by Owner, or any actions or inactions of Owner’s contractors, subcontractors,
agents or employees, in connection with the construction, improvement, operation
or maintenance of the Project, provided that Owner shall have no indemnification
obligation with respect to any such Claims (i) to the extent such Claims are solely
attributable to the gross negligence or willful misconduct of any City Indemnitee,
or (i1) to the extent arising out of or in connection with the maintenance, use or
condition of any public improvement after the time it has been dedicated to and
accepted by the City or another public entity (except as otherwise provided in an
improvement agreement or maintenance bond, if applicable).
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(b) The Parties’ obligations under this Section 14 shall survive the expiration or
earlier termination of this Agreement and shall be independent of any other
applicable indemnity agreements.

15. Interests of Other Owners

Owner has no knowledge of any reason why QOwner, and any other persons holding legal
or equitable ownership interests in the Property as of the Effective Date, will not be
bound by this Agreement.

16, Assignment

(a) Right to Assign. Owner may at any time or from time to time transfer its right,
title or interest in or to all or any portion of the Property. In accordance with
Government Code Section 65868.5, the burdens of this Agreement shall be
binding upon, and the benefits of this Agreement shall inure to, all successors in
interest to Owner as owners of all or any portion of the Property. As a condition
precedent to any such transfer, Owner shall require the transferee to acknowledge
in writing that transferee has been informed, understands and agrees that the
burdens and benefits under this Agreement relating to such transferred property
shall be binding upon and inure to the benefit of the transferee.

(b) Notice of Assignment or Transfer. No transfer, sale or assignment of Owner’s
rights, interests and obligations under this Agreement shall occur without prior
written notice to the City and approval by the City Manager, which approval shall
not be unreasonably withheld, conditioned or delayed. The City Manager shall
consider and decide the matter within ten (10) days after receipt of Owner’s
notice, provided all reasonably necessary documents, certifications and other
information are provided to the City Manager.

(c) Exception for Notice. Notwithstanding Section 16(b), Owner may at any time,
upon notice to the City but without the necessity of any approval by the City,
transfer the Property or any part thereof and all or any part of Owner’s rights,
interests and obligations under this Agreement to: (i) any subsidiary, affiliate,
parent or other entity which controls, is controlled by or is under common control
with Owner, HCP, Inc., or HCP Estates USA Inc., (ii} any member or partner of
Owner or any subsidiary, parent or affiliate of any such member or partner, or
(ii1) any successor or successors to Owner, HCP, Inc., or HCP Estates USA Inc.
by merger, acquisition, consolidation, non-bankruptcy reorganization or
government action. As used in this subsection, “control” shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of
management or policies, whether through the ownership of voting securities,
partnership interest, contracts (other than those that transfer Owner’s interest in
the Property to a third party not specifically identified in this subsection) or
otherwise.
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(d) Release upon Transfer. Upon the transfer, sale or assignment of all of Owner’s
rights, interests and obligations under this Agreement pursuant to Section 16(a),
Section 16(b) and/or Section 16(c) of this Agreement (as applicable), Owner shall
be released from all obligations under this Agreement, with respect to the
Property transferred, sold or assigned, to the extent such obligations arise
subsequent to the date of the City Manager’s approval of such transfer, sale or
assignment or the effective date of such transfer, sale or assignment, whichever
occurs later; provided, however, that if any transferee, purchaser or assignee
approved by the City Manager expressly assumes any right, interest or obligation
of Owner under this Agreement, Owner shall be released with respect to such
rights, interests and assumed obligations. In any event, the transferee, purchaser
or assignee shall be subject to all the provisions hereof and shall provide all
necessary documents, certifications and other necessary information prior to City
Manager approval. ‘

(e) Owner’s Right to Retain Specified Rights or Obligations. Notwithstanding
Section 16(a), Section 16(c) and Section 16(d), Owner may withhold from a sale,
transfer or assignment of this Agreement certain rights, interests and/or
obligations which Owner shall retain, provided that Owner specifies such rights,
interests and/or obligations in a written document to be appended to or maintained
with this Agreement and recorded with the San Mateo County Recorder prior to
or concurrently with the sale, transfer or assignment of the Property. Owner’s
purchaser, transferee or assignee shall then have no interest in or obligations for
such retained rights, interests and obligations and this Agreement shall remain
applicable to Owner with respect to such retained rights, interests and/or
obligations.

69} Time for Notice. Within ten (10) days of the date escrow closes on any such
transfer, Owner shall notify the City in writing of the name and address of the
transferee. Said notice shall include a statement as to the obligations, including
any mitigation measures, fees, improvements or other conditions of approval,
assumed by the transferee. Any transfer which does not comply with the notice
requirements of this Section 16(f) and of Section 16(b) shall not release Owner
from its obligations to the City under this Agreement until such time as the City is
provided notice in accordance with Section 16(b).

17. Insurance

(a) General Liability Insurance. During the term of this Agreement, Owner shall
maintain in effect a policy of comprehensive general liability insurance with a
per-occurrence combined single limit of not less than ten million dollars
($10,000,000.00) and a deductible of not more than twenty-five thousand dollars
($25,000.00) per claim. The general liability policy so maintained by Owner shall
include either a severability of interest clause or cross-liability endorsement, and
shall include the City and its elective and appointive boards, commissions,
officers, agents, employees and representatives as additional insureds on the
policy.
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(b) Workers’ Compensation Insurance. During the term of this Agreement, Owner
shall maintain Workers” Compensation insurance for all of Owner’s employees
working at the Project site. Owner agrees to indemnify the City for any damage
resulting from Owner’s failure to maintain any such required insurance. In
addition, Owner shall require each contractor and subcontractor engaged by
Owner for work at the Project site to provide Workers” Compensation insurance
for its respective employees working at the Project site.

(c) Evidence of Insurance. Prior to City Council approval of this Agreement, Owner
shall furnish the City satisfactory evidence of the insurance required in
Sections 17(a) and 17(b) and evidence that the carrier will endeavor to give the
City at least ten (10) days prior written notice of any cancellation or reduction in
coverage of a policy if the reduction results in coverage less than that required by
this Agreement.

I. During the term of this Agreement, in the event of a reduction (below the
limits required in this Agreement) or cancellation in coverage, Owner
shall, prior to such reduction or cancellation, provide at least ten (10) days
prior written notice to the City, regardless of any notification by the
applicable insurer. If the City discovers that the policies have been
cancelled or reduced below the limits required in this Agreement and that
neither the insurer nor Owner has provided prior notice to the City as
required under this Agreement, said failure shall constitute a material
breach of this Agreement.

2. During the term of this Agreement, in the event of a reduction (below the
limits required by this Agreement) or cancellation in coverage, Owner
shall have five (5) days in which to provide evidence of the required
coverage being reinstated or replaced, during which time no persons shall
enter the Property to construct improvements thereon, including
construction activities related to the landscaping and common
improvements.

3. If Owner fails to obtain reinstated or replacement coverage within five (5)
days as required under the preceding subparagraph, the City may obtain,
but is not required to obtain, substitute coverage and charge Owner the
cost of such coverage plus an administrative fee equal to ten percent
(10%) of the premium for said coverage.

18, Covenants Run with the Land

The terms of this Agreement are legislative in nature, and apply to the Property as
regulatory ordinances. During the term of this Agreement, all of the provisions,
agreements, rights, powers, standards, terms, covenants and obligations contained in this
Agreement shall run with the land and shall be binding upon the Parties and their
respective heirs, successors (by merger, consolidation or otherwise) and assigns,
devisees, administrators, representatives, lessees and all other persons or entities
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acquiring the Property, any lot, parcel or any portion thereof, and any interest therein,
whether by sale, operation of law or other manner, and they shall inure to the benefit of
the Parties and their respective successors.

19. Conflict with State or Federal Law

In the event that State or Federal laws or regulations enacted after the Effective Date
prevent or preclude compliance with one or more provisions of this Agreement, such
below) or suspended as may be necessary to comply with such State or Federal laws or
regulations. Notwithstanding the foregoing, Owner shall have the right to challenge, at
its sole cost, in a court of competent jurisdiction, the law or regulation preventing
compliance with the terms of this Agreement and, if the challenge in a court of competent
jurisdiction is successful, this Agreement shall remain unmodified and in full force and
effect.

20.  Procedure for Modification Because of Conflict with State or Federal Laws

In the event that State or Federal laws or regulations enacted after the Effective Date
prevent or preclude compliance with one or more provisions of this Agreement or require
changes in plans, maps or permits approved by the City, the Parties shall meet and confer
in good faith in a reasonable attempt to modify this Agreement to comply with such State
or Federal law or regulation. Any such amendment or suspension of this Agreement shall
be approved by the City Council in accordance with Chapter 19.60 of the Municipal
Code. :

21. Periodic Review

(a) During the term of this Agreement, the City shall conduct “annual” and/or
“special” reviews of Owner’s good faith compliance with the terms and
conditions of this Agreement in accordance with the procedures set forth in
Chapter 19.60 of the Municipal Code. The City may recover reasonable costs
incurred in conducting said review, including staff time expended and attorneys’
fees.

(b) At least five (5) calendar days prior to any hearing on any annual or special
review, the City shall mail Owner a copy of all staff reports and, to the extent
practical, related exhibits. Owner shall be permitted an opportunity to be heard
orally or in writing regarding its performance under this Agreement before the
City Council or, if the matter is referred to the Planning Commission, then before
said Commission. Following completion of any annual or special review, the City
shall give Owner a written Notice of Action, which Notice shall include a
determination, based upon information known or made known to the City Council
or the City’s Planning Director as of the date of such review, whether Owner is in
default under this Agreement and, if so, the alleged nature of the default, a
reasonable period to cure such default, and suggested or potential actions that the
City may take if such default is not cured by Owner.
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22.

23.

24,

25.

Amendment or Cancellation of Agreement

This Agreement may be further amended or terminated only in writing and in the manner
set forth in Government Code Sections 65865.1, 65867.5, 65868, 65868.5 and
Chapter 19.60 of the Municipal Code.

Aoreement is Entire Agreement

This Agreement and all exhibits attached hereto or incorporated herein contain the sole
and entire agreement between the Parties concerning Owner’s entitlements to develop the
Property. The Parties acknowledge and agree that neither of them has made any
representation with respect to the subject matter of this Agreement or any representations
inducing the execution and delivery hereof, except representations set forth herein, and
each Party acknowledges that it has relied on its own judgment in entering this
Agreement. The Parties further acknowledge that all statements or representations that
heretofore may have been made by either of them to the other are void and of no effect,
and that neither of them has relied thereon in its dealings with the other.

Events of Default

A Party shall be in default under this Agreement upon the happening of one or more of
the following events:

(a) If a warranty, representation or statement made or furnished by such Party to the
other Party in this Agreement is false or proves to have been false in any material
respect when it was made; or,

(b) In the case of Owner, a finding and determination by the City made following an
annual or special review under the procedure provided for in Government Code
Section 65865.1 and Chapter 19.60 of the Municipal Code that, upon the basis of
substantial evidence, Owner has not complied in good faith with the terms and
conditions of this Agreement; or, .

(c) Such Party fails to fulfill any of its obligations set forth in this Agreement and
such failure continues beyond any applicable cure period provided in this
Agreement. This provision shall not be interpreted to create a cure period for any
event of default where such cure period is not specifically provided for in this-
Agreement,

Procedure upon Default; Legal Actions

(a) Upon the occurrence of an event of default (including expiration of any applicable
cure period), the non-defaulting Party may, at its option, institute legal
proceedings as provided below or may terminate this Agreement; provided,
however, that any such termination by the City shall occur only in accordance
with the provisions of Government Code Section 65865.1 and of Chapter 19.60 of
the Municipal Code.
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26.

(b)

(c)

(d)

(e)

The City shall not be deemed to have waived any claim of defect in Owner’s
performance if, on annual or special review, the City does not propose to
terminate this Agreement,

No waiver or failure by either Party to enforce any provision of this Agreement
shall be deemed to be a waiver of any other provision of this Agreement or of any
subsequent breach of the same or any other provision.

Any action for breach of this Agreement shall be decided in accordance with
California law. Any Party may institute legal action to cure, correct or remedy
any default, to enforce any covenant or agreement herein, to enjoin any threatened
or attempted violation, or to enforce by specific performance the obligations and
rights of the parties hereto. In no event shall any Party or its elected or appointed
officials, directors, officers, members, partners, agents, employees or
representatives be liable in monetary damages for any breach or violation of this
Agreement, it being expressly understood and agreed that in addition to the right
of termination (at the option of the non-defaulting Party), the sole legal or
equitable remedy available to a non-defaulting Party for a breach or violation of
this Agreement shall be an action in mandamus, specific performance, injunctive
or declaratory relief to enforce the provisions of this Agreement.

A Party shall give the other Party written notice of any default by such other Party
under this Agreement, and the defaulting Party shall have thirty (30) days after the
date of the notice to cure the default or to reasonably commence the procedures or
actions needed to cure the default; provided, however, that if such default is not
capable of being cured within such thirty (30) day period but a cure is commenced
within such thirty (30) day period, the defaulting Party shall have such additional
time to complete the cure as is reasonably necessary.

Attorneys’ Fees and Costs

(2)

(b)

Action by Party. If legal action by either Party is brought because of breach of
this Agreement or to enforce a provision of this Agreement, the prevailing Party is
entitled to reasonable attorneys’ fees and court costs.

Action by Third Party. If any person or entity not a party to this Agreement
initiates any legal or equitable action or proceeding to challenge the validity of
any provision of this Agreement or the validity or implementation of the Project
approvals or of the Recirculated IS/MND, the Parties shall cooperate in defending
such action or proceeding. Owner agrees to diligently defend any such action or
proceeding and to bear the litigation expenses of such defense, including the
City’s costs, fees and expenses including overhead, City staff time and attorneys’
fees (with joint counsel reasonably acceptable to the City), for any such action,
including any appeal of such action. The City shall have the option to employ
independent defense counsel or co-counsel at the City’s expense.,
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27.

28.

29.

30.

31.

32.

Severability

If any material term or condition of this Agreement is for any reason held by a final
judgment of a court of competent jurisdiction to be invalid, and if the same constitutes a
material change in the consideration for this Agreement, then either Party may elect in
writing to invalidate this entire Agreement, and thereafter this entire Agreement shall be
deemed null and void and of no further force or effect following such election.

No Third Parties Benefited

No person other than the City, Owner, and their respective successors is intended to or
shall have any right or claim under this Agreement, this Agreement being for the sole
benefit and protection of the Parties and their respective successors. Similarly, no
amendment or waiver of any provision of this Agreement shall require the consent or
acknowledgment of any person not a Party or successor to this Agreement.

Binding Effect of Agreement

The provisions of this Agreement shall bind and inure to the benefit of the Parties
originally named herein and their respective successors and assigns.

Relationship of Parties

It is understood that this Agreement is a contract that has been negotiated and voluntarily
entered into by the City and Owner and that Owner is not an agent of the City. The
Parties do not intend to create a partnership, joint venture or any other joint business
relationship by this Agreement. The City and Owner hereby renounce the existence of
any form of joint venture or partnership between them, and agree that nothing contained
herein or in any document executed in connection herewith shall be construed as making
the City and Owner joint venturers or partners. Neither Owner nor any of Owner’s
agents or contractors are or shall be considered to be agents of the City in connection
with the performance of Owner’s obligations under this Agreement.

Bankruptey
The obligations of this Agreement shall not be dischargeable in bankruptcy.

Morteagee Protection: Certain Rights of Cure |

(a) Mortgagee Protection. This Agreement shall be superior and senior to all liens
placed upon the Property or any portion thereof after the date on which this
Agreement or a memorandum of this Agreement is recorded with the San Mateo
County Recorder, including the lien of any deed of trust or mortgage
(“Mortgage™). Notwithstanding the foregoing, no breach hereof shall defeat,
invalidate, diminish or impair the lien of any Mortgage made in good faith and for
value, but all of the terms and conditions contained in this Agreement shall be
binding upon and effective against all persons and entities, including all deed of
trust beneficiaries or mortgagees (“Mortgagees™), who acquire title to the
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Property or any portion thereof by foreclosure, trustee’s sale, deed in lieu of
foreclosure or otherwise.

(b) Mortgagee Not Obligated. No foreclosing Mortgagee shall have any obligation or
duty under this Agreement to construct or complete the construction of any
improvements required by this Agreement, or to pay for or guarantee construction
or completion thereof. The City, upon receipt of a written request therefor from a
foreclosing Mortgagee, shall permit the Mortgagee to succeed to the rights and
obligations of Owner under this Agreement, provided that all defaults by Owner
hereunder that are reasonably susceptible of being cured are cured by the
Mortgagee as soon as is reasonably possible. The foreclosing Mortgagee
thereafter shall comply with all of the provisions of this Agreement.

(c) Notice of Default to Mortgagee. If the City receives notice from a Mortgagee
requesting a copy of any notice of default given to Owner hereunder and
specifying the address for service thereof, the City shall deliver to the Mortgagee
concurrently with service thereof to Owner, all notices given to Owner describing
all claims by the City that Owner has defaulted hereunder. If the City determines
that Owner is in noncompliance with this Agreement, the City also shall serve
notice of noncompliance on the Mortgagee, concurrently with service thereof on
Owner. Until such time as the lien of the Mortgage has been extinguished, the
City shall:

1. Take no action to terminate this Agreement or exercise any other remedy
under this Agreement, unless the Mortgagee shall fail, within thirty (30)
days of receipt of the notice of default or notice of noncompliance, to cure
or remedy or commence to cure or remedy such default or noncompliance;
provided, however, that if such default or noncompliance is of a nature
that cannot be remedied by the Mortgagee or is of a nature that can only
be remedied by the Mortgagee after such Mortgagee has obtained
possession of and title to the Property, by deed-in-lieu of foreclosure or by
foreclosure or other appropriate proceedings, then such default or
noncompliance shall be deemed to be remedied by the Mortgagee if,
within ninety (90) days after receiving the notice of default or notice of
noncompliance from the City, (i) the Mortgagee shall have acquired title
to and possession of the Property, by deed-in-lieu of foreclosure, or shall
have commenced foreclosure or other appropriate proceedings, and (ii) the
Mortgagee diligently prosecutes any such foreclosure or other proceedings
to completion.

2. If the Mortgagee is prohibited from commencing or prosecuting
foreclosure or other appropriate proceedings by reason of any process or
injunction issued by any court or by reason of any action taken by any
court having jurisdiction over any bankruptcy or insolvency proceeding
involving Owner, then the times specified above for commencing or
prosecuting such foreclosure or other proceedings shall be extended for
the period of such prohibition. |
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(d) Performance by Mortgagee. Each Mortgagee shall have the right, but not the
obligation, at any time prior to termination of this Agreement, to do any act or
thing required of Owner under this Agreement, and to do any act or thing not in
violation of this Agreement, that may be necessary or proper in order to prevent
termination of this Agreement. All things so done and performed by a Mortgagee
shall be as effective to prevent a termination of this Agreement as the same would
have been if done and performed by Owner instead of by the Mortgagee. No
action or inaction by a Mortgagee pursuant to this Agreement shall relieve Owner
of its obligations under this Agreement.

(e) Mortgagee’s Consent to Modifications. Subject to the sentence immediately
following, the City shall not consent to any amendment or modification of this
Agreement unless Owner provides the City with written evidence of each
Mortgagee’s consent, which consent shall not be unreasonably withheld, to the
amendment or modification of this Agreement being sought. Each Mortgagee
shall be deemed to have consented to such amendment or modification if it does
not object to the proposed amendment or modification by written notice given to
the City within thirty (30) days from the date written notice of such proposed
amendment or modification is given by the City or Owner to the Mortgagee. If
such notice of the proposed amendment or modification is given solely by Owner,
then Owner shall also provide the City with reasonable evidence of the delivery of
such notice to the Mortgagee.

33. Estoppel Certificate

Either Party from time to time may deliver written notice to the other Party requesting
written certification that, to the knowledge of the certifying Party, (i) this Agreement is in
full force and effect and constitutes a binding obligation of the Parties; (ii) this
Agreement has not been amended or modified either orally or in writing, or, if it has been
amended or modified, specifying the nature of the amendments or modifications; and
(iii) the requesting Party is not in default in the performance of its obligations under this
Agreement, or if in default, describing therein the nature and monetary amount, if any, of
the default. A Party receiving a request hereunder shall endeavor to execute and return
the certificate within ten (10) days after receipt thereof, and shall in all events execute
and return the certificate within thirty (30) days after receipt thereof. Failure of a Party to
return a requested certificate in a timely manner shall not be deemed a default of the
Party’s obligations under this Agreement and no cause of action shall arise based on such
failure, but such Party shall thereupon be deemed to have certified that the statements in
clauses (i) through (iil) of this Section are true, and the requesting Party and any third
parties shall be entitled to rely upon such deemed certification. The City Manager shall
have the right to execute any such certificate requested by Owner hereunder provided the
certificate is requested within six (6) months of any annual or special review. The City
acknowledges that a certificate hereunder may be relied upon by permitted transferees
and Mortgagees. At the request of Owner, the certificates provided by the City
establishing the status of this Agreement with respect to any lot or parcel shall be in
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34.

35.

- 36.

recordable form, and Owner shall have the right to record the certificate for the affected
portion of the Property at Owner’s cost.

Force Majeure

Notwithstanding anything to the contrary contained herein, either Party shall be excused
for the period of any delay in the performance of any of its obligations hereunder, except
the payment of money, to the extent such performance is prevented or delayed by one or
more of the following specific causes beyond such Party’s control: major weather
differences from the normal weather conditions for the South San Francisco area, war,
acts of God or of the public enemy, fires, explosions, floods, earthquakes, invasions by
non-United States armed forces, failure of transportation due to no fault of the Parties,
unavailability of equipment, supplies, materials or labor when such unavailability occurs
despite the applicable Party’s good faith efforts to obtain same (good faith includes the
present and actual ability to pay market rates for said equipment, materials, supplies and
labor), strikes of employees other than Owner’s, freight embargoes, sabotage, riots, acts
of terrorism, acts of the government, and litigation initiated by a non-Party challenging
this Agreement or any Project approval or entitlement. The Party claiming such
extension of time to perform shall send written notice of the claimed extension to the
other Party within thirty (30) days from the commencement of the cause entitling the
Party to the extension.

Rules of Construction and Miscellaneous Terms

(a) The singular includes the plural; the masculine gender includes the feminine;
“shall” is mandatory, “may” is permissive.

(b) Time is and shall be of the essence in this Agreement.

(c) Where a Party consists of more than one person, each such person shall be jointly
and severally liable for the performance of such Party’s obligations hereunder.

(d) The captions in this Agreement are for convenience only, are not a part of this
Agreement and do not in any way limit or amplify the provisions thereof.

(e) This Agreement shall be interpreted and enforced in accordance with the laws of
the State of California in effect on the date thereof.

Exhibits

Exhibit A-1 Legal Description and Map of Primary Property

Exhibit A-2 Legal Description and Map of First Adjacent Property
Exhibit A-3 Legal Description and Map of Second Adjacent Property
Exhibit A-4 Legal Description and Map of Trail Corridor

Exhibit B Plan Set and Use Permit
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Exhibit C Conditions of Approval and MMRP
37.  Notices

All notices required or provided for under this Agreement shall be in writing and
delivered in person (to include delivery by courier) or sent by certified mail, postage
prepaid, return receipt requested or by overnight delivery service, and shall be effective
upon actual delivery as evidenced by the return receipt or by the records of the courier,
overnight delivery service or other person making such delivery.

Notices to the City shall be addressed as follow:

City Clerk
P.O. Box 711, 400 Grand Avenue
South San Francisco, CA 94080

Notices to Owner shall be addressed as follows:

Bayside Area Development, LI.C
c/o HCP, Inc.

3760 Kilroy Airport Way, Suite 300
Long Beach, CA 90806-2473

Attn: Legal Department

With a copy to:

Bayside Area Development, LLC

c/o HCP Life Science Estates

400 Oyster Point Boulevard, Suite 409
South San Francisco, CA 94080

Attn: Jon Bergschneider

A party may change its address for notice by giving notice in writing to the other party
and thereafter notices shall be addressed and transmitted to the new address.
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IN WITNESS WHEREOF this Agreement has been executed by the Parties on the day and year
first above written.

CITY:
CITY OF SOUTH SAN FRANCISCO

Barry M. Nagel, City Manager

ATTEST: /
. I - ~
=" )

LT
\
APPROVED AS TO FORM:

/{W?/\/m Fol*

Steven T. Mattas, City Attorney

OWNER:
BAYSIDE AREA DEVELOPMENT, LLC

By: HCP Estates USA Inc., a Delaware corporation, Its
Managing Member

" / ‘
By: < W WWVM
Jorfathan M. Befgschneider
Executive Vice President

[see notary acknowledgment forms on following page]

Page 32
328 Roebling Road Development Agt. January 11, 2013



State of California )
)
County of Sean Mca 4eo )
On January 2 3 . 2013 before me, Donne. 56 Ochoea , a Notary Public, personally
appeared {(&eur rvq M. Neq-€ | , who proved to me on the basis of satisfactory evidence

to be the person whose name is subscribed to the within instrument and acknowledged to me that he or
she executed the same in his or her authorized capacity, and that by his or her signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

I certify UNDER PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

" "DONNA JO OCHOA WITNESS my hand and official seal.
Commission # 3907557

Notary Public - California

/ San Mateo County /)(/ N / “ &
My Comm. Expires Oct 9, 2014 | ”QWMWM% Gl
Notary Public &

-

State of California )
)
County of S an  Malto )
On January 23™ 2013 before me, Litana  Lie - Buby , a Notary Public, personally

appeared _{ onathan M. Bemschneider , who proved to me on the basis of satisfactory evidence
to be the person whose name is subscribed to the within instrument and acknowledged to me that he or
she executed the same in his or her authorized capacity, and that by his or her signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

I certify UNDER PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

w mww%ﬂm o WITNESS my hand and official seal.
iy,
S Mg,

g % '
§ mﬁw %%:»m v 5.
i e 7
%% =g Notary Public
2 ‘ ]
T "y g it
", v,
%, g ¢S o
%ﬁ ) Mafre«m @%@%’m&%
. Cog, Gk S
wg’ﬁ m. #h ﬁ}ﬁ‘f"m&
Wagil. E nouels sl
o
Page 33

328 Roebling Road Development Agt. January 11, 2013



EXHIBIT A-1

PRIMARY PROPERTY DESCRIPTION AND MAP

Real property commonly known as 328 Roebling Road, located in the City of South San
Francisco, County of San Mateo, State of California, more particularly described as follows:

Lots 6 and 7, Map of Milland Tract, filed June 4, 1958, Book 48 of Maps, Page 50, San Mateo
County Records.

Assessor’s Parcel No. 015-041-250

Map Depicting Primary Property:
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EXHIBIT A-2

FIRST ADJACENT PROPERTY DESCRIPTION AND MAP

Real property commonly known as 233 East Grand Avenue, located in the City of South San
Francisco, County of San Mateo, State of California, more particularly described as follows:

Parcel One:

Beginning at a point in the northeasterly line of East Grand (formerly Swift or Walker) Avenue,
in the City of South San Francisco, said point being the most westerly comer of that certain 14
acre tract described in Deed from South San Francisco Land and Improvement Company to The
Moran Company, recorded March 19, 1917 in Book 265 of Deeds at Page 29, Records of San
Mateo County, said point being distant South 56° 37' 18" East 124.91 feet and North 33° 22' 42"
East 50 feet from a granite monument set in the center line of East Grand Avenue, at the first
angle point East of the Southern Pacific Railroad; thence running from said point of beginning,
along the northeasterly line of said East Grand Avenue, South 56° 37' 16" East 10.40 feet to a
point thereon; thence leaving said line of East Grand Avenue, North 33° 22' 42" East 235 feet;
thence at a right angle North 56° 37' 18" West 125.21 feet to the northeasterly production of the
southeasterly line of that certain 0.48 acre tract conveyed by South San Francisco Land and
Improvement Company to the City of South San Francisco, dated October 7, 1929 and recorded
December 24, 1929 in Book 454 of Official Records of San Mateo County at Page 134 (50992-
B); thence along the northeasterly production of the southeasterly line of said 0.48 acre tract,
South 33° 22' 42" West 35 feet to the northeasterly line thereof;, thence along said northeasterly
line, North 56° 37' 18" West 95.53 feet to the northwesterly line of said 0.48 acre tract; thence
South 33° 22' 42" West, along said northwesterly line, 246.59 feet to a point on the northerly line
of East Grand (formerly Swift or Walker) Avenue; which last said point bears South 89° 52' 30"
West 69.35 feet and North 00° 07' 30" West 50 feet from aforesaid granite monument; thence
North 89° 52' 30" East, along said northerly line of Fast Grand Avenue, 84.40 feet to an angle
point thereon; thence along the northeasterly line of East Grand Avenue, south 56° 37' 18" East
139.96 feet to the point of beginning.

Parcel Two:

Description of 6'-0" strip of land adjacent to the easterly right of way line of Roebling Road, to
be conveved to A.C. Freemen, from the City of South San Francisco, said 6'-0" strip of land
being a part of that 6-0" strip of land conveyed to the City of South San Francisco from the
South San Francisco Land and Improvement Company, by Deed dated August 28, 1929 recorded
December 24, 1929 in Book 447 of Official Records of San Mateo County, Page 453 (50993-B)
containing 0.34 acres, passed by Council resolution dated October 21, 1929 on Deed conveying
6'-0" strip dated January 4, 1928.

Said 6'-0" strip being that real property described by the following line:

BEGINNING at a point on the easterly right of way line of Roebling Road, said point being the
southwesterly property corner of Lot 7 of the map entitled "Milland Tract, City of South San
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Francisco, San Mateo County, California” as said map was filed in the office of the Recorder of
the County of San Mateo, State of California on June 4, 1958 in Book 48 of Maps at Page 50
(46367-Q); thence from said point of beginning southwesterly South 33° 22' 42" West along said
easterly right of way line of Roebling Road 240.00 feet; thence leaving said right of way and
proceeding southeasterly South 56° 37' 18" East for a distance of 6.00 feet to the lands of
Freeman; thence turning and proceeding northeasterly North 33° 22' 42" East 240.00 to the
southerly line of above mentioned Lot 7; thence westerly North 56° 37' 18" West 6.00 feet along
lot line to the point of beginning.

EXCEPTING FROM PARCELS ONE AND TWO ABOVE, all that certain property conveyed in
Deed from United Cold Storage, a California corporation to City of South San Francisco, a
municipal corporation recorded June 9, 1975 in Book 6862, page 377, Instrument No. 56803A1,
Official Records of San Mateo County, described as follows:

BEGINNING at the most southwesterly corner of said Parcel One, said point of beginning being
distant along the northerly right of way line of East Grand Avenue North 89° 52' 30" East 43.18
feet from its intersection with the centerline of Roebling Road, as said street and right of way
line are shown on that certain map entitled "Milland Tract, City of South San Francisco, San
Mateo County, California", which map was recorded on June 4, 1958 in Volume 48 of Maps at
Page 50, Records of San Mateo County; thence from said Point of Beginning along the southerly
line of said Parcel One North 89° 52' 30" East 15.14' feet to a point of cusp; thence tangent to the
preceding course northwesterly and northerly along the arc of a curve to the right having a radius
of 12.00 feet and a central angle of 123° 30' 12", an arc distance of 25.87 feet to a point on the
northwesterly line of said Parcel Two, said northwesterly line also being the southeasterly right
of way line of said Roebling Road; thence along said northwesterly line tangent to the preceding
curve South 33° 22' 42" West 11.77 feet to the most westerly corner of said Parcel Two; thence
along the southwesterly line of said Parcel Two South 56° 37" 18" East 6.00 feet to a point on the
northwesterly line of said Parcel One; thence along said northwesterly line of Parcel One South
33°22'42" West 6.59 feet to the point of beginning.

Assessor’s Parcel No. 015-041-290

[map of First Adjacent Property attached]

Exhibit A-2, Page 2
328 Roebling Road Development Agt. January 11, 2013



Map Depicting First Adjacent Property:
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EXHIBIT A-3

SECOND ADJACENT PROPERTY DESCRIPTION AND MAP

Real property commonly known as 340 Roebling Road, located in the City of South San
Francisco, County of San Mateo, State of California, more particularly described as follows:

Parcel One:

Lot 5, as shown on the Map entitled “Milland Tract, City of South San Francisco, San Mateo
County, California,” which Map was filed in the Office of the Recorder of the County of San
Mateo, State of California, on June 4, 1958, in Book 48 of Maps, at Page 50.

Parcel Twao:

An easement for railroad purposes 20 feet in width lying 10 feet on either side of a centerline
more particularly described as follows:

Beginning at a point on the northwesterly line of the above-described parcel distant thereon
South 33" 227 42” West 16.17 feet from the most northerly corner thereof; thence from said point
of beginning and leaving said northwesterly line North 56° 37° 18” West 170.00 feet; thence
tangent to the preceding course on the arc of a curve to the left having a radius of 260.00 feet,
erroneously shown as “160 feet” on the above-mentioned Map, an arc distance of 60.04 feet, to a
point on the southerly line of the lands described in Parcel 5 of the deed from South San
Francisco Land and Improvement Company to the South San Francisco Belt Railway by deed
recorded December 8, 1928, in Book 384 of Official Records of San Mateo County, at Page 289
(23920-B), and said 20 feet easement being contiguous for its full width at its northwesterly
terminus to said southerly line of said lands conveyed to South San Francisco Belt Railway,

Assessor’s Parcel No. 015-041-110.

[map of Second Adjacent Property attached]
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Map Depicting Second Adjacent Property:
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EXHIBIT A-4

TRAIL CORRIDOR DESCRIPTION AND MAP

Real property located in the City of South San Francisco, County of San Mateo, State of
California, more particularly described as follows:

Lot 7 in Block 2 of Cabot, Cabot & Forbes Industrial Park Unit No. 1 in the City of South San
Francisco, County of San Mateo, State of California, as shown on map filed February 26, 1965 in
Book 61, Page 45 through 49 of Maps, in the office of the County Recorder of said County.

Map Depicting Location of Trail Corridor:
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EXHIBIT B

PLAN SET AND USE PERMIT

[see attached pages]
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CITY COUNCIL 2012

PEDRO GONZALEZ, MAYOR

KARYL MATSUMOTO, MAYOR PRO TEM
MARK ADDIEGO, COUNCILMEMBER
RICHARD A. GARBARING, COUNCILMEMBER
KEVIN MULLIN, COUNCILMEMBER

BARRY M. NAGEL, CITY MANAGER

DEPARTMENT OF ECONOMIC
AND COMMUNITY DEVELOPMENT
PLANNING DIVISION
(650) 877-8535 ‘ - |
FAX (650} 829-6639 NOTICE OF ACTION

E-MAIL WEB-ECD@SSF.MNET

SOUTH SAN FRANCISCO CITY COUNCIL
TO: Bayside Area Develp. LLC

APPLICATION: P07-0077; Britannia Modular Labs 3 - Use Permit,
Design Review, Master Sign Permit, Development
Agreement, Preliminary TDM Plan, Parcel Map,
and Mitigated Negative Declaration to demolish
existing buildings totaling 79,504 sf and construct
two 2-story office/R&D buildings totaling 105,536
sfon a 2.97 acre site, with a combination of at-
grade and subterranean parking at a ratio of 2.7
spaces per 1,000 sf, at 328 Roebling Road in the
Business Technology Park (BTP) Zone District, in
accordance with SSFMC Chapters 19.48, 19.60,
20.110, 20.330, 20.360, 20.400, 20.480 & 20.490.

Subprojects: UP07-0011, DR07-0050, SIGNS09-
0034, DA12-0001, TDM07-0004, PM12-0001 &
ND07-0002
APPLICANT: Bayside Area Develp. LLC
ADDRESS: 328 Roebling Rd
The South San Francisco City Council at a meeting held on 12/12/2012 voted (4-0-0) to take the

following action on the above applications:

M APPROVED *Waive Reading and adopt Ordinance 1460-2012.

D DENIED * Based on the Findings of Denial

D CONTINUED  *
(Specific Date or Off Calendar)

(Specific Date or Off Calendar)



I certify that the foregoing is an accurate representation of the action of the City Councﬂ in
consideration of this application.

,/'

BY: %M,@ ,, i M DATE: January 15,2013

Suéy Kalkjrt”
Chief Planner of the City of South San Francisco

ce: City Clerk
CRW Record

Attachment:

Ordinance 1460-2012 Development Agreement



ACCEPTANCE FORM

Please sign and return only this form to the Planning Division. Failure to return the signed form
within 10 days may result in a rehearing by the Planning Commission.

Case No.: PO7-0077

Date: January 15, 2013

As the owner of the real property which is the subject of the above-mentioned
case, | am aware of, and accept, ALL of the conditions of approval.

[ certify under penalty of perjury that the foregoing is true and correct.
BAYSIDE AREA DEVELOPMENT, LLC (Cwner)

By : HCP Estates USA Inc., a Delaware corporation, Its

s Managing Member
By: M&ﬁyﬁ#/y tim/“/ m/’z_z_/zwtg
. Sifnature Date

onathan M. Bergschneider, Executive Vice President

As the applicant of the above-mentioned case, I am aware of, and accept, ALL of
the conditions of approval.

[ certify under penalty of perjury that the foregoing is true and correct.
BAYSIDE AREA DEVELOPMENT, LLC (Applicant)

By: HCp Estates UBA Inc., a Delaware corporation, Its
Managing Member

: Wﬂﬂ”fﬂ/y % {3//7_,1‘/2_‘&13‘

S,vgﬁature Date
Jonathan M. Bergschnexdar, Executive Vice President

Retum to: Planning Division
City of South San Francisco
P.O. Box 711
South San Francisco, CA 94083
Revised 03/2004

Bayside Area Develp. LLC / Owner
Bayside Area Develp. LLC / Applicant
Britannia Modular Labs 3



CITY COUNCIL 2012

PEDRO GONZALEZ, MAYOR

KARYL MATSUMOTO, MAYOR PRC TEM
MARK ADDIEGO, COUNCILMEMBER
RICHARD A. GARBARINO, COUNCILMEMBER
KEVIN MULLIN, COUNCILMEMBER

BARRY M. NAGEL, CITY MANAGER

DEPARTMENT OF ECONOMIC
AND COMMUNITY DEVELOPMENT
PLANNING DIVISION
(650) 877-8535
FAX (650) 829-5639
E-MAIL WEB-ECD@SSF.NET

NOTICE OF ACTION
SOUTH SAN FRANCISCO CITY COUNCIL
TO: Bayside Area Develp. LLC

APPLICATION: P07-0077; Britannia Modular Labs 3 - Use
Permit, Design Review, Master Sign Permit,
Development Agreement, Preliminary TDM
Plan, Parcel Map, and Mitigated Negative
Declaration to demolish existing buildings
totaling 79,504 sf and construct two 2-story
office/R&D buildings totaling 105,536 sfon a
2.97 acre site, with a combination of at-grade
and subterranean parking at a ratio of 2.7
spaces per 1,000 sf, at 328 Roebling Road in
the Business Technology Park (BTP) Zone
District, in accordance with SSFMC Chapters
19.48, 19.60, 20.110, 20.330, 20.360, 20.400,
20.480 & 20.490.

Subprojects: UP07-0011, DR07-0050,
SIGNS09-0034, DA12-0001, TDMO07-0004,
PM12-0001 & ND0O7-0002
APPLICANT: Bayside Area Develp. LLC
ADDRESS: 328 Roebling Rd
The South San Francisco City Council at a meeting held on 11/14/2012 voted (4-0-0) to take the

following action on the above applications:

M APPROVED *Resolution 93-2012 & 94-2012 and introduced Ordinance 1460-2012

D DENIED * Based on the Findings of Denial

318 MAPLE AVENUE » P.O.BOX 711 « SOUTH SAN FRANGCISCO, CA 94083



D CONTINUED  *
(Specific Date or Off Calendar)

(Specific Date or Off Calendar)

| certify that the foregoing is an accurate representation of the action of the City Council in
consideration of this application.

'~/
7
BY:__ AW«, v é\ | DATE: January 15, 2013

Susy Katkin
Chief Planner of the City of South San Francisco

cc:  City Clerk
CRW Record
Attachments:
Resolution 93-2012 Certifying and approving Use Permit, Parcel Map, Master Sign

Permit, Preliminary Transportation Demand Management Plan
and Design Review (including attachments)

Resolution 94-2012 Certifying the Initial Study and Mitigated Negative Declaration
(including attachments)

Ordinance 1460-2012 Development Agreement (including attachments)



ACCEPTANCE FORM

Please sign and return only this form to the Planning Division. Failure to return the signed form
within 10 days may result in a rehearing by the Planning Commission.

Case No.: P0O7-0077

Date: January 15, 2013

As the owner of the real property which is the subject of the above-mentioned case, |
am aware of, and accept, ALL of the conditions of approval.

| certify under penalty of perjury that the foregoing is true and correct.
BAYSIDE AREA DEVELOPMENT, LLC (COwner)
By: HCP Estates USA,Inc., a Delaware corporation, Its Managing

, Member
By: W%ﬂ (,M Ot frrfze
Signature ./ Date

Jonathan M. Bergschneider, Executive Vice President

As the applicant of the above-mentioned case, | am aware of, and accept, ALL of
the conditions of approval.

| certify under penalty of perjury that the foregoing is true and correct.
BAYSIDE AREA DEVELOPMENT, LLC (Applicant)

By: HCP Estates USA Inc., a Delaware corporation, Its Managing

— Member
By: W(ﬁr’f] 7 ) L% < | ‘(2_?_/2_0{3

Signature - Date
Jonathan M, Bergschneider, Ezmecutive Vice President

Return to:  Planning Division
City of South San Francisco
P. O. Box 711
South San Francisco, CA 94083

Revised 03/2004
Bayside Area Develp. LLC / Owner
Bayside Area Develp. LLC / Applicant
Britannia Modular Labs 3



ORDINANCE NO. 1460-2012
CITY COUNCIL, CITY OF SOUTH SAN FRANCISCO, STATE OF CALIFORNIA

AN  ORDINANCE ADOPTING A  DEVELOPMENT
AGREEMENT WITH BAYSIDE AREA DEVELOPMENT, LLC
FOR A RESEARCH AND DEVELOPMENT AND OFFICE
PROJECT AT 328 ROEBLING ROAD

WHEREAS, Bayside Area Development, LLC (“Owner” or “Applicant™) has proposed to
demolish existing buildings on the Project Site totaling 79,504 square feet, and construct two
new 2-story office/R&D buildings totaling 105,536 square feet, with a combination of at-grade
and subterranean parking at a ratio of 2.7 spaces per 1,000 square feet {“Project”™ on an
approximately 2.97 acre site, located at 328 Roebling Road (“Project Site”) in the City of South
San Francisco (“City™); and,

WHEREAS, Applicant seeks approval of a Use Permit, Parcel Map, Development
Agreement, Master Sign Permit, Preliminary Transportation Demand Management (“TDM”)
Plan, and Design Review; and,

WHEREAS, the Applicant has requested approval of a Development Agreement which
would clarify and obligate several project features and mitigation measures, including payment
of existing fees (such as the Oyster Point Overpass Fee, East of 101 Traffic Impact Fee,
Stormwater Fee, Sewer Impact Fee, and Childcare Impact Fee), payment of certain fees the City
has traditionally included in its development agreements (such as a Rails-to-Trails Improvement
or Payment and Transit Station Enhancement Fee), and certain future fees (including a Park-in-
Lieu Fee and Public Safety Impact Fee); and

WHEREAS, approval of the Applicant’s proposal is considered a “project” for purposes
of the California Environmental Quality Act, Pub. Resources Code, §§ 21000, ef seq. (“CEQA™);
and,

WHEREAS, the City Council reviewed and carefully considered the information in the
Initial Study/Mitigated Negative Declaration (“IS/MND”) prepared for the Project, and by
separate resolution, adopted the IS/MND, as an objective and accurate document that reflects the
independent judgment and analysis of the City in the discussion of the Project’s environmental
impacts; and,

WHEREAS, the City Council reviewed and considered, and by separate resolution, made
findings and approved the Use Permit, Parcel Map, Master Sign Permit, Preliminary TDM Plan,
and Design Review for the Project; and,

WHEREAS, the Planning Commission held a duly noticed public hearing on October 4,
2012, to solicit public comment and consider the IS/MND and the proposed entitlements and
take public testimony, at the conclusion of which the Planning Commission recommended that
the City Council adopt the IS/MND and approve the Project and Development Agreement; and,



WHEREAS, the City Council held a duly noticed public hearing on November 14, 2012,
to consider the IS/MND, the Use Permit, Parcel Map, Development Agreement, Master Sign
Permit, Preliminary TDM Plan, and Design Review and take public testimony.

NOW, THEREFORE, the City Council of the City of South San Francisco does hereby
ordain as follows:

SECTION 1. Findings.

That based on the entirety of the record before it, which includes without limitation,
CEQA and the CEQA Guidelines, 14 California Code of Regulations § 15000, et seq.; the South
San Francisco 1999 General Plan and General Plan Environmental Impact Report, including the
2001 updates to the General Plan and 2001 Supplemental Environmental Impact Report; the
South San Francisco Municipal Code; the Initial Study and Mitigated Negative Declaration
prepared for the Project; all reports, minutes, and public testimony submitted as part of the
Design Review Board meeting held on December 15, 2009; all reports, minutes, and public
testimony submitted as part of the Planning Commission’s meeting held on October 4, 2012; all
reports, minutes, and public testimony submitted as part of the City Council’s duly noticed
public hearing on November 14, 2012; and any other evidence {within the meaning of Public
Resources Code § 21080(e) and § 21082.2), the City Council of the City of South San Francisco
hereby finds as follows:

A, The foregoing Recitals are true and correct and made a part of this Ordinance,

B. The proposed Development Agreement (attached as Exhibit A), is incorporated
by reference and made a part of this Ordinance, as if set forth fully herein.

C. The documents and other material constituting the record for these proceedings
are located at the Planning Division for the City of South San Francisco, 315 Maple Avenue,
South San Francisco, CA 94080, and in the custody of Chief Planner, Susy Kalkin.

D. The proposed Project, including the Use Permit, Parcel Map, Development
Agreement, Master Sign Permit, Preliminary TDM Plan, and Design Review, are consistent and
compatible with all elements in the City of South San Francisco General Plan. The General Plan
includes policies and programs that are designed to encourage the development of research and
development and office uses in the East of 101 Area. Further, the land uses, development
standards, densities and intensities, buildings and structures proposed are compatible with the
goals, policies, and land use designations established in the Geperal Plan (see Gov’t Code,
§ 65860), and none of the land uses, development standards, densities and intensities, buildings
and structures will operate to conflict with or impede achievement of the any of the goals,
policies, or land use designations established in the General Plan.

Specifically, the project site is designated Business and Technology Park and zoned Business
Technology Park (“BTP™). This designation and zoning district accommodates R&D uses,
subject to certain development and FAR restrictions. The proposed Project complies with
development restrictions and proposes a FAR of 0.81, which conforms to the maximum
allowable FAR in the Business and Technology Park General Plan designation with an
acceptable TDM plan and meeting high design standards.



E. The City Council has independently reviewed the proposed Development
Agreement, the General Plan, the South San Francisco Municipal Code, and applicable state and
federal law, including Government Code section 65864, et seq., and has determined that the
proposed Development Agreement complies with all applicable zoning, subdivision, and
building regulations and with the General Plan. This finding is based upon all evidence in the
Record as a whole, including, but not limited to: the City Council’s independent review of these
documents, oral and written evidence submitted at the public hearings on the Project, including
advice and recommendations from City staff,

F. The proposed Development Agreement for the Project states its specific duration.
This finding is based upon all evidence in the Record as a whole, including, but not limited to:
the City Council’s independent review of the proposed Development Apgreement and its
determination that Section 2 of the Development Agreement states that the Development
Agreement shall expire ten (10) years from the effective date of this Ordinance.

G. The proposed Development Agreement incorporates the permitted uses, density
and intensity of use for the property subject thereto, as reflected in the proposed Project (P07-
0012), IS/MND (ND07-0002), Parcel Map (PM12-001), Use Permit (UP07-0011), Master Sign
Permit (SIGNS09-0034), TDM Plan (TDMO07-0004), Design Review (DR07-0050), and
Development Agreement (DA12-0001). This finding is based upon all evidence in the Record as
a whole, including, but not limited to, the City Council’s independent review of the proposed
Development Agreement and its determination that Section 3 of the Development Agreement
sets forth the Project Approvals, development standards, and the documents constituting the
Project.

H. The proposed Development Agreement states the maximum permitted height and
size of proposed buildings on the property subject thereto. This finding is based upon all
evidence in the Record as a whole, including, but not limited to, the City Council’s independent
review of the proposed Development Agreement and its determination that Section 3 of the
Agreement sets forth the documents which state the maximum permitted height and size of
buildings.

L The proposed Development Agreement states specific provisions for reservation
or dedication of land for public purposes. This finding is based on all evidence in the Record as a
whole, including, but not limited to the City Council’s independent review of the Development
Agreement and its determination that Section 13(b) addresses the possibility of land dedication
as part of the Rails-to-Trails program.

SECTION 2. Approval of Development Agreement.

A. The City Council of the City of South San Francisco hereby approves the
proposed Development Agreement with Bayside Area Development, LLC, attached hereto as
Exhibit A and incorporated herein by reference.

B. The City Council further authorizes the City Manager to execute the Development
Agreement, on behalf of the City, in substantially the form attached as Exhibit A, and to make
revisions to such Agreement, subject to the approval of the City Attorney, which do not
materially or substantially increase the City’s obligations thereunder.



SECTION 3. Severability.

If any provision of this Ordinance or the application thereof to amny person or
circumstance is held invalid or unconstitutional, the remainder of this Ordinance, including the
application of such part or provision to other persons or circumstances shall not be affected
thereby and shall continue in full force and effect. To this end, provisions of this Ordihance are
severable. The City Council of the City of South San Francisco hereby declares that it would
have passed each section, subsection, subdivision, paragraph, sentence, clause, or phrase hereof
irrespective of the fact that any one or more sections, subsections, subdivisions, paragraphs,
sentences, clauses, or phrases be held unconstitutional, invalid, or unenforceable.

SECTION 4. Publication and Effective Date,

Pursuant to the provisions of Government Code Section 36933, a summary of this
Ordinance shall be prepared by the City Attorney. At least five (5) days prior to the Council
meeting at which this Ordinance is scheduled to be adopted, the City Clerk shall (1) publish the
Summary, and (2) post in the City Clerk’s Office a certified copy of this Ordinance. Within -
fifteen (15) days after the adoption of this Ordinance, the City Clerk shall (1) publish the
summary, and (2) post in the City Clerk’s Office a certified copy of the full text of this
Ordinance along with the names of those City Council members voting for and against this
Ordinance or otherwise voting. This Ordinance shall become effective thirty (30) days from and
after its adoption.



Introduced at a regular meeting of the City Council of the City of South San Francisco,
held the 14™ day of November, 2012,

Adopted as an Ordinance of the City of South Francisco at a regular meeting of the City
Council held the 12" day of December, 2012 by the following vote:

AYES: Councilmembers Mark Addiego. and Richard A, Garbarino

Mavor Pro Tem Karvl Matsumoto and Mavor Pedro Gonzalez

NOES: None

ABSTAIN: None

ABSENT: None

1ty Clerk

As Mayor of the City of South San Francisco, 1 do hereby approve the foregoing

Ordinance this 12" day of December, 2012.
Tk Aot
. M/b l'ﬂ
Pedro Gonzazlé. Ma&gi'




Exhibit A

Development Agreement

2000552.1



RESOLUTION NO. 93-2012
CITY COUNCIL, CITY OF SOUTH SAN FRANCISCO, STATE OF CALIFORNIA

A RESOLUTION MAKING FINDINGS AND APPROVING A
USE PERMIT, PARCEL MAP, MASTER SIGN PERMIT,
PRELIMINARY TRANSPORTATION DEMAND
MANAGEMENT PLAN, AND DESIGN REVIEW FOR A
RESEARCH AND DEVELOPMENT AND OFFICE PROJECT
AT 328 ROEBLING ROAD

WHEREAS, Bayside Area Development, LLC (“Owner” or “Applicant™) has proposed to
demolish existing buildings on the Project Site totaling 79,504 square feet, and construct two
new 2-story office/R&D buildings totaling 105,536 square feet, with a combination of at-grade
and subterranean parking at a ratio of 2.7 spaces per 1,000 square feet (“Project”) on an
approximately 2.97 acre site, located at 328 Roebling Road (“Project Site™) in the City of South
San Francisco (“City™); and,

WHEREAS, Applicant seeks approval of a Use Permit, Parcel Map, Development
Agreement, Master Sign Permit, Preliminary Transportation Demand Management (“TDM”)
Plan, and Design Review; and,

WHEREAS, approval of the Applicant’s proposal is considered a “project” for purposes
of the California Environmental Quality Act, Pub. Resources Code, §§ 21000, ef seg. (“CEQA™);
and,

WHEREAS, the City Council reviewed and carefully considered the information in the
Initial Study/Mitigated Negative Declaration (“IS/MND”) prepared for the Project, and by
separate resolution, adopted the IS/MND, as an objective and accurate document that reflects the
independent judgment and analysis of the City in the discussion of the Project’s environmental
impacts; and,

WHEREAS, the City Council reviewed and considered, and by separate ordinance made
findings and approved the proposed Development Agreement for the Project; and,

WHEREAS, on October 4, 2012 the Planning Commission for the City of South San
Francisco held a lawfully noticed public hearing to solicit public comment and consider the
IS/MND and the proposed entitlements and take public testimony, at the conclusion of which the
Planning Commission recommended that the City Council adopt the IS/MND and approve the
Project; and,

WHEREAS, the City Council held a duly noticed public hearing on November 14, 2012,
to consider the IS/MND, the Use Permit, Parcel Map, Development Agreement, Master Sign
Permit, Preliminary TDM Plan, and Design Review and take public testimony.

NOW, THEREFORE, BE IT RESOLVED that based on the entirety of the record before
it, which includes without limitation, the California Environmental Quality Act, Public



Resources Code §§ 21000, et seq. (“CEQA™) and the CEQA Guidelines, 14 California Code of
Regulations § 15000, et seq.; the South San Francisco 1999 General Plan and General Plan
Environmental Impact Report, including the 2001 updates to the General Plan and 2001
Supplemental Environmental Impact Report; the South San Francisco Municipal Code; the
Initial Study and Mitigated Negative Declaration prepared for the Project; all reports, minutes,
and public testimony submitted as part of the Design Review Board meeting held on December
15, 2009; all reports, minutes, and public testimony submitted as part of the Planning
Commission’s meeting held on October 4, 2012; all reports, minutes, and public testimony
submitted as part of the City Council’s duly noticed public hearing on November 14, 2012; and
any other evidence (within the meaning of Public Resources Code § 21080(e) and § 21082.2),
the City Council of the City of South San Francisco hereby finds as follows:

I. General Findings

A, The foregoing recitals are true and correct and made a part of this Resolution.

B. The Exhibits attached to this Resolution, including the Conditions of Project
Approval (Exhibit A) and the Preliminary TDM Plan (Exhibit B), are each incorporated by
reference as part of this Resclution, as if each were set forth fully herein.

C. The documents and other material constituting the record for these proceedings
are located at the Planning Division for the City of South San Francisco, 315 Maple Avenue,
South San Francisco, CA 94080, and in the custody of Chief Planner, Susy Kalkin.

1L. Use Permit

A. The proposed Project is consistent with the standards and requirements of the
City's Zoning Ordinance and with the provisions of the Business Technology Park (“BTP™)
Zoning District. The Project meets or exceeds all of the general development standards of the
BTP Zoning District, with the exception of parking, on-site loading, and on-site retail. The
exceptions for parking, on-site loading and on-site retail are permissible and warranted by the
City’s Zoning Ordinance.

B. The proposed Project, including the Use Permit, Parcel Map, Development
Agreement, Master Sign Permit, Preliminary TDM Plan, and Design Review, are consistent and
compatible with all elements in the City of South San Francisco General Plan. The General Plan
includes policies and programs that are designed to encourage the development of research and
development and office uses in the East of 101 Area. Further, the land uses, development
standards, densities and intensities, buildings and structures proposed are compatible with the
goals, policies, and land use designations established in the General Plan (see Gov’t Code,
§ 65860), and none of the land uses, development standards, densities and intensities, buildings
and structures will operate to conflict with or impede achievement of the any of the goals,
policies, or land use designations established in the General Plan.

Specifically, the project site is designated Business and Technology Park and zoned Business
Technology Park (“BTP”). This designation and zoning district accommodates R&D uses,
subject to certain development and FAR restrictions. The proposed Project complies with
development restrictions and proposes a FAR of (.81, which conforms to the maximum



allowable FAR in the Business and Technology Park General Plan designation with an
acceptable TDM plan and meeting high design standards.

C. The proposed use will not be adverse to the public health, safety, or general
welfare of the community, nor detrimental to surrounding properties or improvements, because
the proposed use is consistent with the existing uses in the vicinity of the site, which is
predominantly office/research and development (“R&D”). The Project proposes Office/R&D use
on a site located in the City's East of 101 Area, which is intended for this type of use. The East of
101 Area Plan and General Plan have analyzed this type of use in the East of 101 Area, and
concluded that office and R&D uses in the East of 101 Area are not adverse to the public health,
safety, or welfare. As the proposed Project is consistent with surrounding land uses, approval of
the Project will not be detrimental to the nearby properties.

D. The proposed Project complies with applicable standards and requirements of the
City's Zoning Code, with the exception of parking, on-site loading, and on-site retail
requirements. The exceptions for parking, on-site loading and on-site retail are permissible and
warranied by the City’s Zoning Ordinance. The proposed Project is located in the BTP zoning
district, and meets the minimum standards and requirements for that district.

The exception for the number of parking spaces is allowable under the City's Municipal Code
Section 20.330.006(D), and warranted based on the following findings:

1. The parking reduction will serve to support and promote the Project’s
TDM program.

2. The Project provides 94% of the required parking spaces and is required,
through the TDM program, to achieve an alternative mode use of 35%. The site is not
anticipated to result in a shortfall of on-site parking or create the need for overflow parking off-
site.

3. The proposed parking standard of 2.7 spaces per 1,000 square feet will be
adequate for the proposed use because of the offered alternative solutions for providing and
managing parking. The Project is required to implement a Transportation Demand Management
Program on an on-going basis over the life of the Project with a required alternative mode shift
of 35%. The TDM requirements required of the Project, the fact that similar reduced standards
have been accepted and/or successfully applied within several large developments in the City,
including the Gateway Specific Plan District, Bay West Cove Specific Plan District, Britannia
East Grand and the Genentech Campus, and the studies from the Institute of Transportation
Engineers (ITE) all support a reduced parking standard,

4. The reduced parking rate reinforces the overall efforts of the City’s
General Plan and the Transportation Demand Management Ordinance, which encourage reduced
parking standards as an effective tool in encouraging use of alternative modes of transportation
other than single occupancy vehicles.

5. The number of parking spaces provided by the reduced standard will serve
all existing, proposed and potential uses as effectively and conveniently as would the standard
number of parking spaces required by Chapter 20.330. As described above, there is ample



evidence to support the proposed parking reduction, and there is added concem that an
overabundance of parking could have a deleterious effect on the goals and objectives of the
City’s TDM efforts since such would serve as a disincentive to use of altemnative modes of
transportation.

The exception for on-site loading is allowable and warranted based on the City’s Municipal Code
Section 20.330.009(B)(1), which allows the Chief Planner and City Engineer to waive the
loading space requirement upon a finding by the Chief Planner and City Engineer that the
applicant has satisfactorily demonstrated that due to the nature of the proposed use, such loading
space will not be needed. Based on written materials submitted by the Applicant, and based on
the nature of the research and development use and previously approved projects, which receive
minimal deliveries, the Chief Planner and City Engineer find that the on-site loading requirement
will not be required.

The exception for on-site retail is allowable and warranted based on the City’s Municipal Code
Section 20.110.004(J)(1), which only requires the on-site retail where feasible. The Applicant
has submitted a satisfactory written explanation as to why meeting this requirement is not
feasible for a small-scale R&D project such as this Project. Based on the size of the Project,
surrounding employer density, size of potential tenants, and lack of any other retail uses in the
area, on-site retail for this Project would be infeasible.

E. The design, location, size, and operating characteristics of the proposed Project
are compatible with the existing and reasonably foreseeable future land uses in the vicinity
because the Project proposes office and research and development uses in the East of 101 Area,
which is specifically intended for such uses.

F, The site is physically suitable for the type of development and density proposed,
as the research and development and office uses will benefit from being located in East of 101
Area, and the size of the development is appropriate for the location and meets the City’s land
use and zoning standards.

G. By Resolution No. 93-2012, the City Council, exercising its independent
judgment, has found that an IS/MND was prepared for the Project in accordance with CEQA,
which adequately analyzes the proposed Project’s potential environmental impacts. The Planning
Commission has further found that the Project, with mitigation proposed in the IS/MND, will not
exceed established CEQA thresholds of significance.

i,  Master Sien Permit

A. The proposed signs are compatible in style and character with the buildings to
which the signs are to be attached, the surrounding structures and adjoining signage on the site
because the proposed signs were designed to be in keeping with the architectural design of the
buildings, using similar materials and colors.

B. Future tenants will be provided with adequate opportunities to construct, erect or
maintain a sign for identification in that the proposed sign program allows for individual tenant
signs and campus monument signs.



C. Directional signage and building addressing has been incorporated throughout the
development and is adequate for pedestrian and vehicular circulation and emergency vehicle
access.

Iv. Transportation Demand Management (“TDM™) Plan

A. The Project proposes increasing the allowable Floor Area Ratio (“FAR™) for the
site to 0.81, and is requesting approval of a Preliminary TDM Plan.

B. As required under State law, the South San Francisco General Plan, and the South
San Francisco Municipal Code, in support of the requested TDM Plan (TDM07-0004), the City
Council finds as follows:

1. The proposed TDM measures are feasible and appropriate for the Project,
considering the proposed use or mix of uses and the Project’s location, size and hours of
operation. Sufficient measures have been included in the plan to achieve a projected 35%
alternative mode usage, as required.

2. The performance guarantees provided in the plan will ensure that the
target 35% alternative mode use will be achieved and maintained. Conditions of approval have
been included to require that the Final TDM Plan, which must be submitted for review and
approval prior to issuance of a building permit, shall outline the required process for on-going
monitoring including annual surveys and annual reports.

V. Design Review

A. The Project, including Design Review, is consistent with Title 20 of the South
San Francisco Municipal Code for the reasons set forth in Findings I1.A and I1.D, above.

B. The Project, including Design Review, is consistent with the General Plan
because the proposed Research and Development buildings are consistent with the policies and
design direction provided in the South San Francisco General Plan for the BTP land use
designation.

C. The Project, including Design Review, is consistent with the design guidelines
adopted by the City Council in that the proposed Project is consistent with the Employment
District Standards included in Chapter 20.110.

D. The Project is consistent with the design guidelines adopted by the City Council
in that the proposed use is consistent with the Business and Technology Park District
Development Standards and Supplemental Regulations included in Sections 20.110.003 and
20.110.004.

E. The Project is consistent with the applicable design review criteria in Section
20.480.006 (“Design Review Criteria™) because the project has been evaluated against, and
found to be consistent with, each of the eight design review criteria included in the “Design
Review Criteria” section of the Ordinance.



BE IT FURTHER RESOLVED that the City Council of the City of South San Francisco
hereby approves the Use Permit, Parcel Map, Master Sign Permit, Preliminary TDM Plan, and
Design Review for the Project, subject to the Conditions of Approval attached as Exhibit A.

BE IT FURTHER RESOLVED that this Resolution shall become effective immediately
upon its passage and adoption.

I hereby certify that the foregoing Resolution was regularly introduced and adopted by
the City Council of the City of South San Francisco at a regular meeting held on the 14™ day of
November, 2012 by the following vote:

AYES; Councilmembers Mark Addiego, and Karyl Matsumoto,

Vice Mavor Pedro Gonzalez and Mavor Richard A. Garbarino

NOES: None

ABSTAIN: None

ABSENT: Councilmember Kevin Mullin

AT(‘EST: //ji?f'z/; /ﬁc; gk\)/ )
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Exhibit A

Conditions of Approval
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RESOLUTION NO. 94-2012
CITY COUNCIL, CITY OF SOUTH SAN FRANCISCO, STATE OF CALIFORNIA

A RESOLUTION MAKING FINDINGS AND ADOPTING THE
INITIAL ~ STUDY  AND  MITIGATED  NEGATIVE
DECLARATION FOR AN OFFICE AND RESEARCH AND
DEVELOPMENT PROJECT AT 328 ROEBLING ROAD

WHEREAS, Bayside Area Development, LLC (“Owner” or “Applicant™) has proposed to
demolish existing buildings on the Project Site totaling 79,504 square feet, and construct two
new 2-story office/R&D buildings totaling 105,536 square feet, with a combination of at-grade
and subterranean parking at a ratio of 2.7 spaces per 1,000 square feet (“Project™) on an
approximately 2.97 acre site, located at 328 Roebling (“Project Site™) in the City of South San
Francisco (“City™); and,

WHEREAS, Applicant seeks approval of a Use Permit, Parcel Map, Development
Agreement, Master Sign Permit, Preliminary Transportation Demand Management (“TDM™)
Plan, and Design Review; and,

WHEREAS, approval of the Applicant’s proposal is considered a “project” for purposes
of the California Environmental Quality Act, Pub. Resources Code, §§ 21000, ef seq. (“CEQA™);

and,

WHEREAS, in accordance with CEQA, an initial study was performed, the result of
which was preparation and circulation of a mitigated negative declaration (“IS/MND”) analyzing
the proposed Project and concluding that approval of the Project could not have a significant
effect on the environment becanse the impacts of the Project could all be mitigated to levels
below established CEQA thresholds of significance with the adoption of mitigation measures;
and,

WHEREAS, the IS/MND was distributed to the State Clearinghouse and circulated for a
30-day public review on February 17, 2012, during which time three comments were received;
and,

WHEREAS, the Planning Commission has reviewed and carefully considered the
information in the IS/MND, and the comments received at a duly noticed public hearing held on
October 4, 2012, and made findings and recommended that the City Council adopt the IS/MND,
as an objective and accurate document that reflects the independent judgment and analysis of the
City in the discussion of the Project’s environmental impacts.

WHEREAS, the City Council held a duly noticed public hearing on November 14, 2012,
to consider the IS/MND, the Use Permit, Parcel Map, Development Agreement, Preliminary
TDM Plan, and Design Review and take public testimony; and,

WHEREAS, the City Council has reviewed and carefully considered the information in
the IS/MND, and makes the findings contained in this Resolution, and adopts the IS/MND, as an



objective and accurate document that reflects the independent judgment and analysis of the City
in the discussion of the Project’s environmental impacts.

NOW, THEREFORE, BE IT RESOLVED that based on the entirety of the record before
it, which includes without limitation, the California Environmental Quality Act, Public
Resources Code §§ 21000, et seq. (“CEQA™) and the CEQA Guidelines, 14 California Code of
Regulations § 15000, et seq.; the South San Francisco 1999 General Plan and General Plan
Environmental Impact Report, including the 2001 updates to the General Plan and 2001
Supplemental Environmental Impact Report; the South San Francisco Municipal Code; the
Initial Study and Mitigate Negative Declaration prepared for the Project; all reports, minutes, and
public testimony submitted as part of the Design Review Board meeting held on December 15,
2009; all reports, minutes, and public testimony submitted as part of the Planning Commission’s
meeting held on October 4, 2012; all reports, minutes, and public testimony submitted as part of
the City Council meeting held on November 14, 2012; and any other evidence (within the
meaning of Public Resources Code § 21080(e) and § 21082.2), the City Council of the City of
South San Francisco hereby finds as follows:

1. The foregoing recitals are true and correct and made a part of this Resolution.

2. The IS/MND for the Project (P007-0012), attached as Exhibit A to this
Resolution, is incorporated by reference as part of this Resolution, as if it were set forth fully
herein.

3. The documents and other material constituting the record for these proceedings
are located at the Planning Division for the City of South San Francisco, 315 Maple Avenue,
South San Francisco, CA 94080, and in the custody of Chief Planner, Susy Kalkin.

4. The proposed Project is consistent with the City of South San Francisco General
Plan because the land use, development standards, densities and intensities, buildings and
structures proposed are compatible with the goals, policies, and land use designations established
in the General Plan (see Gov’t Code, § 65860), and none of the land uses, development
standards, densities and intensities, buildings and structures will operate to conflict with or
impede achievement of the any of the goals, policies, or land use designations established in the
General Plan. Further, the Project is consistent and compatible with all elements in the City of
South San Francisco General Plan. The General Plan includes policies and programs that are
designed to encourage the development of research and development and office uses in the East
of 101 Area.

5. In accordance with CEQA, the City Council has considered the Initial Study and
Mitigated Negative Declaration for the Project, and based on the entirety of the record, as
described above, the City Council, exercising its independent judgment and analysis, makes the
following findings regarding the environmental analysis of the Project:

a. In October 1999, the City Council certified an Environmental Impact
Report for the General Plan; in 2001 the City Council certified a Supplemental Environmental
Impact Report for updates to the General Plan. CEQA allows for streamlined approval of actions
that are consistent with adopted General Plans for which an EIR was certified. (Pub. Resources
Code, § 21083; CEQA Guidelines, §§ 15152, 15183.) An initial study was prepared for the



proposed Project and a mitigated negative declaration analyzed the potential for impacts that
were peculiar to the Project or not analyzed as significant impacts in the General Plan EIR, or
Supplemental EIR. The IS/MND, which expressly considers the City’s previous EIRs, concludes
that approval of the Project will not result in any significant environmental impacts.

b. Design features of the Project, as well as the mitigation measures proposed
in the IS/MND, will operate to ensure the impacts of the proposed Project will not exceed
established CEQA thresholds of significance. Therefore, and as further documented in the
IS/MND for the Project, additional mitigation measures beyond those established in the IS/MND
are not required for the Project.

c. For the reasons stated in this Resolution, the City Council finds that there
is no substantial evidence in the record supporting a fair argument that approval of the Project
will result in a significant environmental effect.

BE IT FURTHER RESOLVED that the City Council of the City of South San Francisco
hereby makes the findings contained in this Resolution, and adopt the IS/MND for the Project
(P0Q7-0012), including the Mitigation Monitoring Program.

BE IT FURTHER RESOLVED that this Resolution shall become effective immediately
upon its passage and adoption.

I hereby certify that the foregoing Resolution was regularly introduced and adopted by
the City Council of the City of South San Francisco at a regular meeting held on the 14” day of
November, 2012 by the following vote:

AYES: Councilmembers Mark Addiego, and Karyl Matsumoto,

Vice Mavor Pedro Gonzalez and Mavor Richard A. Garbarino

NOES: None

ABSTAIN:  None

ABSENT: Councilmember Kevin Mullin
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CONDITIONS OF APPROVAL
P07-0012: UP07-0011, DR07-0050, SIGNS09-0034, DA12-0001, TDM07-0004, ND07-0002
& PM12-0001
USE PERMIT, DESIGN REVIEW, AND TDM
328 ROEBLING ROAD
(As approved by City Council on December 12, 2012)

A. Planning Division requirements shall be as follows:

1. The applicant shall comply with the Planning Division’s standard Conditions and
Limitations for Commercial, Industrial and Multi-family Residential Projects.

2. The project shall be completed and operated substantially as indicated in the plans
prepared by DES Architects, dated April 26, 2012.

3. All equipment (either roof or ground-mounted) shall be screened from view through the
use of integral architectural elements, such as enclosures or roof screens, and landscape
screening. Equipment enclosures and/or roof screens shall be painted to match the
building,

4. TDM

a. Transportation Demand Management. Owner shall prepare and implement a
Transportation Demand Management (TDM) Plan in compliance with the
requirements of SSFMC Chapter 20.400 as in effect on the Effective Date (the
“TDM Ordinance™). As part of such compliance, Owner shall prepare (i) annual
TDM surveys and (ii) triennial TDM reports, each meeting the applicable
requirements of the TDM Ordinance, and shall submit same to the City, to
document the effectiveness of Owner’s TDM Plan in achieving the goal of thirty-
five percent (35%) alternative mode usage by employees within the Project. The
annual surveys will be prepared by a TDM consultant pre-qualified with or
approved by the City and retained, directed and paid for by Owner, and the
triennial reports will be prepared by an independent TDM consultant retained by
the City and paid for by Owner. Both the annual surveys and the triennial reports
will include a determination of historical employee commute methods, which
information shall be obtained by survey of all employees working in the buildings
on the Property. If the response rate on which a triennial report is based is below
51 percent, additional responses needed to reach a 51 percent response rate will be
counted as drive alone trips.

b. TDM Surveys and Reports: The initial TDM survey for each building on the
Property will be submitted two (2) vears after the granting of a Certificate of
Occupancy with respect to such building. The initial triennial TDM report for
each building on the Property will be submitted three (3) years after the granting
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of a Certificate of Occupancy with respect to such building. The second and all
later annual surveys and triennial reports (when applicable) with respect to each
building shall be included in an annual comprehensive TDM submission to the
City covering all of the buildings on the Property that are submitiing their second
or later TDM surveys or reports.

¢. (A)  Triennial Report Requirements: The goal of the TDM program is to
encourage alternative mode usage, as defined in Chapter 20.400 of the Municipal
Code. The initial triennial TDM report shall either: (A) state that the applicable
building or buildings have achieved thirty-five percent (35%) alternative mode
usage, providing supporting statistics and analysis to establish attainment of the
goal; or (B) state that the applicable building or buildings have not achieved
thirty-five percent (35%) alternative mode usage, providing an explanation of
how and why the goal has not been reached, and a description of additional
measures that will be adopted in the coming year to try to ensure attaining the
TDM goal of thirty-five percent (35%) alternative mode usage.

(B)  Penalty for Non-Compliance: If, after the initial triennial TDM report,
subsequent triennial reports indicate that, in spite of the changes in the TDM Plan,
thirty-five percent (35%) alternative mode usage is still not being achieved, or if
Owner fails to submit such a triennial TDM report at the times required under
SSFMC Chapter 20.400, the City may assess Owner a penalty in the amount of up
to fifteen thousand dollars ($15,000.00) per year for each full percentage point by
which the Property falls below the minimum thirty-five percent (35%) alternative
mode usage goal.

(i) In determining whether a financial penalty is appropriate, the City may
consider whether Owner has made a good faith effort to meet the TDM
goals.

(i1) If the City determines that Owner has made a good faith effort to meet the
TDM goals but a penalty is still imposed, and such penalty is imposed
within the first three (3) years in which a penalty could be imposed in
connection with the TDM Plan, the City in its sole discretion may agree to
allow Owner to apply such penalty sums toward the implementation of the
TDM Plan instead of requiring them to be paid to the City. If the penalty
sums are used to implement the TDM Plan, an Implementation Plan shall
be prepared by Owner and reviewed and approved by the City prior to
Owner’s expending any penalty funds.

(iii)  Notwithstanding the foregoing, the amount of any penalty shall bear the
same relationship to the maximum penalty as the completed construction
to which the penalty applies bears to the maximum amount of square feet
of Office, Commercial, Retail (if any) and Research and Development use
permitted to be constructed on the Property. For example, if there is
100,000 square feet of completed construction on the Property included
within the TDM report with respect to which the penalty is imposed, the

Exhibit C - Conditions of Approval - Page 2
328 Roebling Road Development Agt. January 11, 2013



maximum penalty would be determined by multiplying fifteen thousand
dollars ($15,000.00) times a fraction, the numerator of which is 100,000
square feet and the denominator of which is the maximum amount of
square feet of construction permitted on the Property (subtracting the
square footage of the parking facilities); this amount would then be
multiplied by the number of full percentage points by which the Project
has fallen below the thirty-five percent (35%) alternative mode usage goal
for the applicable period.

d. Owner shall reimburse the City for costs incurred in maintaining and enforcing
the trip reduction program for the Project.

5. Prior to the issuance of building permit for each building, the developer shall pay
Childcare Impact Fee in effect at the time as required by SSFMC Section 20.310 for the
Office/Research and Development space. The current fee per square foot is $0.57. The
total fee for both buildings is estimated to be $17,223.16 (($0.57/sf x 105,536) - ($0.54/sf
x 79,504 sf)).

6. The applicant shall comply with all mitigation monitoring measures and the Mitigation
Monitoring Program associated with Mitigated Negative Declaration ND07-0002.

7. Prior to the issuance of any sign permits for the project, a revised Master Sign Program,
which includes maximum sign areas allowed and allowed sign illumination, shall be
submitted for Chief Planner review and approval. The revised sign program shall
substantially comply with the “Britannia Modular Lab III Master Signage Program”,
submitted by HCP Life Sciences.

8. The applicant shall submit the location and proposed screening (if applicable) for all
required utilities. Plans shall be reviewed and approved by the Chief Planner prior to
submittal for building permits.

9. Prior to issuance of a building permit, the applicant shall provide evidence in a form
acceptable to the Chief Planner that future leases will assure that balconies on each
building shall remain accessible as an outdoor amenity space generally available to all
employees of the facility.

10. Prior to the issuance of the Building Permit, the Lot Merger and Lot Line Adjustment
shall be recorded at the County of San Mateo.

11. The final landscape plan shall be modified to eliminate “Agapanthus orientalis” (Lily of
the Nile) and “Dodonaea viscosa™ (Hopseed Bush) from the plant list.

Planning Division contact Linda Ajello, Associate Planner, (650) 877-8353
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B. Fire Department conditions of approval are as follows:

1. Fire sprinkler system shall be installed per NFPA 13/SSFFD requirements under separate
fire plan check and permit for overhead and underground.

2. Fire sprinkler system shall be central station monitored per California Fire Code section
1003.3.

3. A standpipe system shall be installed per NFPA 14/SSFFD requirements under separate
fire plan check and permit.

4. An exterior listed horn/strobe alarm device shall be installed, not a bell.
5. Elevator if provided shall not contain shunt-trips.

6. At least one elevator shall be sized for a gurney the minimum size shall be in accordance
with the CFC.

7. Fire alarm plans shall be provided per NFPA 72 and the City of South San Francisco
Municipal Code.

8. Plans are to conform to Building codes and the City of South San Francisco Municipal
Code. Section 15.24.130.

9. Fire extinguishers shall be provided throughout the building.
10. All Non parking space curbs shall be painted red to local Fire Code Specifications

11. Access road shall have all weather driving capabilities and support the imposed load of
75,000 pounds.

12. Provide fire hydrants; location and number to be determined.
13. Provide fire hydrants with an average spacing of 400 feet between hydrants.

14. The fire hydrants shall have a minimum fire flow of 3000 gpm at 20 psi residual pressure
for duration of 4 hours.

15. All buildings shall provide premise identification in accordance with SSF municipal code
section 15.24.100.

16. A Knox key box shall be provided for each building with access keys to entry doors,
electrical/mechanical rooms, elevators, and others to be determined.

17. The minimum road width shall be 20 feet per the California Fire Code.
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18. Local Fire Code and wvehicle specifications and templates available at
http://www.ssf.net/depts/fire/prevention/fire permits.asp

19. All buildings shall have Emergency Responder Radio Coverage throughout in
compliance with Section 510 of the California Fire Code.

Fire Department contact, Luis Da Silva, (650) 829-6645

C. Engineering Division conditions of approval are as follows:
I. STANDARD CONDITIONS

1. The developer shall comply with the applicable conditions of approval for commercial
projects, as detailed in the Engineering Division’s “Standard Conditions for Commercial
and Industrial Developments”, contained in our “Standard Development Conditions”
booklet, dated January 2009. This booklet is available at no cost to the applicant from the
Engineering Division and can be downloaded from the City’s web site.

IT. SPECIAL CONDITIONS

A. The developer shall obtain a demolition permit to demolish the existing buildings.
The demolition permit shall be obtained from the Building Division and the developer
shall pay all fees and deposits for the permit. The developer shall submit an erosion
and stormwater pollution control plan for the demolition work and cleared site. The
developer shall provide letters from all public utilities stating all utility services have
been properly disconnected from the existing buildings.

B. A grading permit shall be obtained from the Engineering Division. The developer
will be responsible for paying for all fees, bonds, plan checking and all associated
fees for the grading permit. The developer will also place a cash deposit of $30,000
to pay for all onsite, SWPPP compliance, grading compliance and dust control
inspections.

C. Prior to the issuance of a grading permit, a geotechnical report shall be submitted,
reviewed and approved by the Engineering Division. The developer shall place a
$5,000 cash deposit with the City for the peer review of the Geotechnical Report.

D. The developer shall remove and replace all sidewalks fronting the project. The new
sidewalk shall comply with the City standard detail and shall provide the minimum
ADA width. The developer shall also install all necessary ADA handicap ramps,
where needed. All work shall be done at no cost to the City.

E. The driveway located on East Grand Avenue shall be right-turn in and out of the site.
A R1 “Stop” sign with a “Right Turn Only” sign shall be placed at this driveway. All
other exit driveways shall be posted with an R1 “Stop” sign mounted on a steel pole.
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F. The developer shall remove any existing railroad tracks and appurtenances at the end
of Roebling Road that are located within the landscaped area as shown on sheet L-1
of the plans dated April 26, 2012. All work shall be done at no cost to the City.

G. The developer shall incorporate bio-grassy swales and other Best Management
Practices as stormwater measures within the project. Plans for these improvements
shall be approved by the Engineering Division and the Environmental Compliance
Manager.

H. One sewer lateral with a minimum size of 6” shall service each building. A sanitary
sewer manhole shall be installed onsite, near the property line, to serve as a cleanout
for the lateral as it connects to the City’s sanitary sewer system.

. The developer shall coordinate with the California Water Service for all water utility
work.

J. The developer shall obtain an encroachment permit for all work to be performed
within the City’s street rights-of-way and pay all associated fees, deposit and/or
bonds. The developer shall submit an Engineer’s estimate for all work performed
within the City’s rights-of-way and submit a bond or cash deposit equal to the value
of the improvements to secure said work.

K. The applicant shall underground the existing utilities along the entire East Grand
Avenue & Roebling Road frontage of the property at no cost to the City. The
undergrounding of existing electrical utilities on the said frontages of the Project shall
be completed prior to issuance of a Certificate of Occupancy for the second of the
two buildings fo be constructed as part of the Project; provided, however, that so long
as Owner has initiated the undergrounding process with PG&E a reasonable time in
advance of the anticipated completion date for the second of the two buildings to be
constructed as part of the Project and has pursued such process (to the extent within
Owner’s control) with reasonable diligence, any failure of PG&E to complete such
undergrounding by the time construction of such second building is complete shall
not delay the issuance of a Certificate of Occupancy for such building. A phased plan
shall be submitted to the Engineering Division showing the undergrounding of the
utilities in a joint trench. The Developer shall provide an engineer’s estimate and a
surety bond in the amount of the engineer’s estimate for all said work. The bond
shall be released upon satisfactory completion of all said work.

L. All project signage shall be located entirely within the applicant’s property and shall
not encroach into the public street right-of-way.

M. The developer shall replace and install all lighting along the East Grand Avenue &
Roebling Road frontage of the subject property within the City’s right-of-way with
the approved light standard for the East of 101 Area at no cost to the City,
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N. Prior to the issuance of a Building Permit for the project, the applicant shall pay
various infrastructure mitigation fees as detailed below.

[II. OYSTER POINT OVERPASS CONTRIBUTION FEE

IV.

Prior to receiving a Building Permit for the proposed new office/R&D development, the
applicant shall pay the Oyster Point Overpass fee, as determined by the City Engineer, in
accordance with City Council Resolutions 102-96 and 152-96. The fee will be calculated
upon reviewing the information shown on the applicant's construction plans and the latest
Engineering News Record San Francisco Construction Cost Index at the time of payment.
The estimated fee for the entire subject 105,536 GSF office and R&D development is
calculated below. (The number in the calculation, "10,364.34", is the September 2012
Engineering News Record San Francisco construction cost index, which is revised each
month to reflect local inflation changes in the construction industry.)

Ovyster Point Overpass Fee - $214,368.29

105,536 gst Office/R&D use @ 12.3 trips per 1000 gsf = 1,298 new vehicle trips
Less credit for an existing 71,786 gsf Warehouse @ 4.5 trips per 1000 gsf =323 trips
Less credit for an existing 7,715 gsf Office @ 12.3 trips per 1000 gsf = 95 trips

Total existing trips = 323 + 95 = 418 trips

Total new trips = 1,298 - 418 = 880 new vehicle trips

Contribution Calculation: 880 X $154 X (10,364.34/6552.16) = $214,368.29

EAST OF 101 TRAFFIC IMPACT FEES
Prior to the issuance of a Building Permit for any building within the proposed project,
the applicant shall pay the East of 101 Traffic Impact fee, In accordance with the
resolution adopted by the City Council at their meeting of May 23, 2007, or as the fee
may be amended in the future.
Fee Calculation (effective July 1, 2012)
105,536 gst Office/R&D (@ $5.22 per each square foot =$550,897.92
Credit for existing trips:
71,786 gsf Warehouse @ 0.54 trip per 1000 gst x $4950/trip = $191,883.98
7,715 gsf Office @ .90 trips per 1000 gsf x $4950/trip = $34,370.33
Traffic Impact Fee = $ 324,643.61
SEWER SYSTEM CAPACITY STUDY AND IMPROVEMENT FEE
The applicant shall pay the East of 101 Sewer Facility Development Impact Fee, as

adopted by the City Council at their meeting of October 23, 2002. The adopted fee is
$3.19 per gallon of discharge per day. The new fee effective July 1, 2012 is $§4.25. Tt is
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determined that Office/R&D generates 400 gallons per day per 1000 square feet of
development. Based upon this calculation, the potential fee would be, if paid this year:

0.4 g/sf (400 gpd/1000 sq. ft.) x $4.25 per gallon x 105,536 sq. {t. = $179,411.20

Credit for existing building office portion given if more than 25% of facility, no
credit given for warehouse.

Sewer Impact Fees shall be determined for each building in the Project based on the
application of the formula in effect as of the date such building is actually occupied and
the occupant begins discharging to the City’s sanitary sewer system, and shall be payable
within thirty (30) days after final calculation of the applicable Sewer Impact Fee pursuant
to such formula. The City and Owner agree that in applying such formula, a credit will
be given for the portion of the Sewer Impact Fees that would have been payable under
such formula based on the previously existing uses on the Property.

Total estimated fees:

Oyster Point Overpass Fee $ 214,368.29
East of 101 Traffic Impact Fee § 324,643.61
East of 101 Sewer Improvements Fee $179,411.20

Total $718,423.10

Engineering Division Contact, Sam Bautista, (650) 877-6652

D.

Water Quality Control Plant

The following items must be included in the plans or are requirements of the Stormwater and/or
Pretreatment programs and must be completed prior to the issuance of a permit:

1.

2.

A plan showing the location of all storm drains and sanitary sewers must be submitted.
Encourage the use of pervious pavement where possible.

The onsite catch basins are to be stenciled with the approved San Mateo Countywide
Stormwater Logo (No Dumping! Flows to Bay).

Storm water pollution preventions devices are to be installed. A combination of
landscape based controls (e.g., vegetated swales, bioretention areas, planter/tree
boxes, and ponds) and manufactured controls (vault based separators, vault based
media filters, and other removal devices) are required. Existing catch basins are to be
retrofitted with catch basin inserts or equivalent. These devices must be shown on the
plans prior to the issuance of a permit.

If possible, incorporate the following:
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e vegetated/grass swale along perimeter

e catch basin runoff directed to infiltration area

e notched curb to direct runoff from parking area into swale

e roof drainage directed to landscape

¢ use of planter boxes instead of tree grates for stormwater treatment

Manufactured drain inserts alone are not acceptable they must be part of a treatment train.
One of the following must be used in series with each manufactured unit: swales, detention
basins, media (sand) filters, bioretention areas, or vegetated buffer strips.

Treatment devices must be sized according to the WEE Method or the Start at the Source
Design. Please state what method is used to calculate sizing.

The entire project must be included in the treatment system design (i.e. stormwater
treatment systems must be designed and sized to treat stormwater runoff from the
entire redevelopment project). Per Order R2-2009-0074, NPDES Permit No.
CAS612008

5. The applicant must submit a signed Operation and Maintenance Information for
Stormwater Treatment Measures form for the stormwater pollution prevention devices
installed.

6. The applicant must submit a signed maintenance agreement for the stormwater pollution
prevention devices installed. Each maintenance agreement will require the inclusion of
the following exhibits:

a. A letter-sized reduced-scale site plan that shows the locations of the treatment
measures that will be subject to the agreement.

b. A legal description of the property.

c. A maintenance plan, including specific long-term maintenance tasks and a
schedule. It is recommended that each property owner be required to develop its
own maintenance plan, subject to the municipality’s approval. Resources that
may assist property owners in developing their maintenance plans include:

i. The operation manual for any proprietary system purchased by the
property owner.

7. Applicant must complete the Project Applicant Checklist for NPDES Permit
Requirements prior to issuance of a permit and return to the Technical Services
Supervisor at the WQCP.

8. Landscaping shall meet the following conditions related to reduction of pesticide use on
the project site:
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a. Where feasible, landscaping shall be designed and operated to treat stormwater
runoff by incorporating elements that collect, detain, and infiltrate runoff. In
areas that provide detention of water, plants that are tolerant of saturated soil
conditions and prolonged exposure to water shall be specified.

b. Plant materials selected shall be appropriate to site specific characteristics such as
soil type, topography, climate, amount and timing of sunlight, prevailing winds,
rainfall, air movement, patterns of land use, ecological consistency and plant
interactions to ensure successful establishment.

c¢. Existing native trees, shrubs, and ground cover shall be retained and incorporated
into the landscape plan to the maximum extent practicable.

d. Proper maintenance of landscaping, with minimal pesticide use, shall be the
responsibility of the property owner.

e. Integrated pest management (IPM) principles and techniques shall be encouraged
as part of the landscaping design to the maximum extent practicable. Examples of
[PM principles and techniques include:

1. Select plants that are well adapted to soil conditions at the site.

ii. Select plants that are well adapted to sun and shade conditions at the site.
In making these selections, consider future conditions when plants reach
maturity, as well as seasonal changes.

iii. Provide irrigation appropriate to the water requirements of the selected
plants.

iv. Select pest-resistant and disease-resistant plants.

v. Plant a diversity of species to prevent a potential pest infestation from
affecting the entire landscaping plan.

vi. Use “insectary” plants in the landscaping to attract and keep beneficial
insects.

Landscaping must comply with the City of South San Francisco’s Model
Water Efficient Landscape Ordinance.

9. Roof condensate must be routed to sanitary sewer. This must be shown on plans prior to
issuance of a permit.

10. Trash handling area must be covered, enclosed and must drain to sanitary sewer. This
must be shown on the plans prior to issuance of a permit.

11. Loading dock area must be covered and any drain must be connected to the sanitary
sewer system. This must be shown on plans prior to issuance of a permit.

Exhibit C - Conditions of Approval - Page 10
328 Roebling Road Development Agt. January 11, 2013



12. Install separate water meters for the process, domestic, landscape, and any food service
facility.

13. Install a separate non-pressurized process line for sample monitoring if necessary before
mixing with domestic waste in the sanitary sewer. This must be shown on the plans prior
to the issuance of a permit.

14. Install a flow meter to measure process {low.

15. Fire sprinkler system test/drainage valve should be plumbed into the sanitary sewer
system. This must be shown on the plans prior to issuance of a permit.

16. A construction Storm Water Pollution Prevention Plan must be submitted and approved
prior to the issuance of a permit.

17. Plans must include location of concrete wash out area and location of entrance/outlet of
tire wash.
18. A grading and drainage plan must be submitted.

19. An erosion and sediment control plan must be submitted.

20. Applicant must pay sewer connection fee at a later time based on anticipated flow, BOD
and TSS calculations.

21. Must file a Notice of Termination with the WQCP when the project is completed.

Water Quality Control Division Contact, Cassie Prudhel (650) 829-3840.

E. Police Department
1. The applicant shall comply with the provisions of Chapter 15.48 of the Municipal Code,
"Minimum Building Security Standards” Ordinance revised May 1995. The Police

Department reserves the right to make additional security and safety conditions, if
necessary, upon receipt of detailed / revised building plans.

Police Department contact: Sergeant Scott Campbell (650) §77-8927

2030758.1
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