
DISPOS T ON AND DEVELOPMENT AGREEMENT

by and among

THE RED VELOPMENT AGENCY OF T

CITY OF SOUTH SAN F NCISCO

and

and

March 23, 2011

OYSTER POINT VENTURES C

THE CITY OF SOUTH SAN F NCISCO



TABLE OF CONTENTS

ARTICLE 1 DEFEIT1ONS 4 .61614666*** *63

IL Definitiors

ARTICLE II REPRESENTATIONS; EFFECTIVE DATE; INTENT OF
AG EEMENT.._____.._..........__.. 44 4 4444 4 46.4E64 444 444 41 * 6

2.1 Developer's Representations __....._......_...._._._.."..._.....___...__..._... 6

22

2.3

2.4

Effective Date; Memorandum.____..._._.____..._._..._..._____.."....... 7

Intent of this Agreement; Related Agrecments 7

2.5 Developer's Right of First Refusal ._._...._..__._.._....".__._.__._._....... 7

A I TICLE ITT PROJECT SCOPE AND FINANCING.___........_...__...__..._._... ....._. .****N".168

3.1 Roles of the Parties and Control of Development ...__...___.._....._....... 8

3.2 Scope of Development .._ . _...._...__ _.." ._____..___ __ .._ .. _..._ ..... _ ...... 9

3.3 Additional Development .._.... ............ ..... ...... . 4400.44 4.44. 0..04.4 ......... 10

3.4 Financing of Redevelopment Project .......__.....__.___.._......._.__._._ 12

ARTICLE IV DISPOSITION OF THE CONVEYED PROPERTY; CON ITIONS

PRECEDENT TO DISPOSITION

Property Exchange __ 14

Conditions Precedent .__N4.44 ****4 * *4 04,444 444 4444 44.4 44 14.4** 6***4 4644 64 *44 * 44 414

Consideration * 6* 4****41P*4/604 44 444.4 417

1613885

4A

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

410

4.11

4.12

4.13

Escrow; Escrow Instructions__

Costs of Closing and scrow ......._...__.

Prorations ._..._.... 066666666 6 6666 606666666 * 444,444 444.44.4 20

40 * * • * 4 4 • * * 4 4 AV 6.6 0 • 6,6 xi 4 * • • 17

18

Representations and Warranties of' Agency 20

Condition of _________ . 22

Feasibility Studies 66 6606 66 *** 22

Contracts, Reports and investigations._....._...................._..""............. .23

Right of Entry _ ............................. . 23

Condemnation _ 23



Maintenance the Conveyedd Property.. ..

Developer's Consent to Contracts and Leases Affecting the
Conveyed Property; Termination of Existing Contracts_

1613885

4 14

4.15

4.16

ARTICLE NV O ENTAL MATTERS _

5.1

52

53

5.4

5.5

5.6

Insurance...

eth i

Environmental Re a on

Environmentallndemnification

e and Leachate Monitoring . .. w

Environmental Disclosure...

Property Sold "AS IS

5.7 Definitions....

ARTICLE V DEVELOPMENT OF THE PROPERTY

6.1

6.2

6.3

6. 4

6.5

6.6

6.7

6.8

6.10

6.11

6.12

6.13

6.14

6.15

6.16

6.17

6.18

6.19

Ri its Access __

Equal Opportunity...

Certificate f Completion .. w

Easements ....... w ... w

110

4•011•

Developer to Rely on Own Experts; Limitations on Agency's
Environmental Representations and'Warr ,n s... .......

4 .444 ...

MP ... ....

lb

Permits and Approvals; City Actions; Cooperation_

Design Review; Conditions of Approval.

Intentionally Deleted. .:.. . . .

Development Schedule and Phasing ..... ..............

Performance and Payment B onds w .. . w,

Developer's Insurance Obligations . .

Ci y gency Shared Risk Coverage /Insurance Obligations....

w. 24

24

24

24

25

25

M.. 0 M Y . MF 9b Vl IF ,. .;...

w, 24

25

22
27

4444, 27

28

4444 -w.28

28

29

30

32

32

32

3

Compliance with Laws

Agency Disclaimer._.__ . 34

w 3indemnity . .- .. w . w .. -. r s w, .., „ I r r n ., p, . w w , M ' ., ! 4  M - w . . . + . w ...- ...; . . w . w . , w,... rt m w„ w . . i . n #r ax,.. w . w 8,r ...: w .. a.. ,. ,w w w '.,. w ' W w M,

Liens Stop Notices . . . P } 4 i 4 Mil ' f'. MI w 91p 111 8 3 5

Right of Agency to Sabel Liens on the Conveyed Property__ .. ... 35

3 6Subordination._ i,  .. ,. M r rr . rt r  a, Y ik , t i. n . w w- q . p qM ... - .., ..,. w . w . w ... ae w w Y .- w rt ' tlH Y IV W + 7 w . .. .. w . .,. w w w ... s .. aM.. ,.. w rt r  , 4 e w i n r - M r. r

Prevailing ge Re r"AVm s w . . . .. . . w 4 ... w b ... I..... w 3 6

3 6Construction Plans Wi N i! # M, , . MIF. },.. M Nr .• 4444: Mh ..., ..., WM . AM M. AW.w' NI YN  dW. 4U ,. Nh YI 9M 11 F . W .., ... w .. M ... Y, 4 . M Rp I XM ! M 1F  .. RI ,iN

33



1:613885

6.20

6.21

8.1

8.2

8.3

8.4

8.5

8.6

8.7

8.8

Construction Pursu t to Plans 36

Defects in Developer Construction Plans _.._._..._. ........................._.36

ARTICLE VII USE 0 THE 37

7.1 37

7.2 Taxes and 37

7.3 Obligation to Refrain from Discrimination...._..____........m...._.._..".. 37

ARTICLE VIII LIMITATIONS ON TRANSFERS, CHANGE IN OWNERSHIP AND
CONTROL OF D -VELOPER ......__..._.............._ ** 038

Identity of Developer; Changes Only Pursuant to this Agreement.._._.. 38

Transfers Not Requiring Approval 39

Limitation on Transfer 39

Request for Approval; Notice 40

Approval _..._.......__.._.. 011,0

Effect of Transfer without Agency Consent 41

Recovery of AgencyCosts_._.__....___________..._..__........._..._...... 41

Successors and 41

ARTICLE IX SECURITY FINANCING AND RIGHTS OF MOJ TGAGEES _________

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12 Modifications to Au ement ......_.._._ ............................................... ... 46

9.13 Estoppel Certificates

9.14

ARTICLE X DEFAULTS, REMEDIES AND TERMINATION___.__......____......_.___ 46

Mortgages and Deeds of Trust for Development 01041

Holder Not Obligated to Construct 42

Notice of Default and Ri t to Cure .......... 42

Limitations on Termination of the Agreement 43

Procedure on Default 43

New Agreement 45

New Agreement .. 45

Mortgagee Need Not Cure Specified Defaults 45

Agency Right to Cure Defaults_.__ .."._ ........._........_...._........ 45

100**********40,40.0**0 .00 I, 46

Participation in insurance and Condemnation Proceedings......____..__ 46



10.1 Intentionally Deleted] ._............_..._. 46

1.0.2

10.3 Aencv Event of.Defaui

I 0.4

10.5

10.6

10.7

10.8

10.9

10.10 Termination of DDA; Disposition of King Property 50

10.11 Effect of Termination_.

10A 2 Option to Purchase, Enter and Possess. 0 # 51

10.13 Memorandum of Option to Purchase ..._

0. 

52

10.14 Rights ofMortgagees_____________.

10.15 Disputes. 52

ARTICLE XI M SCELLANEOUS PROVISIONS_

11.1 No Brokers P. P. 0 . 00,0 .
0 . 0 53

112

11.3 Notices

1L4

11.5

11.6 Binding on Successors . 56

11.7 No Third Party II eneficiaries .........._. 56

11.8 Survival

1.9 Construction 00 56

11.10 Action or Approval P •

11.11 Entire Agreement . 0 .6 0

11.12 Courterparts IP.. 57

11.13 Severability

11.14 Parties Not Co-Venturers 57

11.15 Non-Liability of Officials, Employees and Agents
11.16 Time of the Essence; Calculation of Time Periods. . 57

11.17 Gove i i ing Law

1613885

Event of Developer Default ........---.._..-........-.--. ..............._.....-.... 46

Ri it to Terminate Agreement

Remedies; Specific Perfon once Limitation on Damages ......_._._...... 49

Remedies Cumulative

Intentionally Deleted] _.._

Inaction Not a Waiver of Default . 50

Enforced Delay; Extension of Times of Perfonnance 53

Attorneys' Fees

Waivers, Modification _

1V-



HIS DISPOSITION AND DEVELOPMENT AGREEMEN ( this 'Agreement' ) is
entered into effective as of March 23, 2011 ("Effective Date") by and between the Redevelopment
Agency of the City of South San Francisco, a public body corporate and politic ("Agency"), and
Oyster Point Ventures, LLC, a Delaware limited liability company ("Developer"). Agency and

eveloper are hereinafter collectively referred to herein individually as a "Party" and collectively
as the "Parties." The City of South San Francisco, a municipal corporation ("City"), joins as a

Party to certain portions of this Agreement, as set forth herein.

A. Pursuant to authority granted under Community Redevelopment Law (California
Health and Safety Code Section 33000 et seq.) ("C' ")„ the Agency has responsibility to
implement the redevelopment plan for the Downtown/Central Redevelopment Project Area (the
Project Area") established by the Redevelopment Plan adopted for the Project Area pursuant to
Ordinance No. 1056-89, adopted on July 12, 989 and as subsequently amended (the
Redevelopment Plan").

B. City is the owner of the real pro lierty located within the Project Area, commonly
known as the Oyster Point Marina property and more particularly identified on the site plan attached
hereto as in Exhibit A-1 attached hereto (the "Marina Property"). Within 180 days after the
execution of this Ay eement, the Agency will acquire from City the portion of the Marina Property
consisting of approximately 17.90 acres described in Exhibit I attached hereto and identified on

Exhibit A-2 attached hereto (the "Conveyed Property"). At Developer's election, upon

satisfaction of certain conditions precedent, and subject to and in accordance with the terms and
conditions of this Agreement, the Agency will convey the Conveyed Property to Developer. The
portion of the Marina Property that is retained by the City or the Agency shall be referred to herein
as the "City Property".

C. Developer is the owner of the real properly located adjacent to the Marina Property,
commonly known as the Oyster Point Business Park, and more particularly identified in Exhibit A-1
attached hereto (the "Business Park Property"). In addition, Developer has a long-term leasehold
interest in a portion of the Marina Property described in Exhibit C (the "King Lease Property")
pursuant to Developer's acquisition of the interests of the original lessee under certain ground leases
executed by or on behalf of King Ventures as lessee and the San Mateo County Harbor District (the
Harbor District") as lessor (collectively, the "King Leases," listed in Exhibit C). The underlying

fee interest in the King Lease roperty is owned by the City. The Harbor District's authority to
enter into the King Leases stems from a joint powers agreement executed by and between the City
and the Harbor District that addresses the development, operations, and maintenance of the Marina
Property (t e arbor District JPA"). As part of the consideration for Developer's acquisition of
the Conveyed Property, Developer shall temrinate those certain ing Leases that affect any portion
of the Conveyed Property (the "Terminated King Leases") concurrent with Developer's
acquisition of the Conveyed iroperty. All other King Leases shall le assigned by the Developer to
the Agency (the "Assigned King Leases") along with all development rights Developer possesses

pursuant thereto.
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Developer and Agency seek development of the Business Park Property and the
Marina Property consistent with the Redevelopment Plan, the Oyster Point Specific Plan adopted by
City Ordinance No 1437-2011 (the "Specific Plan"), and the Oyster Point Phase 1 Precise Plan
adopted concurrently therewith by City Resolution No 48-2011 (the "Precise 'Ian").

E. Developer and Agency propose a redevelopment project in which Developer will
undertake the construction of certain public improvements, and the Agency and the Developer will
each provide certain financing to assist in the development of such public improvements, all as

more particularly set forth herein. As used in this Agreement, the term "Redevelopment Project"
refers collectively to • eveloper's construction of certain private improvements on the Conveyed
Property (the "Phase ID Improvements") and certain public improvements on the Conveyed
Property and portions of the City Property the "Phase IC I provements"), as more particularly
described in Section 12. Implementation of the Redevelopment Project is part of an overall plan
for the intended development of a life sciences campus that is to include research and development
facilities, office buildings, public improvements, public amenities and open space on the Conveyed
Property and the Business Park Property (collectively, the "Developer Property") consistent with
the Specific Plan (collectively, the "Developer Project"). The Developer Project is also the subject
of a separate Development Agreement between Developer and City, entered substantially
concurrently herewith.

F. Independently or pursuant to agreements with third parties, the City and/or the
Agency intend to cause the City Property to be developed as a "Ferry Village" that may include
retail, commercial, restaurant and hotel uses, public open space/recreational uses and amenities and
improvements related to the existing marina (all of the foregoing, collectively the "City/Agency
Project"). As described below, pursuant to this Agreement, Developer will fund certain
components of the City/Agency Project.

G. The Redevelopment roject includes remediation of existing environmental
degradation and contamination, including repair or replacement of the cap of a closed municipal
landfill located immediately adjacent to the San Francisco t ay and remediation of an industrial

sump within that closed municipal landfill. Implementation of the Redevelopment Project will raise
the level of certain portions of the closed landfill and its perimeter to counteract the projected
effects of sea level use on the closed landfill and the surrounding property, and protect the
environment from potential release of the contents of the landfill into the Bay.
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H. The purpose of this Agree ent is to effectuate the Redevelo ement Plan by providing
for the construction of public improvements and the redevelopment of the Conveyed Property and
the City Property as ore particularly set forth herein. In connection with its approval of this
Agreement, the Agency has determined that (i) the disposition and development of the Conveyed
Property pursuant to this Agree ent and the development of the edevelopment Project and the
Developer Project pursuant to the Specific Plan (a) are consistent with the Redevelopment Plan and
any implementation plan for the Project Area; (b) will be of benefit to the Project Area; and (c) will
further the goals of the Redevelopment Plan by improving the physical appearance of the Project
Area, remediating hazardous materials, increasing economic development opportunities, and
providing recreational and public amenities, and (ii) the Agency financing described herein is
necessary to make construction of the public improvements described herein economically feasible.



1. ursuant to the California Environmental Quality Act ("CEQA ), on March 23,
2011, the City Council certified a final Environmental Impact Report for the Developer Project and
the City/Agency Project and adopted concurrently therewith a Mitigation Monitoring and Reporting
Program in connection therewith.

J. The City Council and the Agency have each approved by all requisite actions the
disposition of the Conveyed Property as set forth in this Agreement, have followed all requisite
procedures, and have adopted all requisite findings in connection with the foregoing, including
without limitation the require ents of Sections 33431 and 33433 of the CRL.

K. A material induc ent to Agency to enter into this Agreement is the agreement by
Developer to enter into this Agreement and to develop the Redevelopment Project and those
components of the City/Agency • rojeet that are the responsibility of Developer pursuant to this
Agreement within the time periods specified herein and in accordance with the provisions hereof;
the Agency would be unwilling to enter into this Agreement in the absence of an enforceable

commitment by Seveloper to take such actions and complete such work in accordance with such
provisions an. within such time periods.
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111

CM

L. A material inducement to Developer to enter into this Agreement and develop the
Redevelopment Project and those components of the City/Agency ' Project that are the responsibility
of Developer pursuant to this Agreement is the Agency's undertaking the contractual obligation to
set aside and commit i mediately the monies necessary to meet the Agency's obligations to
provide specific funding for the Redevelopment Project as provided in this Agreement; the
Developer would be unwilling to enter into this Agreement in the absence of an enforceable

commitment by Agency to take such actions and in accordance with the provisions of this
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties agree as follows.

ARTICLE I DEFINITIONS

1.1 Definitions. The following terms shall have the meanings set forth in the Sections
referenced below whenever used in this Agreement and the Exhibits attached hereto. Additional

terms are defined in the Recitals and text of this Agreement

Agency Funding Deposit" is defined in Section 3.4.4.

Agency Phase IC Funding Require ent" is defined in Section 3.4.2.

Assigned King Leases" is defined in Recital C.

usiness Park Property" is defined in Recital C.

roceeds" is defined in Section 3.2.1.

Certificate of Completion" is defined in Section 6.10.1.
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City" means the City of South San, Francisco, a municipal corporation.

City Council" means t r c City Council of the City of South San Francisco.

City/Agency Project" is defined in Recital F.

City Property" is defined in Recital B.

Claims" is defined in Section 6.14 1.

44"

Closing Date" or "Close of Escrow" shall be the date selected by Developer with
no less than ninety (90) days written notice delivered to the Agency, or such earlier
date as agreed to by the Agency and Developer in writing.

Conditions of Approval" is defined in Section 62.

Conveyed Property" is defined in Recital

Contract Documents" is defined in Section 4.2.1(c).

Dedicated Property" is defined in Section 6.11.1.

eveloper Construction Plans is defined in Section 6.19.

Develo ser Fun mg equirement" is defined in Section 3.4.6.

veloper Pr ject" is defined in Recital E.

Develoser Property" is defined in Recital E and means, collectively, the
Conveyed Property and the Business Park iroperty.

Development Agreement" means that certain Develop ent Agreement that will
provide certain vested rights with respect to the development of t e Developer
Property that the Parties anticipate will be executed by and between Developer and
City substantially concurrently herewith.

Effective Date" means March 23, 2011, the date on which Agency, City, and
Developer have all executed this Apeement.

Environment 1 Laws" is defined in Section 53.2.

Financing n" is defined in Section 4.2.1 031.

Harbor District" is defined in Recital C.

4

arbor District JPA' is defined in Recital C.

Haiar i ous Material" is defined in Section 5.7.1.
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Hub" means those certain street and utility improvements as shown on Exhibit

3.2.1.

Improvements" is defined in Section 4.1.2.

Im ove ent Costs" is defined in Section 3.4.1.

In 1 e nitees" is defined in Section 6.14.1.

44'

1!1

ng Lease Proper

King Leases" is defined in Recital C.

Marina Proper

MOLT" is defined in Section 2.3.

Official Records" means the Official Records of San Mateo County.

Phase IC Improvements" is defined in Recital E and further described in Section
3.2.1 and Exhibit 3.2.1.

hase IC Improvement Costs" is defined in Section 3.4. 1 and further described in
Exhibit 32.1.

hase ID Improvements" is defined in Recital E
3.2.2 and Exhibit 3.2.2.

Right of

Phase 10 Improvemen Costs" is defined in Section 3.4.1 and fiLirther described in
Exhibit 3.2.2.

Exhibit 3.3.2.

is defined in Recital C.

is defined in Recital B.

hase IIC improvements" is defined in Section 3.2.2

Phase HD, HID and IVD prove en s" is defined in Section 3. .1 and further

described in Exhibit 3.3.1.

Precise Plan" means that certain plan for development of the Redevelopment
Project known as the Oyster Point Phase 1 Precise Plan.

Project Schedule" is defined in Section 3.2.

Repurchase Option" is defined in Section 10.12.

5

a

irst Refusal" is defined in Section 2.5.1.

d further described in Section

and further described in

Redevelopment
1

roject means collectively the development and construction of
the Phase IC Improvements described in Section 3.2.1 and the development and
construction of the Phase ID Improvements described in Section 3.2.2.



ARTICLE II RE
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ROFR Contract' is defined in Section 2.5.1.

ROFR Property" is defined in Section 2.5.1.

Specific Ian" means that certain plan for development of the Developer Property
and the City Property entitled Oyster Point Specific Plan, including the Specific Plan
Appendix and S esign Guidelines.

Terminated King Leases'

Third Party" is defined in Section 2.5.1.

Third Party Price and Ter

Transfer" is defined in Section 8.3.

is defined in Recital C.

RESENTATIONS. EFFECTIVE

s" 1S defined in Section 2.5.1.

ATE; INTENT OF AGREEMENT

2.1 Develo • er's Re sresentations. Developer represents and warrants to Agency as
follows, and Developer covenants that until the expiration or earlier termination of this Agreement,
upon learning of any fact or condition which would cause any of the warranties and representations
in this Section 2.1 to be materially untrue, Developer shall immediately give written notice of such
fact or condition to Agency. Developer acknowledges that Agency shall rely upon Developer's
representations made herein notwithstanding any investigation made by or on behalf of Agency.

2.1.1 Authority. Developer is a limited liability company, duly organized and
in good standing under the laws of the State of Delaware, d in good standing and authorized
to do business in California. Developer's sole members are ( a) SRI Nine Oyster Point, LLC, a
limited liability company that is duly organized and in good standing under the laws of the State
of Delaware, and in good standing and authorized to do business in California, and (b) SKS
Oyster Point, LLC„ a limited liability company that is duly organized and in good standing
under the laws of the State of Delaware, and in good standing and authorized to do business in
California. Developer has the full right, power and authority to undertake all obligations of
Developer as provided herein, and the execution, performance and delivery of this Agreement
by Developer has been duly authorized by all requisite actions. The persons executing this
Agreement on behalf of Developer have been duly authorized to do so. This Agreement
constitutes a all and binding obligation of Developer, enforceable in accordance with its
terms.

2.1.2 No Conflict. Developer's execution, delivery and performance of its
obligations under this Agreement will not constitute a default or a breach under any contract,
agreement or order to which Developer is a party or by which it is bound.

2.1.3 No Litigation or Other Proceeding. No litigation or other proceeding
whether administrative or otherwise) is outstanding or, to the best of 1 eveloper's knowledge,
has been threatened which would prevent, hinder or delay the ability of Developer to perform its
obligations under this Agreement.



2.1.4 No Developer B. ptcy. Neither Dev

the subject of a bankruptcy or insolvency proceeding.

2.2 Effective Date Memorandum. The obligations of Developer and Agency hereunder
shall be effective as of the Effective Date. Concurrently with the execution of this Agreement, the
Parties shall execute a Memorandum of this Agreement substantially in the form attached hereto as

Exhibit 22 which shall be recorded in the Official Records.
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2.5 Developer's Right of First Refusal.

7

2.3 Intent of t is A eement. Related At cements. This Agreement sets forth certain
rights and obligations of the Parties with respect to the development and financing of the
Redevelopment Project. This Agreement is executed pursuant to that certain Memorandum of
Understanding (Oyster Point Marina) dated as of May 13, 2009, . and executed by and among the
City, the Agency and the Developer the "MOU"). In the event of inconsistency between the terms
set forth in the MOU and the terms set forth in this Agreement, this Agreement shall prevail.

2.4 Parties. The Parties hereby acknowledge and agree that City joins this Agreement as
a Party only with respect to those Sections that expressly set forth rights and/or obligations relating
to the City. In no event shall City have any ri. ts or obligations in connection with this Agreement
except as expressly set forth in such Sections. Developer and Agency expressly agree that neither
shall have any right to make a claim, and shall not make a claim, against t e City for any purported
obligation of the City under this Agreement except for those obligations which the City explicitly
has accepted. For the avoidance of doubt, the City shall have no obligation for procuring or paying
for the release of any lien or encumbrance on the Conveyed Property. In ath ition, Developer
expressly and unconditionally releases City from any potential liability arising from the obligations
set forth in Sections 5.2 and 5.6.

2.5.1 The Parties i tend for the City Property and the Developer Property to be
developed with compatible uses and design. In recou ition of the value of maintaining
integrated planning and consistency of development, if at any time prior to the earlier of (1)
issuance of a certificate of occupancy for the last building to be constructed in connection with
the Phase IVD Improvements of the Developer Project as described on Exhibit 3.3.1 or (2) the
te ination of t is Agreement, City or Agency (as applicable) enters into a contract ("ROFR
Contract") with a third party ("Third Party") for the sale or long term ground let. se (i. e. a

ground lease with a tern of at least 35 years (including any option periods)) of any portion of
the City Property identified on Exhibit 2.5.1 attached hereto and made a part hereof the

ROFR Property"), City or Agency as applicable) shall deliver a copy of the ROFR Contract
to Developer and Developer shall have ten (10) business days after receipt of the ROFR
Contract to notify City or Agency as applicable) in writing of Developer's election to purchase
or lease as applicable) the ROFR Property for a price equal to the actual amount to be paid by
the Third Party under the ROFR Contract and on the material te s and conditions agreed to by
the Third Party and City or Agency as applicable) in the ROF • Contract ("Third Party Price
and Terms") (the rights granted to Developer in this Section 2.5 shall be referred to herein as

the "Right of First Refusal"). Developer's failure to notify City or Agency (as applicable) of
its election within such ten (10) business day period shall be deemed an election by Developer
not to purchase or lease (as applicable) the ROFR Property. If Developer elects to purchase or

loper nor any of its members is



lease (as applicable) the ROF Property, then Developer and City or Agency as applicable)
shall enter into a purchase or lease (as applicable) contract for the ROFR Property the terms of
which shall be substantially similar to the form of the OFR Contract with the Third Party Price
and Terms (with reasonable allowances for modifications to non-material terms, such as an

extension of contingency periods, the closing date or the commencement date). if Developer
elects not to purchase or lease (as applicable) the ROFR Property, then City or Agency (as
applicable) shall be free to sell or lease (as applicable) the ROFR Property to the Third Party on
the material tems of the ROFR Contract, the Third Party 'nee and Tennis; provided that if such
sale or lease (as applicable) is not consummated within twelve (12) months after the date of the
ROFR Contract, then such sale or lease (as applicable) and any other proposed sale or lease (as
applicable) of the ROFR Property shall again be subject to Developer's Rig t of First Refusal.

City or Agency (as applicable) hereby agrees that if Developer exercises the Right of First
Refusal, Developer shall have the right to designate an affiliate of Developer as the grantee or
lessee as applicable) of the ROFR Property.

2.5.2 Intentionally Deleted.

2.5.3 At Closing, a memorandum of this Right of First Refusal, in the form
attached hereto as Exhibit 2.5.3, shall be executed by City or Agency (as applicable) and
recorded against the ROFR Property. Upon such time that Developer no longer has the right to
exercise its Right of First Refusal pursuant to the terms of this Section 2.5, Developer shall
promptly execute and acknowledge any document reasonably requested by City or Agency (as
applicable) to terminate the aforementioned memorandum, including, without limitation, a
quitclaim deed.

2.5.4 The provisions of this Section 2.5 and Developer's Ri t of First Refusal

to purchase the Property pursuant to the terms hereunder shall survive the Closing.
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A TICLE 111 PROJECT SCOP AND FINANCING

3.1 oles of the Parties and Control of Develo sment. The Parties intend that (i) subject
to compliance with the terms and processes set forth in the Oyster Point Specific Plan, applicable
precise plans, City's normal design review and building permit procedures and City's right to
mandate specifications for improve ents that will be publicly owned, Developer shall be in sole
control of planning and development of the Redevelopment "roject and Developer Project; and (ii)
City and Agency shall be in sole control of ph ing and development of the City/Agency roject.
With the exception of the public improvements to be funded by Developer as set forth below in
Section 3.3.2, Developer shall have no responsibility for planning, funding, or construction of any

portion of the City/Agency Project. Aside from the Agency's funding obligations as set forth in this
Agreement, neither City nor Agency shall have any ri ts to, nor responsibility for, planning or

development of any improvements on property owned by Developer.

3.2 Scope ofDevelopment. The Parties intend that the Redevelopment Project will be
undertaken in phases as described in this Section and Exhibit 3.2A. The project schedule attached
as Exhibit 3.2B (the "Project Schedule") represents the Parties' reasonable estimates of
Redevelopment Project milestones. In no event shall any failure to meet the timefiame set forth in

the Project Schedule be considered a default under this Ai eement.



Streets and utilities (including grading, subgrade, base, paving,
curb and sidewalk, street lights, storm water, sanitary sewer, combined trench for gas, electric and
telecom, impermeable utility trench at sanitary landfill areas, and temporary streets and utilities) in
the following locations:

3.2.1 Phase IC Im rovements. Developer shall cause to be constructed the
Phase IC improvements described in this Section 3.2.1. The Phase IC Improvements are

described in greater detail in Exhibit 12.1 attached hereto and will be funded in part by the
Agency and in part by Developer or, at the option of Developer, with proceeds from a Mello
Roos/Community Facilities District ("CFO Proceeds") pursuant to Section 14 below. The

Phase IC improvements consist of construction of the following public infrastructure
improvements and amenities on portions of the City Property and the Conveyed Property, as

more particularly described and identified in Exhibit 32J:

Property;

Conveyed Property;
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1) At the future Hub area;

iv) Grading and construction of open space recreation areas on

specified City-owned parce s;

v) Demolition and ading at the future "hotel site" on specified
City-owned parcels;

2) Extending east from the Hub across the Marina

ii) Repair of and/or upgrade to the clay cap covering the Oyster
Point Landfill on specified City-owned parcels and raising the level of certain portions of the Oyster
Point Landfill and its perimeter to counteract the projected effects of sea level rise;

iii) Reconfiguration and reconstruction of existing parking areas

on specified City-owned parcels;

evelopment dated February 22, 2011 shown on Exhibit 3.2.11.
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vi) Landscaping of the beach/park area on specified parcels of the

vii) Landscaping and other improvements including construction
of portions of Bay Trail, public restrooms and palm promenade, on specified City-owned parcels all
as shown on that certain Conceptual Site Plan for the Public Realm with Phase One SSKS

12.2 Phase ID Improvements. Developer will construct the Phase ID
Improvements described in this Section 3.2.2 on the Conveyed Property. The public
improvementiremediation components of the Phase ID Improvements will be financed in part by
Developer and, at the option of Developer, in part with CFD Proceeds pursuant to Section 3.4
below. The Phase ID Improvements consist of the following improvements, as more particularly
described and identified in Exhibit 3.2.2:



the Conveyed Property;

Conveyed Property;

by building on landfill or

ace
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Repair of the clay cap covering the Oyster Point Landfill on

R mediation of the area identified on Exhibit 3.2.2 as "Sump

Installation of methane control and monitoring systems on the

iv) Other improvements and construction activities necessitated
the Conveyed Property,

v) Relocation of refuse on the Conveyed Property to
modate new buildings; and

vi) Development of research and development and/or office
buildings on the Conveyed Property consisting of an aggregate of not less than Five Hundred Eight
Thousand (508,000) square feet and not more than Six Hundred Thousand (600,000) square feet.

3.3 Additional Develoment. As of the Effective Date, the parties intend that the
development of the City Property and Developer Property will include the additional improvements
described in this Section 3.3. Notwithstanding the foregoing or anything to the contrary set forth in
this Agreement, neit er Party shall have any o s ligation to construct the improvements described in
this Section 3.3, or, if such improvements are constructed, to construct them in any particular order
or in accordance with any particular schedule. Except for (a) Agency's obligation to fund the clay
cap repair as set forth in Section 3.3.2(a)(iv) below (which the Parties a. ee is an express obligation
of the Agency), and (b) Developer's obligation to provide funding for certain Phase IIC
Improvements, as set forth below, which obligation shall be contingent upon Agency's
determination to proceed with the Phase IIC Improvements pursuant to this Agreement, this Section
3.3 is set forth herein for explanatory purposes only and shall not create any obligations or liabilities
on the part of either Party.

3.3.1 Developer Project. In accordance with the Development Agreement
approved by City, on approximately forty-two (42) acres of the it usiness Park Property and the
Conveyed Property, Developer intends to develop a life sciences campus that will consist of

research and development and office buildings with an aggregate gross square footage of
approximately 2.25 — 2.254230 million square feet, together with associated structured parking.
The estimated square footage is predicated on a floor area ratio (FAR) of 1.25, taking into
account areas that will be (a) reserved for public amenities (including private streets, beach,
park, a portion of the Bay Trail, other public rights of way, public open space, public parking
areas, and recreational areas), and (b) available for potential future development. In connection

with such additional improvements. Developer intends to construct the following public and
private improvements in phases (the "Phase IID, HID and IVD Improvements") which are

described in greater detail in Exhibit 3.3.1 attached hereto and which will be partially financed
by Developer and partially funded with CFD Proceeds.

a) Development of streets and utilities at the
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usiness Park Property;



Pro rty, and

b) Relocation and expansion of capacity of Sewer Pump Station No. 1;

c) Landscaping within 100-foot shoreline band at the Business Park

d) Development of buildings for research and development and/or office
use so that the FAR across t c entire Business Park Property and Conveyed Property (including that
portion of the Conveyed Property developed in Phase ID) will be . 25, comprising a total of up to
approximately 2.25 — 2.254230 million gross square feet of such development.

3.3.2 City/Agency Project. City and Agency intend to seek development of the
City/Agency Project, including retail, commercial, restaurant and hotel uses, public open space
and recreational uses on the City roperty. City/Agency may also consider development of
research and development and/or office development on the 12 acre portion of the City
Property currently designated for recreational uses, however, any such development (1) would
require additional environmental analysis, (2) may not occur until the earlier of (i) the issuance
of a building permit for the second (2 building in Phase IVD of the Developer Project or (ii)
the termination of this Agreement, and (3) would be subject to Developer's Right of First
Refusal as set forth in Section 2.5.

a) Phase TIC Improvements. If and at such time as City/Agency
commence construction of any of the pudic infrastructure improvements and amenities described in
this Section 3.3.2(a) (the "Phase TIC Improvements"), Developer and City and/or Agency will
each be responsible for funding and/or construction of the Phase ITC Improvements. The Phase TIC

Improvements, which are depicted and described in Li eater detail in Exhibit 3.3.2 attached hereto,
will be planned and constructed by City/Agency, and will be funded in part by Developer and in
part by City or Agency as described below. Developer's funding obligations set forth in this
Section 3.3.2 shall be condoned on the City/Agency'sconstruction of all of the Phase HC
Improvements (rather than a portion thereof) and are inclusive of, and not separate from, the
Developer Funding Requirement described in Section 3.4.6 below.

Developer to fund sewer pump station at the Marina;

ii) Agency to fund clay cap repair at specified City Property
arcel IIC) at the Marina, in accordance with the requirements of the Regional Water Quality

Control Board;

WO Agency to fund repaving of existing parking areas at specified
City Property (Parcel ITC) at the Marina; and

iv) Agency to fund landscaping of certain City Property within
the jurisdiction of San Francisco Bay Conservation and Development Commission ("BCDC") on

City Parcel 'W.

3,4 Financing of Redevelopment Project.

3.4.1 Improvement Costs. The Parties have estimated the cost of the Phase IC

Improve ents (the "Phase IC Improvement Costs") and the Phase ID Improvements (the
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Phase ID 1 provement Costs" and., together with the Phase IC Improvement Costs, the
Improvement Costs"). The Improvement Costs and the respective Agency and Developer
responsibility for payment for each component of the Improvement Costs are detailed in Exhibit
3.4.1, attached hereto. As more particularly described in Exhibit 3A 1, Agency and Developer
each have responsibility to pay for certain components of the public improvements included in
Phases IC and ID, including, without limitation, Developer's obligation to deliver to City an
amount equal to One Million One Hundred Thousand Dollars ($1,100,000) on the date that
Developer commences construction of the Phase ID Improvements (commencement of
construction as used in the foregoing shall be defined as commencement of excavation for the
placement of a foundation for a structure within the portion of the Developer Property to be
redcvelopca in Phase I. In additio , as indicated in Exhibit 3.4,1, the Parties intend that
certain Improvement Costs may, at the option of Developer, be funded with CFD Proceeds.
Nothing in this Agreement is intended to or shall be interpreted as a guaranty by the Agency to
make u. any shortfall with respect to the availability of CFD Proceeds.

3.4.2 Pa ent of Phase IC and ID I'm rovement Costs. Agency will pay an
ount equal to Agency's specified share of the Phase IC Improvement Costs in the aggregate

amount, subject to adjustment pursuant to Section 3.4.3 below, of Eighteen Million, Three
Hundred Ninety Ni e Thous. d, Four Hundred Sixty Dollars ($18,399,460) (the "Agency
Phase IC Funding equirement). Agency shall, at Closing and approximately every three

3) months thereafter, deliver funds into an escrow account that is equal to the estimated amount
of Phase IC Improvement Costs that will he incurred by the Developer in the following three (3)
month period pursuant to the terms of an Escrow Holdback Agreement in the form attached
hereto as Exhibit 3.4,2, to be entered into by and among Agency, Developer and the Title
Company at Closing ("Escrow Holdback Agreement"). Agency shall periodically deliver
such funds within five (5) business days after receipt of written request from Developer, which
request shall be accompanied by a description of the work to be completed during such three (3)
month period. Any interest accruing on such escrowed funds shall become a part of the
escrowed funds and shall be used only in connection with the construction of the Phase IC
Improvements.
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3.4.3 Allocation of Res onsibilit Cost Overruns and Savin s. The Parties

hereby agree that the allocation of costs and contributions in connection with the Phase IC
Improvement Costs and the Phase ID Improvement Costs shall be as set forth on Exhibit 3.4,1,
which Exhibit also sets forth which Party shall be responsible for any cost overruns above, and
Wh ch Party shall be entitled to retain any cost savings below, the estimated costs of such
Improvements. Notwithstanding the foregoing, with respect to the Phase IC I provement Costs
associated with streets and utilities at the Hub, as described in Exhibit 3.2.1, any cost overruns
shall be shared by the Parties on the proportional basis set forth on Exhibit 3.4.1 based on each

Party's responsibility for funding such streets and utilities, and any cost savings shall be paid by
the Parties towards the construction of the Phase liC Improvements for which the Agency is
required to pay. Agency shall apply such cost savings in the following order of priority: first,
to complete the clay cap repair in Phase 11C, second, to construct the new sewer pump station,
and if any funds remain after completion of the clay cap repair and construction of the pump

station, to any other Phase TIC Improvements in the Agency's discretion. Notwithstanding the
foregoing, the City shall pay any additional costs beyond the shown on Exhibit 3.4.1,
including without limitation those additional costs that may arise (a) related to the ay Trail,



palm promenas e, and Marina parking lot, including but not limited to increased costs required
by BCDC; (b) related to agreements reached with the Harbor District; and (c) related to changes
in scope or quality requested or required by City.

3.4.4 Obli.tation to Set Aside Funds for A enc Fundin Ref uirement

Budget. e Agency unding Requirement is an indebtedness of the Agency to Developer
under this Agreement, and in order to induce Developer to enter into this A eement, upon
execution of this Agreement the Agency agrees that it will set aside immediately in a separate
account funds in the amount of the Agency Funding Requirement ("Agency Funding
eposit"). Such Agency Funding Deposit shall be held in such account, and without the

express written agreement of Developer, shall not be withdrawn or used for any purpose
whatsoever, except to pay at the times and in the amounts required to fulfili Agency's obligation
to pay the Agency Funding Requirement. The Agency Funding Deposit initially placed in such
separate account may be replaced at a later date with ftinds lawfully available for that purpose,

including, by way or example, proceeds from the issuance of bonds secured by tax-increment
from the Redevelopment Project, on and subject to the same terms and limitations applicable to
the Agency Funding Deposit. In order to satisfy Agency's obligations to s ay the Agency
Funding Res,uirement without violating any applicable time limits on Agency action pursuant to
the Redevelopment Plan, Agency also will take all reasonably necessary actions from time to
time, including without limitation, recognition of the Agency Funding Requirement as an

indebtedness of the Agency in all financial reports and documents, and inclusion of the Agency
Funding Requirement in the Agency's annual budget, and making prepayments or additional

payments if necessary.
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3.4.5 [Intentionally Deleted]

3.4.6 Payment of Phase IIC Improvement Costs. The Parties have estimated

the cost of the Phase IIC Improvements (the "Phase !IC Improvement Costs"). Developer
will pay to Agency Developer's contribution to the tease JIC Improvement Costs in an amount
not to exceed Eight Hundred Trhirty-Nine Thousand Four Hundred Ninety • °liars (S839,490)
the "Developer Funding Requirement") upon Developer's commencement of construction of

the sewer pump station at the Marina. Commencement of construction as used in this Section
3.4.6 shall be defined as commencement of excavation for the placement of a foundation for the
sewer pump station. Notwithstanding the foregoing, Agency acknowledges d agrees that

Developer will only be obligated to pay the Developer unding Requirement if (i) Agency has
issued Certificates of Completion (defined below) for the Phase IC improvements and Phase ID
Improvements as set forth in Section 3.2.1 and Section 3.2.2; and OD City or Agency have
commenced construction of all of the Phase IIC Improvements for which Developer has a
funding obligation.
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3.4.7 Allocation of Res oonsibilit . Agency shall be responsible for payment of
all Phase IIC Improve ent Costs not required to be paid by the • eveloper Funding
Requirement, and shall pay for any cost overruns above, and shall be entitled to retain any cost
savings below, the estimated costs of such improvements.



ARTICLE IV DIES
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42 Conditions Precedent.

OSITION OF THE CONVEY ilt PRO

PRECEDENT TO DISPOSITION

4.1 Pro seri Exchan . Subject to the terms and conditions set forth herein, and
provided that all conditions precedent to the conveyance of the Conveyed Property have been
satisfied or waived by Agency, at such time as the Parties are prepared to initiate construction of the
Phase I Improve ents: (i) Developer will ssign to City, and City will assume from Developer,
Developer's interest in the Assigned King Leases; and (ii) Agency shall convey to Developer, and
Developer shall accept from Agency, fee title to the Conveyed Property, in accordance with the
terms, covenants and conditions set forth in this Ai eement. The conveyance of the Conveyed
Property fro Agency to ID eveloper shall be accomplis ed by recordation of the Deed (defined
below), and an a endment to the Harbor District JPA in the form attached hereto as Exhibit 4.1 to

be entered into between the City and the Harbor District. As used herein, "Conveyed Property"
shall include the following:

4.1.1 all rights, privileges and easements appurtenant to the Conveyed
Property, including, without limitation, all minerals, oil, gas and other hydrocarbon substances
on d under the Conveyed Property, as well as all development rights, air rights, and water
rights relating to the Conveyed Property and any rights-of-wayor other appurtenances affecting
the Conveyed Property (collectively, the "A purtenances);

4.1.2 all of Agency's right, title anti interest in and to all improvements and
fixtures located on the Conveyed Property, as well as all other apparatus, equipment and
appliances used in connection with the operation or occupancy of the Conveyed Property
collectively, the "Improvements");

4.1.3 all personal property owned by the Agency located on or in or used in

connection with the Conveyed Property and Improvements as of the date hereof and as of the

Closing Date (the "Personal Property"); and

4.1.4 any intangible personal property now or hereafter owned by the Agency
and used in the ownership, use or operation of the Conveyed Property, Improvements and
Personal Property, and, to the extent approved by Developer pursuant to this Agreement, any
contract rights, utility contracts or other agreements or rights relating to the ownership, use and
operation of the Conveyed Property, as defined below (collectively, the "Intangible
Property).

4.2.1 Agency s Conditions Precedent. Agency's obligation to convey the
Conveyed Property to Developer is conditioned upon the satisfaction of all of the requirements
set forth in each subsection of this Section 4.2.1 unless any such condition is waived by Agency
acting in the discretion of its Executive Director. Prior to conveyance of the Conveyed
Property, Developer shall satisfy all of the following conditions:

a) Due Authorization and Good Standin Developer shall have
delivered to Agency each of the following: (1) certificate of good standing, certified by the
Delaware Secretary of State indicating that Developer and Developer's manager or managing
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member are properly organized and in good standing in the State of Delaware (ii) certificate of
good standing, certified by the California Secretary of State indicating that Developer and
Developer's managing member are in good standing and authorized to do business in the State of
California; (iii) a ceitified resolution indicating that Developer'smanaging member has authorized
the transactions contemplated by this Agreement and that the persons executing this Agreement on
behalf of Developer have been duly authorized to do so; (iv) certified copy of eveloper's LLC-1;
and (v) certified copy of Developer'smanaging member's LLC-1.

b) Financin. Developer shall have provided evidence to the Agency,
which is commercially reasonably satisfactory, of (a) Developer's acceptance of a loan commitment
from a lender or lenders in co ection with Developer's financing of the Redevelopment Project, or

b) evidence of the availability of funds from such other alternative sources in connection with the
financing of the Redevelopme t Project, as reasonably approved by Agency the "Financing
Plan"). Developer may obtain, and Agency shall approve, such alternative sources of financing
from without limitation, funds on hand, lines of credit, and/or equity commitments firom partners
and/or investors. The Parties hereby agree that Agency shall approve of Developer's Financing
Plan provided that Developer is able to evidence funding from sources that collectively are

sufficient to fund the estimated costs of the Redevelopment Plan.

c) Contract Documents Bud et and Schedule. City and Agency shall
have reasonably approved of the Contract Documents (defined below), budget and schedule for the
public improvement components of the Redevelopment Project, which shall be deemed acceptable
provided that they are materially consistent wit the form of the Contract Documents, bus get and
schedule delivered to the City and Agency by the Developer prior to the Effective Date. As used
herein "Contract Doeu ents" means all contract documents upon which eveloper and
Developer's contractors shall rely in developing the public improvement components of the
Redevelopment Project (including the landscaping, parking, and common areas) and shall include,
without limitation, the site development plan, final architectural drawings, landscaping, exterior
lighting and signage plans and specifications, materials specifications, final elevations, and building
plans and specifications.

d) Perris and Entitlements. For the avoidance of doubt, City and
Agency confirm that Developer has obtained all known City discretionary entitlements, permits,
licenses and ap erovals required for the development of the Redevelopment Project, but not
including p its for demolition, grading, building, or other ministerial approvals, or has provided
evidence reasonably satisfactory to Agency that receipt of such permits and approvals is subject
only to such conditions as Agency may reasonably approve. City and Agency also confirm that
Developer has obtained CEQA and General Plan, Zoning, and Specific Plan-level entitlements for
the Redevelopment Project.

e) Payment of Fees. Subject to any contrary provision of the
Development Agreement, • eveloper shall have paid when due all customary and reasonable fees
and charges in co ection with the processing of City and all other applicable agency permits and
approvals applicable to the Redevelopment Project.

Insurance and Performance Bonds. Developer shall have provided
evidence reasonably satisfactory to Agency that Developer has obtained insurance coverage
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meeting the requirements set forth in Article VI and shall have provided to Agency performance
bonds or other assurance of completion reasonably satisfactory to Agency pursuant to the
requirements set forth in Section 6.5.

4.2.2 tevelo er's Conditions Precedent. Developer's obligation to accept the
Conveyed Property from Agency and proceed to Closing is conditioned upon the satisfaction of

all of the requirements set forth in each subsection of this Section 4.2.2 unless any such
condition is waived by Developer in writing. If any of t e conditions are not satisfied,
Developer shall have the right in its sole discretion either to waive in writing the condition
precedent and proceed with the purchase or terminate this Agreement, in which event Developer
and Agency shall each be released from all obligations hereunder, except for such matters that
expressly survive the termination of this Agreement. Prior to the Closing Date, the following
conditions shall have been satisfied:

a) Agency's Representations and Warranties. All of Agency's
representations and warranties contained in or made pursuant to this Agreement shall have been true
and correct when made and shall be true and correct as of the Closing Date.

b) Condition of Conve ed Pro ert The physical condition of the
Conveyed Property shall be substantially the same on the day of Closing as on the date of
Developer's execution of this Agreement, reasonable wear and tear and construction performed
under the terms of this Agreement excepted, and, as of the day of Closing, there shall be no
litigation or administrative agency or other governmental proceeding of any kind whatsoever,
pending or threatened, which after Closing would materially adversely affect the value of the
Conveyed Property or the ability of Developer to develop the Conveyed Property in the manner in

which it intends.

c) Permits and Entitlements. Developer shall have obtained all known
entitlements, permits, licenses and approvals required for the development of the Redevelopment
Project, including without limitation all known permits for demolition, grading, building, or other
ministerial approvals.
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d) Financing. Developer shall have received a loan commitment from a
lender or lenders, or obtained funds from such other alternative sources, in connection with the
financing of the Redevelopment Project, which financing shall be deemed sufficient in Developer's
sole and absolute discretion.

e) Release of Liens. The Agency shall have caused the Conveyed
Property to be released from any and all hens or encumbrances related to any loans that encumber
the Conveyed Property, including, without limitation, any liens of mortgages, deeds of trust, and
financing statements related to that certain Consolidated Loan Agreement by and between the
Department of Boating and Waterways and the an Mateo County Harbor District. The Agency
hereby agrees that if required by the Department of Boating and Waterways, the Agency shall enter
into a guaranty agreement in connection with the release of the Conveyed Property from such liens.

1/40 Issuance ofTitle Policies. e Title Company (defined below) shall
be rrevocab y and unconditionally committed to issue to Developer the Title Policies, free and clear
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of all liens, and subject to only the exceptions expressly set forth therein, and includi g the
endorsements attached thereto.
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g) Easements. The parties shall have ati eed upon the form of temporary
and permanent easement agreements to be recorded against the Conveyed roperty and the City
Property at Closing pursuant to which Developer, and its employees, contractors, consultants,
agents, invitees and guests shall have access to and from the Conveyed Property, and other
easements for utilities serving the Conveyed Property (including, without limitation, potable water,
wastewater, storm water, gas, electricity, cable and other services), emergency vehicular access,

maintenance easements, and such ot er easement rights as reasonably required by Developer in
connection with its intended development and use of the Conveyed Property.

h) Insurance.. City/Agency shall have provided evidence reasonably
satisfactory to Developer that City/Agency has obtained insurance coverage meeting the
requirements set forth in Article VI.

43 Consideration. The consideration payable by Developer for the Conveyed Property
shall be: (i) the conveyance to City of the Assigned King Leases; and (ii) the payment of the sum of

Four Million Five Hundred Thousand Dollars ($4,500,000) (the "Purchase Price"). The Assii ed

King Leases shall be conveyed to Agency at the Close of Escrow. The Purchase Price shall be

payable in two (2) installments of Two Million, Two Hundred and Fi y Thousand Dollars
2,250,000) each. The first installment shall be payable to Agency at Close of Ecrow. The second

installment shall be payable in full on the date that Developer obtains the first building permit for a

building within Phase MD.

4.4 Escrow; Escrow Instructions. The Parties shall open escrow at the office of Chicago
Title Company at 455 Market Street, 21st Floor, San Francisco, CA 94105, 415-788-0871,
Attention: Nicki Carr ("Title Company" or "Escrow Agent") in order to consummate the
conveyance and exchange ofproperty interests contemplated hereby and the closing of escrow for
the transactions contemplated hereby (such closing of escrow shall be referred to herein as the

Closing"). Agency and Developer shall provide Escrow Agent with a copy of this Agreement,
which together with such supplemental instructions as Agency or Developer may provide d which

are consistent with the intent of this Au ecment or which are otherwise mutually agreed upon by
Agency and Developer, shall serve as escrow instructions for the transactions contemplated hereby.
In the event the Closing does not occur on or before the Closing Date, the Escrow Agent shall,
unless it is notified by both parties to the contrary within five (5) days after the Closing Date, return
to the depositor thereof items which were deposited hereunder. Any such return shall not, however,
relieve either party of any liability it may have for its wrongful failure to close.

4.5 Costs of Closin and Escrow. Each Party shall pay the cost of any title insurance

such Party elects to purchase in connection with the acquisition of the property interests to be
acquired by such Party. Developer shall pay all other closing costs and escrow fees (including
without limitation recording fees, escrow ch‘rges, real estate transfer taxes, and documentary
transfer taxes associated with the assi u ent of the Assii ed King Leases to Agency and the
conveyance of the Conveyed roperty to Developer).



4.6 Closing. At the Closing, the Agency shall convey to Developer marketable and
insurable fee simple title to the Conveyed Property, including, without limitation, the
Appurtenances and the Improvements, by a duly executed and acknowledged grant deed
substantially in the form attached hereto as Exhibit 4.6A (the "Deed"). Evidence of delivery of
marketable and insurable fee simple title shall be the issuance by Title Company to Developer of
the Title Policies (defined below). Each Party shall deposit into escrow executed counterpart
originals of assit ent and assumption agreements in the form attached hereto as Exhibit 4.6B to

effectuate the transferof"eveloper'sinterests in the Assigned King Leases to Agency (the
Assignment and Assumption of the ing Leases"). The Terminated King Leases shall be
terminated on the Closing Date by the execution and delivery of the Lease Termination Agreements
defined below). On the Closing Date the Escrow Agent shall cause the Deed, the Assignment and
Assumption of the King Leases, and the Memorandu to be recorded in the Official ecords.

46.1A;

c) an Assignrnent and Assumption of the King Leases executed and
acknowledged by the City,

4.6.1 At or before the Closing, Agency shall deliver to Developer or the Title

Company, as appropriate, the following:
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a) a duly executed and acknowledged Deed;

b) a duly executed : ill of Sale in the for attached hereto as Exhibit

d) a duly executed Assi ment of Intangible Property in the for]
attached hereto as Exhibit 4.6.1B (the "Assignment of Intangible Property");

e) Lease Termination Agreements terminating the Terminated King
Leases, duly executed by the Harbor District and the Agency (the "Lease Ter * nation

Agreements");

0 an amendment to the Harbor District WA, eliminating applicability of
the WA to the Conveyed Property in the form attached hereto as Exhibit 4.1;

g) a request for partial reconveyance in connection with the Deed of
Trust benefiting the arbor District which currently encumbers the Conveyed Property, duly
executed by the California Department of Boating and Waterways, in such form reasonably
required by the Title Company in order to release such deed of trust lien from the Conveyed

roperty and issue the Title Policies to Developer;

h) a FIRPTA affidavit in the form attached as Exhibit 4.6.1C) pursuant
to Section 1445(h)(2) of the Internal Revenue Code of 1986 (the "Code"), and on which Developer
is entitled to rely, that Agency is not a "foreign person" within the meaning of Section 1445(0(3) of
the Code, and a properly executed California Form 593-C;

i) agreements to which the City or Agency is a party terminating each
and every sublease, license or occupancy agreement affecting the Conveyed Property, duly
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executed by each and every subtenant, licensee or party to an occupancy agree ent occupying the
Conveyed Property,

Agency;

k) an affidavit of title and gap indemnity agreement in the Title
Company's custo ary fomi;

0) a closing statement in form and content satisfactory to Developer and

a duly executed and acknowledged Escrow Holdback Agreement;

m) a duly executed and acknowledged Boundary Line Agreement, or
such other agreement reasonably acceptable to the Title Company sufficient to remove any tideland
or submerged land exception on the title to the Conveyed Property, and

n) any other instruments, records or correspondence called for hereunder
which have not previously been delivered.

Developer may waive eornpiiance on Agency's part under any of the foregoing items by ai

instrument in writing.

Agency;

to Sectio 4.3 hereof.
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4.6.2 At or before the Closing, Developer shall deliver to Agency or the Title

Company, as appropriate, the following:

a) a duly executed Assignment and Assumption of the King Leases;

b) a duly executed Assi ent of Intangible Property;

c) a closing statement in for and content satisfactory to Developer and
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d) a duly executed and acknowledged Escrow Holdback Agreement; and

e) the portion of the Purchase Price due and payable at Closing pursuant

agreements to which the Developer is a party terminating each and
every sublease, license or occupancy agreement affecting the Conveyed Property, duly executed by
each and every subtenant, licensee or party to an occupancy agreement occupying the Conveyed
Property;

Agency and Developer shall each deposit such other instruments as are reasonably required
by the escrow holder or otherwise required to close the escrow and consummate the purchase of the
Conveyed Property in accordance with the terms hereof Agency and Developer hereby designate
Title Company as the "Real Estate Reporting Person" for the transaction pursuant to
Section 6045(e) of the Code and the regulations promulgated thereunder.



4.7 Prorations. With respect to the Conveyed Property, Agency shall be entitled to all
income produced from the operation of the Conveyed Property which is allocable to the period prior
to Closing Date and shall be responsible for all expenses allocable to that period; provided,
however, that to the extent any portion of the Conveyed Property is subject to the King Leases prior
to Closing, income and expenses for the period prior to the Closing Date shall be governed by the
terms of such in Leases. After Closing and the concurrent termination of the Te iinated King
Leases, Developer shall be entitled to all income and responsible for all costs with respect to the
Conveyed Property. With respect to the portion of the Marina Property that is subject to the King
Leases but is not a part of the Conveyed Property, income and expenses for the period prior to the
Closing Date shall be governed by the terms of such King Leases, d as of 12:01 a.m. on the

Closing Date, Agency shall be entitled to all income and responsible for all costs thereafter. At the

Closing, all items of income and expense with respect to the Property listed below shall be prorated
in accordance with the foregoing principles and the rules for the specific items set forth herea er:

to and covenants with D eveloper as follows:
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m4.7.1 Utility Char. Agency shall cause all the utility meters for the King
Lease Property and the Conveyed Property to be read on the Closing Date

0 0 .4.7.2 Other A ortioi ents. Amounts payable under the Assumed Contracts,
annual or periodic permit and/or inspection fees (calculated on the basis of the period covered),
and liability for other property operation and maintenance expenses and other recurring costs
shall be apportioned as of the Closing Date.

4.7.3 Real Estate Taxes and Special Assessments. General real estate taxes

payable for the tax year in which the Closing occurs sh(.11 be prorated by Agency and Developer
as of the Closing Date.

4.7.4 Prcliminar Closing Adjustment. Agency and Developer shall jointly
prepare a preliminary Closing adjustment on the basis of all sources of income and expenses,

and shall deliver such computation to the Title Company prior to Closing.

4,7,5 Post-Closing Reconciliation. If any of the aforesaid prorations cannot be
calculated accurately on the Closing Date, then they shall be calculated as soon after the Closing
Date as feasible. Either party owing the other party a sum of money based on such subsequent
proration(s) shall promptly pay said sum to the other party within ten (10) days after delivery of
a bill therefor.

4.7.6 Survival. The provisions of this Section 4.7 shall survive the Closing.

4.8 Representations and Warranties of Agency. Agency hereby represents and warrants

4.8.1 To the best of Agency's knowledge, the use and operation of the
Conveyed Property now are, and at the time of Closing will be, in compliance with all
applicable building codes, environmental, zoning and land use laws, and other applicable local,
state and federal laws and regulations (collectively, "Laws").

4.8.2 The Due Diligence Documents delivered to Developer in connection with
this Agreement (including, without limitation, the Service Contracts) are and at the time of



Closing will be true, correct and complete copies of such documents. Except as shown on
Exhibit 4.8.2, and excluding any Service Contracts entered into by Developer in its capacity as
the lessee under the King Leases, there are no other Service Contracts affecting the Conveyed
Property.

4.8.3 There are no condemnation, environmental, zoning or other land-use

regulation proceedings, either instituted or, to Agency's knowledge, planned to be instituted,
which would detrimentally affect the use, operation or value of the Conveyed Property.

4.8.4 There is no litigation pending or, after due and diligent inquiry, to the best
of Agency's knowledge threatened, against Agency or any basis therefor that arises out of the
ownership of the Conveyed Property or that might detrimentally affect the value or the use or

operation of the Conveyed Property for its intended purpose or the ability of Agency to perform
its obligations under this Agreement.

4.8.5 This Agreement and all documents executed by Agency which are to be
delivered to Developer at the Closing are and at the time of Closing will be duly authorized,
executed and delivered by Agency, are and at the time of Closing will be legal, valid and
binding obligations of Agency enforceable against Agency in accordance with their respective
terms, are and at the time of Closing will be sufficient to convey title (if they purport to do so),
and do not and at the time of Closing will not violate any provisi n of y agreement or judicial
order to which Agency or the Conveyed Property is subject.

4.8.6 At the time of Closing there will be no outstanding written or oral
contracts made by Agency for any improvements to the Conveyed Property which have not
been fully paid for and Agency shall cause to be discharged all mechanics' and materialmen's
liens arising from any labor or materials famished to the Conveyed Property prior to the time of
Closing.

4.8.7 Agency is not a "forei

Section 1445(f)(3) of the Code.
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person" within he meaning of

4.8.8 Except as disclosed on Exhibit 4.8.8, the Conveyed Property is not in
violation of any Environmental Laws (defined below). Except as disclosed on Exhibit 4.8.8,
neither Agency, nor to the hest of Agency's knowledge any third party, has used, manufactured,
generated, treated, stored, disposed of, or released any Hazardous Material on, under or about

the Conveyed Property. Except as disclosed on Exhibit 4.8.8, neither Agency, nor to the best of
Agency's knowledge any third party has installed, used or removed any storage tank on, fro or

in connection with the Conveyed Property except in full compliance with all Environmental
Laws, and to the best of Agency's knowledge there are no storage tanks or wells located on,

under or about the Conveyed iroperty. Except as disclosed on Exhibit 4.8.8, to the best of
Agency's knowledge, the Conveyed Property does not consist of any building materials that
contain Hazardous Material. The disclosures contained in Exhibit 4.8.8 represent all of the
information within Agency's knowledge, control and/or possession relating to the use,
manufacture, generation, treatment, storage, disposal or release of Hazardous Material on, under

or about the Conveyed Property.



opport nity to any party to acquire any interest in any of the Conveyed Pro erty.

4.8.9 Age cy has not lo anted any option or right of first refusal or first

4.8.10 Agency's execution, delivery and performance of its obligations under
this Agreement will not constitute a default or a breach un er any contract, agreement or order
to which Agency is a party or by which it is bound.
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4.9 Conditionof

4.9.1 At Closing, Agency shall cause the Title Company to issue Developer
ALTA extended coverage owner's policies of title insurance (Form 2006) in the amount of the
value of the Conveyed Property as determined in Developer's sole and absolute discretion, at no
more than the Title Company's standard rates, insuring fee simple title to the Conveyed
Property and all appurtenances and improvements thereon in Developer, in the forms attached
hereto as Exhibit 4.9.1, subject only to the exceptions showing in Schedule B thereof and also
including all endorsements attached thereto, and incorporating those changes as indicated
thereon by handwritten comments, without further revision or amendment except as expressly
approved by Developer (the "Title Policies"). The Title Policies shall include without

limitatio full coverage against mechanics and aterialmen's liens. Agency's failure to cause
such Title Policies to be issued to Developer in the forms required herein shall be deemed a

default under this Agreement, and Developer shall have all of its rights and remedies pursuant to
Section 10.6.2 below.

4.9.2 At the Close of Escrow, Developer shall convey to Agency Developer's
leasehold interest in the property encumbered by the Assigned King Leases free and clear of all
recorded liens, encumbrances, taxes, assessments and leases voluntarily created by 1 eveloper
during its tenancy under the Assigned King Leases, except as approved in writing by Agency,
nd Agency shall convey to Developer fee simple title to the Conveyed Property free and clear

of all recorded liens, encumbrances, taxes, assessments and leases except as set forth in the Title
Policies.

4.10 Feasibilit Studies. Developer, City and Agency may undertake additional

inspection, review and testing of the Conveyed Property and the King Lease Property, respectively,
including without limitation (i) review of the physical condition of such property, including
inspection and examination of soils, environmental factors, and archeological information relating
to the Conveyed Property; (ii) further review and investigation of the effect of any zoning, maps,
permits, reports, engineering data, regulations, ordinances, and laws affecting the Conveyed

roperty, (iii) further evaluation of the Conveyed "roperty to determine its feasibility for such
Party's intended use; and (iv) further review and investigation of any potential relocation costs
pursuant to Section 7260 et seq. of the California Government Code. All of the foregoing are
hereinafter collectively referred to as "Feasibi ity Studies." The Parties may consult with or retain

civil engineers, contractors, soils and geologic engineers, architects and other specialists in its
investigation, and may consult it or retain other consultants to determine if the Conveyed
Property is suitable for each Party's intended use. At Close of Escrow, the Conveyed Property and
Developer's interest in the King Property shall be conveyed substantially in the respective condition
of each as of the Effective Date, reasonable wear and tear and construction pe itted by this
Agreement excepted.
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4.11 Co tracts, Reports and Investigations. Developer, City, and Agency each agree to
make available within fifteen (15) business days following the Effective Date of this Agreement,
any and all additional information (beyond that which each Party has already provided to the other
arty), third-party studies, third-party reports, third-party investigations, service contracts, leases,

rental a ti cements and other obligations concerning or relating to the property such Party has agreed
to convey pursuant to the this Agreement which are in such Party's possession or which are

reasonably available to such "! arty, including without limitation surveys, third-party studies, third
party reports and third-party investigations concerning the property's physical, environmental, or

geological condition, habitability, or the presence or absence of Flazardous aterials in, on or under

the property and its compliance with all applicable state and federal environmental laws
collectively, the "Due Diligence Documents"). Developer shall advise Agency prior to Closing
which of the service contracts Developer will assume at Closing the "Assumed Contracts") and
Agency shall terminate as of the Closing Date all sue agreements which Developer elects not to
assu e.

4.12 Ri_ht of Entr Prior to Closing, each Party grants to the other and to such other
Party's agents and employees the right, upo reasonable notice, to enter upon the property such
Party shall acquire pursuant to this Agreement for the purpose of inspecting, examining, surveying
and reviewing such property. Each Party shall obtain the other Party's advance consent in writing
to any proposed physical testing of the property, which consent shall not be unreasonably
conditioned, withheld or delayed. Each Party shall also obtain any necessary approvals from the
Harbor District. Physical tests shall be scheduled during normal business hours unless otherwise
approved by the owner of the property to be tested. Each Party agrees to indemnify, defend and
hold the other Party harmless from and against all liability, loss, cost, damage and expense
including, without limitation, reasonable attorneys' fees and costs of litigation) resulting from such

arty's activities pursuant to this Section except to the extent that such liability, loss, cost, damage
and expense arises as a result of the negligence or other wrongful conduct of the indemnified Party
or the indemnified Party's agents or employees. Notwithstanding anything to the contrary set forth
herein, the foregoing indemnity shall not apply to the mere discovery of any pre-existing condition,
except to the extent exacerbated by such party. This Section shall survive the expiration or
temaination of this Agreement and the Close of Escrow.
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4.13 Condemnation. If condemnation proceedings are commenced or threatened against
any of the Conveyed Property, then, notwithstanding anything to the contrary set forth in this
Agreement, Developer shall have the right, at its election, either to terminate this Agreement or to
not temainate this Agreement and accept the Conveyed Property. Developer shall have thirty (30)
days after Agency notifies Developer that condemnation proceedings are commenced or threatened

against any of the Conveyed Property to make such election by delivery to Agency of an election
notice (the "Election Notice"). Developer's failure to deliver the Election Notice within such
thirty (30) day period shall be dee ed an election to terminate this Agreement. If this Agreement is
terminated by delivery of notice of termination to Agency, then Developer and Agency shall each
be released from all obligations hereunder, except for such matters that expressly survive the
termination of this Agreement. If Developer elects not to terminate this Agreement, Agency shall
give Developer a credit against the first instant ent of the Purchase Price at the Closing (and, to the
extent necessary, the second install ent of the Purchase Price) in the amount reasonably determined
by Developer and Agency (after consultation with unaffiliated experts) to he the value of any



Property taken as a result of such proceeding, in which case this Agreement shall otherwise remain
in full force and effect, and Agency shall be entitled to any condemnation awards.

4.14 Maintenance of the Conve ed Pro ilert Except to the extent such matters are the
responsibility of the Developer in its capacity as the lessee under the King Leases, between
Agency's execution of this Agreement and the Closing, Agency shall maintain the Conveyed
Property in good order, condition and repair, reasonable wear and tear excepted, and shall make all
repairs, maintenance and replacements of the Improvements and any Personal Property and
otherwise operate the Conveyed Property in the same manner as before the making of this
Agreement, as if Agency were retaining the Conveyed Property.

A
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4.15 Develoser's Consent to Contracts and Leases Affectin the C nve »ed Pro

Tenn nation of Existin Contracts.

4.15.1 Agency shall not, after the Effective Date, enter into any new leases or

contracts relating to the Conveyed Property, or any amendments thereof, or terminate any lease,
or waive any rights of Agency under any contract, without in each case obtaining 11111 eveloper's
prior written consent thereto (which consent shall not be unreasonably withheld).

4.15.2 Agency shall terminate prior to the Closing, at no cost or expense to
Developer, any and all Service Contracts affecting the Conveyed Property that are not Assumed
Contracts (excluding any Service Contracts entered into by Developer in its capacity as the

lessee under the King Leases).

4.15.3 From and after the Effective Date, Agency shall not further encurnber the
Conveyed Property with any monetary or non-monetary hens or encumbrances.

4.16 Insurance. Through the Closing Date, Agency shall maintain or cause to be
maintained, at Agency's sole cost and expense., Agency's existing policy or policies set forth in the

AG Memorandum of Coverage providing shared risk coverage for the Conveyed Property.

ARTICLE V ENVIRONMENTAL
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5.1 Environmental Remediation. e Parties anticipate that development of the
Redevelopment Project will require environmental remediation d related geotec ical work,
including cleanup of sumps on the Marina Property, a methane onitoring system as set forth in
Section 5.3, relocation of refuse, and repair and/or replacement of the clay cap covering the landfill.
The Parties agree to allocate costs for these remediation activities as set forth in Exhibit 3.4.1.

5.2 Environmental indemnification. With respect to preexisting environmental
conditions pertaining to the presence of Hazardous Materials and the pre-existing landfill present on
the Marina Property ("Pre-Existing Environmental Conditions"), including those conditions
identified in the documents listed in Exhibit 4.8.8, the Parties intend that, subject to the limitations
set forth in this Section, both before and following Developer's acquisition of the Conveyed
Property, Agency shall retain responsibility for all such Pre-Existing Environmental Conditions,
whether discovered prior to or after the Effective Date. Agency shall indemnify, defend, release,
and hold harmless Developer from any and all costs, damages, claims, liabilities or expenses

including, without limitation, reasonable attorneys fees and disbursements) arising from or



otherwise related to the Pre-Existing Environmental Conditions; provided, however: (i) Developer
shall be responsible for payment of the costs inc rred in furtherance of the remediation activities

described in Section 5.1; and (ii) neither City nor Agency shall have y obligation to defend,
indemnify or hold Developer harmless for, and Developer shall be solely responsible for,
remediation, damages, penalties, or other costs to the extent arising from or to the extent otherwise
related to (a) any release of Hazardous Materials that are brought onto the Conveyed Property by
Developer or its employees, contractors, consultants, invitees, agents; or (b) exacerbation of the Pre-
Existing Environmental Conditions arising from the negligence, gross negligence, or willful

misconduct of Developer's or Developer's employees, contractors, consultants, invitees, or agents
or its/their failure to conduct the remediation in compliance with all Applicable Laws.
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5.3 Methane and Leachate Monitorin. The Parties intend that City/Agency and/or
Harbor District shall retain responsibility for landfill-related ethane release monitoring and ground
water leachate control monitoring on the City Property and the Developer Property, as well as
maintenance, repair, or replacement of the equipment and systems necessary to conduct necessary
monitoring, and shall submit any reports required by the local enforcement agency for both the City
Property and the Developer Property. Developer will not acquire responsibility to carry out
methane monitoring, ground water leachate control monitoring or related maintenance, repair, or
replacement on the City Property or Developer Property, or any other environmental assessment,
stabilization, remediation, or associated costs related to Pre Existing Environmental Conditions.

otwit standing the foregoing, the Parties intend that (i) Developer will fund initial installation of
methane monitoring and ground water leachate control monitoring systems on the Conveyed
Property; and (ii) Developer will cooperate to the extent reasonably necessary with any methane

monitoring and ground water leachate control monitoring activities conducted by City or a third

party.

5.4 Environmental Disclosure. Agency hereby discloses certain Pre-Existing
Environmental Conditions as more particularly described in the reports listed in Exhibit 4.8.8,
copies of which have been provided to Developer. To the extent the Agency has copies of
investigation reports, it will provide copies of such reports to Developer upon request; but the
Parties acknowledge that Agency will not be conducting a public records search of any regulatory
agency files although the Agency urges Developer to do so to satisfy itself regarding the
environmental condition of the Conveyed Property. By execution of this Agreement, except with
respect to Agency's express representations and warranties set forth in this Agreement and in the
documents delivered by Agency to Developer at Closing, and without limiting Agency's obligations
as set forth in this Article V, Developer: (i) acknowledges its receipt of the foregoing notice
respecting the environmental condition of the Conveyed Property; OD acknowledges that it will
have an opportunity to conduct its own independent review and investigation of the Conveyed
Property prior to the Close of Escrow; and (iii) agrees to rely solely on its own experts in assessing
the environmental condition of the Conveyed Property and its sufficiency for its intended use.

5.5 Pro ert Sold AS IS." Except with respect to Agency's express representations
and warranties set forth in this Agreement and in the documents delivered by Agency to Developer
at Closing, Developer specifically acknowledges that the Agency is selling and Developer is
purchasing the Conveyed Property on an AS IS", "WHERE IS" and WITH ALL FAULTS" basis

and that Developer is not relying on any representations or warranties of any kind whatsoever,
express or implied, from Agency, its employees, board members, agents, or brokers as to any



matters concerning the Conveyed Property. Except with respect to Agency's express
representations and warranties set forth in this Agreement and in the documents delivered by
Agency to Developer at Closing, the Agency makes no representations or w. antics as to any
matters concerning the Conveyed Property, including without limitation: (i) the quality, nature,
adequacy and physical condition of the Conveyed Property; (ii) the quality, nature, adequacy, and
physical condition of soils, geology and any groundwater; (iii) the existence, quality, nature,
adequacy and physical condition of utilities serving the Conveyed Property; (iv) the development
potential of t e Conveyed Property, and the Conveyed Property's use, habitability, merchantability,
or fitness, suitability, value or adequacy of the Conveyed Property for any particular purpose; (v)
the zoning or other legal status of the Conveyed Property or any other public or private restrictions
on use of the Conveyed Property; (vi) t e compliance of the Conveyed roperty or its operation
with any Environmental Laws, covenants, conditions and restrictions of any governmental or quasi
governmental entity or of any other person or entity; (vii) the presence or removal of Flazardous

Material, substances or wastes on, under or about the Conveyed Property or the adjoining or
neighboring property; or (viii) the condition of title to the Conveyed Property.

Resrcsentations and Warranties. Developer understands that notwithstanding the delivery by
Agency to Developer of any materials, including, without limitation, third party reports, Developer
will rely entirely on Agency's express representations and warranties set forth in this Ay eement
and in the documents delivered by Agency to Developer at Closing, and Developer's own experts
and consultants and its own independent investigation in proceeding with the ac uisition of the

Conveyed Pro s erty. Notwithstanding anything to the contrary set forth in this Agreement,
Developer may not bring any action against Agency for a breach of any representation or warranty
contained in Section 4.8.8 above unless and until the aggregate amount of all liability and losses
arising out of any such breach exceeds One Million Five Hundred housand Dollars ($1,500,000)
provided, however, that once the foregoing threshold amount is met, Developer shall be entitled to
recover the entire amount of such losses from Agency). In addition, in no event will Agency's
liability for all such breaches exceed, in t e aggregate, an amount equal to Four Million Dollars
4,000,000). Notwithstanding the foregoing, nothing set forth in this Section 5.6 shall serve to
limit, modify or amend Agency's obligations set forth in Section 5.2 above. The provisions of this
Section 5.6 shall survive the Closing.

5.7.1 "Hazardous Material" means any chemical, compound, material,
mixture, or substance that is now or may in the future be defined or listed in, or otherwise

classified pursuant to any Environmental Laws (defined below) as a "hazardous substance",
hazardous material", "hazardous waste", "extremely hazardous waste", "infectious waste",
toxic substance", "toxic pollutant", or any other formulation intended to define, list or classify
substances by reason of deleterious properties such as i itability, con reactivity,
carcinogenicity, or toxicity. The to " hazardous material" shall also include asbestos or

asbestos-contai Ong mate als, radon, chrome and/or chromium, polychlorinated biphenyls,
petroleum, petroleum products or by-products, petroleum components, oil, mineral spirits,
natural gas, natural gas liquids, liquefied natural gas, or synthetic gas usable as fuel, perchlorate,
and methytertbutyl ether, whether or not defined as a hazardous waste or hazardous substance in

the Environmental Laws.
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5.6 Develo er to Rei on Own Ex erts Limitations on A enc ' s Environmental

5.7 Definitions.
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5.7.2 "Environmental Laws" means any a d all federal, state and local
statutes, ordinances, orders, rules, regulations, guidance documents, jud ents, governmental
authorizations or directives, or any other requirements of governmental authorities, as ay

presently exist, or as may be amended or supplemented, or hereafter enacted, relating to the
presence, release, generation, use, handling, treatment, storage, transportation or disposal of
Hazardous Material, or the protection of the environment or human, plant or animal health,
including, without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended by the Superfund Amend ents and Reauthorization Act of

1986 (42 U.S.C. § 9601), the Hazardous Materials Transportation Act (49 U.S.C. § 1801 et

seq.), the Resource Conservation and Recovery Act (42 Q.S.C. § 6901 et seq.), the Federal
Water Pollution Control Act (33 U.S.C. § 1251 et seq.), the Clean Air Act (42 U.S.C. § 7401 et

seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.), the Oil Pollution Act (33
U.S.C. § 2701 et seq.), the Emergency Pa ing and Community Right-to-Know Act (42 U.S.C.

11001 et seq.), the Porter-Cologne Water Quality Control Act (Cal. Water Code § 13000 et

seq.), the Toxic Moldi'rotection Act (Cal. Health & Safety Code § 26100, et seq.), the Safe
finking Water and Toxic Enforce ent Act of 1986 (Cal. ealth & Safety Code § 25249.5 et

seq.), the Hazardous Waste Control Act (Cal. Health & Safety Code § 25100 et seq.), the
Hazardous Materials Release Response Plans & Inventory Act (Cal. Health & Safety Code

25500 et seq.), and the Carpenter-Presley-TannerHazardous Substances Account Act (Cal.
Health and Safety Code, Section 25300 et seq.).

the execution of this Agreement by City and Agency does not constitute any approval for the
Project, and does not relieve Developer from the obligation to apply for and to obtain from City and
all other agencies with jurisdiction over the Developer Property, all necessary approvals,
entitlements, and permits for the development of the Developer Project (including without
limitation, approval of the Developer Project in compliance with CEQA; amendments to the City's
General Plan, the Specific Plan, and the City's Zoning Ordinance; approval of parcel maps,
subdivision maps and/or use pe its, as applicable; and authorization, approvals or permits from the
U.S. Army Corps of Engineers, the Bay Conservation and Development Commission, the San
Francisco Bay Regional Water Quality Control oard, the Bay Area Air Quality Management
District, the County of San Mateo Health Services Department and the California Department of
Public Health), nor does it limit in any manner the discretion of the City or any other agency in the
approval process, except as otherwise set forth in the Development Agreement. Developer
covenants that prior to the commencement of any construction, it shall obtain all necessary permits
and approvals which may be required by Agency, City, or any other governmental agency having
jurisdiction over the Developer Property, and shall not commence construction work on the
Redevelopment Project prior to issuance of building permits required for such work. Agency staff
shall work cooperatively with Developer in good faith to assist in coordinating the expeditious
processing and consideration of all permits, entitlements and approvals necessary for the
development and operation of the Project as conte plated by this Agreement
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6.1 Perrnits and A

ARTICLE VI DEVELOPMENT OF T E PROPERTY

royals Cit Actions Coo .eration. Developer acknowledges that

6.2 Deli Review; Conditions of Approval. Developer shall develop the Conveyed
roperty in accordance with the terms and conditions of this Agreement, and any construction shall

be in compliance with the terms and conditions of all approvals, entitlements and permits that the
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City or any other governmental body or agency with jurisdiction over the Developer Property has
granted or issued as of the date hereof or may herea er grant or issue in connection with
development of the Redevelopment Project, including without limitation, all mitigation measures

imposed in connection with environmental review of the Redevelopment Project and all conditions
of approval imposed in connection with any entitlements, approvals or permits (all of the foregoing
approvals, entitlements, permits, mitigation measures and conditions of approval are hereafter

collectively referred to as the "Conditions of Approval").

6.3 Intentional Deleted.

6.4 Develo Inent Schedule and Phasin. Following transfer of the Conveyed Property,
Developer shall thereafter endeavor to complete construction of the Redevelopment Project and
substantially satisfy all other obligations of Developer under this Agreement within the time periods
set forth in this Section, unless such time periods are extended upon mutual written consent of the

Agency and the Developer based upon a Force Majeure Event (defined below) or as otherwise
agreed by the Parties. Without limiting the foregoing, Developer shall commence demolition of the
existing im atovernents on the Conveyed Property within two hundred seventy (270) calendar days
following conveyance of the Conveyed Property to Developer, and shall diligently prosecute to
completion the development and construction of the Redevelopment Project. Each Party shall use
diligent and commercially reasonable efforts to perform the obligations to be perforrned by such
P.rty pursuant to this Agreement in order to permit issuance of a Certificate of Completion for each
Phase of the Redevelopment Project as promptly as feasible
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6.5 Performance and Payment Bonds.

6.5.1 Prior to commencement of each phase of the Redevelopment Project,
Developer shall cause its general contractor to deliver to the Agency copies of payment bond(s)
and performance bond(s) or other surety instrument acceptable to Agency in its reasonable
discretion), issued by a surety reasonably acceptable to the Agency licensed to do business in
California, each in a penal sum of not less than one hundred percent (100%) of the scheduled
cost of construction for such phase of the Redevelopment Project (the "Performance
Security"). The Performance Security shall name the Agency as co-obligee. If, and to the
extent Developer is required to post a performance bond or other security in favor of the City
pursuant to California Government Code sections 66499-66499.10to guaranty completion of
the Phase IC Improvements (the "City Security"), the posting of such City Security shall satisfy
the requirements of this Section 6.5 for such Phase IC Improvements.

6.5.2 With respect to the Phase ID Improvements, in lieu of the Performance
Security, subject to Agency's approval of the form and substance thereof, Developer may

submit evidence satisfactory to the Agency of Developer's ability to commence and complete
construction of the Phase ID Improvements in the form of an irrevocable letter of credit, pledge
of cash deposit, certificate of deposit, or other marketable securities held by a broker or other

financial institution, with si i ature authority of the Agency required for any withdrawal, or a
completion aranty in a form and from a guarantor acceptable to Agency. Such evidence must

be submitted to Agency in approvable form in sufficient time to allow for Agency's review and
approval prior to the scheduled constriction start date.
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6.5.3 Upon completio by Developer of any distinct portion of the
Redevelopment Project for which a Certificate of Completion is issued, the Agency shall release
such portion of the Performance Security that is equal to the ratio of the cost of the completed
improvements to the total Improvement Costs within thirty (30) days after receipt of written
request from Developer.

6.6 Developer's Insurance Obligations. Except as otherwise stated herein, prior to the
commencement of construction for each phase of the Redevelopment Project on the Conveyed
Property or any portion thereof or on any portion of the City Property, Developer shall obtain the

insurance policies described in this Section 6.6. Except as otherwise stated herein, Developer shall
maintain each such policy (or equivalent replacement policy) in effect until the issuance of a

Certificate of Completion for t e applicable phase of work.

6.6.1 Workers' Compensation. Throu: out the term of this A eement,

Developer shall comply with, and shall ensure that Developer's contractors comply with, the
laws of the State of California concerning workers' compensation. Without limiting the
generality of the foregoing, Developer shall maintain in effect throut out the term of this

Agreement, one or more policies of worker's compensation insurance as required by law.
Developer's policy shall also include employer's liability coverage in an amount not less t an

1,000,000 per accident.

6.6.2 General Liabilit Insurance. Developer and the general contractor
worki g on behalf of Developer (or if using multiple prime contracts, each general contractor)
on the Redevelop.HProject shall at their sole cost obtain and keep in full three and effect
throughout the to of this Agreement commercial general liability insurance in the amount of
5,000,000 per occurrence for bodily injury, personal injury, and property damage, products,
completed operations, and contractual liability coverage. Such insurance shall be written on an

occurrence basis, and shall provide that (i) the Indemnitees shall be named as additional
insureds under the policy; (ii) the policy shall operate as primary insurance; and (iii) no other

insurance maintained by the Agency or by other named or additional insureds will be called
upon to cover a loss covered thereunder..
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6.6.3 Automobile Liability Insurance. Developer and the general contractor
working on behalf of Developer (or if using multiple prime contracts, each general contractor)
on the Redevelopment Project shall at their sole cost obtain and keep in full force and effect
throughout the to of this Agreement automobile liability insurance in the amount of
1,000,000 per occurrence for bodily injury and property damage. Such insurance shall be

written on an occurrence basis, and shall provide that (i) the Indemnitees shall be named as

additional insureds under the policy; (ii) the policy shall operate as primary insurance; and GO
no other insurance maintained by the Agency or other named or additional insureds will be

called upon to cover a loss covered thereunder.

6.6.4 Course ofConstruction Insurance. Developer shall obtain at its sole cost
and keep in 'full force and effect throughout the course of construction, Course of Construction
insurance with policy limits no less, than $5,000,000, with no coinsurance penalty provisions,
and in the standard "Builders Risk" form of policy. The Agency and the City shall be named as
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loss payee as their interests may appear, and the insurer shall waive all rights of subrogation
against the Agency and City.

6.6.5 Certificates of Insurance. Developer shall file with the Agency, prior to
commencement of construction of the Redevelopment Project or any portion thereof, and prior
to commencement of construction on the Conveyed Property or the City Property pursuant to
this Agreement, certificates of insurance in form acceptable to Agency, evidencing the
insurance coverage required pursuant to this Section together with duly executed endorsements
evidencing additional insured status as required pursuant to this Section 6.6. Developer hereby
agrees to notify Agency of any cancellation, major change in coverage, expiration, termination
or nonrenewal of the coverage at least thirty (30) calendar days prior to the effective date of
such cancellation or change in coverage (except that only ten (10) calendar days prior notice
shall be required for cancellation due to non-payment of premiums). Developer shall deliver
copies of the insurance policies to Agency upon receipt of written request from Agency.

6.6.6 Other Requirements. Developer shall also furnish or cause to be
furnished to Agency evidence satisfactory to Agency that the general contractor (or if using
multiple prime contracts, each general contractor) with who it has contracted for the

performance of work on the Conveyed Property carries the same insurance required of
Developer hereinabove, and in the amounts of coverage specified. Companies writing the
insurance required hereunder shall be authorized to do business in the State of California.
Insurance shall be placed with insurers with a current A.M. Best's rating of no less than VIl.

The Commercial General Liability an. comprehensive automobile policies required hereunder
shall name the indemnitees as additional insureds. Builder's Risk and property insurance shall
name Agency and City as loss payees as their interests may appear.

6.6.7 Reinstatement. If any insurance policy or coverage required hereunder is
canceled or reduced, Developer shall, within fifteen (15) days after receipt of notice of such
cancellation or reduction in coverage, but in no event later than the effective date of cancellation

or reduction, file with Agency a certificate showing that the required insurance has been
reinstated or provided through another insurance company or companies. Upon failure to so file

such certificate, Agency may, without further notice and at its option, procure such insurance
coverage at Developer's expense, and Developer shall promptly reimburse Agency for such
reasonable expense upon receipt of billing from Agency.

6.6.8 Primary Coverage; Waiver of Subrogation. Coverage provided by
eveloper and its general contractor (or if using multiple prime contracts, each general

contractor) shall be primary insurance and shall not be contributing with any insurance, or self-

insurance maintained by Agency or City, and the policies shall so provide. The insurance

policies shall contain a waiver of subrogation for the benefit of the City and Agency.

Cit /A enc ' s Shared sk Covera &Insurance Obli ations. Except as otherwise
stated herein, prior to the commencement of construction of the Phase TIC Improvements,
City/Agency shall maintain shared risk coverage under the Memorandum of Coverage with ABAG
Plan Corporation (or any commercially reasonable successor shared risk coverage entity selected by
the City) or the insurance policies described in this Section 6.7. Except as otherwise stated herein,
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City/Agency shall maintain each such policy (or equivalent replacement policy) in effect until the
issuance of a Certificate of Completion for the Phase TIC Improvements.

63.1 Workers' Compensation. Throughout the term of this Agreement,
City/Agency shall comply with, and shall ensure that City/Agency 's contractors comply with,
the laws of the State of California concerning workers compensation. Without limiting the
generality of the foregoing, City/Agency shall maintain in effect throughout the to of this

Agreement, one or more policies of worker's compensation insurance as required by law.
City/Agency'spolicy shall also include employer's liability coverage in an amount not less than
1,000,000 per accident.

63.2 General Liability Shared Risk Coverage. City/Agency and all contractors
working 0 behalf of City/Agency on the Phase TIC Improvements shall at their sole cost obtain
and keep in full force and effect throu out the term of this Agreement commercial general
liability insurance or in the case of the City/Agency shared risk coverage under the
Memorandum of Coverage from A AG Plan (or any commercially reasonable successor shared
risk coverage entity selected by the City) in the amount of $5,000,000 per occurrence for

bodily injury, personal injury, and property damage, products, completed operations, and
contractual liability coverage. Such insurance or shared risk coverage shall be w tten on an

occurrence basis, and shall provide that (i) Developer shall be named as an additional insured

under the policy; (ii) the policy shall operate as primary insurance, and (iii) no other insurance
maintained by Developer or by other named or additional ins reds will be called upon to cover a
loss covered thereunder.

MN 1613885

63.3 Automobile Liabilit Insurance. City/Agency and all contractors working
on behalf of City/Agency on the Phase I1C Improvements shall at their sole cost obtain and keep
in fuli force and effect throughout the to of this Agreement automobile liability insurance or
in the case of the City /Agency shared risk coverage under the Memorandum of Coverage from
ABAG lan (or any commercially reasonable successor shared risk coverage entity selected by
the City) in the amount of $1,000,000 per occurrence for bodily injury and property damage.
Such insurance or shared risk coverage shall be written on an occurrence basis, and shall
provide that (i) Developer shall he named as an additional insured under the policy; GO the
policy shall operate as primary insurance; and OW no other insurance maintained by Developer
or other named or additional insureds will be called upon to cover a loss covered thereunder.

6.7.4 Certificates of Insurance. City/Agency shall provide to Developer, prior
to commencement of construction of the Phase 11C Im erovements or any portion thereof,
certificates of insurance or shared risk coverage evidencing the insurance coverage required
pursuant to this Section together with duly executed endorsements evidencing additional insured
status as required pursuant to this Section 6.7. Such certificates shall include a statement of

obligation on the part of the carrier to notify Developer of any cancellation, major change in
coverage, expiration, termination or nonrenewal of the coverage at least thirty (30) calendar
days prior to the effective date of such cancellation or change in coverage (except that only ten
1 0) calendar days prior notice shall be required for cancellation due to non-payment of
premiums). City/Agency shall deliver copies of the insurance policies to Developer upon

request.



6.7.5 Other Re. uirements. City/Agency shall also furnish or cause to be
furnished to Developer evidence satisfactory to Developer that any contractor with whom it has
contracted for the performance of work on the Phase IIC Improvements carries the same

insurance required of City/Agency hereinabove, and in the amounts of coverage specified, and
each general contractor shall be required to obtain certification of insurance from all
subcontractors. Companies writing the insurance ref uired hereunder shall be licensed (or
authorized, as applicable) to do business in the State of California. Insurance shall be "'laced

with insurers with a current A.M. Best's rating of no less than A-: VII. The Commercial

General Liability and comprehensive automobile policies required hereunder shall name the
Developer as an additional insured.

6.7.6 Reinstatement. If any insurance policy or coverage required hereunder is
canceled or reduced, City/Agency shall, within fifteen (15) days after receipt of notice of such
cancellation or reduction in coverage, but in no event later than the effective date of cancellation
or reduction, provide to Developer a certificate showing that the required insurance has been
reinstated or provided through another insurance company or companies. Upon failure to so
provide such certificate, Developer may, without further notice and at its o "Ilion, procure such
insurance coverage at City/Agencys expense, and City/Agency shall promptly reimburse
Developer for such reasonable expense upon receipt of billing from Developer.

6.7.7 Primary Coverage; Waiver of Subrogation. Coverage provided by
City/Agency and its contractors shall be primary insurance and shall not be contributing with
any insurance, or self-insurance maintained by Developer, and the policies shall so provide.
The insurance policies shall contain a waiver of subrogation for the benefit of Developer.

6.8 Ri ts of Access. For the purposes of assuring compliance with this Agreement,
representatives of the Agency shall have the reasonable right of access to the Conveyed Property,
upon reasonable prior notice to Developer, without charges or fees and at normal construction hours
during the period of construction, including, without limitation, for the purpose of conducting
inspectio s at Agency expense of the work being perfonned in constructing the Phase IC
Improvements. Agency representatives shall be identified in writing by the Agency Executive
Director or his/her designee. Agency shall minimize any interference with any construction by
Developer or Developer's use of the Conveyed Property.
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6.9 Equal Opportunity. Developer shall direct its contractors and subcontractors to
refrain from unlawful discrimination on the basis of race, color, religion, creed, sex, sexual
orientation, marital status, ancestry or national origin in the hiring, firing, promoting or demoting of
any person engaged in construction work on the Redevelopment Project.

6.10 Certificate of Com letion.

6.10.1 Promptly after substantial completion (subject to correction of punch list
items) of all construction and development of all or any distinct portion of the Phase IC
Improvements or the Phase ID Improvements capable of independent use, Developer shall
provide to Agency an instrument so certifying. Upon receipt of such certificate, Agency shall
confirm that such eortion of the Redevelopment ' I roject has been substantially completed, which
confirmation may be based upon inspection by the Chief Building Official and Fire Marshal of
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the City, and upon such confirmation shall furnish Developer with a final Certificate of
Completion, substantially in the form attached hereto as Exhibit 6.10.1 ("Certificate of
Completion"). The Certificate of Completion shall be, and shall so state, conclusive
determination of satisfactory completion of the construction of the applicable portion of the
Phase IC Improv- ents and the Phase ID Improvements required to be installed upon the
Conveyed Property. Upon completion of all Phase IC Improvements and 'hase ID

Improvements, Agency shall issue a final Certificate of Completion confirming the completion
of the Redevelopment Project. The final Certificate of Completion shall be in such form as to
permit it to be recorded in the Office of the County Recorder of San Mateo County.

6.10.2 If Agency refuses or fails to furnish a Certificate of Completion after
written request from Developer, Agency shall, within ten (10) business days after receipt of
such written request, provide Developer with a written statement of the reasons Agency refused
or failed to furnish a Certificate of Completion. The statement shall also contain Agency's
opinion of the action Developer must take to obtain a Certificate of Completion. If Agency
shall have failed to prolate such written statement within said 10-day period, Developer shall be
deemed entitled to the Certificate of Completion, and Agency shall promptly issue such final
Certificate of Completion to Developer.

6.10.3 A Certificate of Completion shall not constitute evidence of compliance
with or satisfaction of any obligation of eveloper to any holder of a mortgage or any insurer of
a mortgage securing money loaned to finance the Redevelopment Project or any part thereof and
shall not be deemed a notice of completion under the California Civil Code, nor shall such

Certificate provide evidence that Developer has satisfied any obligation that survives the
expiration of this Agreement.

6.11 Ease ents. Developer and City and/or Agency agree to execute and record
instruments in form and content acceptable to such Parties over the City Property and the Conveyed
Property, granting to the other Party access, utility and maintenance easements in connection with
each Party's proposed use and development of the City Property and the Conveyed Property, as
applicable. Each Party agrees to cooperate with the other

1 " 

arty in good faith to identify and prepare
such ease ents to the extent requested by the other Party.
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6.11.1 Dedication of Beach/Park Area. Upon Developer's completion of the
landscaping of the beach/park area as identified on Exhibit 6.11.1 (the "Dedicate s Property
Developer and City shall enter into an agreement pursuant to which Developer shall dedicate
by conveyance of fee title or an easement) the Dedicated Property to the City for purposes of

parks and recreation. Upon completion of such dedication, (i) City or its designee) shall be
solely responsible for the maintenance and repair of all improvements thereon, GO City shall be
solely responsible for any and all liabilities in connection with the Dedicated Property,
including, without limitation, any claims arising out of personal injury or property damage on

the Dedicated Property, and (iii) City shall be responsible for any and all costs relating to the
Dcdicatee Property, including, without limitation, the payment of all property taxes and
assessments relating to the Dedicated Property.

carry out the construction of the Redevelopment Project in conformity with all applicable federal,
6.12 Corn • liance with Laws. Developer shall carry out and shall cause its contractors to



state and local laws, rules, ordinances and regulations ("Applicable Laws"). including without
limitation, all applicable federal and state labor laws and standards, all applicable disabled and
handicapped access requirements. including without limitation, the Americans with Disabilities Act,
42 U.S.C. Section 12101, et seq, and subject to the provisions of the Development Agreement
anticipated to be executed by the Parties substantially concurrently herewith, applicable provisions
of the City's Zoning Ordinance, building, plumbing, mechanical and electrical codes, and all other
applicable provisions of the City's Municipal Code.

6.13 Agency Disclaimer. Developer acknowledges that the Agency and City are under no

obligation, and neither Agency nor City undertakes or assumes any responsibility or duty to
Developer or to any third party, to in any manner review, supervise, or inspect the progress of

construction or the operation of the Phase ID Improvements. Develoser and all third parties shall
rely entirely upon its or their own supervision and inspection in determining the quality and
suitability of the materials and work, the performance of architects, subcontractors, and material
suppliers, and all other matters relating to the construction and operation of the hase ID

improvements. Any review or inspection of the Phase ID Improvements undertaken by the Agency
or the City is solely for the purpose of determining whether Developer is properly discharging its
obligations under this Agreement, and shall not be relie. upon by Developer or any third party as a
warranty or representation by the Agency or the City as to the quality of the design or construction

of the Phase ID Improvements.

MNI

6.14 indemnit

6.14.1 Developer shall indemnify, defend (with counsel reasonably approved by
Agency) and hold Agency, City, and their respective elected and appointed officials, officers,
commissions, employees, agents, and representatives (collectively, the "Indemnitees")
harmless from and against any and all actual, out-of-pocket liability, loss, fines, penalties,
forfeitures, costs, damages (including without limitation attorneys' fees and costs of litigation),
claims, demands, actions, suits, judicial or administrative proceedings, deficiencies, and orders
all of the foregoing collectively "Claims") that directly or indirectly, in whole or in part, are
caused by, arise from, or relate to, any of the following:

a) Developer's failure to comply in all material respects with this
Agreement and/or with all Applicable Laws relating to the construction or operation of the
Redevelopment Project.

b) Developer's failure to comply with any state or federal labor laws,
regulations or standards in connection with this Agreement, including the requirement of payment
ofprevailing wages (including without limitation, all claims that may be made by contractors,
subcontractors or other third party claimants pursuant to Labor Code Sections 1726 and 1781),
whether or not any insurance policies shall have been determined to be applicable to any such
Claims.

c) Defects in the Developer Construction Plans (as defined in Section
6.19) or defects in any work done by Developer or its contractors pursuant to the Developer
Construction Plans, whether or not any insurance policies have been determined to be applicable to
any such Chums.
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d) Any Claims to attack, set aside, void, or a ul any approval by the
City or the Agency or any of its agencies, departments, commissions, agents, officers, employees or

legislative body concerning the Redevelopment Project or this Agreement. City/Agency will
promptly notify Developer of any such claim, action or proceeding, and will cooperate fully in the
defense. IfCity/Agency fails to promptly notify Developer of any legal action against City/Agency
or if City/Agency fails to cooperate in the defense, Developer shall not thereafter be responsible for
City/Agency'sdefense. Agency and City ay, within the unlimited discretion of each, participate
in the defense of any such claim, action or proceeding, and if the Agency and/or City choose to do
so, Developer shall reimburse Agency and/or City for reasonable attorneys fees and expenses
incurred. In the event City/Agency and Developer are unable to select mutually agreeable legal
counsel to defend such action or proceeding, each party may select its own legal counsel.
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6.14.2 Developer's indemnification obligations set forth in this Section shall not
apply to Claims caused by, arising from, or relating to the gross negligence or willful

misconduct of the Indemnitees. The provisions of this Section 6.14 shall survive for four (4)
years following the latter of the termination of this Agreement or the issuance of the final
Certificate of Completion for the Redevelopment Project. It is further ay eed that Agency and
City do not and shall not waive any rig ts against Developer which they may have pursuant to
this Section 6.14 by virtue of Agency's receipt of any of the insurance policies described in this
Agreement.

6.15 Liens and Sto Notices. Until the issuance of a Certificate of Completion for the
Redevelopment Project, Developer shall not allow to be placed on the Conveyed Property or a y

part thereof any lien or stop notice on account of aterials supplied to or labor performed on behalf
of Developer. If a claim of a lien or stop notice is given or recorded affecting Conveyed Property,
Developer shall within twenty (20) days of such recording or service: (0 pay and discharge (or
cause to be paid and discharged) the same; or (ii) effect the release thereof by recording and
delivering or causing to be recorded and delivered) to the party entitled thereto a surety bond in
sufficient form and amount; or (iii) provide other assurance reasonably satisfactory to Agency that
the claim of lien or stop notice will be paid or discharged.

6i6 Ri t of A enc to Satis Liens on the Conve ed Pro ert . If Developer fails to
satisfy or discharge any lien or stop notice on the Conveyed Property (following conveyance of
such property to Developer) or on any City Property on which 1 eveloper is undertaking work
pursuant to this Agreement in accordance with Article III above or fails to provide reasonable
assur ce to Agency with respect to the same, the Agency shall have the right, but not the
obligation, to satisfy any such liens or stop notices at Developer's expense and without further
notice to Developer. In such event Developer shall be liable for and shall promptly reimburse
Agency for such paid lien or stop notice. Alternatively, the Agency may require Developer to
immediately deposit with Agency the amount necessary to satisfy such lien or claim pending
resolution thereof. The Agency may use such deposit to satisfy any claim or lien that is adversely
determined against Developer. Developer shall file a valid notice of cessation or notice of

completion upon cessation of construction of the Redevelopment Project for a continuous period of
thirty (30) days or more, and shall take all other reasonable steps to forestall the assertion of claims
or liens against the Conveyed Property or the Redevelopment Project i provements. The Agency
may (but has no obligation to record any notices of co pletion or cessation of labor, or any other
notice that the Agency deems necessary or desirable to protect its interest in the City Property.
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6.17 Subordination. Any lien created or claimed under the provisions of this Agreement
shall expressly be made subject and subordinate to the rights of any lender providing funds used for
financing the acquisition or development of the Conveyed Property.

6A 8 Prevailing Wage Requirements. To the full extent required by applicable federal and
state law, Developer and its contractors, subcontractors and agents shall comply with California
Labor Code Section 1720 et seq. and the regulations adopted pursuant thereto ("Prevailing Wage
Laws"), and shall be responsible for carrying out the requirements of such provisions his

requirement is applicable to all development located on the Conveyed Property and/or the City
Property and any infrastructure constructed that benefits the Conveyed Property andior the City
Property that is in whole or part paid for with tax increment funds or other sources ofpublic funds.
Developer covenants to take no action which would cause Agency to violate the Prevailing Wage
Laws.

If applicable pursuant to Prevailing Wage Laws, the hourly and daily rate of wages to be
paid to each of t e classes of mechanics and workers employed in connection with construction of
the Redevelopment Project shall not be less than the rate of such wages then prevailing in San
Mateo County. If Prevailing Wage requirements apply to any portion of the Redevelopment
Project, Developer agrees to and shall forfeit, as a penalty to Agency, the sums established and

applicable pursuant to California Labor Code Section 1720 et seq. for each calendar day or portion
thereof that each worker employed in connection with the Redevelopment Project is paid less than
the rates designated in this paragraph for any work pursuant to this Agreement performed by or on

behalf of Developer.

6.19 Construction Plans. Developer shall submit to City's Building Department
construction plans for those portions of the Developer Project that are also within the

Redevelopment Area, and for which Developer is primarily responsible for designing, financing and
constructing as identified in Exhibit 3.2.2 (the "Developer Construction Plans").

6.20 Construction Pursuant to Plans. Any development of the Redevelopment Project
shall be in accordance with the approved Contract Documents and/or applicable Developer
Construction Plans, the Conditions of Approval, and all other permits and approvals granted by the
City and/or the Agency pertaining to the Project. Developer shall comply with all lawful directions,
rules and regulations of any fire marshal, health officer, building inspector or other officer of every

governmental agency having jurisdiction over the Conveyed Property or the Redevelopment
Project. Each element of the work shall proceed only after iirocurement of each permit, license or
other authorization that may be required for such element by any governmental agency having
jurisdiction. All deli and construction work on the Redevelopment Project shall be performed by
licensed contractors, engineers or architects, as applicable.

6.21 • efects in Develo er Construction Plans. Neither Agency nor City shall be
responsible to Developer or to any third party for any defect in the Developer Construction Plans or

for any structural or other defect in any work done pursuant to the Developer Construction Plans.
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shall appear:
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A TICLE VII USE OF THE PROPERTY

7.1 Maintenance. Following conveyance to Developer, Developer shall at its own

expense, maintain the Conveyed Property, including the landscaping, in good physical condition, in
good repair, and in conformity with all applicable state, federal, and local laws, ordinances, codes,
and regulations. Without limiting the foregoing, Developer shall use reasonable efforts to maintain

the Conveyed Property in a condition substantially free of all waste, nuisance, debris, unmaintained
landscaping, graffiti, disrepair, abandoned vehicles/appliances, and illegal activity, and shall take all
reasonable actions to prevent the same from occurring on the Conveyed Property. Developer shall
prevent and/or rectify any substantial physical deterioration of the Conveyed Property and shall
make all repairs, renewals and replacements necessary to keep the Conveyed Property and the
improvements located thereon in good condition and repair, reasonable wear and tear and
construction permitted by this Agreement excepted.

7.2 Taxes and Assessments. After Closing, Developer shall pay all real and personal
property taxes, assessments and charges and all franchise, income, payroll, withholding, sales, and
other taxes assessed against the Conveyed Property and payable by Developer, at such times and in
such manner as to prevent any penalty from accruing, or any lien or charge from attaching to the
Conveyed Property, provided, however, that Developer shall have the right to contest in good faith,
any such taxes, assessments, or charges. In the event the Developer exercises its right to contest
any tax, assessment, or charge, the Developer, on final determination of the proceeding or contest,
shall immediately pay or discharge any decision or judgment rendered against it, together with all
costs, charges and interest.

7.3 Obligation to Refrain from Discrimination. Developer shall not restrict the rental,
sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Conveyed Property, or
any portion thereof, on the basis of race, color, religion, creed, sex, sexual orientation, disability,
marital status, ancestry, or national origin of any person. 1 eveloper covenants for itself, its
transferees and assigns, and all persons claiming under or through it or them, and this Agreement is
made and accepted upon and subject to the condition that there shall be no discrimination against or

segregation of any person or group of persons on account of any basis listed in subdivision (a) or (d)
of Section 12955 of the Government Code, as those bases are defined in Sections 12926, 12926A,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 129552 of the
Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
Conveyed Property or part thereof, nor shall Developer or any person claiming under or throu

Developer establish or permit y such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees or vendees in, of or for the Conveyed Property or part thereof. Developer shall include
such provision in all deeds, leases, contracts and other instruments executed by Developer and shall
enforce the same diligently and in good faith.
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All deeds (excluding mortgages or deeds of trust), leases or contracts made or entered into

by Developer, its successors or assigns, as to any portion of the Conveyed Property or the
improvements located thereon shall contain the following language:

7.3.1 In deeds (excluding mortgages or deeds of trust), the following lan age
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Grantee herein covenants by and for itself, its successors and assi s, and

all persons claiming under or throut it, that there shall be no discrimination
against or segregation of a person or of a group of persons on account of any
basis listed in subdivision (a) or (d) of Section 12955 of the Government
Code, as those bases are defined in Sections 12926. 12926.1, subdivision (m)
and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2
of the Government Code, in the sale, lease, sublease, transfer, use,

occupancy, tenure or enjoyment of the property herein conveyed nor shall

the grantee or any person claiming un. er or through the i antee establish or

permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees in the property herein conveyed.
The foregoing covenant shall run with the land."

7.3.2 In Leases, the following language shall appear:

she lessee herein covenants by and for the lessee and lessee's heirs,
personal representatives and assigns, and all persons claiming under the
lessee or through the lessee, that this lease is made subject to the condition
that there s all be no discrimination against or segregation of any person or

of a group of persons on account of race, color, creed, religion, sex, sexual

orientation, marital status, national origin, ancestry or disability in the
leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the
property herein leased nor shall the lessee or any person claiming under or

through the lessee establish or permit any such practice or practices of
discrimination of segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, sublessees, subtenants, or

vendees in the property herein leased."

7.3.3 In Contracts, the following language shall appear:

There shall be no discrimination against or segregation of any person or

group of persons on account of any basis listed in subdivision (a) or (d) of
Section 12955 of the Government Code, as those bases are defined in

Sections 12926, 12926.1, subdivision (m) and pars aph (1) of subdivision
p) of Section 12955, and Section 12955.2 of the Government Code, in the
sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
property nor shall the transferee or any person claiming under or through the
transferee establish or permit any such practice or practices of discrimination
or segregation with reference to selection, location, number, use or
occupancy of tenants, lessee, subtenants, sublessees or vendees of the land."

ARTICL \ III LIMITATIONS ON T NSFERS. CHANGE IN OWNERS IP AND

CONTROL OF DEVELOPE
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8.1 Identity of Developer; Changes Only Pursuant to this Agreement. Developer and its
principals have represented that they possess the necessary expertise, skill and ability to carry out



the Redevelopment Project pursuant to this Agreement. The qualifications, experience, financial
capacity and expertise of Developer and its principals are of particular concern to the Agency. It is

because of these qualifications, experience, financial capacity and expertise that the Agency has
entered into this Ai cement with Developer. No voluntary or involuntary successor, asst. ee or

transferee of Developer shall acquire any rights or powers under this Agreement, except as
expressly provi • ed herein.
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8.2 Transfers Not Requiring Approval.

8.2.1 Entities Controlled by Developer. Notwithstanding any contrary
provision hereof, Developer shall be permitted to assign this Agreement without Agency
consent to an entity or entities controlling Developer (or either member of Developer),
controlled by Developer (or by either member of ,Oeveloper) or under common control with
Developer (or either member of Developer), provided that Developer (or either member of
Developer) owns and controls no less than fifty percent (50 of such successor entity.
Furthermore, notwithstanding any contrary provision hereof, the prohibitions set forth in this
Article shall not be deemed to prevent, and Agency approval shall not be required for: (0 the
granting of easements or permits to facilitate development of the Conveyed Property; (ii) the
dedication of any prope y required pursuant to this Agreement; OW the lease of commercial
space to individual tenants; (iv) assignments creating security interests for the purpose of

financing the acquisition, construction or permanent financing of the Redevelopment Project or
the Conveyed Property, and subject to the requirements of Article IX, Transfers directly
resulting from the foreclosure of, or granting of a deed in lieu of foreclosure of, such a security
interest.

8.2.2 Non-assumin Tr. sferees. Notwithstanding any contrary provision
hereof, at any time following the commencement of de olition of existing improvements on the

Conveyed Property, Developer shall be permitted to complete a Transfer of certain Conveyed
Property in accordance with this Section 8.2.2. Except as otherwise required by Developer in
Developer's sole discretion, either concurrently with or following any such transfer, the
develop ent rights of • eveloper under this Agreement shall terminate with respect to, and
Agency's consent shall not be required in connection wit , the Transfer of that portion of the
Conveyed Property to be developed in Phase HD (the "Phase HD Property"), or any portion
thereof, and that has been created as one or more separate legal parcels for uses permitted under
this Agreement. The transferee in such a tr. saction and its successors ("Non-Assuming
Transferees") shall be deemed to have no obligations under this Agreement. A Transfer of the

Phase IID Property, or any portion thereof, to a Non-Assuming Transferee shall have no effect

on Developer's obligations to complete the Redevelopment Project pursuant to this Agreement,
nor shall it have any effect on Developer's rights with respect to the remaining Conveyed
Property not subject to such a Tr sfer.
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8.3 Limitation on Transfer. Except in accordance with this Article VIII, prior to the
completion of the Redevelopment Project, Developer shall not directly or indirectly, voluntarily,
involuntarily or by operation °f law make or attempt any total or partial sale, transfer, conveyance,

assi ent or lease (collectively, "Transfer") of the whole or any part of the Conveyed Property or
this Ai eement, without the prior written approval of Agency, which approval shall not be
unreasonably withheld. Any such attempt to assign this Agreement without the Agency's consent



shall be null and void and shall confer no rights or privileges upon the purported assignee. In

addition to the foregoing, prior to the completion of the Redevelopment Project, except as expressly
permitted by this Agreement, teveloper shall not undergo any significant change of ownership
without the prior written approval of Agency, which approval shall not be unreasonably delayed,
conditioned, or withheld. For ,ou.rposes of this Agreement, a "si9 ificant change of ownership"
shall mean a tr.nsfer of the beneficial interest of fifty-one percent (51%) or more in aggregate of the
present ownership and/or control of Developer, taking all transfers into account on a cumulative
basis, but specifically excluding transfers of the • eneficial interests of the members of Developer to
other members and/or the affiliates of members.
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8.4 Request for Approval; Notice. For any Transfer that requires Agency's approval,
Developer shall notify Agency in writing of its request for consent, which notice shall include: (i)
the proposed effective date of Transfer or assignment (which shall not be less than forty-five (45)
days nor more than three hundred sixty-five (365) days after Developer's notice); (ii) the name and

address of the proposed transferee; (iii) current, audited financial statements of the proposed
transferee certified by an officer, partner, or owner thereof and any other relevant information
pertaining to the proposed transferee's qualifications or financial capabilities, and development
capacity that Agency may reasonably and timely request; and (iv) the instruments and other legal
documents proposed to effect any Transfer of this Agreement, the Conveyed Property or interest

therein. The transferee shall expressly assume all of the rights and obligations of the Developer
under this Agreement arising after the effective date of the Transfer with respect to the property
conveyed to the transferee and all obligations of Developer with respect thereto arising prior to the
effective date of the Transfer (unless Developer expressly remains responsible for such obligations,
either in the applicable assignment documents or by virtue of its failure to obtain a release

contemplated in Section 8.6.1) and shall agree to be subject to all other to and conditions set

forth in this Agreement

8.5 Approval. Agency may refuse to give its consent to a proposed Transfer only if, in
1* It of the proposed transferee's development experience and financial resources, such transferee

would not, in Agency's reasonable opinion, be able to perfo the obligations proposed to be
assumed by such tr. sferee. in making such determination, Agency shall evaluate: (i) the - financial
ability of the proposed transferee to own and develop the Conveyed Property, or portion thereof so

transferred; and (ii) the experience of the proposed transferee and its senior managerial personnel to
develop the Conveyed Property or portion thereof so transferred. Notwithstanding the foregoing,
Agency shall not withhold its consent to a proposed Transfer if the proposed transferee meets the
following qualifications: (I) the proposed transferee shall have a good reputation as a developer in
the office or research and development building community; (2) the proposed transferee shall have
a reputation for fair and honest business dealings with persons or entities generally; (3) the proposed
transferee's objectives with respect to development of the Conveyed Property it would be acquiring
pursuant to the transfer do not differ materially from those of Developer; d (4) the proposed
transferee has a net worth sufficiently sound and strong to undertake and complete the obligations to
be performed by Developer pursuant to the terms oft is Agreement. In any case where consent to a
proposed Transfer is requested, Agency's approval shall not be unreasonably delayed, conditioned,
or withheld. Failure of Agency to notify 1 eveloper in writing of its consent or disapproval within
thirty (30) calendar days of written notification by Developer to Agency of a proposed Transfer
shall be deemed to be an approval of the proposed Transfer. Consent to any proposed Transfer may
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be given by the Agency's Executive Director unless the Executive Director, in his or her discretion,
refers the matter of approval to the Agency's governing board.
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8.6 Effect ofTransfer without Agency Consent.

8.6.1 in the absence of specific written agreement by the Agency, no Transfer
by Developer shall be deemed to relieve the Developer or any other party from any obligation
under this Agreement.

8.6.2 If in violation of this Agreement, the Developer Transfers all or any part
of the Conveyed Property prior to the recordation of the Certificate of Completion for the
Project, the Agency shall be entitled to receive from Developer the amount by which the
consideration payable for such Transfer exceeds the sum of (i) the purchase price paid by the
Developer to the Agency for the Conveyed Property, and (ii) the costs incurred by Developer in
connection with the improvement and development of the Conveyed Property, including
carrying charges, interest, fees, taxes, assessments and escrow fees through the date of such
Transfer. Such excess consideration shall belong to and be paid to the Agency by the Developer
and until so paid, the Agency shall have a lien on the Conveyed Property (which lien shall be
subordinate to any mortgage or deed of trust liens affecting the Conveyed Property) for such
amount. The provisions of this Section 8.6.2 have been ai eed upon so as to discourage land
speculation by Developer; accordingly, these provisions shall be given a liberal interpretation to
accomplish that end. Following the recordation of the Certificate of Completion, the provisions
of this Section 8.6.2 shall have no further force and effect.

8.7 Recovery of Agency Costs.. Developer shall reimburse Agency for all reasonable
and necessary Agency costs, including but not limited to reasonable attorneys fees, incurred in
reviewing instruments and other legal documents proposed to effect a Transfer under this
Agreement and in reviewing the qualifications and financial resources of a proposed successor,

assignee, or transferee within thirty (30) days following Agency's delivery to Developer of an

invoice detailing such costs. Notwithstanding the foregoing, in no event shall such costs exceed
Fifteen Thousand Dollars ($15,000) per Transfer request.

8.8 Successors and Assi i s. This Agreement shall be binding upon and inure to the
benefit of the Parties and their respective permitted successors and assi i s. Subject to approval by
Agency as to qualifications and financial capabilities of Developer's assit ce pursuant to Section
8.5 above, Developer may transfer or assiv all or any portion of its interests, rights or obligations
under this Agreement to any third party or parties acquiring an interest or estate in the

Redevelopment Project or any portion thereof including, without limitation, purchasers or ground
lessees of lots or parces.

41

ARTICLE IX SECURITY FINANCING AND RIG TS OF MORTGAGEES

9.1 Subordination. Any lien created or clai ed under the provisions of this Agreement
shall expressly be made subject and subordinate to the rights of any lender who provides financing
to Developer for the acquisition or development of the Conveyed Property (each, a "Mortgagee").

9.2 Mort a es and Deeds of Trust for Develo ment. Mortgages and deeds of trust, or
any other reasonable security instrument, are permitted to be placed upon the Conveyed Property



for the purpose of securing loans for firy. , cing the acquisition of the Conveyed Property, the desi
and construction of the Improvements, and any other expenditures necessary for, or incurred in

connection with, the development of the Conveyed Property pursuant to this Agreement As used

herein, the terms "Mortgage" shall mean any security instrument used in financing real estate
acquisition, construction and land development.

9.3 Holder Not ObIi ated to Construct. The holder of any Mortgage authorized by this
Agreement shall not be ooligated to complete construction of the Improvements or to guarantee
such completion. Nothing in this Agreement shall be deemed to permit or authorize any such
Mortgagee to devote the Conveyed Property or any portion thereof to any uses, or to construct any
improvements thereon, other than those uses or improvements provided for or authorized by this
Agreement No Mortgagee of Developer shall become personally liable for the performance or

observance of any covenants or conditions to be performed by Developer hereunder unless and until
such Mortgagee acquires Developer's interest in the Conveyed Premises and enters into a new
agreement with the Agency. Agency agrees that any such Mortgagee may sell, assign or otherwise
dispose of its fee interest hereunder to which it has so succeeded or which it has so acquired. Upon
any such sale, assn ent or disposition, such Mortgagee shall be released from all obligations and
liabilities of Developer whatsoever arising under t is Agreement from and after the date of such
sale, assi tfi ment or disposition provided that the p rchaser, assignee, or transferee sit s the

Assumption Agreement attached hereto as Exhibit 9.3.
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9A Notice of Default and Right to Cure. Whenever Agency delivers any notice of
i) default under this Agreement, (ii) a termination adds Agreement, or (iii) a matter on which
Agency may predicate or claim a oefault hereunder, Agency shall concurrently deliver a copy of

such notice to each Mortgagee of record. No such notice by Agency to Developer shall be deemed
to have been duly given unless and until a copy thereof has been so provided to each Mortgagee of
record. In the event of any new Mortgage, the assi ent of an existing Mortgage or in the event
of a change of address of a Mortgagee or of an assignee of such Mortgagee, notice of the new name
and address, as applicable, shall be provided to Agency. Each such Mortgagee shall have the right,
but not the obligation, at its option, to cure or remedy any such default or breach within the cure

period provided to Developer extended by an additional sixty (60) days. Agency shall accept such
performance by or at the instigation of such Mortgagee as if the s. e had been done by Developer.
Developer authorizes each Mortgagee to take any such action at such Mortgagee's option and does
hereby authorize entry upon the Conveyed Property by the Mortgagee for such purpose. In the

event that possession of the Conveyed Property (or any portion thereof) is required to effectuate
such cure or remedy, the Mortgagee shall be deemed to have timely cured or remedied the default if
it commences the proceedings necessary to obtain possession of the Conveyed Property or
Improvements, as applicable, within sixty (60) days after receipt of the Agency's notice, diligently
pursues such proceedings to completion, and after obtaining possession, diligently completes such
cure or remedy. A Mortgagee who chooses to exercise its right to cure or remedy a default or
breach shall first notify Agency of its intent to exercise such right prior to commencing to cure or
remedy such default or breach. Nothing contained in this Agreement shall be deemed to permit or
authorize such Mortgagee to undertake or continue the construction of the Redevelopment Project
beyond the extent necessary to conserve or protect the same) without first having expressly
assumed in writing Developer's obligations to Agency under this Agreement. The Mortgagee in
that event must agree to complete, in the manner provided in this Agreement, the Redevelopment
Project and the Improvements and submit evidence reasonably satisfactory to Agency that it has the
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development capability on staff or retainer and the financial capacity necessary to perform such
obligations. Any such Mortgagee properly completing the Redevelopment Project pursu t to this

Section shall assume all rights and obligations of Developer under this Agreement and shall be
entitled to a Certificate of Completion upon compliance with the requirements of this Agreement

9.5 Limitations on Tennination of the Agreement. Anything contained in this
Agreement to the contrary notwithstanding, if any default shall occur which entitles Agency to
terminate this Agreement, Agency shall have no right to terminate this Agreement unless, following
the expiration of the period of time given Developer to cure such default, Agency shall notify every
Mortgagee of record of Agency's intent to so terminate at least 45 days in advance of the proposed
effective date of such termination if such default is capable of being cured by the payment of
money, and at least 60 days in advance of the proposed effective date of such termination if such
default is not capable of being cured by the payment of money (a "Termination Notice"). The

provisions of Section 9.6 below shall apply if, during s cli 45 or 60 day period, any Mortgagee
shall:
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9.6 Procedure on Default.

1) notify Agency of such Mortgagee's desire to avoid the termination of
the Agreement; and

2) pay or cause to be paid all rent, additional rent, and other payments
then due and in arrears as specified in the Te ination Notice to such

Mortgagee and which may become due during such 30 or 60-day
period, and

comply or in good faith, with reasonable diligence and continuity,
commence to comply with all nonmonetary requirements of this
Agreement then in default and reasonably susceptible of being
complied with by such Mortgagee, provided however, that such
Mortgagee shall not be required during such 60-day period to cure or
commence to cure any default consisting of Developer's failure to
satisfy and discharge any lien, charge or encumbrance against the
Developer's interest in this Agree ent or the Conveyed Property
junior in priority to the lien of the Mortgage held by such Mortgagee,
or any other default that is not reasonably susceptible of being cured
without possession of the Conveyed Property.

9.6A If Agency shall elect to terminate this Agreement by reason of any default

of Developer, and a Mortgagee shall have proceeded in the ma er provided for by Section 9.5
above, the specified date for the ter ination of this Agreement as fixed by Agency in its
Termination Notice shall be extended for a pen • of six (6) months, provided that such
Mortgagee shall, during such six (6) month period:

a) Pay or cause to be paid the rent, additional rent and other monetary
obligations of Developer under this Agreement as the same become due, and continue its good faith
efforts to perform all of Developer's other obligations under this Agreement, excepting
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i) obligations of Developer to satisfy or otherwise discharge any lien, charge or encumbrance

against Developer's interest in this Agreement or the Conveyed Property junior in priority to the
Hen of the Mortgage held by such ortgagee, (H) no monetary obligations not reasonably
susceptible of being cured by such Mortgagee, and (iii) any other default that is not reasonably
susceptible of being cured without possession of the Conveyed Property, and

MN1613885

b) if not enjoined or stayed, take steps to acquire or sell Developer's
interest in this Agreement by foreclosure of the Mortgage or other appropriate means and prosecute
the same to completion with due diligence.

9.6.2 If at the end of such six (6) month period such Mortgagee is complying
with Section 9.6.1, this Ai eement shall not then terminate, and the time for completion by such
Mortgagee of its proceedings shall continue so long as such Mortgagee is enjoined or stayed and
for so long as such Mortgagee proceeds to complete steps to acquire or sell P eveloper's interest
in this Agee ent by foreclosure of the Mortgage or by other appropriate means with reasonable
diligence and continuity. Nothing contained herein shall be construed to require a Mortgagee to
continue such foreclosure proceedings after the default has been cured. If the default shall be

cured and the Mortgagee shall discontinue such foreclosure proceedings, this A_ - cement shall
continue in full force and effect as if Developer had not defaulted under this Agreement

9.6.3 If a Mortgagee is complying with Section 9.6.1, upon the acquisition of
Developer's fee interest in the Conveyed Property by such Mortgagee or its designee or any

other purchaser at a foreclosure sale or otherwise, this Agreement shall continue in full force
and effect as if Developer had not defaulted under this Agreement.

9.6.4 For the purposes of this Article IX, the making of a Mortgage shall not be
deemed to constitute an assignment or transfer of this Agreement, nor shall any Mortgagee, as
such, be deemed to be an assignee or transferee of this Agreement, nor shall any Mortgagee, as
such, be deemed to be an assignee or transferee of this Agreement so as to require such
Mortgagee, as such to assume the performance of any of the terms, covenants or conditions on
the part of the Developer to be performed hereunder, but the purchaser at any sale of the
Conveyed Property in any proceedings for the foreclosure of any Mortgage, or the assignee or

transferee of this Agreement under any instrument of assignment or transfer in lieu of the
foreclosure of any Mortgage shall be deemed to be an assignee or transferee within the meaning
of this Article IX, and shall be deemed to have agreed to perform all of the terms, covenants and
conditions on the part of the Developer to be performed hereunder from and after the date of
such purchase and assignment, but only for so long as such purchaser or assignee is the owner
of the Conveyed Property.

9.6.5 Any Mortgagee or other acquirer of the Conveyed Property pursuant to
foreclosure, assi4 ent in lieu of foreclosure or other proceedings may, upon acquiring the
Conveyed Property, without further consent of Agency, sell and assign the Conveyed Property
on such terms and to such persons and organizations as are acceptable to such Mortgagee or
acquirer and thereafter be relieved of all obligation sunder this Agreement; provided that such
assignee has delivered to Agency its written agreement to be bound by all of the provisions of
this Agreement.
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96.6 Notwithstanding any other provisions of this Agreement, any sale of the
Conveyed Property in any proceedings for the foreclosure of any Mortgage, or the assignment
or transfer of this Agreement in lieu of the foreclosure of any Mortgage shall be deemed to be a
permitted sale, transfer or assi i ent of this Agreement.

9.7 New A reement. In the event of the termination or rejection of this Agreement as a
result of Developer's default, as a result of any election under any laws relating to bankruptcy or
insolvency, or as a result of any other cause, Agency shall deliver to each Mortgagee a written

notice that the Agreement has been terminated (a "Notice of Termination"). Agency agrees to
enter into a new agreement ("New Agreement") with such Mortgagee or its designee upon the
te s, covenants and conditions of this Agreement, provided:

93.1 Such Mortgagee shall make written request upon Agency for such New
Agreement within 60 days after the date such Mortgagee receives Agency's Notice of
Te ination.

9.7.2 Any New Agreement made pursuant to this Section 93 shall be prior to
any Mortgage or other lien, charge or encumbrance on the fee of the Conveyed Property, and
the developer under such New Agreement shall have the same right, title and interest in and to
the Conveyed Property and the buildings and improvements thereon as Developer had under this
Agreement.

9.73 The developer under any such New Agreement shall be liable to perform
the obligations imposed on such developer by such New A cement only during the period such
person has ownership of the Conveyed Property.

9.8 New A eement Priorities. Um:we than one Mortgagee shall request a New
Agreement pursuant to Section 9.7, Agency shall enter into such New Agreement with the
Mortgagee whose Mortgage is prior in lien, or with the desi u ee of such Mortgagee.

9.9 Mort a ee Need Not Cure S • ecified Defaults. Nothing herein contained shall
require any Mortgagee or its desi ee as a condition to its exercise of right hereunder to cure any
default of Lessee not reasonably susceptible of being cured by such Mortgagee, in order to exercise
any rights available to such Mortgagee hereunder.

9.10 Agency Right to Cure Defaults. In the event of a breach or default by Developer
under a Mortgage secured by the Conveyed Property, Agency may cure the default, without
acceleration of the subject loan, following prior notice thereof to the Mortgagee of such instilment
and Developer. In such event, Developer shall be liable for, and Agency shall be entitled to
reimbursement from Developer for all costs and expenses incurred by Agency associated with and
attributable to the curing of the default or breach.

9.11 Holder to be Notified. Developer agrees to use best efforts to ensure that each te
contained herein dealing with security financing and rights of holders shall be either inserted into
the relevant Mortgage or acknowledged by the holder prior to its creating any security right or

interest in the Conveyed Property or the Improvements.
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9.12 Modifications to A-4 eement. Agency shall not unreasonably withhold its consent to
modifications of this Agreement requested by Project lenders or investors provided such
modifications do not alter Agency's substantive rit ts and obligations under this Agree ent.
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9.13 Estoppel Certificates. Either Party shall, at any time, and from time to time, within
fifteen (15) days after receipt of written request from the other Party, execute and deliver to such
Party a written statement certifying that, to the knowledge of the certifying Party: (i) this
Agreement is in full force and effect and a binding obligation of the Parties (if such be the case); (ii)
this Agreement has not been amended or modified, or if so amended, identifying the amendments;
and (iii) the requesting Party is not in default in the performance of its obligations under this
Agreement, or if in default, describing the nature of any such defaults.

9.14 Participation in Insurance and Condemnation Proceedings. It is agreed,
notwithstanding any provisions contained in the Agreement to the contrary, that, at all times while a

Mortgage remains in effect, all policies of insurance called for in this Agreement or otherwise in

effect for the Conveyed Property shall, in addition to any provisions required under this Agreement,
contain a standard mortgagee protection endorsement, and the Mortgagee under such ortgage

shall be entitled to hold the originals or certificates of all such policies. Such Mortgagee shall be
entitled to participate in the settlement or adjustment of any losses covered by such policies of
insurance and no such settlement or adjustment shall be accepted or approved without the specific
consent in writing of such Mortgagee. In addition, at all time while a Mortgage remains in effect,
the Mortgagee under such Mortgage shall have the right to participate in any settlement of or
stipulation ofjudgment with respect to any condemnation proceeding affecting all or any portion of
the Conveyed Property or any agreement to sell all or any portion of the Conveyed Property in lieu
of condemnation, and no such settlement, stipulation or agreement shall be made or entered into
without such Mortgagee's prior written consent.

ARTICLE X DEFAULTS, REMEDIES AND TE INATION

10.1 [ Intentionally Deleted]

10.2 Event of Develo er Default. The occurrence of any of the following shall, upon
expiration of the applicable cure period, constitute a "Developer Event of hi efaule:

10.2.1 Developer transfers or assigns or attempts to transfer or assi this

Agreement or any rights therein or in the Conveyed Property and/or the Improvements in
violation of Article VIII;

10.2.2 There is a change in the ownership or identity of Developer or the parties
in control of Developer or the de ee thereof in violation of Article VIII;

10.2.3 Developer does not maintain the necessary equity capital and mortgage
financing for the acquisition and development of the Conveyed Property as set forth in the
Financing Plan, and fails to cure such default within sixty (60) days following receipt of written
notice from Agency;

10.2.4 Following Closing, and prior to the issuance of a Certificate of

Co pletion, a defa it or breach arises under any loan secured by a mortgage, deed of trust or

46



other sec rity instrument recorded against the Conveyed Property or part thereof and remains
uncured beyond any applicable cure period such that the holder of such security instalment has
exercised or given notice of its intent to exercise the ri t to accelerate repayment of such loan;

10.2.5 ntenfioided.I

10.2.6 Following Closing, and after the construction of any improvements has
commence Developer abandons or suspends construction of any Phase of the edevelopment
Project prior to completion of such Phase of construction, without Agency consent, for a period
of one hundred d eighty (180) days, unless such delay or suspension is due to Force Majeure
Events as specified in Section 11.2 or due to the written request of City or Agency.

10.23 Following Closing, Developer fails to maintain insurance on the
Conveyed Property and the Redevelopment Project as required by Article VI and fails to cure
such default within ten (10) days following receipt of written notice om Agency;

10.2.8 Following Closing, Developer fails to pay taxes or assessments due on

the Conveyed Property or the Redevelopment Project or fails to pay any other charge that may

result in a lien on the Conveyed Property or the Redevelopment Project, and Developer fails to
cure such default within thirty (30) days following receipt of written notice from Agency;

10.2.9 Any representation or warranty contained in this Agreement or in any
financial statement or certificate submitted to Agency in connection with this Agreement is
known to Developer to be and proves to have been incorrect in any material and adverse respect
when made and continues to be aterially adverse to the Agency;
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10.2.10 Developer shall have assiti ed its assets for the benefit of its creditors

other than pursuant to a mortgage loan) or suffered a sequestration or attachment of or
execution on any substantial part of its property, unless the property so assigned, sequestered,
attached or executed upon shall have been returned or released within sixty (60) days after such
event (unless a lesser time period is permitted for cure under any other ortgage on the
Conveyed roperty, in which event such lesser time period shall apply under this subsection as

well) or prior to any sooner sale pursuant to such sequestration, attachment, or execution;
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10.2.11 A court having jurisdiction shall have made or entered any decree or

order (i) adjudging the eveloper to be bankrupt or insolvent; (ii) approving as properly filed a

petition seeking reorganizatio of the Developer or seeking any arrangement for either of the
Developer under the bankruptcy law or any other applicable debtor's relief law or statute of the
United States or any state or other jurisdiction; (iii) appointing a receiver, trustee, liquidator, or

assignee of the Developer in bankruptcy or insolvency or for any of its properties; or (iv)
directing the winding up or liquidation of the P eveloper;

10.2.12 If, pursuant to or within the meaning of the United States Bankruptcy
Code or any other federal or state law relating to insolvency or relief of debtors ("Bankruptcy
Law"), Developer or any general partner thereof (0 commences a voluntary case or proceeding;
ii) consents to the entry of an order for relief against 1 eveloper or any general partner thereof
in an involuntary case; (iii) consents to the appointment of a trustee, receiver, assignee,
liquidator or similar official for Developer or any general partner thereof; (iv) makes an



assignment for the benefit of its creditors; or (v) admits in writing its inability to pay its debts as
they become due;

10.2.13 Developer fails to pay when due any sum payable by Developer to City
or Agency pursuant to this Agreement, and such failure continues for thirty (30) days after
Agency notifies Developer thereof in writing;

10.2.14 Developer shall voluntary suspend its business or shall have been
dissolved or terminated; or

10.2.15 Developer defaults in the performance of any material term, provision,
covenant or agreement contained in this Agreement, other than an obligation enumerated in this
Section 10.2, and excluding iieveloper's failure to perform the Closing Obligation specified in
Section 10.10. Notwithstanding anything to the contrary set forth in this Agreement, the Parties
hereby acknowledge and agree that with respect to the Closing Obligation described in Section
10.10 below, the remedies set forth in Section 10.10.2(c) shall be Agency's sole and exclusive
remedies, and that Agency shall not have any other remedies set forth in this Article X.

10.3 Agency Event of Default. Provided that the Developer has satisfied its obligations
hereunder, the following events shall constitute a breach or default by Agency (each, an "Agency
Event of Default"):

10.3.1 Agency, without good cause, fails to convey the Conveyed Property to
Developer within the time and in the manner set forth in Article IV and Developer is otherwise
entitled to such conveyance; or

10.3.2 Agency fails to meet any of its funding obligations under the Agency
Phase IC Funding Requirement, including a failure to periodically deliver any funds pursuant to
Section 3.4.2 above, or
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10.3.3 Agency or City (as applicable) conveys or leases, or attempts to convey
or lease, any portion of the City Property to any third party in violation of Developer's Right of
First Refusal as set forth in Section 2.5; or

10.3.4 Agency breaches any other material provision of this Agreement and fails
to cure such breach within any applicable cure period.

10.4 Notice; Cure of efault. In the event of an alleged default or breach of any of the

terms or conditions of this Agreement (other than the Closing Obligation), the Party alleging such
default or breach shall give t e other Party notice in writing specifying the nature of the alleged
default and the manner in which the default may be satisfactorily cured. The notice shall specify a

reasonable period of time in which to cure, that shall in no event be less than thirty (30) days in the
event of a monetary default or sixty (60) days in the event of a nonmonetary default (unless a
shorter cure period is specified in Section 10.2 above); provided, however, that or if the default is of

a nature that it cannot reasonably be cured within sixty (60) days, an Event of Default shall not arise
hereunder if the defaulting Party commences to cure the default within sixty (60) days and
thereafter prosecutes the curing of such default with due diligence and in good faith to completion
and in no event later than one hundred twenty (120) days after receipt of notice of the default.



Delay in giving such notice shall not constitute a waiver of any default or of any such ri ts or

remedies or deprive such Party of its right to institute and maintain any actions or proceedings that
it may deem necessary to protect, assert or enforce any such rights or remedies; provided, however,
that in no event shall the injured Party terminate this Agreement or institute any legal proceeding
against the Party in default without provision of notice of default and expiration of the applicable
cure period.

10.5 Right to Terminate Agreement. If an Event of 1 efault shall occur and be continuing
beyond any applicable cure period, the the non-defaulting Party shall, in addition to other rights
available to it under law or this Agreement, have the ri t to terminate this Agreement and the
rights of the defaulting Party and its assignees hereunder. if the non-defaulting Party makes such
election, that Party shall give written notice to the defaulting Party and, if such notice is provided to
Developer, to any ortgagee entitled to such notice, specifying the nature of the default and stating
that this Ai ee ent shall expire and terminate on the date specified in such notice, and upon the
d «te specified in the notice, this A» eement and all rights of the defaulting Party under this
Agreement, shall expire and terminate, except for such matters that expressly survive the
termination of this Agreement.
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10.6 Remedies S

10.6.1 Agency's Rights. Upon the occurrence of a Developer Event of Default
and the expiration of any applicable cure period, Agency shall have the right, in addition to any
other rights or remedies provided in this Agreement and subject to any applicable restrictions set
forth in this Agreement, to institute an action in accordance with Section 10.15 to seek specific
performance of the ten of this Ali eement, or to cure, correct, prevent or remedy any default,
or to recover damages, or to obtain any other remedy available to Agency at law or in equity
consistent with the purpose of this AgTeement provided, however, (i) Agency acknowledges
and agrees that the remedies set forth in Section 10.10.2 are Agency's sole remedies for
Developer's failure to perform the Closing Obligation, as defined in Section 10.10.1, (ii)
Agency may exercise the Repurchase Option (defined below) only under the conditions set forth
in Section 10.12, and (iii) Developer shall not be liable for any consequential or incidental
damages.

10.6.2 Developer's Rights. Upon the occurrence of an Agency Event of Default
and the ex iliration of any applicable cure period, Develo ler shall have the right, in addition to
any other ri t ts or remedies provided in this Agreement and subject to any applicable
restrictions set forth in this Agreement, to institute an action in accordance with Section 10.15 to
seek specific performance of the terns of this A cement, to cure, correct, prevent or remedy
any default, or to recover damages, or to obtain any other remedy available to Developer at law
or in equity.

ecific Performance Limitation on D
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a es.

pon the occurrence of a City Event of Default and the expiration of any applicable cure

period, the sole remedy avail.ble to Developer against the City shall be specific performance. For

purposes of this paragraph only, the successful party in such action shall be entitled to recover from

the unsuccessful party all costs, expenses and reasonably attorneys fees incurred by the prevailing
party in the enforcement proceeding.



10.7 Remedies Cumulative. Subject to the limitations set forth in Section 10.6, the ri ts

and remedies of the parties under this Agreement shall be cumulative, and the exercise or failure to
exercise one or more of such rights or remedies by either Party will not preclude the exercise by it,
at the s. e time or different times, of any right or remedy for the same default or any other default.

10.8 [ Intentionally Deleted]

10.9 Inaction Not a Waiver of Default. No failure or delay by either Party in asserting
any of its rights or remedies under this Agreement shall operate as a waiver of any default or of any

such right or remedy, nor deprive such Party of its right to institute and maintain any action or
roceeding which it may deem necessary to protect, assert or enforce any such rights or remedies.

Without limiting the generality of the foregoing, the failure or delay by either Party in providing a

notice of default shall not constitute a waiver of any default.
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Terminate this Agreement; and

10.10.1 Developer Obligation at Horizon Date. By no later than May 29, 201
i.e., the ninth (9 anniversary of the Commencement Date of the MOU and hereafter, the
Horizon Date"), IIIlleveloper shall accept the conveyance of the Conveyed Property pursuant to
Article IV (the "Closing Obligation"); provided, however, that Developer shall not be required
to complete the Closing Obligation and shall not be in default of this Agreement if such failure
results from the failure of a condition precedent, a Force Majeure Event, or the default on the
part of Agency or City of the terms set forth in this Agreement

a) If Developer does not perform the Closing Obligation by the L orizon

Date, Agency may (but shall not be obligated to) give to Developer a formal written notice of intent

to terminate this Agree ent ("Notice of Intent to Terminate"), and after giving such notice, shall
have the right to exercise the remedies set forth in subsection (c) below.

b) If Agency provides a Notice of Intent to Terminate, Developer shall
have one year fro the date of delivery of such notice to complete the Closing Obligation;
provided, however, that Developer shall not be in default of this Agreement if such failure results
from the failure of a condition precedent, a Force Majeure Event, or the default on the part of
Agency or City of the terms set forth in this Agreement.

c) If Developer has not completed the Closing Obligation at the end of
the one-year period following delivery of the Notice of intent to Terminate, Agency may, but shall
not be obligated to take both of the following actions (provided, however, that if Agency elects to
take the action described in clause (i), it must also take the action described in clause OW:

ii) Purchase for all cash the King Leases and entitlements for the
Redevelopment Project at a fixed price of Seven Million Five Hundred Thousand Dollars
7,500,000) (the "King Lease Purchase Price"); provided, however, the King Lease Purchase

Price shall be reduced by the sum of Five Hundred Thousand Dollars ($500,000) per year for each



year commencing May 29, 2016 (i.e, the seventh (7th) anniversary of the Commencement Date of
the MOU) that leveloper has failed to complete all of the actions identified in Section 10.10.2(10
up to a maximum reduction of One Million Five Hundred Thousand Dollars 01500,004 If

Agency exercises the option set forth in this paragraph, Developer shall convey Developer's interest
in the King Leases and the King Lease Property within sixty (60) days following Agency's delivery
of notice of its exercise of the option in accordance with the provisions of this paragraph d

Sections 4.4 throut 43 above.

10.11 Effect of Termination. The termination of this Agreement, in part or in whole, shall
not affect the rights or obligations of Developer or City under the separate Development Agreement
covering the eveloper Property.

10.12 0 tion to Purchase Enter and Possess. The Agency shall have the additional right at
its option, following expiration of the notice and cure period described in Section 10.4, and in
accordance with the dispute resolution procedures in Section 10.15, to purchase, enter and take
possession of the Conveyed Property with all improvements thereon (the "Repurchase Option"), if
after Closing, Developer (0 fails to begin construction of the Redevelopment Project within the time
specified in Section 6.4 as such date may be extended pursuant to the to hereof, and after written
notice from Agency, OD abandons or suspends construction of the Redevelopment Project for a

period of one hundred eighty (180) days after written notice from Agency; or (iii) directly or

indirectly, voluntarily or involuntarily Transfers the Conveyed Property or this Ai eement in
violation ofArticle VIII.

10.12.1 To exercise the Repurchase Option, the Agency shall pay to the
Developer cash in an amount equal to

a) The purchase price paid to the Agency by the Developer for the
Conveyed Property; plus

b) The fair market value of any new improvements constructed by
Developer and existing on the Conveyed Property at the time of exercise of the Option; less

c) Any gains or income withdrawn or made by the Developer from the
applicable portion of the Conveyed Property or the improvements thereon; less

d) The value of any liens or encumbrances on the applicable portion of
the Conveyed Property which the Agency assumes or takes subject to

10.12.2 in order to exercise the Repurchase Option, Agency shall give Developer
notice of such exercise, and Developer shall, within thirty (30) days after receipt of such notice,
provide Agency with a summary of all of Developer's costs incurred as described in this

Section. Within thirty (30) days of Agency's receipt of such summary, Agency shall pay into an

escrow established for such purpose cash in the amount of all sums owing pursuant to this
Section 10.12„ and Developer shall execute and deposit into such escrow a grant deed .
transferring to Agency all of Developer's interest in the Conveyed Property, or portion thereof,
as applicable and the improvements located thereon.
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10.13 Memorandum of Option to Purchase. The parties shall cause a memorandum or

memoranda of the ri ts granted the Agency in Section 10.12 of this Agreement to be recorded in
the Official Records at the time of the Close of Escrow for conveyance of the Conveyed Property to
Developer. In lieu of such memorandum, in Agency's discretion, the rights afforded Agency
pursuant to Section 10.12 may be described in the Grant Deed. The Agency will not withhold
consent to reasonable requests for subordination of the Repurchase Option to deeds of trust
provided for the benefit of construction lenders identified in the Financing 'Ian provided that the
instruments effecting such subordination include reasonable protections to the Agency in the event
of default, including without limitation, extended notice and cure rights.

10.14 Rights of Mortgagees. Any rights of Agency under this Article X shall not defeat,
limit or render invalid any mortgage or deed of trust permitted by this Agreement or any rights
provided for in this Agreement for the protection of holders of such instruments.

NOTICE: 4 Y SIGNING IN THE SPACE BELOW, DEVELOP AND AGENCY ARE

AGREEING TO HAVE ANY 1 ISPUTES ARISING OUT OF OR RELATING TO THIS

AGREEMENT DECIDE 1 BY NEUTRAL ARBIT TION. THE PAJI TIES ARE GIVING

U ANY RIGHTS T FY MIGHT POSSESS TO HAVE DISPUTES LITIGATED IN A

COURT OR JURY TRIAL AN I JUDICIAL RIG TS TO 1 ISCOVERY AND APPEAL. IF

AGENCY OR DEVELOPER REFUSES TO SUBMIT TO ), TION AFTER

AGREEING TO THIS PROVISION, THAT PARTY MAY BE COM ELLED TO

A IT TE BY LAW. AGENCY'S AN P DEVELOPER'SAGREE ENT TO THIS

A 3 ; IT TION PROVISION IS VOLUNTARY. THE PARTIES HAVE READ AN

UN I ERSTAND THE ABOVE AND AGREE TO SUBMIT TO NEUT L A ; IT TION

UNDER THIS SECTION. BY SIGN NG 1 ELOW, THE PARTIES AGREE THAT THEY
SHALL OT RAISE ANY OBJECTION TO THE ENFORCEMENT OF SUCH

A IT A TION PROVISIONS OF THIS AGREEMENT, ; ASED UPON ANY

PIO PORTED LACK OF AUTHORITY TO ENTER INTO SUCH AGREEMENT OR

OTHERWISE.

1

10.15.1 Dispute Resolution. In the event of any dispute arising out of or relating
to this A eement, other than (i) disputes arising out of Developer's Right of First efusal as

provided for in Section 2.5, (ii) those disputes in which the complaining party is seeking to
terminate the Agreement, or (iii) disputes brought by Developer, the City or Agency in
connection with any obligations that are enforceable only by a court ()flaw (e.g., a writ of
mandate), the dispute shall be submitted to binding expedited arbitration pursuant to the
procedures set forth in Exhibit 10.15.1. The Arbitrator as defined in Exhibit 10.15.1) shall
dismiss any matter seeking to terminate the Agreement or disputes brought by Developer in
connection with any obligations that are enforceable only by a court of law.

y Agency:

10.15 Disputes.
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Title:

Date:

B Cit

Name:

Title:

Date:
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Title:

Date: 3

10.15.2 Enforcement of Arbitration. The judgment of the arbitrator may be
entered and enforced in the Superior Court of San Mateo County, California. Any legal action
to compel either Party to submit to binding arbitration and any other legal action brought

ursuant to this Section 10.15, shall be instituted exclusively in the Superior Court of San Mateo
County, California.

10.15.3 Litigation. Any legal action brought pursuant to this Section 10.15 shall
be instituted exclusively in the Superior Court of San Mateo County, California and both Parties
expressly consent to the jurisdiction of such court.

10.15.4 Service of Process. In the event that any legal action is commenced by
Developer against Agency, service of process on Agency will be made by personal service upon

the Clerk of the Agency or in such other manner as may be provided by law. In the event that

any legal action is commenced by Agency against Developer, service of process on Developer
will be made by eersonal service upon Developer's agent for service of process of Developer at
t e address listed in Section 11.3 herein or in such other may er as may be provided by law.

ART1C E XI MISCELLANEOUS PROVISIONS

11.1 No Brokers. Each Party warrants and represents to the other that no person or entity
can properly claim a rii r t to a real estate commission, brokerage fee, finder's fee, or o r er

compensation with respect to the transactions contemplated by this Agreement Each Party ay ees
to defend, indemnify and hold harmless the other Party from any claims, expenses, costs or
liabilities arising in connection with a breach of this warranty and representation. The terms of this

Section shall survive the close of escrow and the expiration or earlier te ination of this

Agreement.

11.2 Enforced Delay; Extension of Times of :erfor ance.

11.2.1 Subject to the limitations set forth below, performance by either Party
shall not be deemed to be in default, and all performance and other dates specified in this
Agreement sh,11 be extended where delays are due to the following events (each a "Force
Majeure Event"): war, insurrection, strikes, lockouts riots, floods, earthquakes, fires,
casualties, acts of God, acts of the public enemy, epidemics, quarantine restrictions, freight



embargoes, governmental restrictions or priority, litigation, including court delays, unusually
severe weather, acts or omissions of the other Party, acts or failures to act of City or any other

public or governmental agency or entity (other than the acts or failures to act of Agency or City
as required in this Agreement), failure by City or any agency or entity with jurisdiction over the

Marina Property to approve or issue any entitlements, permits, licenses or approvals required for
the construction of any Improvements contemplated herein, or any other cause beyond the
affected Party's reasonable control. An extension of time for any such cause shall be for the

period of the enforced delay and shall commence to run from the time of the commencement of

the cause, if notice by the Party claiming such extension is sent to the other Party within thirty
30) days of the commencement of the cause and such extension is not rejected in writing by the
other Party within ten (10) days of receipt of the notice. Neither Party shall unreasonably
wit - told consent to an extension of time pursuant to this Section.

11.2.2 Times of performance under this Agreement may also be extended in
writing by the mutual a eement of Developer and Agency (acting in the discretion of its
Executive Director unless he or she determines in his or her discretion to refer such matter to the

governing board of the Agency). Agency and Developer acknowledge that adverse changes in
economic conditions, either of the affected Party specifically or the economy generally, changes
in market conditions or demand, and/or inability to obtain financing to complete the
Redevelopment Project shall not constitute ounds of enforced delay pursuant to this Section.
Each Party expressly assumes the risk of such adverse economic or market changes and/or
financial inability, whether or not foreseeable as of the Effective Date.

113 Notices. Except as otherwise specified in this Agreement, all notices to be sent
pursuant to this Agreement shall be made in writing, and sent to the Parties at their respective
addresses specified below or to such other address as a Party may designate by written notice
delivered to the other

11.3.2 certified or registered mail, return receipt requested, in which case notice
shall be deemed delivered on receipt if delivery is confirmed by a return receipt,

11.3.3 nationally recognized overnight courier, with charges prepaid or charged
to the sender's account, in which ease notice is effective on delivery if delivery is confirmed by
the delivery service,

11.3.4 facsimile transmission, in which case notice shall be deemed delivered
upon transmittal, provided that (a) a duplicate copy of the notice is promptly delivered by first-
class or certified mail or by ovemi t delivery, or (b) a transmission report is generated
reflecting the accurate transmission thereof. Any notice given by facsimile shall be considered
to have been received on the next business day if it is received a er 5:00 p.m. recipient's time or

on a nonbusiness day.

N1613885

arties in accordance with this Section. All such notices shall be sent by:

11.3.1 personal delivery, in which ease notice is effective upon delivery;
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If to Agency, to Community Development Director
City of South San Francisco
400 Grand Avenue

South San Francisco, CA 94080
Phone: (650) 829-6629
Fax: (650) 829-6623

With a Copy to: Meyers Nave
575 Market Street, Suite 2600
San Francisco, CA 94105
Attn: Steven T. Matas, Agency Attorney
Phone: (415) 421-3711
Fax ( 415) 421-3767

If to D veloper, o: S Nine Oyster Point LLC
235 Montgomery Street, 16th Floor
San Francisco, CA 94104
Attn: Corporate Secretary
Phone: (415) 772-7069
Fax: (415) 772-7148

With Copies to: SRI Nine Oyster Point LLC
235 Montgomery Street, 16th Floor
San Francisco, CA 94104
Attn: odd Sklar

Phone: (415) 772-7069
Fax (415) 772-7148

Oyster Point Ventures LLC
601 California Street, Suite 1310
San Francisco, CA 94108
At Dan Kingsley
Phone: (415) 421-8200
Fax: (415) 421-8201

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105
Attn: Zane Gresham

Phone: (415) 268-7000
Fax: (415) 260-75"2
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11.4 Attorneys' Fees. If either Party fails to perfbrm any of its obligations under this
Agreement, or if any dispute arises between the Parties concerning the meaning or interpretation of
any provision hereof, then the prevailing Party in any proceeding in co ection with such dispute
shall be entitled to the costs and expenses it incurs on account thereof and in enforcing or

establishing its rights hereunder, including, without li itation, court costs and reasonable attorneys'



fees and disbursements. Any such attorneys fees and other expenses incurred by either party in
enforcing a judgme t in its favor under this Agreement shall be recoverable separately from and in
addition to any other amount included in such judgment, and such attorneys' fees obligation is
intended to be severable from the other provisions of this Agreement and to survive and not be
merged into any such judgment.

11.5 Waivers Modification. No waiver of any breach of any covenant or provision of
this Agreement shall be deemed a waiver of any other covenant or provision hereof, and no waiver

s all be valid unless in writing and executed by the waiving Party. An extension of time for

performance of any obligation or act shall not be dee ed an extension of the time for performance
of any other obligation or act, and no extension shall be valid unless in writing and executed by the
Party granting the extension. This Agreement may be amended or odified only by a written
instrument executed by the Parties.

11.6 Binding on Successors. Subject to the restrictions on Transfers set forth in Article

VIII, this Agreement shall bind and inure to the benefit of the Parties and their respective permitted
successors and assigns. Any reference in this Agreement to a specifically named Party shall be
deemed to apply to any permitted successor and assign of such arty who has acquired an interest in
compliance with this Agreement or under law.

11.7 No Third Party Beneficiaries. Nothing contained in this Agreement is intended to or
shall be deemed to confer upon any person, other than the Parties and their respective permitted
successors and assigns, any rights or remedies hereunder.

11.8 Survival. All representations made by Developer hereunder and all obligations by
either party to indemnify the other Party shall survive the expiration or termination of this

Agreement and the issuance and recordation of a Certificate of Completion. None of the provisions,
terms, representations, warranties and covenants of this Agreement are intended to or shall be

merged by any grant deed conveying the Conveyed Property to eveloper or any successor in
interest, and neither such grant deed nor any other document sh.11 affect or impair the provisions,
terms, representations, warranties and covenants contained herein.

11.9 Construction. The section headings and captions used herein are solely for
convenience and shall not be used to interpret this Ali cement. The Parties acknowledge that this
Agreement is the product of negotiation and compromise on the part of both Parties, and the Parties
agree, that since both Parties have participated in the negotiation and drafting of this Agreement,
this Agreement shall not be construed as if prepared by one of the Parties, but rather according to its
fair meaning as a whole, as if both Patties had prepared it

11.10 Action or Aso oval. Whenever action and/or approval by Agency is required under
this Agreement, Agency's Executive Director or his or her designee may act on and/or approve such
matter u less specifically provided otherwise, or unless the Agency Executive Director determines
in his or her discretion that such action or approval requires referral to Agency's oard for

consideration.

11.11 Entire Agreement. This Agreement, including Exhibits A through xhibit 10.15A

attached hereto and incorporated herein by this reference, together with the other Agency
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Documents contains the entire agreement between the Parties with respect to the subject matter
hereof, and supersedes all prior written or oral agreements, understandings, representations or
statements between the Parties with respect to the subject matter hereof

11.12 Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be an original and all of which taken together shall constitute one instrument. The

signature page of any counterpart may be detached therefrom without impairing the legal effect of
the signature(s) thereon provided such si iiaturc page is attached to any other counterpart identical
thereto having additional signature pages executed by the other • arty. Any executed counterpart of
this Agreement may be delivered to the other Party by facsimile and shall be deemed as binding as

if an originally signed counterpart was delivered.

1.13 Severability. If any term, provision, or condition of this Agreement is held by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of this Agreement
shall continue in full force and effect unless an essential purpose of this Agreement is defeated by
such invalidity or unenforceability.

11.14 Parties Not Co-Venturers. Nothing in this Agreement is intended to or shall
establish the Parties as partners, co-venturers, or principal and agent with one another.

11.15 Non-Liability of Officials. Employees and Agents. No officer, official, employee or
agent of Agency or City shall be personally liable to Developer or its successors in interest in the
event of any default or breach by Agency or for any amount which may become due to Developer
or its successors in interest pursuant to this Agreement.

11.16 Time of the Essence Calculation of Time Periods. Time is of the essence for each

condition, term, obligation and provision of this Agreement. Unless otherwise specified, in
computing any period of time described in this Agreement, the day of the act or event after which
the designated period of time begins to run is not to be included and the last day of the period so

computed is to be included, unless such last day is not a business day, in which event the period
shall run until the next business day. The final day of any such period shall be deemed to end at
5:00 p.m., local time at the Conveyed Property. For purposes of this Agreement, a "business day"
means a day that is not a Saturday, Sunday, a federal holiday or a state holiday under the laws of
California.

11.17 Govemin Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of California without regard to principles of conflicts of laws.

11.18 Coo s eration. Prior to Closing, the Parties shall cooperate and do all acts as may be

reasonably required or requested by the other in order to revise any legal descriptions attached
hereto in order to create insurable legal descriptions that are satisfactory to the Title Company.

MN1613885
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IN WITNESS WHEREOF, the
date irst written above.

DEVELOPER

OYSTER POINT V NTURES

a Delaware limited liability company
By: SRI Nine Oyster oint LLC,

a Delaware limited liability company,

its Managing Member

Name:

9

y: SKS Oyster Point, LLC,
a Del. ware limited liability company,
its Member

MN 1613885

Amy

I

arties have entered into his Agreement effective as of the
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AGENCY

REDEVELOPMENT AGENCY OF THE

CITY OF SIMI" SAN F NCISCO
a public body, corporate and politic

By:

Name:

ATTEST:

By:

Executive Director

0110.,00



CITY

CITY OF SOUTH SAN F

a munici al corporatio

Name:

1615523.1
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City Mather

NC SCO
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EMU ITS TO

DISPOSITION AND DEVELOPMENT AG

by and among

THE REDEVELOPMENT AGENCY OF T

CITY OF SOUTH SAN FRANCISCO

and

OYSTER POINT VENTURES.

and

THE CITY OF SOUTH SAN F NCISCO

EE ENT
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ALL THAT REAL PROPERTY LOCATED IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF
SAN MATEO, STATE OF CALIFORNIA. THE BELOW IriESCRIBED PARCEL CONSISTING OF THREE

SEPARATE PARCELS; SAID PARCEL BEING A PORTION OF OYSTER POINT BOULEVARD,
MARINA BOULEVARD, AND A PORTION OF PARCELS A, B, C, D, AND A PORTION OF THE
REMAINDER PARCEL AS SHOWN ON THE PARCEL MAP RECORDED AT 0 K 55 AT PAGES 61

THROUGH 64 IN THE RECORDS OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA_

SAID PARCEL MORE PARTICULAR DESCRI

PARCEL 1 OF 3

1) S89° 59 36'W FOR 327.72 FEET;

2) THENCE S01° 24 25HE FOR 28.67 FEET;

CONVEYED PROPERTY

ED AS FOLLOWS:

SAID PARCEL IS ALSO A PORTION OF PARCEL A AND A PORTION OF GULL DRIVE AS SHOWN

ON PARCEL MAP RECORDED IN BOOK 72 AT PAGES 6, 7 AND 8 IN THE RECORDS OF THE
C uNrY OF SAN MATEO, STATE OF CALIFORNIA.

BEGINNING AT A POINT AT THE SOUTH EAST CORNER OF PARCEL 4 AND THE SOUTH WEST
CORNER OF PARCEL 3, AS RECORDED IN BOOK 52 AT PAGES 58 AND 59 OF THE RECORDS OF
SAN MATEO COUNTY CALIFORNIA, THENCE ALONG THE SOUTHERLY LINE OF SAID PARCEL 4
AND ITS PROLONGATION

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 949.00
FEET AND A CENTRAL ANGLE OF 41° 54' 50 FROM WHICH THE RADIUS POINT EARS N88° 49'

12"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 694.23 FEET,

4) THENCE S46* 40 FOR 3.50 FEET;

5) THENCE TO THE BEGINNING POINT OF A CURVE TO T E LEFT HAVING A RADIUS OF 952.50
FEET AND A CENTRAL ANGLE OF 26° 28' 51 FROM WHICH THE RADIUS POINT BEARS S70° 45'
23"E, THENCE LE ALONG SAID CURVE FOR AN ARC LENGTH OF 440.22 FEET,

6) THENCE SOO° 45' 17'W FOR 169.54 FEET. TO A POINT AND

THE TRUE POINT OF BEGINNING

1) THENCE S89° 55' 25'W FOR 737.35 FEET TO A POINT ON T E EASTERLY SIDE OF GULL DRIVE
AND AT THE SOUTH WEST CORNER OF PARCEL A AS RECORDED IN BOOK 72 OF PARCEL
MAPS AT PAGE 7. THENCE NORTHERLY ALONG SAID GULL DRIVE

Page 1



2) THENCE N01" 39 45"E FOR 27.23 FEET;

3) THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 520.55 FEET AND A CENTRAL
ANGLE OF 37° 40' 44" FOR AN ARC LENGTH OF 342.32 FEET, SAID CURVE HAVING A CHORD
BEARING OF N17° 10' 37"W FOR 338.19 FEET;

4) THENCE N36° OIY 59"W FOR 111.60 FEET;

5) THENCE N37° 35 47w FOR 95.40 FEET;

6) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 68.40
FEET AND A CENTRAL ANGLE OF 18* 11'27" FROM WHICH THE RADIUS POINT BEARS N70° 36'
44"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 21.72 FEET, SAID CU VE

HAVING A CHORD BEARING OF N10" 17' 32W FOR 21.63 FEET;

7) THENCE S85* 46' 65' FOR 254.12 FEET;

8) THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 754.00 FEET AND A CENTRAL
ANGLE OF 32° 35 4 FOR AN ARC LENGTH OF 428.96 FEET, SAID CURVE HAVING A CHORD
BE4 OF N77" 55' 12"E FOR 423.20 FEET;

9) THENCE N61* 37' 17"E FOR 14.42 FEET;

10) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 24,00
FEET AND A CENTRAL ANGLE OF 70* 50' 44" FROM WHIC THE RADIUS POINT BEARS S28° 22'
42"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 2968 FEET, SAID CURVE
HAVING A CHORD BEARING OF S82* 57 20"E FOR 27.82 FEET,

11) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 952.50
FEET AND A CENTRAL ANGLE OF 22° 16' 08" FROM WHICH THE RADIUS POINT BEARS N42* 28'
01E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 370.20 FEET, SAID CURVE
HAVING A CHORD BEARING OF 858° 40' 03"E FOR 367.88 FEET;

12) THENCE 820° 54' 17' FOR 74.52 FEET;

13) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 526.93
FEET AND A CENTRAL ANGLE OF 19° 39' 18" FROM WHICH THE " POINT BEARS S70° 45'

23"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 180.76 FEET, SAID CURVE
HAVING A CHO D BEARING OF S09* 24 FOR 179.87 FEET;

14) THENCE S00° 45l 17"W FOR 169.54 FEET,

TO THE TRUE POINT OF BEGINNING,

THE AREA BEING 10,07 ACRES.

PARCEL 2 OF 3

EGINNING AT A POINT AT THE SOUTH EAST CORNER OF PARCEL 4 AND THE SOUTH WEST
CORNER OF PARCEL 3 AS RECORDED IN BOOK 52 AT PAGES 68 AND 59 OF THE RECORDS OF
SAN MATEO COUNTY CALIFORNIA, THENCE ALONG THE SOUTHERLY LINE OF SAID PARCEL 4
AND ITS PROLONGATION
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S8 59 36W FOR 327.72 FEET TO THE TRUE POINT OF BEGINNING

1) THENCE 801° 24' 26"E FOR 28.57 FEET;

2) THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 949.00 FEET AND A CENTRAL
ANGLE OF 36° 40' 32" FOR AN ARC LENGTH OF 607.46 FEET, SAID CURVE HAVING A CHORD
BEARING OF S19° 44' 42"E FOR 597.14 FEET;

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 24.00
FEET AND A CENTRAL ANGLE OF 101' 45' 03" FROM WHICH THE RADIUS POINT BEARS S51* 55'
03"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 42.62 FEET, SAID CURVE
HAVING A CHORD BEARING OF S12° 47' 35"W FOR 37.24 FEET;

4) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIG T HAVING A RADIUS OF 646.00
FEET AND A CENTRAL ANGLE OF 30' 32' 59" FROM WHICH THE RADIUS POINT BEARS N26" 19'
53"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 344.44 FEET, SAID CURVE
HAVING A CH:1'DBEARING OF S78° 56' 36"W FOR 340.38 FEET;

5) THEL CE N85 46' 55"W FOR 327.57 FEET;

6) THENCE NOO° 39' 36"E FOR 21.92 FEET;

TO THE TRUE POINT OF

THE AREA BEING 3.993 ACRES.

EGINNING,

8) THENCE S63° 09' 49"E FOR 5.95 FEET;

9) THENCE N55° 57' 31HE FOR 133.63 FEET;

10) THENCE N40° 57 FOR 164.01 FEET;

11) THENCE N34° 49' 05"E FOR 94i4 FEET;

12) THENCE N46° 03' 23"E FOR 112.47 FEET;

14) THENCE N00" 00' 49'W FOR 277.41 FEET;

15) THENCE N89* 59' 37"E FOR 64,09 FEET,

7) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 385.83
FEET AND A CENTRAL ANGLE OF 06' II ' FROM WHICH THE RADIUS POINT BEARS N15" 01'

45W, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 40.92 FEET, SAID CURVE
HAVING A CHORD BEARING OF N71° 55' 56"E FOR 40.90 FEET;

13) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
239.17 FEET AND A CENTRAL ANGLE OF 01' 40' 18" FROM WHICH THE RADIUS POINT BEARS
S43° 52' 16"E, THENCE RIGHT ALONG SAI'l CURVE FOR AN ARC LENGTH OF 6.98 FEET, SAID
CURVE HAVING A CHORD BEARING OF N46° 57' 53"E FOR 6.98 FEET;

Page 3



PARCEL 3 OF 3

BEGINNING AT A POINT AT THE SOUTH EAST CORNER OF PARCEL 4 AS SHOWN ON THE
PARCEL MAP RECORDED IN BOOK 52 AT PAGE 59 OF THE RECORDS OF SAN MATEO COUN
CALIFORNIA

1) THENCE SOO° 00 55"E FOR 16.61 FEET;

2) THENCE S89° 59 05'W FOR 18.77 FEET;

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 5.00
FEET AND A CENTRAL ANGLE OF 87° 02' 04" FROM WHICH THE RADIUS POINT BEARS N87° 03

VV '01", THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 7.60 FEET, SAID CURVE
HAVING A CHORD BEA ING OF S46° 28' 01"W FOR 6.89 FEET;

4) THENCE S02° 57t 02'W FOR 12,14 FEET;

5) THENCE S22° 32 46'W FOR 26.79 FEET;

6) THENCE 805° IT 28'W FOR 16.62 FEET;

7) THENCE S14° 33' 22W FOR 18.66 FEET;

8) THENCE SOT' 07' 20'W FOR 46.52 FEET;

9) THENCE S02° 39' 54"E FOR 26.13 FEET;

10) THENCE Si 1° 27' 55"E FOR 9.33 FEET;

11) THENCE S03° 55' 51"W FOR 16.94 FEET;

12) THENCE S15° 09' 09 FOR 13.90 FEET;

13) THENCE S07° 33' 30"W FOR 7.72 FEET;

14) THENCE S31° 12' 57 FOR 14.75 FEET;

15) THENCE TO THE ' EGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 12.00
FEET AND 7'A CENTRAL ANGLE OF 99° 15' lin FRO WHICH THE RADI S POINT BEARS S58° 4
2E, T ENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 20.79 FEET, SAID CURVE
HAVING A CHORD EARING OF S18° 24' 37"E FOR 18.28 FEET;

16) THENCE S68° 02' 11HE FOR 4A4 FEET;

18) THENCE 510' 34' 28"E FOR 6.58 FEET;

19) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RAIIIUS OF 89,35
FEET AND A CENTRAL ANGLE OF 34* 25' 13" FROM WHICH THE RADIUS POINT BEARS N89* 411'
32"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 53.68 FEET, SAID CURVE
HAVING A CHORD BEARING OF S17° 31' 04"E FOR 52.87 FEET;

17) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 6.73
FEET AND A CENTRAL ANGLE OF 57° 05' 06" FROM WHICH THE RADIUS POINT BEARS S33° 25"
31'W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 6.71 FEET, SAID CURVE
HAVING A CHORD BEARING OF S28* 01' 56"E FOR 6 43 FEET;
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O) THENCE S33° 05' 28"E FOR 51.02 FEET;

21) THENCE S30° 08 44E FOR 51.48 FEET;

22) THENCE $39° 10' 44"E FOR 6&51 FEET;

23) THENCE S36° 43' 24"E FOR 31.32 FEET;

24) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT V1NG A RADIUS OF 29017
FEET AND A CENTRAL ANGLE OF 44* 11' 01" FROM WHICH THE RADIUS POINT BEARS N56° 01'
39"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 223.76 FEET, SAID CURVE
HAVING A CHOR BEARING OF S56° 03' 52"E FOR 21826 FEET;

25) THENCE S81* 27' 48"E FOR 127.43 FEET;

26) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A SILIS OF 1550,60
FEET Alsts A CENTRAL ANGLE OF 05° 19' 25" FROM WHICH THE RADIUS POINT BEARS N05° 19'
30"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 144.08 FEET, SAID CURVE
HAVING A CHORD BEARING OF S87° 20' 13"E FO 144.02 FEET;

27) THENCE 807° 38' 22"W FOR 236.51 FEET;

28) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
856. $ FEET AND A CENTRAL ANGLE OF 12° 03' 11" FROM WHICH THE RADIUS POINT :EARS

N07° 36' 22"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 180.07 FEET, SAID
CURVE HAVING A CHORD BEARING OF N76° 22' 03"W FOR 179.74 FEET;

29) THENCE N20* 13' 04"E FOR 20.00 FEET;

30) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
836.00 FEET AND A CENTRAL ANGLE OF 68° 561 49" FROM WHICH THE RADIUS POINT BEARS
N19° 38' 45E, THENCE RIGHT ALONG SAID CURV FOR AN ARC LENGTH OF 1006.00 FEET, SAID
CURVE HAVING A CHORD BEARING OF N35° 52 51"W FOR 946.39 FEET;

31) THENCE N01° 24' 25"W FOR 25.81 FEET; to a point on the south side of said parcel 4

32) T DICE N89° 59 36"E FOR 214.69 FEET, TO A POINT AT THE SOUTH EAST CORNER OF SAID
PARCEL 4 AND THE TRUE POINT OF BEGINNING,

THE AREA BEING 3.932 ACRES.

LEGAL DESCRIPTION PREPARED BY

KENNETH P. MOORE PLS 4918

EXPIRES 12-31-12

DATE 3-10-11
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Lease between the San Mateo County Harbor District, as
lessor, and Oyster Point Village, Ltd., as lessee, dated
January 3, 1985, including the following Exhibits attached
thereto:

Exhibit A: Legal description and drawing of Parcel

Exhibit B: Design Criteria for Construction by Lessees of
the San Mateo County Harbor District - 1980; and

Exhibit C: Oyster Point Marina Specific Plan, dated
September 1983, as a proved by the City of South San
Francisco on September 7, 1983, esolution 124-83.

Terminated King Leases

Kin

Description

Parcel B Ground Lease

and related ocuments

Exhi it C

Lease Pro

Abstract of the Ground Lease between San Mateo

County Harbor District, as lessor, and Oyster Point
Village, Ltd., as lessee, dated January 3, 1985.

South San Francisco Park ecreation and Parkway
District City of South San Francisco, State of California,
Resolution No. RPD-5 approving Amendment to Oyster
Point Marina Leases, dated October 23, 1985 and
Amendment to Leasehold amens for Parcels B and

D at Oyster Point Marina/Park.

Assignment of Lease between Oyster Point Village, Ltd.,
as assii or, and Chin Investment Company of San
Francisco, as assignee, dated August 25, 1989.

Assits ent and Assumption of Lease between Chin
Investment Company of San Francisco, as assignor, and
John E. King, as assi4 cc, dated October 17, 1996.

Assignment and Assumption of Lease between John E.
King, d/b/a Oyster Point Village Limited, as assignor,
and Oyster Point Village, as assignee, dated April 15,
1997.

MN1615727.1

Recording
Date

N/A

December 27,
1985

August 29,
1989

October 31,
1996

April 25,
1997

General Conditions used by the Harbor District as of the N/A NiA

date of the Parcel B Ground Lease.

Recording
No.

N/A

April 10, 87052593

1987

85138852

85138854

85138855

89 13866

96-134637

97-048936



Consent to Assignment and Amendment of the Parcel B
Ground Lease, dated February 5, 2009, by and between
the San Mateo County Harbor District, as ground lessor,
and Oyster Point MV LLC, as assignee.

Joinder Parcel B Grua d Lease, dated May 27, 2009. by N/A N/A

the City of South San Francisco and the South San
Francisco Recreation and Park District.

Site Locations Lease Assi. ment by Oyster Point
Village, LTD by Oyster Pointe Village Assoc., Inc. as
lessor, and Jaime B. and Cynthia G. Ferrer, 111, as lessee.

Parcel C Ground Lease

and related documents

Ground Lease between the San Mateo County Harbor
District, as landlord, and Oyster Point Inn 11, LLC, as tenant,
dated December 31, 1998.

County Harbor District, as landlord, and Oyster oint

MN16 5727.1

May 19 1986 86054025

N/A N/A

Exhibit A: Leasehold Description of Parcel C

Amendment to Ground Lease between the San Mateo N/A N/A

Inn 11, LLC, as tenant, dated as of March 15, 2000.

Joinder by the City of South San Francisco and the South N/A N/A

San Francisco Recreation and Park District, dated
April 5, 1999.

Memorandum of Ground Lease Agreement and April 12,
Amendment thereto between the San Mateo 'County 2006

Harbor District, as landlord, and Oyster Point Inn II,
LLC, as tenant, dated as of April 11, 2006.

Consent to Assignment and Amendment of the Parcel C N/A

Ground Lease, dated February 5, 2009, by and between
the San Mateo County Harbor District, as ground lessor,
and Oyster Point MV LLC as assignee.

Joinder Parcel C Ground Lease, dated May 27, 2009, by N/A N/A

the City of South San Francisco and the South San
Francisco Recreation and Park District.

06-054049



Lease between the San ateo County Harbor District and N/A N/A

the City of South San Francisco, as lessors, and Inn
Development, Inc., as lessee, dated September 14, 1989,
including the following Exhibits attached thereto:

Exhibit A: Design Criteria for Construction by Lessees of
the San Mateo County Harbor District - 1980; and

Exhibit B: Oyster Point Marina Specific Plan, dated
Septe ber 1983, as approved by the City of South San
Francisco on September 7, 1983, Resolution 124-83.

Memorandum of Lease between the San Mateo County October

Harbor District and the City of South San Francisco, as 1989

lessors, an. 1 Development, inc., as lessee, dated
September 13, 1989.

Letter Agreement between the San Mateo County Harbor NIA N/A

District, as lessor, and Inn Development, Inc, as lessee,
dated September 13, 1989.

First Amendment to Lease between San Mateo County N/A N/A

Harbor District and the City of South San Francisco, as

lessors, and I Development, Inc., as lessee, dated
March 4, 1992.

Assignment and Assumption of Lease between Inn April 25,
Development, Inc. as assignor, and Oyster oint Marina 1997

Inn, as assignee, dated April 3, 1997.

General Conditions used by the Harbor District as of the N/A N/A

date of the Parcel D-1 Lease.

Parcel D-1 Ground Lease

and related i oc ments

MN1615727.1

Consent to Assi ment and Amendment of the Parcel D- NIA NiA

1 Ground Lease, dated February 5, 2009, by and between
the San Mateo County Harbor District, as ground lessor,
and Oyster Point MV LLC, as assignee.

Joinder Parcel D-1 Ground Lease, dated May 27, 2009, / A NiA

by the City of South San Francisco and the South San
Francisco Recreation and Park District.

89137949

97-048940



Assigned King Leases

Description

Parcel E Ground Lease

a d relate" doc ments

ecors mg
111 ate

Lease and Management Agreement between the San Mateo December 8,
County Harbor Distfict, as lessor, and Steve Duguay and 1988

VIP. Marine, Inc, as lessees, dated July 1, 1986, including
the following Exhibits attached thereto:

Exhibits A - A-5: Legal descriptions and drawings of
Parcels F, E- I, E-2, E-3 and E-4;

Exhibit B: Design Criteria for Construction by Lessees of
the San Mateo County Harbor District - 1980; and

Exhibit C: Oyster Point Marina Specific Plan, dated
September 1983, as approved by the City of South Sam
Francisco on September 7, 1983, Resolution 124-83.

Assignment of Lease and Consent of Landlord between December 8, 88167037

the San Mateo County Harbor District, as landlord, and 1988

Steve Duguay and V.I.P. Marine, Inc., as tenants and
assignors, and California Commerce Bank, as bank and

assignee, dated November 4, 1988.

Assignment between V.I.P. Marine, Inc. and Steve March 16, 01-033858

Duguay, as assi ors, and Summit Marine Corporation, 2001 and

as assignee, dated December 7, 1989 01-033859

Assignment of Lease Agreement between SM March 16, 01-033858

Realty, Inc., formerly known as Summit Marine 2001 and

Corporation, as assignor, and arine Collections, LLC, as 01-033859

assignee., dated March 5, 2001.

General Conditions used by the Harbor District as of the / A N/A

date of the Parcel E, E-1, E-2, E-3 and - 4 Lease.

Consent to Assignment and Amendment of the Parcel E, N/A N/A

E-1, E-2, E-3, and E-4 Ground Lease, dated February 5,
2009, by and between the San Mateo County Harbor
District, as ground lessor, and Oyster Point MV LLC, as

assignee.

Joinder Parcel E, E-1, E-', E-3 and E-4 Ground Lease, N/A N/A

dated May 27, 2009, by the City of South San Francisco
and the South San Francisco Recreation and Park District.

MN1615727.1

Recording
No.

88167037



Parcel

THE LAND REF RED TO HEREIN BELOW IS SITUATE IN THE CITY OF SOUTH

SAN FRANCISCO, COUNTY OF SAN MATEO, STATE 0 CALIFORNIA AND IS

DESCRIBED AS FOLLOWS:

A Portion of Parcel B, as shown on that certain Map entitled, "PARCEL MAP EING

SU DIVISION OF LANDS SHOWN ON THAT RECO D OF SU • VEY FILED IN BOOK 8

AT PAGE 22 AND ALSO IN THE DEED DESCRIBED IN BOOK 1462 O.R. 2 AS FILED IN

THE RECORDER'S OFFICE AT SAN MATEO COUNTY, SOUTH SAN FRANCISCO, SAN
MATEO COUNTY, CALIFORNIA", filed in the office of the Recorder of the County of San
Mateo, State of California on January 9, 1985 in Book 55 of Parcel Maps at pages 61, 62, 63 and
64, described as follows:

certain Parcel Map described above, bears North 3' 59 29" West 100.00 feet; thence from said
point of beginning the following 6 courses and distances:

South 03' 59' 29" East 144.00 feet;
South 41' 00' 31" West 82.07 feet;
South 48' 59' 29" East 78.00 feet;
South 41 00' 31" West 132.00 feet;
North 48' 59' 29" West 50.00 feet,
South 55' 39T 25" West 82.61 feet;

Thence, 2.00 feet along the arc of a non-tangent curve to the right, the chord of which bears
North 32' 12' 14" West, with a radius of1,280.00 feet and subtending a central angle of OW 05'
22", to a point of tangent reversing curvature; thence 50.26 feet along the arc of a curve to the

left with a radius of 399.29 feet and subtending a central angle of 07° 12' 44"; thence non-

tangent, North 33' 51' 19" East 10.43 feet; thence 55.00 feet along the are of a non tangent curve
to the left with a radius of 409.29 feet and suotending a central angle of 07' 41' 58", the chord of
which bears North 43' 28' 19" West; thence North 03' 57' 25 West 299.01 feet to a point on the
Southeasterly line of Oyster Point Boulevard; thence North 40' 52' 20" East 49.00 feet; thence
South 49' 07' 40" East 101.85 feet; thence North 86' 00' 31" East 151.99 feet to the point of
beginning.

APN. 015-010-600 (portion), 015-190-190 (portion

Parcel C Property

110

ro

EGINNING at a point from which the most Northerly comer of Parcel B, as shown on that

THE LAN EFERRED TO HEREIN BELOW IS SITUAT D IN THE CITY OF SOUTH

SAN FRANCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AND IS
DESCRIBE b AS FOLLOWS:

MN1615727.1

ert

Legal Descriptions

11



Parcel C, as shown on that certain map entitled "Parcel Map, eing a Resubdivision of Lands
Shown on that Certain Map Entitled, Parcel Map :Icing a Resubdivision of Lands Shown on that
Record of Survey Filed in Book 8 at Page 22 and Also in the Deed Described in ook 1462 O.R.

2, as Filed in the Recorder's Office at Sa Mateo County, South San Francisco, San Mateo
County, California," filed in the office of the County Recorder of San Mateo County, State of
California, on January 9, 1985 in Book 55 of Parcel Maps at Page(s) 61 through 64, inclusive.

APN: 015-190-190 (portion)

Parcel D-1 Property

T E LAND REFERRED TO HEREIN BELOW 15 SITUATED IN THE CITY OF SOUTH

SAN F NCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

Parcel "D-1", as shown on that certain map entitled "Parcel Map 89-262, South San Francisco,
San Mateo County, California," filed in the office of the County Recorder of San Mateo County,
State of California, on May 23, 1989 in Book 62 of Maps at Page(s) 25 and 26.

APN: 015-010-260

Parcel E Pro

THE LAND REFER • ED TO HEREIN BELOW 15 SITUATED IN THE CITY OF SOUTH

SAN FRANCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AN IS

DESCRIBE" AS FOLLOWS:

MN 615'72'7.1

Parcels E, E-2, h-3 and E-4, as shown on that certain map entitled, "Parcel Map, Being a

Resubdivision of Lands Shown on that Record of Survey Filed in Book 8 at Page 22 and Also in
the Deed Described in Book 1462 O.R. 2 as Filed in the Recorder's Office at San Mateo County,
South San Francisco, San Mateo County, California," filed in the office of the County Recorder
of San Mateo County, State of California on January 9, 1985 in Volume 55 of Parcel Maps at
Pages 61 to 64 inclusive.

APN: 015-010-060 (Portion), 015-010-600 (Portion)

12



RECO INC REQUESTED BY
AND WHEN RECORDED • ETU • TO:

Morrison & Foerster LLP

425 Market Street

San Francisco, California 94105
Attn: Zane Gresham, Esq.

THIS MEMO' NDUM OF DISPOSITION AND lb EVELOPMENT AGREEMENT

Memorandum"), dated as of , 201 , is executed by and among
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
Agency"), The City of South San Francisco, a municipal corporation ("City"), and Oyster
Point Ventures, LC, a Delaware li ited liability company ("Developer"). Agency, City and
Developer, together with their respective successors and assigns, are hereinafter someti es

referred to collectively as arties", and individually as a "Party."

MN1615727.1

Exhibit 2.2

For of Memorandum of Disposition and Development Agreement

MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT

Space above this line for Recorder's use only)

The Parties do hereby acknowledge that:

WITNESSETH:

1. Memorandum of Disposition and Development Agreement. That certain

Disposition and Development Agreement was entered into by and among Agency, City and
Developer on , 2011 (the 'DDA), which DDA relates to that certain land
located in the City of South San Francisco, County of San Mateo, State of California, more

particularly described on xhibit A (the "Property").

2. Purpose. The sole purpose of preparing and recording this Memorandum is to
give notice of provisions in the DDA pursuant to which each Party has certain responsibilities
and obligations with respect to the development of the Property. In the event of any conflict
between the terms of this Memorandum on the one hand, and the terms of the DDA on the other

hand, the terms of the DDA shall control.

3. Other Provisions. The other provisions of the DDA shall be as provided in the
DDA, which, by this reference, is incorporated herein.

4. Counte 'parts. This Memorandum may be executed and delivered in any number

of counterparts., each of which so executed and delivered shall be deemed to be an original and
all of which shall constitute one and the same instrument

13
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EXECUTED by the Parties as of the date set forth on the respective acknowledgement
pages attached hereto, and effective as of the date first written above.

DEVELOPE

OYSTER POINT VENTURES LIE

a elaware 11 i ited liability company

SRI Nine Oyster of LLC,
a Delaware limited liability company,

its Managing Member

y:

Name:

Its:

By: SKS Oyster oint, LLC,
a Delaware limited liability company,
its Me ber

By:

N' me:

Its

MN], 615727.

Signatures continue on following page]
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AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN F NCISCO,
a public body, cor I orate and politic

By:

Name:

ATTEST:

By:

CITY

ATTEST:

y:

MN1615727.1

Executive Director

By:
Agency Secretary

APPROVED AS TO FORM:

Agency General Counsel

CITY OF SOUTH SAN FRANCISCO

a municipal corporation

By:

Name:

City Manager

City Clerk

APPROVED AS TO FORM:

City Attorney

15
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MN1615727.1

Exhibit 2.5,.1

Description o Property Subject to Developer's Right of First Refusal
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RECO INC REQUESTED BY

AND WHEN RECORDED RETURN TO:

Morrison & Foerster LLP

425 Market Street

San Francisco, California 94105
Attn: Zane Gresham, Esq.

Exhibit 2.5.3

Memorandum of Right of First Refusal

THIS MEMORANDUM OF RIGHT OF FIRST REFUSAL ("Memorandum"),
dated as of , 201 ( the "Effective Date"), is executed by and among
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
Agency"), The City of South San Francisco, a municipal corporation ("City"), and Oyster

oint Ventures. LLC, a Delaware limited liability company ("Developer"). Agency, City and
Developer, together with their respective successors and assigns, are hereinafter sometimes
referred to collectively as "Parties", and individually as a "Party." All initial capitalized terms
used herein but not herein defined shall have the meaning ascribed to such te s in the DDA

defined bclow).

1. Memorandum of Ri t of First Refusal. Pursuant to that certain Right of First
Refusal (the "Right of First Refusal") contained in Section 2.5 of that certain Disposition and
Development A ti ee ent entered into by and among Agency, City and Developer on

2011 (the "DDA"), City and Agency have granted to Developer and its
successors and assigns a right of first refusal to acquire certain real property si ated in the City
of South San Francisco, County of San Mateo, State of California, more particularly described
on Exhibit A, together with all improvements located thereon (the "Property"), for the period
commencing on the date hereof and expiring upon the earlier to occur of (1) the issuance of a

certificate of occupancy for the last building to be constructed in Phase IVD of the Developer
Project, and (2) twenty (20) years after the Effective Date (the "Expiration Date").

MN1615727.1

The Parties do hereby ac owledge that:

Space Above for Recorder's Use)

ME ORANDUM OF RIGHT OF FIRST REFUSAL

WITNESSET

2. Purpose. The sole purpose of preparing and recording this Memorandum is to
give notice of the Right of First Refusal as set forth in the DDA, and is subject to all the terms,
conditions and provisions thereof. In the event of any conflict between the terms of this



Me orandum on the one hand, and the terms oft e DDA on the other hand, the terms of the
DDA shall control .

provided in the DDA, which, sy this reference, is incorporated herein.

DEVELOPE

MN 615727.1

3. Other Provisions. The other provisions of the Right of First Refusal shall be as

By:

Name:

4. Counte saris. This Memorandum may be executed and delivered in any number
of counterparts, each of which so executed and delivered shall be deemed to be an original and
all of which shall constitute one and the same instrument.

EXECUTED by the Parties as of the date set forth on the respective acknowledgernent
pages attached hereto, and effective as of the date first written above.

OYSTER POINT VEN URES LLC,
a Delaware li ted liability company

By: SRI Nine Oyster Point LLC,
a Delaware limited liability company,

its Managing Member

SKS Oyster Point, LLC,
a Delaware limited liability corn . pany,
its Member

By:

Nam e:

is

18

Signatur continue on followingpage]



AGENCY

REDEVELOPMH NT AGENCY OF TH HE CITY OF SOUT

a public body, corporate and politic

By:

Name:

ATTEST:

y:

By:

CITY

Name:

ATTEST:

By:

MN 615727.1

Executive Director

City Manager

City Attorney

Agency Secretary

APPROVED AS TO FORM:

Agency General Counsel

CITY OF SOUTH SAN FRANCISCO

a municipal corporation

APPROVED AS TO FORM:

By:

By:
City Clerk

19
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This Exhibit sets forth the Parties' reasonable estimates of project milestones, based on

each Party's good-faith, diligent pursuit of their respective responsibilities, in compliance with

applicable law. These milestones include the items listed below, for illustrative purposes only.

1. Initiate preparation of FIR and project entitlements: Third quarter 2009

2. Co plete environmental review and Agency and City approval of project entitlements:

First qu er 2011

3. Approval and execution of Disposition and Development Agreement to govern transfer

of the King Leases and Conveyed Property: First q aver 2011

4. Projected date for exchange of interests in King Leases and Conveyed Property pursuant

to Disposition and Development Agreement: Second quarter 2013

5. Projected establis ent of a communities facilities district and issuance of Mello-Roos

M 615727,1

onds: Seco d quarter 2013

Exhi i it 3.2B

Estimated ect Schedule

6. Projected date to com mence construction of Phase 1 Improvements: Third quarter 20

The Li arties recognize that despite their respective diligent good faith efforts, the

achievement of these milestones is subject to circumstances and actions of others beyond their

respective reasonable control, such as actions by other governmental agencies, market

conditions, financing, and other business and economic factors, and that such circumstances are

taken into account in the DDA and DA. This estimated schedule does not affect the Parties'

rights or remedies under any termination provisions that are included in the DDA and DA.



MN1615727„1

Exhibit 3.2.1

Phase IC Site and Infrastructure Im escriH tion and Costrovements:



EXHIBIT3.2.1A: Street and Utilities at Hub

The designation "Streets and Utilities at Hub" refer to the components listed below located along
the new portions of Oyster Point Blvd and Marina Blvd directly adjacent to Phases I and H of the
Developer Project. To allow for the desired configuration of parcels, portions of Oyster Point
Blvd and Marina Blvd and related utilities will be relocated,

The construction of the new streets and utilities includes the following components:

a) temporary roads

b) grinding and off haul(if necessary) of existing paving

d) import/export soil

e) fine grading and compaction

1) road base

g) asphalt paving and striping

concrete curbs, gutters, sidewalks, and landscaping on each side of roadway

i) aggregate base at curbs and sidewalks

j) islan • s with associated topsoil and curbs

k) traffic signalization and signage

1) electrical road and side alk lighting

m) temporary utilities

n) storm sewer (drain piping, catch basins, outfall interceptors, ma ° les and curb cuts)

o) sanitary sewer (piping, forced main, and manholes)

p) domestic water line

q) fire service stubs and hydrants

r) gas lines

s) joint utility trench with electrical prim conduits and pull boxes and telecom conduits

A depiction of these improvements as well as quantities and cost estimates are included
the following pages. These quantities, scope of work, at. s costs estimates were prepared
based on conceptual plans and will be modified when construction drawings are prepared.

Exhibit 3,2.1

Page 1 of 30
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3.2.1A-1

3,11 A, -1

3.2,1A-2

athaway
Dinwiddie

3.2. II A-1

3.11A-

12,1A-1

3.2„IA-1

3.2,1A-

3.2.1A-1

3.2,1A- '

3.2. 1 A-1

3.2. A-1

3.2.1A- I

3.2, A-1

3.2.1A- I

3.2.1A-1

3.2. I A-1

3,1 I A-

3.2. I A- I

3.2,1A- I

2,1A- I

3.2.1A- I

3.2.1A-3

3.2.1A-3

3,2.1A-3

3,2. I A-3

3.2.1A-3

32. IA-3

3.2.1A-3

3.2.1A-3

3.2,1A-3

3,11A-1

3.2.1A-1

3.11A-3
3.2.1A-2

3.2.1A-2

3?lA1

and 2

2

2000

2000

2000

2000

2000

2000

2000

2000

2000

2000

2000

7000

2000

2000

2020'

2020

2020

2020

2020

2020

2020

2020

2020

2020

2020

2020

2020

2020

2010

2010

2010

01090

01090

01090

01090

01090

02070

02070

02200

02270

02270

02270

02270

02270

02270

02270

02270

02600

02600

02600

02600

2600

02600

02600

02600

02600

02600

02600

02600

02600

02600

02600

02600

02230

02230

02550

02550

oyster point 4 marina blvd intersection - new signal

lighted pedestrian crosswalks

signals required by future phases - see future phase estimate

grind paving - a.o.

stockpile grinding - 5.0.

offhaul and dispose grindings - a.o.

finegrade and compact asphalt and flatwork areas

curb cuts

paving and aggregate base - oyster point and marina boulevard - hub

temporary roadways

regate base - city sidewalk

aggregate base at curbs
sediment basin

a.o. swppp controls -see section 02200

installation of swppp controls - see section 0220

silt fences

straw waddles

straw blankets,

rock waddles,

filter fabric

rock at entrance

winterization/ stabilization rock

summer maintenance

a.o. best management practices

temp utilities

storm drain piping - hub

storm catch basins - hub

storm drain manholes - hub

sanitary piping - hub

forced main - hub

forced main - allowance for connection to PSI

sanitary manholes - hub

connection and settlement vault at each building

domestic water line - hub

fire hydrants

gas line

trench and backfill for joint trench

electrical prim conduits

secondary conduits/ settlement vault

electrical road and sidewalk lighting - hub

electrical road and sidewalk lighting - marina boulevard

telecommunications- 6 ea x 4" in joint trench

topsoil - planted areas - hub

topsoil - planted areas marina

city sidewalk

vertical curbs

178,902

8,283

irscl

mcI

incl

incl

int!

incl

2055 ,

8

1.968

1,968

1968 ,

H

4

1968 ,

1,420

1,480

25,025

2800

575

19,105

CY

SF

LF

SF

SF

SF

EA

LF

BL

EA

FA

5.00

12.00

100

7.00

10.00-

5.50

4.00

8.00

150,000.00

185.00

1500.00 25,000

6,500.00 $ 26,000

50,000.00 $ 50,000

150.00 $ 152,550

150.00 $ 392,100

75,000.00 $ 75,000

6,500.00 $ 39,000

30,000.00 $ 120,000

350,000

70,000

excl

89,451

41,413

99,390

295,050

44,625

1.225,000

132,000

EXIA I BIT KEY SYS CSI DESCRI PTION

DIAGRAM NOTE

Stre-ets d Utilities at Hub

Li UM EXT

3.2.1A-1

3.1 IA-I

3 2 IA-1

3.2.IA-3

3.2.1A-3

3.2,1A-3

3.2,IA-3

3.2.IA-3

0001

0001

0001

0001

0001

2000

2000

2020

2020

2020

2020

2020

2020

02600

02600

02600

traffic signalization

gull + oyster point intersection reconfiguration of sensors/equip

outfail interceptor

6,375

350,000

125,00

7,500.00

256,875

60.00

6,500.00

35,000.00

60,000

98,400

295,200

118,080

71,500

140,000

119.000

161,500

118,080

134,900

140,600

200,200

33,60020'10

2010 02.550-

2010 02900

YEARS OF
BUILDING

curb and gutter

planted areas - hub

OYSTER POINT BUSINESS PARK

SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL

2/25/201 I ( revised 3/ I 5/20

57.200

229„260-

Exhibit 3,2,1

Page 5 of 30



EXHIBIT KEY SYS CSI DESCRIPTION Q

DIAGRAM NOTE

U UIP EXT

3,2. IA-2 2010 02900 planted areas - marina boulevard 19.870 , SF I 2.00 238.440

3,2, IA-1 2010 02515 road striping 1 : LS 35.000.00 35000

Subtotal - Streets and Utilities at Hub 6,669,859

Hathaway
Din ' ddie I.SlfcR%

General Conditions and Markups

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT LISINESS PARK

SHOT 1 SKS INVESTMENTS

LINE ITEM DETAIL

2/251201 I ( revised 31151201 I )

1,267,273

59,528

7,996,660

1,599,332

Total 9,595,992

Exhibit 3.2.1

Page 6 of 30



Streets and Utilities to Point" refers to the components listed below located to the east of the
Phase 1 property line, adjacent to the recreation fields, hotel site and marina parking extending to
the existing traffic circle on Marina Blvd next to the yacht club building. To allow for the

desired configuration ofparcels, portions of Marina Blvd and related utilities will be relocated.
The construction of the new streets and utilities includes the following components:

a) temporary roads

EXHIBIT 3.2.1B: Streets and Utilities to Point

b) grinding and off hauRif necessary) of existing paving

c) grading (including necessary refuse relocation and clay cap modification associated
with roads and utilities)

d) import/export soil

e) fine grading and compaction

0 road base

g) asphalt paving and striping

II) concrete curbs and gutters on each side of roadway with landscaping on south side of
roadway

i) aggregate base at curbs and sidewalks

k) traffic signage

1) electrical road and sidewalk lighting

m) temporary utilities

n) storm sewer (drain piping, catch basins, outfall interceptors, manholes and curb cuts)

o) sanitary sewer (piping, forced main, and manholes)

p) domestic water line

q) fire service stubs and hydrants

r) gas lines

s) joint utility trench with electrical .rim conduits and pull boxes and telecom conduits.

A depiction of these improvements as well as quantities and cost estimates are
included i i the following pages. These quantities, scope of work, and costs estimates
were prepared based on conceptual plans and will be modified w en construction

drawings are prepare'.

iExhibit 3.2.1
Page 7 of 30
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III , I,

i 11'

Prir

Hathaway
Dinwiddie YEARS OF

OUILDING

3.2,18-1

3.118-1

1118-

3216 -1

3.2.1B-3

3,2.18.3

3,2.18-3

12,18-3

3,2,18-3

3.2.1B-3

3.2.1B-3

3.2.1B-1

3.1 B-1

3.2.1B-1

3.2.10- I

3.1 13-1

3.118-1

3.2.18-1

3.2.1B-1

3.2.18-

3.2.1B-1

3.2.18-1

3,2,18-1

32,113-1

3.2,113-1

3.118-3

3.2.18-3

3.2.,1/3-3

3.2.1B-3'

0001

2000

2000

2000

2000

2000

2000

2000

20

2000

2000

2000

2000 ,

2000,

2000

2000'

2000

2000

2000

2000

2000

2020

2020

2020

02200

02200

02200

02200

02200

02200

02200

02270

02270

02270

02270

02270

02270

02270

02270

02270

02600

02600

02600

02600

2000

2000

2000

2000

2020

2020

2020

2020

2020

02270

02270

02270

02270

02600

02600

02600

02600

02550

02550

2 LS

216,609 SF

10.028

10,028

1.349

CY

35,000

0.50

5.00

1100'

6,00

LF

EA

5.50

4.00

8.00

150,11110.00

185.00

2,500,00

125.00

115.00

7,500.00

3118-

311 - 3

3.2.18-3

32.18-3

3.2.1 3

3.2.113-3

3,2.18,-1

3.1113-3

3.118-2

3,2,18-1

3.2.18-1

1090

2070

02070

02070

02200 place clay cap - utilities

02200

02200

02200 place protection layer
02200 collect refuse - udiities

lighted pedestrian crosswalks

grind paving a.o.

stockpile grinding -

offhaul and dispose grindings - a.o.

mist sol material - existing on site - see other estimates

place refuse -

tarping

finegrade and compact asphalt and flatwork areas

curb cuts

paving and a

temporary roadways

abase at curbs

te base - city sidewalk

sediment basin

swppp controls -see section 02200

installation of swppp controls - see section 02200

silt fences

straw waddles

straw blankets

rock waddles

filter fabric

rock at entrance

winterization/ stabilization rock

summer maintenance

a.o. best man mageent practices

ire service stubs

fire hydrants

gas line

trench and backfill for joint trench

electrical prim conduits

temp utilities

storm drain piping - rnarina boulevard

storm catch basins - marina boulevard

sanitary piping marina. boulevard -

02600 forced main - marina boulevard

02600 sanitary .manholes - marina boulevard -

02600 domestic water line - marina boulevard

excl

incl

43,333

40,000 SF

50,381 SF

8.00

16.00

rind

202,350

excl

excl

exci

100,762

150,000

95,460

15,000

2026

1,060

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

Streets and Utilities to Point

regate base - marina boulevard

electrical prim pull boxes

electrical road and sidewalk lighting - marina boulevard

telecommunications- 6 ea x 4" in joint trench

topsoil - planted areas - marina

city sidewalk

curb and gutter

OYSTER POINT oUSINESS PARK

SHORENSTE IN / SKS INVESTMENTS

LINE ITEM DETAIL

2/25/20 1 1 ( revised 3/ 1 5/20 1 1)

21,667

12,000

12,000

40,000

2,780

48,600

1

1,770

1,781

2.780 HLF

CY

cY

U/P EXT

2.00

5.00

7.50

10.00

70,000

108,305

50,141

120,338

260,000

80„000

108,333

90.000

7,50 $ 90,000

0,35 $ 14,000

7.00 19,460

incl

mci

ind

ind

mci

486,000

300,000

7,124

22,240 

excl

220,500

15,410

45,000

67,550

119,000

81,060

168,150

14,248

44480

Exhibit 3.21

Page 11 of 30



EXHIBIT KEY SYS CSI DESCRIPTION Q

DIAGRAM NOTE

U UM EXT

31, I 8-2 1 2010 02900 planted areas - marina boulewtrd 23.812 SF 12,00 285.744

12. 1 8-1 1 2010 02515 road striping I LS 35,000,00 35.000

Subtotal - Streets and Utilities to Point 3,777,365

Hathaway
Dinwid ie Y.L7f,$),Z

General Conditions and Markups - 19%

GC Bonds

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

Total

OYSTER POINT BUSINESS PARK

SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL

2/25/2011 (revised 3/15/2011)

717,699

33,713

4,528,777

905,753

5,434,533

Prii

Exhibit 3.2.1

Page 12 of 30



EXHIBIT 3.2.1C: Clay Cap Repair at City Parcels IC:

The eastern peninsula of Oyster Point was formerly operated as a municipal (Class III) landfill

starting in the 1950s. The landfill was closed in the 1970s in accordance with the State of
California Regional Water Quality Control Board (RWQCB) regulatory guidelines that governed
at - e time. This closure was completed prior to the adoption of California Code of Regulations
Title 27, which currently regulates Class III landfill closures. In June 2000, the RWQCB issued
Order No. 00-046 which states that where new development is planned of a closed Class III

landfill, a cap shall be placed on the landfill that meets the applicable post -closure maintenance
requirements outlined in Title 27.

Iii February 2009, Treadwell and Rollo issued a report entitled "Geoteehnical Investigation of the
Landfill Cover, Oyster oint Landfill," which outlines modifications to the clay cap necessary to

meet the requirements of Title 27. These modifications include increasing the thic ess of the

Landfill Cover in approximately seven areas, increasing the thic ess of the Low Hydraulic

Conductivity Layer (clay layer) in approximately four areas, and reducing the permeability of the

Low Hydraulic Conductivity Layer in one area (this also could be accomplished by thickening
the clay layer).

implemented on the City Property to the west of the Ferry Terminal.

The prescriptive cap/cover designated in Title 27, Section 21090 for Class III landfills consists of
the following layers, from top to bottom:

Erosion-resistant layer (via vegetative layer) at least one foot of soil that contains no

waste and is capable of sustaining native or other plant growth
Low hydraulic conductivity layer: at least one foot of soil containing no waste or leachate
and compacted to attain a hydraulic conductivity of lx10-6 emisee
Fou dation layer: at least two feet of soil, contaminated soil, incinerator ash, or other
waste materials, provided that such materials have appropriate engineering properties to
be used for a foundation layer for construction of the low hydraulic conductivity layer

Clay Cap Repair at City 'I arcels IC" refers to the improvements des 'ribed above to be

If part or all of the clay cap repair in the area described in this exhibit overlaps with the clay cap

repair and landfill cover required for rethse relocation from the Developer Property as outlined in
Exhibit 3.2.2A and 3.2.2D, then the landfill cover improvements in this Exhibit will no longer be
necessary at the overlap areas as they will be included in the scope of this Exhibit 3.2.2A.

At the time of completion of landfill cover modifications, rough grading of the top of the
Erosion-resistant layer should be coordinated to no more than 2.5 inches (0.20 ft) of finish grade
as outlined in the final grading plan in the construction documents.

A sHepietion of t ese improvements as well as quantities and cost estimates are included in
the following pages. These quantities, sco se of work, and costs estimates were prepared
based 0 1 conceptual pia i s and will be modified when co i struction drawings are prepared.

Exhibit 3,21

Page 13 of 30
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2000

2000

2000

2000

02070 demo - surface improvements - see #20 repaving of city parkin
02200 mass grading - cut - collect landfill protection layer

02700 repair clay cap - select areas

02200 place foundation layer

02200 place protection layer
02550 replace surface improvements - see #20 repaving of city parking

8000

12,000

3.2.1C

4.

4.25 $

2.00 $

6,00

60,000

EXHIBIT KEY SYS C51 DESCRIPTION

DIAGRAM NOTE

3.2.1C

323 C

3.2.11C

3.2.1C

3.2.1C

Hathaway
Dinvoiddie YEARS OF

BOLDING

Clay Cap Repair at City Parcels Phase IC

Subtotal - Clay Cap Repair at City Parcels Phase IC

General Conditions and Markups - 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

Total

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 I

U!P EXT

51.000

216,000

48,000

375,000

71,250

3,347

449,597

89,919

539,

Exhibit 3.2.1

Page 15 of 30



EXHIBIT 3.2.1D: Reeonfiuratiou of Par sn at Marina

Reconfiguration of Parking at Marina includes the parking lot north of the new Marina Blvd,
east of the each/Park and west of the Ferry Terminal. The work will include complete
demolition of the existing parking lot and installation of new drainage, bioswales to treat
stormwater, asphalt paving, striping, landscaped parking islands, and lighting. Grading
associated with clay cap modification under these parking areas is included in the
improvements for Exhibit 3.2.1C

A depictioi of these improveme ts as well as qua" tities and cost estimates are included

in the following ages. These quantities, scope of work, nt d costs estim tes were

prepared based on conceptual plans and will be modified when co ,structioi drawings

are arepared.

Exhibit 3.2.1

Page 16 of 30



1

CC

0

0

E<
gu

c

a

0,

ea

I

0

0

C000

c

k

@
rq

r

i) /k
3 0 /f
I» ;! -

t§ E

i
i! \ki e!

7 !® }Fa

j `; (33

2k { X
a =§ -
23

x kzf .
2k70f )1z .

k a !!!!! ) 
f.1

0 f
7 : d

a02 { t)
31-W : ƒ7
I „,, (t\i

bf /!
z ,l$a §2d
w —,..e4.--,—

n

5

0



3.2.

3,2.1D

3.2.1D

3,2.1D

3.2.1D

2000

2000

2000

2000

2020

3 2010

4J 2010

31 2010

4 2010

grind paving - existing parking lots

stockpile grindings - existing parking lots

offhaul and dispose grindings - existing parking lots

paving and aggregate base - parking

parking lot drainage

02600 electrical on grade parking lighting

262,730

12,163

12,163

147.600

147.600

147,600

1.940

1,660

17,365

22,294

02230 topsoil - planted areas - parking island

02230 blosvvale soil

02900 planted areas - parking island
02900 planting - biosvra,le

SF

SF

SF

CY

CY

SF

0.50 $ 131,365

5.00 $ 60,817

12.00 $ 145.961

10.00 $ 1,476,000

1,00 $ 147,600

ZOO 295,200

95.00 $ 184,300

75.00 $ 124,500

12,00 , $ 208,380

8.00 $ 178,352

02070

02070

02600

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

Reconfiguration of Parking at M na

EXT

Hathaway
Dinwiddie

Subtotal - Reconfiguration of Parking Lot at Marina

General Conditions and Markups - 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

Total

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTME TS

LINE ITEM DETAIL

2125/2011 (revised 31 15/201 I )

2,952,475

560,970

26,351

3,539,796

707,959

4,247,756

Exhibit 3.2.1

Page 18 of 30



Grading/Construction of Recreation Area includes fine grading and compaction as well as
turf landscaping with a sand base, drainage, and irrigation. Rough grading of this area is
included in Exhibits 3.2.2A.

A iHcpiction of these improve ents as well as quantities and cost estimates are included

in the following pages. These quantities, scope of work, and costs estimates were
prepared b see oii coriiiceptual plans and will be modified Whri co 1 struction drawings

are prepared.

EXHIBIT 3.2.1E: Gracling/Constr ctiort of Recreation Area

Exhibit 3.2.1

Page 19 of 30





tlios Hathaway
Dinwiddie LITZ

G . iong/Construction of Recreation Area
3.2.1E 1 2000, 02200 finegrade and compact - rec fields 131,567 SF 200

3.2.1E 1 2010 02900 drainage In 6,000 LF $ 22,00

3.2.1E 1 2010 02900 sand - 7" 4,250 TN $ 50,00

95.00

1.00

3.25

2,125 : TN

131,567 "SF

567 ,SF

3,11E tat2010 02900 s bilized sand - 3.5"

3.2.1E, 1 2010 02900 ' sod

3.2.1E 2010 02900 irrigation system

263,134

132,000

214500

201,875

3I567

EXHIBIT KEY SYS

DIAGRAM NOTE

CSI DESCRIPTION

Subtotal - Grading/Construction of Recreation Area

General Conditions and Markups - 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

Total

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 2011

uIp EXT

427„593,

1,368,669

260,047

12,215

1,640,931

328,186

1,969,117

Exhibit 3.2.1
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EXHIBIT 3.2.1F: Demo/Grading of Hotel Site

Demo/Grading of the Hotel Site includes fine grading, compaction, and hydroseeding of this
area. ough grading of this area is included in Exhibits 3.2.2A.

A depiction of t ese improvements as well as quantities and cost estimates are included
in the following pages. T ese quantities, scope of work, and costs estimates were

prepared based on conceptual plans and will be modified whet construction drawings
are prepared.

Exhibit 32.1
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Hathaway
irmiddie8 YEARS OF

UELDUNG

EXHIBIT KEY SYS

DIAGRA NOTE

CSI DESCRIPTION Q U UIP EXT

Demo!Gradng of Hotel Site

3.2.1F

3.2.1F

3.2.1F

3 2 IF

2

2000

2000

2000

2010

02070

02070

02200

02900

demo steel framed and tiltup buildings

demo guard booth

linegrade and compact - hotel site

Ihydroseed - hotel site

27,054

169,166

177,880

200

0.75

338,332

133,410MEI

2.75

5.000.00

74,399

5,000

Subtotal - Demo/Grading of Hotel Site 551,141

General Conditions and Markups - I 9%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

Total

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

21251201 1 ( revised 3/ 1 512011)

104,717

4,919

660,776

132,155

792,931

Exhibit 3.2.1
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EXHIBIT 3.2.1G: Landscaping of Beach/Park

The Beach/Park area is a parcel of approximately 3 acres located to the north and east of the
Oyster Point lvd. and Marina Blvd. intersection. Improvements included in the each/Park

are grading, finegrading and compaction as well as a landscaping allowance, asphalt paving
at the bay trail with concrete seatwalls and lighting, and sand import at the beach area.

A depiction of these improvements as well as quantities and cost estimates are inelud
in the following pages. T ese quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified w en construction drawings

are prepared.

Exhibit 3.2.1
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athaway
Dinwid le

YEARS OF

LRLDING

EXHIBIT KEY SYS CS DESCRIPTION

DIAGRAM NOTE

U ' EXT

Landscaping of Beach/Pak

3.2.1G

3.2.1G

3.2.1G

3.2.1G

3.2.IG

2000

20003.2, I G

3,2,1G

1 and 2

2000

2000

2010

2010

2010

2020

02900

02900

topsoil - crescent park

imported sand - 24" - crescent beach
concrete seawall - crescent beach

landscaping - crescent park

bay trail - crescent park

6,490

2,460

1,590

69,721

17,864

25

SF

SF

CY

TN

LE

SF

2.00

2,00

95.00

65.00

125.00

1200 ,

12.00

6,500.00

02200

02200

02200

02200

02550

02600

finegrade and compact - crescent park

finegra.de and compact - crescent beach

4 y trail lighting - torchieres - crescent park,

87,585

33 174

SF

EA

175,170

66,348

616,550

159,900

198,750

836.652

214,368

162,500

Subtotal - Landscaping of each/Park 2,430,238

General Conditions and Markups - 19%

GC Bonds 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs 20%

Total

OYSTER POINT 1 : LISINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 1

461,745

21,690

2,913,673

582,735

3,496,408

Exhibit 3.2.1
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ExIIIBIT 3.2. Landscaping a Bav Trail and Paim Promenade — Phase IC

The "Pal Promenade" is a band of land east of the new Oyster Point Blvd. and north of Marina
Blvd. that stretches to the west of the Ferry Terminal. Improvements include new sidewalks,
Canary Island Palm trees with sand/root bed/structural soil, drainage, irrigation, and landscaping
between trees.

Improvements at the Bay Trail consist of finegrading and compaction, asphalt paving of the trail
with lighting, as well as a landscaping/topsoil allowance. There is an additional allowance for an

improved connection to the existing Bay Trail to the south. Also included is an allowance for

two new restrooms which will be single -story structures modest in size and level of finish.

An allowance is included for improvements to the existing Bay Trail connection running north-
south across the Point between the future hotel site and Phase IIC.

The palm trees in the median on Oyster Boulevard west of the intersection of Marina Boulevard
are also included in the overall budget for this work area

A depiction of these improvements as well as quantities and cost estimates are included in

the following pages. These quantities, scope of work, ai d costs estimates were prepared
base s coi ceptual plans and will be modified when construction drawings are prepared

Exhibit 321

Page 28 of 30
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athaway
D]H widdie YEARS OF

UILDIING

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 1

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOT

LI UM' EXT

Landscaping at Bay Trail and Palm IPromenade - Phase IC

3.2.1H

3,211-1

3.2.1H

3.2.1H

3.2.1H

3.2.11-1

3.211 1

3,2.1H 2

3.2.1H 2

3.2.1H

3.2.1H

3.2.1H

3.2.11-1 3

32]H 3

3.2,1H 3

0001

2000

2000

2000

2000

2000

2000

2010

2010

2010

2010

2010

2010

201 0

02200

02200

02200

02200

02200

02200

02550

2010 02900

2010 02900

2010 02900

02230

restrooms city parking

ejection pit

forced main

finegrade and compact - bcdc

finegrade and compact - palm promenade

aggregate base - sidewalks

topsoil - 24" - bcdc

topsoil - 24" - planted areas - palm promenade

topsoil - trees - canary palms

sidewalk - palm promenade

landscaping bcdc

planted areas - palm promenade

canary palms - marina boulevard

sand root bed

french drain

canary palms - median

sand root bed - median

french drain - median

topsoil - trees - canary palms - median

Allowance for Improved Bay Trail Connection

bay trail lighting - torchieres bcdc

125850

45,639

29,890

9,330

3,390

870

38,175

106,191

19,659

45,639

108

2,300

1,975

125,000

2.00

2.00

4.00

95.00

95.00

95.00

8.00

12.00

12.00

12.00

11,000,00

50.00

65.00

000.00

50.00

65.00

95.00

251.700

91,278

119,560

886,350

322,050

82,650

305,400

1.274,292

235,908

547,668

1,188,000

115,000

128,375

88,000

3,2,1H

4

4

0001

0001

01090

01090

01090

2900

02600

2

Ind

ind

EA

SF

SF

SF

CY

CY

CY

SF

SF

468,491.00

6,500.00

Subtotal - Landscaping at Bay Trail and Palm Promenade Phase IC 6,626,672

General Conditions and Markups - I 9%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

1,259,068

59,143

7,944,883

1,588,977

Total 9,533,859

Exhibit 3.2.1
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MN16 5727.1

Exhibit 3.2.2

Phase ID Site and Infrastructure Improve' ents: D scrip ion and Cost



EXHIBIT 3.2.2A: Clay Cap Re

The eastern peninsula of Oyster Point was formerly operated as a municipal (Class 1110 landfill
starting in the 1950s. The landfill was closed in the 1970s in accordance with the State of
California Regional Water Quality Control oard (RWQC g) regulatory guidelines that governed
at the time This closure was completed prior to the adoption of California Code of Regulations
Title 27, which currently regulates Class HI landfill closures. In June 2000, the RWQCB issued
Order No. 004)46 which states that where new development is planned of a closed Class III
landfill, a cap shall be placed on the landfill that meets the applicable post-closure maintenance
requirements outlined in Title 27.

air at Conve e Pro

In February 2009, Treadwell and Rollo issued a report entitled "Geotechnical Investigation of the
Landfill Cover, Oyster Point Landfill," which outlines modifications to the clay cap ecessary to
meet the requirements of Title 27. These modifications include increasing the t Ickness of the

Landfill Cover in approximately seven areas, increasing the thickness of the Low Hydraulic
Conductivity Layer (clay layer) in approximately four areas, and reducing the permeability of the
Low Hydraulic Conductivity Layer in one area (this also could be accomplished by thickening
the clay layer).

The prescriptive cap/cover designated in Title 27. Section 21090 for Class 111 landfills consists of
the following layers, from top to bottom:

D Erosion resistant layer (via vegetative layer): at least one foot of soil that contains no
waste and is capable of sustaining native or other plant growth
Low hydraulic conductivity layer: at least one foot of soil containing no waste or leaehate
and compacted to attain a hydraulic conductivity of 1 x10-6 cmisec
Foundation layer: at least two feet of soil, contaminated soil, incinerator ash, or other
waste materials, provided that such materials have appropriate engineering properties to
be used for a foundation layer for construction of the low hydraulic conductivity layer

Clay Cap Repair at Conveyed Property" refers to all clay cap and landfill cover necessary to be
implemented on the Developer Property and as a result of refuse relocation from the leveloper
Property as described in Exhibit 3,2.2D. Should the area of clay cap and landfill cover necessary
as a result of refuse relocation from the Developer Property overlap with the landfill cover
improvements shown in Exhibit 3.2.1B and 3.2.1C, then the landfill cover improvements in those
Exhibits (3.2.1B and 3.2.1C) will no longer be necessary at the overlap areas as they will be
included in the scope of this Exhibit.

In the areas where refuse relocation from the developer's property onto the City property is
required, the developer will be responsible for restoration of clay cap and grading of the site
according to final construction drawings and consistent with the conceptual plans and grading
plan prepared by ROMA referenced in the Exhibit 3.2.1.This conceptual grading plan represents
the maximum finish elevations as a result of the refuse relocation. Actual finish elevations as a

result of refuse relocation may be lower. The final construction plans will establish the exact
elevations of the finished improvements. In areas of refuse relocation required by the developer,
the developer will be responsible for grading of the site to be no more than 0.2 feet elevation of

Exhibit 32.2

Page 1 of 13



finish grades. Conformance of this req irement is to be confirmed by the City within 30 days of
completing the work. The developer will not be responsible for grading of the City's property in
areas where refuse relocation is not ultimately required. This grading requirement will be utilized
both in areas where no top soil will be imported as well as areas where there may be an import of
up to 24 inches of top soil.

At the conclusion of refuse relocation operation, the responsibility for site maintenance in its
rough graded condition will be the developer's for maximum of tr ee (3) months. It is
anticipated that site improvements in Phase IC will commence shortly after site grading has been
completed. In the event of site improvements have not commenced within three (3) months of
completion of grading, the City shall reimburse the developer for the all ongoing costs after the
initial three (3) months for maintenance on the City property.

A depiction of these improvements as well as qua tities and cost estimates are Inc l ded in

the following pages. These quantities, scope of work, and costs estimates were prepared
based on conceptual plans and will be modified when construction drawii gs are prepare

Exhibit 3.2.2
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Hathaway
Dinvviddie

General Conditions and Markups - 19%

GC Bonds - 0.19%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

Fehr ary 25, 201 1

EXH1 IT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

Clay Cap pair at Conveyed Property

UM' EXT

56,910

223,200

312A 2

and

000

2000

2000

2000

2000

misc soil material - existing on site - see other estimates

place foundation layer

place clay cap - under parking

place clay cap - refuse deposit area

place protection layer

341,460

Subtotal - Clay Cap Repair at Conveyed Property

545,000

28,455

SF

SF

5.00 142,275

2,020,135

383,826

18,030

2,421,990

484,398

Total 2,906,388

Exhibit 3.2.2
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A depiction o

the following 1

these

ages.

EXHIBIT 3.2.2B: Cleanup of S p

Available documents provide a description of historical landfill operations which included the
acceptance and on-site discharge of bulk liquid wastes. Treadwell and Rollo has estimated that
225,000 gallons of these liquid wastes were discharged into a large pit, approximately 20 feet
deep located within the landfill which has become identified as Sump 1. In April 2009,
Treadwell and Rollo issued a report entitled "Draft Sump 1 I vestigation, Former Oyster Point
Landfill", which outlines the current extent and characterization of Sump 1 based on document

review and field investigation. "Cleanup of Sump 1" describes the remediation of the area
identified in the Treadwell and Rollo report as "Sump P. The Cleanup of Sump 1 could be
accomplished by either of two potential options for remediation. These two options are described
in a subsequent emorandum by Treadwell and Rollo, titled "Sumps 1 and 2: Cost Estimates for
Development -related Remediation", and dated March 20, 2009, as the “In-situ Source Removal"

alternative and "Excavation and Disposal" alternative. Based on the conditions found before and
during construction, the preferred option for remediation will be determined by S6E:S. An
estimate of the more expensive option has been used as the basis for costs identified in this
Exhibit

provements as well as qua itie and cost es
I* 

ates are iuciuded in

These quantities, scope of work, and costs estimates were prepared based on cone
plans and will be modified when COl1l str ICtiOn drawings are prepared.

tual

Exhibit 3.2.2
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Hat, away
Dinwiddie

EXHIBIT KEY SYS

DIAGRAM NOTE

YEARS OF
ILDING

industrial sump mitigation

CSI DESCRIPTION

Subtotal - Cleanup of Sump 1

General Conditions and Markups - 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 2011

475,000

22,313

997,313

599,463

Total 3,596,71:

Exhibit 3.2.2
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In order for new development to be constructed on closed Class In landfills, Title 27 of the
California Code of Regulations requires that appropriate action be taken to mitigate and monitor
the effects of landfill gas accumulation (primarily methane) in on-site stnictures. Treadwell and
Rollo prepared a conceptual design for a methane mitigation system at the structures in Phase
an. Phase H of the Developer Project which will be constructed on the former landfill area,
which is described i a memorandum titled "Methane Mitigation Systems: Description and Unit
Costs, Oyster Point Landfill" dated January 29, 2009. This system consists of vapor barrier
membranes beneath the structural building slabs, a horizontal collection and venting system
installed below the membrane, utility trench cutoffs that will seal the locations where utilities

enter the buildings, perimeter cutoff trench to mitigate offsite methane migration, and a gas
detection a d monitoring system.

EX111011:3.2.2C: Methane Systems at Conveyed Property

A depiction of these improvements as well as qua titles and cost estimates are 1

the following p ges.

These quantities, scope of work, and costs estimates were prepared

plans and will be modified when construction drawings are prepared.

eluded in

a ed on conce tual

Exhibit 3.2.2
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Hathaway
Dinwiddie YEARS OF

BUILDING

OYSTER POINT BUSINESS PARK

HORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 2011

100,000

250,000

75,000

1.289.600

613,800

1,060,200

mci

75,000

3.2.2C

3.2.2C

3.12C

3.2.2C

3.12C

3.12C

3.2.2C

3.22C

3

2

2

1

2000

2000

2000

2000

2000

2000

2000

02920

02920

02920

02920

02920

02920

8

1,000

1

19,810

EA

LF

LS

TN

SF

223,200 SF

i act

1

223,200

LS

12,500.00

250.00

75,000.00

65.00

175

4.75

75,000.002000

Methane Systems at Conveyed Property

relocate ground water monitoring wells
relocate methane cutoff trench

methane monitoring at trench

methane rock

methane collection and venting system

geomembrane gas barrier

geotextile fabric

methane detection system

02920

02920

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

Subtotal - Methane Systems at Conveyed Property

General Conditions and Markups 1996

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

Total

UIP EXT

3,463,600

658,084

30,913

4,152,597

830,519

4,983,116

Exhibit 3.2.2
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EXHIBIT 3.292D: Relocation of Refus under Buildi erts at Co ve ed Pro

In order for structures, streets, utilities and other improvements to be located at the grades
and elevations desired by both the City and the Developer, onsite grading must be completed.
At certain areas of the landfill this grading requires the relocation of refuse from below
planned structures and adjacent areas to other areas on site such as the recreation fields,
marina parking areas and/or hotel site. This refuse relocation process will include proper
excavation, transport, temporary covering, compaction and re-closure of the landfill cover.

As the exact volume of relocated refuse after compaction is u own, the assumed grading
plan represents a conservative estimate of the maximum envelop for grade elevations.

Landfill cover and gra mg associated with this refuse relocation is included in Exhibit
3 2 2A and all provision regarding grading shall apply to related work in this exhibit.

A depiction of these imp ove ents as well as amities and cost estirnates are inc d d

in t e following pages.

These qantities, scope of work, and costs estimates were prepares based on conceptual

plans and will be modifiei when construction drawings are prepared.

Exhibit 3.2.2
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Hathaway
Dinvviddie

3.2.20

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

Q U UP EXT

Relocation of Refuse under Buildlngs at Conveyed Property

3.2.20

3.2,20

3.2.2D

3,2.2D

3.2.20

3.2.20

2000

2000

2000

02200

02200

02200

collect refuse - building

place refuse - developer parcel

tarping

mass grading cut - collect landfill protection layer

export clean fill

fihl to grade - city parcel

fill to grade - pad elevation - parking cut.

90,000

90,000

916,200

155.000

21,600:
60,000

33.000

7,50

7.50

0.35

4.25

20.00

4.25

8.00

320.670

658,750

432,000

255,000

264,000

2000!

2000!

2000!

2000

02200

02200!

02200!

02200

CY

CY

SF

CY

CY

6

Subtotal - Relocation of Refuse under uildings at Conveyed Property 3,280,420

General Conditions and Markups

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 1

623,280

29,278

3,932,978

786,596

4,719,573

Exhibit 3.2.2
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MN1615727.1

Exhibit 3.3.1

Phase HD IIID and IVD Site and Infrastructure Im tion and Costrovements: Descn



Streets and Utilities at Phases TID ' VD" refers to the components listed below located along
the new Oyster Point 1 lvd. extending north through the Business Park, adjacent to Phases III and
IV of the Developer Project, To allow for the desired configuration of parcels, portions of
Oyster Point Blvd and Marina Blvd and related utilities will be relocated. The construction of the
new streets and utilities includes the followi g components:

a) temporary roads

b) grinding and off haugif necessary) of existing paving

c) rough grading

d) importiexport soil

e) fine grading and compaction

I) road base

g) asphalt paving and striping

h) concrete curbs, gutters sidewalks, street trees, and landscaping on each side of
roadway with aggregate base at curbs and sidewalks

islands with associated topsoil and curbs

j) traffic signalization and signage

k) electrical road and sidewalk lighting

1) temporary utilities

m) storm sewer (drain piping, catch basins, outfall interceptors, manholes and curb cuts)

n) sanitary sewer (piping, forced main, and manholes)

o) domestic water line and vaults

p) fire service stubs and hydrants

q) gas lines, and

r) joint utility trench with electrical prim conduits and pull boxes and telecom conduits

A depiction of these improvements as well as qua i titles and cost estimates are
inel ded in the following pages. These qua 1 tities, scope of work, and costs estimates

were prepared based on concept al plans and will be odified when construction

drawings are prepared.

EXHIBIT 3.3.1A: Streets and Utilities at P t ases IID ! VD

Exhibit 3.3.1

Page 1 of 10
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Hathaway
mwiddie

General Conditions and Markups- 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL

2/25/2011 (revised 3/15/201 )

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

EXT

Streets and Utilities at Phases I I IVO

3.3.1A-2.

3.3.1A-2

3.3.1A-2

33,1A-2

3.3,1A-2

3.3.1A-2

333A-2

3,3„1A-2

3,3„14t4,2

3.3.1A-2

3.3.11A-2

3.3.1A-2

13.1A-2

33.1k-2

3.3.1A-1

33.1A-2

2000

20400

2000

2000

2000

2000

2000

2000

2000

2020

2020

2020

02200

02270

02270

02270

02270

02270

02270

02270

02270

02270

02270

02270

02270

02600

02600

102600

02600

02600

02600

02600

02600

02600

02600

02600

02600

02,515

025 '0

02550

paving and aggregate base - roadways and parking

patch paving - utility cuts

regate base - city sidewalk

a regate base at curbs

sediment basin

5.0. swppp controls -see section 02200

installation of swppp controls - see section 02200

silt fences

straw waddles

straw blankets

rock waddles

filter fabric

rock at entrance

winterization/ stabilization rock

summer maintenance

winter maintenance

a.o. best management practices

temp utilities

storm drain piping

storm catch basins

storm catch manholes

sanitary piping

forced main

sanitary manholes

domestic water tine

fire service stubs

fire hydrants

gas line

trench and backfill for joint trench

electrical prim conduits

electrical prim pull boxes

electrical road and sidewalk lighting - marina boulevard

telecommunications- 6 ea x 4 in joint trench

road striping

city sidewalk

vertical curbs

curb and gutter

planted areas - oyster point boulevard
trees

2.808

2,808

8

34

2,808

1

19,750

8345

3,255

24,095

414

119,000

eel

19.750

11,600

eke!

1

2,847

2

23

Z935

572

21

4,139

1,486

8

2,808

LF

LF

EA

LE

EA

LS

SF

LE

10.00

15.00

4,00

15 , 000,00

185,00

2,500.00

6,500.00

85.00

225,00

6,500.00

125,00

115,00

7,500.00

50.00

150.00

60.00

6,500.00

8,500,00

60.00

35,000.00

800

1200 ,

16.00

12.00

13,1A-1

33.1A-1

3.3.1A-1

3,3.11A-1

3,3.1A-1

3.3.1A-1

33.1A-1

13,1A-1

3.3.1A-1

3.3. A-I

3.3.1A- I

2020

2020

2020

2020

20201

2020

2010

02550

02900

02900 6,500.00

Subtotal - Streets and Utilities at Phases HD - !VD

incl

52,000

289.000

168,480

35,000

52,08

289,140

2,691.000

8,314,355

1,190,000

excl

14,

excl

79,000

92,800

150,000

526,695

5,000

149,500

542,975

517,375

170,890

60,000

140,400

421,200

158,000

100,140

1,579,727

74,206

9,968,288

1,993,658

Total I 1,961,946

exhibit 3.3.1

Page 4 of 10



383 Oyster Point
capacity.

EXHI 1T 3.3.113: Sewer Pump Static)

To allow for the reconfigured streets and the increased sanitary sewer demand associated
with Phase II, ITT and TV of the Developer Project, Sewer Pump Station No 1 ( currently
located on the west side of Oyster Point Blvd adjacent to the existing buildings at 377 and

lvd) will be relocated and upgraded to accommodate an increase in

A de fiction of t ese improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans an s will pe modified when col struetioi drawi g

are repared.

Exhibit 3.3.1
Page 5 of 10





EXHIBIT KEY

DIAGRAM NOTE

SYS CSI DESCRIPTION Q U LEP EXT

elocation, of Sewer Pump Station No.

3,118 1 2020 02600 pump station - office park 11111111111EA 3.400,000,00 3,400,000

Subtotal - Relocation of Sewer Pump Station No. I 3,400,000

Hathaway •
Dinwiddie

OYSTER POINT BUSINESS PARK

SHORENSTEIN /SKS INVESTMENTS

LINE ITEM DETAIL

2/25/2011 (revised3/15/2011)

General Conditions and Markups - 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

646,000

30,345

4,076,345

815,269

4,891,614

Exhibit 3.3.1

Page 7 of 10



EXHIBIT 3.3.1C: Landscap

These improvements include an allowance for landscaping and Bay Trail construction along
the BCDC area in Phases IID IVD.

A depiction of these improvements as well as quantities and cost estimates are included
in the following s ages. These q antities, scope of work, and costs estimates were

pro ared based on conceptual plans and will be modified w en construction drawi gs

are prepared.

g at BCDC Area at Phases IID IVD

Exhibit 3.3.1

Page 8 of 10
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Hathaway
OFDinwiddie

General Conditions and Markups - 19%

GC Bonds - 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN /SKS INVESTMENTS

LINE ITEM DETAIL

Fe ruarf 25, 2011

EXHIBIT KEY SYS

DIAGRAM NOTE

CSII DESCRIPTION u EXT

Landscaping at BCDC Area at Phases BD IVD

33 R:

3.3.1C

33,IC

33 PC

2000

2010

2010

2010

02200

02236
02230

02900

finegrade and compact - bcdc

additional topsoil - trees - bcdc

topsoil - bcdc

landscaping and trails - bcdc

116000

4,221

6,445

116,000

SF

CY

CY

SF

95.00

12.00

2.00

95.00

232.000

400,995

612,275

1,392,000

Subtotal - Landscaping at BCDC Area in OPBP 2 637 270

501,081

23,538

3,161,889

632,378

Total 3,794,267

Exhibit 3.3.1

Page 10 of 10
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Exhibit 3.3.2

Phase IIC Site and Infrastructure Imirovernents: Descri stion and Cost



A new Sewer Pump Station will be required at the Marina in order to accommodate an

increase in the sanitary sewer demand associated with, the future hotel and retail/restaurant
development at the Oyster Point Marina.

EXHIBIT 3.3.2A: New Sewer Pum s Statio

A depiction of these improvemerts as well as quantities atd cost estimates are included
in t e following pages. These quantities, scope of work, and costs estimates were
prepared based on conce0 tual plans and will be modified when constructio i drawings
are prepared.

at Marina

Exhibit 3.3.2

Page 1 of 15
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athaway
Dinwiddie

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

2020

New Sewer Pump Station at Marina

pump station - marina EA 1,850, 0 1,a50.0003,3.2A 02600

Subtotal - New Sewer Pump Station at Marina,

General Conditions and Markups - 19%

GC Bonds 0.75%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 20

UIP EXT

1,850,000

351,500

16,511

2,2 8,01 I

443,602

Total 2,661,614

Exhibit 3.3.2

Page 3 of 15



The eastern peninsula of Oyster Point was formerly operated as a municipal (Class III) landfill
starting in the 1950s. The landfill was closed in the 1970s in accordance with the State of

California Regional Water Quality Control Board (RWQC it) regulatory guidelines that governed
at the time. This closure was completed prior to the adoption of California Code of Regulations
Title 27, whic currently regulates Class 111 landfill closures. In June 2000, the RWQCB issued
Order No. 00-046 which states that where new development is planned of a closed Class HI
landfill, a cap shall be placed on the landfill that meets the applicable post-closure maintenance
requirements outlined in Title 27.

In February 2009, Treadwell and Rollo issued a report entitled "Geotechnical Investigation of the
La dfill Cover, Oyster Point Landfill," which outlines modifications to the clay cap necessary to
meet the requirements of Title 27. These modifications include increasing the thickness of the
Landfill Cover in approximately seven areas, increasing the thickness of the Low Hydraulic
Conductivity Layer (clay layer in approximately four areas, and reducing the permeability of the
Low Hydraulic Conductivity Layer in one area (this also could be accomplished by thickening
the clay layer).

The prescriptive cap/cover designated in Title 27, Section 21090 for Class 111 landfills consists of
the following layers, from top to bottom:

Erosion-resistant layer (via vegetative layer): at least one foot of soil that contains no
waste and is capable of sustaining native or other plant growth
Low hydraulic conductivity layer: at least one foot of soil containing no waste or leachate
and compacted to attain a hysraulic conductivity of ix10-6 cm /sec
Foundation layer: at least two feet of soil, contaminated soil, incinerator ash, or other
waste materials, provided that such materials have appropriate engineering properties to
be used for a foundation layer for construction of the low hydraulic conductivity layer

Clay Cap Repair at City Parcels IIC" refers to the improvements described above to be
implemented on the City property to the east of the Ferry Terminal.

At the time of completion of landfill cover modifications, rough grading of the top of the
Erosion resistant layer should be coordinated to no more than 2.5 inches (0.20 ft) of finish grade

as outlined in the final grading plan in the construction documents.

depictiou of these improvements as well as quantities arid cost estimates are included in
the foll i wing pages. These quantities, scope of work, and costs estimates were prepared
based on coi ceptual plai s n s will be r odified when construction draw.i gs are prepared.

EXHIBIT 3.3.2B: Cla Ca Re air at Cit Parcels H.

Exhibit 3.3.2

Page 4 of 15
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athaway
Dinwiddie YEARS Of

tn WING

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

Clay Cap Repair at City Parcels Phase IC

2000

2000

2000

02200

02200

02200

02550

3,3,2B 2000

2000

2000

332B J 2000

demo - surface improvements - clay cap repair

collect landfill protection layer

mist grading and raising

place foundation Ilayer

place clay cap - select areas

place protection layer

replace surface improvements - clay cap repair

8,00

8,000

SF

CY

5.00

14.00

Subtotal - Clay Cap Repair at City Parcels Phase HC

General Conditions an Markups - 19%

GC Bonds - 0.75%

Sokoto I CONSTRUCTION HARD COSTS

Soft Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 I

u1P

1,00

4,25

250, 00,00

6,00

2.00

EXT

8,000

3,783

250.000

3,600

16,000

4,450

112,000

397,833

75,588

3,551

476,971

95,394

572,366 1

Exhibit 3.3.2

Page 6 of 15



EXHIBIT 3.3.2e: Re avi of Existin Parkin at Phase LW

Repaving of Existing Parking at Phase TIC" refers to i provements to be implemented at
the parking lots to the east of the Ferry Terminal. The improvements will consist of a new
asphalt paving lift at the existing parking.

A depiction of these improvements as well as quantities and cost estimates are included
10 the follow, g pages. These quantities, scope of work, and costs estimates were
prepared based on concept al plans and will be modified viti en construction drawings
are prepared.

Exhibit 3.3,2

Page 7 of 15
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3.3.2C

Hat away
Dinvaddie YEARS OF

BUILMNG

Repaving of the Existing Parking at Phase IIC

2000

2000

1 2010

201 02515

XHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

import balance

curb cuts

ac paving - single Ilift over exstri

parking Ilat striping

Subtotal - Repaving of the Existing Parkng at Phase 11C

General Conditions and Markups - 19%

GC Bonds - 0.75%

OYSTE POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 1

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20%

1.185

1,000

181,121

181,121

SF

SF

UlP EXT

CY 7.50

LF 7.00

3.00

0.50

8,889

7,000

543,363

90.561

123,464

5,800

779,076

155,815

Total 934,892

Exhibit 3.3.2

Page 9 of 15



EXHIBIT 3.3.2D: Landscape Tune-Up at Existing Parking at P ase HC:

A landscaping allowance has been included at the area around the existing parking lots to the
east of the Ferry Terminal.

depictial of these improvements as well as qua i titles nd cost estimates are included

in t i e following pages. T ese quantities, sco e of work, an I costs estimates were

prepared base s on conceptual pia s and will be modified when construction drawings
are prepared.

Exhibit 3.3.2

Page 10 of 15
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EXHIBIT KEY SYS C51 DESCRIPTION Q U UM EXT

DIAGRAM NOTE

dscape Tune-up at Existing Parking a Phase IIC

3.3.2D

33.2D

2000

2010

02200

02900

finegrade and compact - landscaped areas

landscaping - city parcel

202020

202,020

SF

SF

2.00

4.00

40+040

1$ 808.080

Subtotal - Landscape Tune-up at Existing Parking at Phase I1C 1,212,120

Hathaway •
DimNiddie 1,12.'41

General Conditions and Markups - 19%

GC Bonds - 0.71%

Subto - CONSTRUCTION HARD COSTS

Sort Costs - 20%

OYSTER POINT BUSINESS PARK

SHORENSTEIN 1 SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 201 1

230,303

10,818

1,453,24 I

290,648

Total 1,743,889

lxhibit. 3.3.2

Page 12 of 15



EXIIIBIT 3.3.2E: Ladsca. in at BCDC Area t Phase

These improvements include an allowance for landscaping and Bay Trail construction along
the BCDC area in Phase TIC.

A depiction of these improvements as well as qu ntities and cost estimates are i i eluded

in the following pages. These quantities, scope of work, and costs estimates were
repare 1 based on conceptual plans and will be modified whe i construction drawings

are prepared.

Exhibit 3.3.2

Page 13 of 15
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111111111 1011
Hathaway
Dinvviddie YEARS OF

UILAING

EXHIBIT KEY SYS CSI DESCRIPTION

DIAGRAM NOTE

3,3.2E

33,2E

33.2E

2000

2020

2010

02200

02600

02900

scaping at BC Area at Phase HC

finegrade and compact - bcdc 274,200 SF

trait lighting - torchleres bcdc 50 EA

274.200landscaping - bcdc

Subtotal - Landscaping at BCDC Area at Phase IIC

General Conditions and Markups - I

GC Bonds - 0.7.5%

Subtotal - CONSTRUCTION HARD COSTS

Soft Costs - 20% •

Total

OYSTER POINT BUSINESS PARK

SHORENSTEIN /SKS INVESTMENTS

LINE ITEM DETAIL

February 25, 2011

EXT

2.00 548,400

6,500.00 325,000

3290400

4,163

791122

37162

4,992,084

998,417

5,990501

Exhibit 3.3.2

Page 15 of 15
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Exhibit 3.4.1

Redevelopment Project Cost Allocation
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Responsibility atrix Surnmary

Process/Item

Initial Fixed Monetary Contribution:

Amount of initial Fixed Contribution: The amount described shall be the initial contribution towards

the design and construction of the applicable improvement, Any
additional amounts, if required, are to be paid by the party
responsible for cost oveminsisavings defined below,

Timing of Initial Fixed Contribution: The time of payment of the initial fixed monetary contribution.

Authorization of Changes in Scope: Assigned party (or parties) wili have final authority to approve
changes in the scope.

Selection ofDesign Consultants:

Final Acceptance of Design

Design and Construction
Management

Cost Overruns/Savings

MN1616287.1

Description
Assigned party (or parties) is to place into an escrow accoun
designated amount which will be used to fimd design and
construction of the applicable improvement.

Assigned party (or parties) will have authority to give final
approval of the design drawings prior to the start of
construction.

Assigned party (or parties) will have authority to select the
design consultants for the design and engineering of applicable
improvements.

Assigned party will have responsibility to select, manage and
contract with contractor. This work will be selected and

performed through a typical private procurement process with a
GNP or Cost Plus contract (with no 'at-risk' component for the
construction manager). This contract will be paid for through
escrow account funded by the Fixed Monet pi Contribution
above.

The construction management fee will be a fixed fee of %
the contract amount and will be paid for through an escrow
account funded by the Fixed Monetary Contribution above.

Except as otherwise set forth in Section 3.43 of the Agreement,
assigned party (or parties) is responsible for cost
overruns/savings for any reason (including but not limited to
escalation, change in scope, value engineering, etc) above/below
the fixed monetary contribution.



THIS ESCROW HOT., ACK AGREEMENT ("Agreement") is made and entered into as of this
day of , 201 (" Effective Date") by and among the REDEVELOPMENT

AGENCY OF THE CITY OF SOUTH SAN FRANCISCO, a public body corporate and politic
Agency"), OYSTER POINT VENTU 5, LLC, a Delaware limited liability company ("Developer
and CHICAGO TITLE INSURANCE COMPANY ("Escrow Agent").

A. Agency, Developer and The City of South San Francisco, a municipal corporation
City") have entered into that certain Disposition and Development Agreement dated
2011 the "DDA"), pursuant to which Agency and Developer each has certain responsibilities an
obligations with respect to the development of certain land located in the City of South San Francisco,
County of San Mateo, State of California, more particularly described on Exhibit A (the "Property"), on

all of the temis and conditions set forth therein. All capitalized terms used herein but not otherwise
defined herei s all have t e meanings set forth in the DDA.

B. ursuant to Section 3.4.2 of the DDA, the Agency agreed to pay Eighteen Million, Three
Hundred Ninety Nine Thousand, For Hundred Sixty Dollars ($18,399,460) (as may he adjusted pursuant
to Section 3.4.3 of the D A) towards the Phase IC Improvement Costs ("Agency Funding
Requirement"). Any portion of the Agency Funding Requirement that remains unsiis ent upon the
completion of the Phase IC Improvements shall be used towards the Agency's obligations in connection
with the construction of the Phase ITC Improvements. The estimated Phase IC Improvement Costs and
Phase IIC Improve ent Costs and the respective Agency and Developer responsibility for payment for
each component of such costs are detailed on Exhibit B attached hereto and made a part hereof

MN1615727.1

C. To secure Agency's performance of, and ens re funds are available to pay for, the
Agency's share of the cost of the Phase IC Improvement Costs, Agency desires to deposit into escrow at
Closing with Escrow Agent an amount equal to Dollars ($

at Closing, which amount is equal to the esti ated amount of Phase IC Improvement Costs that will be
incurred ey the Developer in the three (3) month period following Closing. Approximately event three
3) months thereafter, Agency shall deliver funds into escrow that is equal to the estimated amount of
Phase IC Improvement Costs (or Phase 11C Improvement Costs, if applicable) that will be incurred by the
Developer in the following three (3) month period. Agency shall periodically deliver such funds withi
five (5) business days after receipt of written request from Developer, which request shall be
accompanied by a description of the work to be completed during such three (3) month period. Any
interest accruing on such escrowed fu ds shall become a part of the escrowed funds ant shall e used

only in connection with the construction of the Phase IC I provements (or Phase IIC Improvement Costs,
if applicable). All funds deposite I into escrow pursuant to t is Recital C shall be referred to herein as the

Holdback Funds."

D. The te s by
shall be as set forth below.

Form of i scrow Holdback Agreement

ESCROW HOLDBACK AGREEMENT

Exhibit 3.4.2

RECITALS

ich such Holdback Funds shall he released to Agency and Developer



NOW TL EREFORE, for good and valuable consideration, the receipt o which is hereby
acknowledged, effective as of the Effective Date, the parties agree as follows:

correct an
Agency and Developer hereby agree that the recitals set forth hereinabove are true and

incorporated into this Agreement.

2. Escrow Agent shall deposit the Holdback Funds into an interest bearing escrow account
Escrow Account") at a depository acceptable to Agency and Developer ("Depository"). Any interest
accruing on the Holdback Funds shall be added to ad become a part of the Holdback Funds.

3. Escrow Agent hereby acknowledges receipt of the initial Holdback Funds and hereby
agrees to invest said sums and disburse said sums strictly in accordance with the terms and conditions of
this Agreement.

4. The Iloldiack Funds shall be released to the pa

a) Developer shall be permitted to draw down on the Holdback Funds to pay for any
costs and/or expenses incurred in constructing the Phase IC Improve ents (or Phase ITC Improvement
Costs, if applicable). Developer shall deliver a written disbursement request to both the Agency and
Escrow Agent requesting that Escrow Agent release and pay to Developer or its designee from the
Hol back Funds an amount equal to the costs and expenses that Developer has incurred in constructing
the Phase IC Improvements or Phase HC Improvement Costs, if applicable). Such written statement
shall include invoices or other docu entation reasonably supporting the Developer's request. Provided

that the Agency has not delivered to Escrow Agent and the Developer a written notice objecting to such
disbursement request withi five (5) business days after Agency's receipt of such request, Escrow Agent
shall promptly disburse to eveloper or its designee from the Holdback Funds the amount set forth in said
written request.

b) Upon t e completion of the construction of the Phase IC Improvements (or Phase
IIC improvement Costs, if applicable), Developer shall present to the Escrow Agent and Agency a written
statement setting forth all of the costs and expenses incurred and payable by Developer in connection with
the construction of the Phase IC Improvements (or Phase IIC Improvement Costs, if applicable) which
were ot previously covered in the prior disbursements pursuant to Paragraph 4(a) above. Upon receipt
of such written state e t, Escrow Agent shall promptly disburse from the oldback Funds to Developer
the amount set forth in the said writte notice. If Agency's share of the actual costs of the construction of
the 'lime IC Improvements exceeds the amount of the Holdback Funds, Agency shall deliver to
Developer the amount of such difference within ten (10) days after receipt of written request from
Developer.

MN16 5727.1

les as follows:

any good faith act or forbearance of Escrow Agent;

5, Escrow Agent shall send any payments released to the Agency directly to the Agency's
bank account pursuant to instructions received from the Agency.

6. Escrow Agent shall send any payments released to Developer directly to its bank account
pursuant to instructions received from Developer.

7, Escrow Agent shall not be liable for any loss caused by the thiiure, suspension,
bankruptcy or dissolution of the Depository.

8. Escrow Agent sLaii not be liable for loss or damage resulting from:



agents;

b) any default, error, action or omission of any party, other than Escrow Agent and its

c) the expiration of any time limit or other delay which is not caused by the failure of
Escrow Agent to proceed as required by this Agree i ent;

1) the lack of authenticity of any writing delivered to Escrow Agent or o any signature
thereto, or the lack of authority of the signatory to sign such writing;

e) Escrow Agent's compliance with all attachments, writs, orders, judgments, or other

legal process issued out of any court;

0 Escrow Agent's assertion or failure to assert any cause of action or defense in any
judicial or administrative proceeding, or

g) any loss or damage which arises after the Holdback Funds have been fully disbursed
in accordance with the terms of this Agreement.

9. Except as otherwise provided herein, Agency and Developer hereby authorize and direct
Escrow Agent to accept, comply with and obey any and all writs, orders, judgments or decrees entered or
issued by any court with or without jurisdiction; and in t e case Escrow Agent obeys or complies with
any such writ, order, judgment or decree of any court, it shall not be liable to Agency or Developer or any
other person by reason of such co pliance, notwithstanding such writ, order, judgment or decree to be
entered witho t jurisdiction or to be subsequently reversed, modified, annulled, set aside or vacated.

10. Any notice, consent or approval required or permitted to be given hereunder shall be
given i writing and shall be delivered (a) in person, (b) by Federal Express or another reputable
commercial overnight courier that guarantees next day delivery and provides a receipt, or (c) by
telefacsimile or telecopy, and such notices, consents or approvals shall be addressed to the addresses set
forth in the DDA or such other address as either party may from time to time specify in writing to the
other parties, except that notice to the Title Company shall be addressed to

Fax: . Any notice, consent or approval required or
permitted to be given hereunder shall be deg ed • elivered when actually received by the recipient.

MN1615727.1

11. This Agreement shall not be assignable by Agency wit t the prior written consent of
Developer, which consent may be given by Developer in its sole discretion. This Agreement shall only
be assignable by Developer to the extent that the DDA is transferable or assignable pursuant to Article
VIII of the DDA. Subject to the foregoing, this Agreement and the terms and provisions hereof shall
inure to the benefit of and be binding upon the parties hereto and their ressective heirs, executors,
personal representatives, successors and assigns.

12. If either party hereto fails to perform any of its obligations under this Agreement or if any

dispute arises between the parties hereto concerning the meaning or interpretation of any provision of this
Agreement, then the defaulting party or the party not prevailing in such dispute, as the case may be, shall
pay any and all costs and expenses incurred by the other party on account of such default and/or in
enforcing or establishing its rights hereunder, including, without limitation, court costs and reasonable
attorneys fees and disbursements. Any such attorneys' fees and other expenses incurred by either arty
in enforcing a judgment in its favor under this Agreement shall le recoverable separately from and in
addition to any other amount included in such judgment, and such attorneys' fees obligation is intended to
be severable from the other provisions of this Agreement and to survive a d not be merged into any such
judgment



13. This Agreement shall be governed by and construed in accordance with the laws of the
State of California. This Agreement may be signed in counterparts and all counterparts so executed shall
constitute one contract, binding on all parties hereto, even though all parties are not signatory to the same
counterpart. The parties contemplate that they may be executing counterparts of the Agreement
transmitted by facsi ile and agree and intend that a signature by facsimile machine shall bind the party so
signing with the same effect as though the signature were an original signature.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective authorized representatives as of the date and year first above written.

AGENCY: DEVELOPER:

REDEVELOPMENT AGENCY OF THE CIT

OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Na e:

ATTEST:

Executive Director

By:
Agency Secretary

APPROVED AS TO FORM:

By:
Agency General Counsel

MN1615727.1

OYSTER POINT VENTURES LC,
a Delaware limited 1iabi1it company

By: SRI Nine Oyster Point LLC,
a Delaware limited liability company,
its Managing Member

B

By:
Na

By:

Name:

Its:

SKS Oyster Point, LLC,
a elaware limited liability company,
its Member

Name:

Its:

ESCROW AGENT:

CHICAGO TITLE INS I

Its:

CE COMP
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Form of A endment to the Joint Powers A ent Between the San Mateo Count Harbor
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Exhibit 4.1

District and the City of South San Francisco



AGREEMENT :ETWEEN AND AMONG THE CITY OF SOUTH SAN FRANCISCO,
THE REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,

AND THE SAN ATEO COUNTY HAR:OR DISTRICT

This Agreement Between and Among the City of South San Francisco, The Redevelopment
Agency of South San Francisco, and the San Mateo County Harbor District this "AGREEMENT"), dated
and ade effective as of March , 2011 (the "Effective Date"), is entered into by and among the
City of South San Francisco, a municipal corporation ("City"), the Redevelopment Agency of the City of
South San Francisco, a public body, corporate and politic ("Agency"), and the San Mateo County Harbor
District, a political subdivision of the State of California Mistrial. City, Agency and District are

hereinafter collectively referred to as the "Parties."

RECITALS

A. City is the owner of certain real property located in the City and commonly known as the
Oyster Point Marina ("Marina Property"), as shown on the parcel ap attached hereto as Exhibit A. City
and District have entered into a joint powers agreement related to the development, operations, and
maintenance of the arina Property pursuant to Government Code section 6500 of seq. ("JPA"). City
desires redevelop ent of the Marina Property including potential commercial and office/research and
development uses and public amenities.

B. District entered into certain long-term leases with King Ventures for certain portions of the
Marina Property ("King Leases"), as shown generally on Exhibit A. District uses rent revenue from the
King Leases to pay debt service on loans from the California Department of :oating and Waterways

I BW"), which has a security interest in the King Leases.

c. Oyster Point Ventures, LLC ("Developer") is the owner of certain property located in the
City, commonly known as the Oyster Point Business Park ("Business Park"), and adjacent to the Marina

roperty as shown on Exhibit A. Developer acquired the Business Park for the specific purpose of
redeveloping the Business Park as a modern research and development life sciences campus with
substantial public amenities,

D. Developer has proposed the development of an office/research and development life
sciences campus, commercial development (including retail, restaurants, and hotel uses), and substantial
public amenities located on the Business Park and a portion of the Marina Property as shown on Exhibit B
Project). In furtherance of Project, Developer also acquired King Ventures interests in the King Leases.
In addition, the City and Agency have proposed additional public and private improvements on a separate
portion of the Marina Property as shown on Exhibit B.

E. The Parties anticipate that in addition to the Developers acquisition of the King Leases,
the Project will require one or ore agreements with Developer to exchange interests in portions of the
Marina Property ("Conveyance Agreement"), a Disposition and Development Agreement or similar
agreement ("ODA") to establish conveyance and financing terms for development of portions of the Marina

roperty, and a development agreements and various land use entitlements to govern development of
Project components at the usiness Park and portions of the Marina Property ("City Approvals")
collectively, the "Developer Binding Agreements"). The Parties have agreed that the City and the
Agency shall be the entities that negotiate and contract directly with Developer.

Harbor District Agreement (3-18-11)



F. On May 27, 2009, the Parties entered into a Memorandum of Understanding (WOW ) as

an expression of prell inary points of agreement among the Parties concerning development of the

Project. This Agreement will supersede any points of agreement contained within the MOU.

111

a City, in conjunction with Agency, pursuant to the California Environmental Quality Act
Section 21000 et seq. of the Public Resources Code, and the Guidelines set forth at 14 California Code of
Regulations section 15000 et seq,uCEOK), has prepared and circulated for public corn ent a Draft EIR to

evaluate the potential environmental impacts of the proposed Project. No construction will be authorized

until (i) City, in conjunction with Agency, has certified as adequate and approved a Final EIR, (ii) City has
approved the land use entitlements required for the Project; and (Hi) any agreements or regulatory permits
required by any other applicable regulatory agencies have been obtained. The City, by Resolution No

certified the Oyster Point Specific Plan Environmental impact Report ("ER") for the Project and
all related improvements.

NOW T EREFORE, in consideration of the mutual covenants and agreements hereinafter set forth
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Pates agree as follows:

Section 1 Purpose and Effectiveness of this Agreement. This Agreement supersedes all of those
preliminary points of agreement contained within the MOU. The Parties expressly acknowledge and agree
that: (0 the ter s and conditions set forth in this Agreement are subject to the approval of or modification

by, the governing bodies of City, Agency and District; and (ii) following approval of this Agreement by City,
Agency and District, the allies intend for the provisions contained within this Agree dent to be self-

executing upon occurrence of the required conditions precedent and will not require any further approval by
the governing bodies of the City, Agency and District.

Section 2 Asene Ri hts and Obli ations. Any Agency rights and obligations under this

Agreement will automatically be assigned to City in the event that Agency is terminated, or no longer has
the ability to fulfill its obligations as set forth herein. Any assignment of rights and obligations pursuant to
this Section does not require any further approval by the governing bodies of the City, Agency and District.

Section 3 Term. The term of this Agreement (the "Term') shall commence on the Effective Date,
and shall terminate on November 11, 2026 ( terminati n date of the PA), unless extended or earlier

te inated as provided herein.

Section 4 „ WA Amendment. Upon point of conveyance of any portion of the Marina Property to
eveloper, Section 2 and Section 3 of the JA, and those incorporated exhibits (Exhibit 1 and Exhibit 2),

are hereby amended to remove from the terms of the JPA those conveyed portions of the Marina Property,
as more particularly described in Exhibit C, attached hereto and incorporated by reference. Agency and
District hereby consent to this amendment of the JPA, and no further approval by the governing !Doilies of
the City, Age cy and District is required. The timing of the property conveyance and JPA a endment shall

occur pursuant to the provisions of the Disposition and Development Agreement between the Agency, City
and the Developer. The remaining terms of the JPA will remain in full force and effect, unless otherwise
amended pursuant to the terms of the JPA.
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Section 5 Lease Revenue. In the event the King Leases are conveyed to the City or Agency and
thereafter terminated prior to District's payment of its existing debt obligations to DBVV which as of the

Effective Date total $10,083374,03, Agency will provide the District an annual amount not to exceed the
amount of mini um rent as defined in the King Leases), including inflation adjustments set forth in the

King Leases, that District is already entitled to under the King Leases ("King Lease Rent") commencing
after termination of the King Leases and continuing until the DM de st service is retired, or the termination
of the King Leases in 2026, whichever occurs first. Agency will prorate any funds provided to DBVV if the
King Leases are terminated during a portion of a year. For purposes of example only if the King Leases
were terminated on 2011 the annual payment due to the District for minimum rent would equal

which is the same amount Developer presently pays for lease payments.

Section 6 Marna Operat

6.1 Dock Improvements, City (with funding provided by the Agency) or Agency will commit
and pay funds for design, engineering, permitting and construction of one or two new docks at the Harbor
District operated harbor adjacent to the Marina Property in an amount not to exceed One Million Five
Hundres Thousand Dollars ($1,500000.00) over the next four years in connection with the Project,
provided that District satisfies the District's obligation in Section 6.2.

6.2 District Caiital Im.rovement and Mana e ent Plans for Harbor 0 erations. Prior to the

Agency's obligation to pay funds for dock improvements as set forth in Section 6.1, District will provide the
Agency and City with a draft capital improvement plan showing the new dock or docks and a management
plan to increase berth occupancy and direct revenue, both of which documents shall be subject to review
and approval by the City, which such approval shall not be unreasonably withheld.

6.3 Government Approvals. District is solely responsible for any permits, approvals and
government entitlements required for dock i provements. Upon request, the City will consider waiving fees
for per its, approvals, and other entitlements required for dock improvements.

Section 7 District Office Space.

7,1 Temporary Office Space. Upon City's receipt of Developer's request for conveyance of the
property, the City and District will meet to discuss the District's temporary office space needs. he City will
endeavor to provide six (6) months notice to the District of actual conveyance. Upon actual conveyance of
property and receipt of a written request from the District, City will lease to District up to 2000 , square feet
approximate current office space use, to be confirmed by District] of temporary office space in a property
owned by the City until the earlier of termination of the „PA or at such time as the Permanent Office Space
specified in Section 7.2 is available for occupancy. The rental rate for the temporary office lease space
shall be one dollar per year. District shall take the leased space in its "as-is" condition and shall be
responsible for all costs associated with obtaining permits for and constructing tenant improvements within
the space. District shall also pay all utility costs, maintenance costs, custodial services and applicable
taxes for the temporary office lease space during the term of the lease.

7.2 Permanent Office Space. Provided that Phase I of Project is completed, the Agency will
aggressively market for 40000 square feet of commercial space that is presently proposed under the

yster Point Specific Plan. Additionally, Agency and City will reserve up to 5000 square feet of
commercial space for District office and meeting room use. The rental rate for the permanent office lease
space shall be based on market rate rent for comparable space at the time the lease is approved. Provided
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that the Phase IC Improvements have been completed, and the Agency has aggressively marketed for
40,000 square feet of commercial space, but no space for the District office is developed within seven (7)
years, the Parties will discuss providing a parcel of land for the District's office use and related facilities
through the term of the JPA. The Parties agree that any such discussion shall occur as part of discussion
related to the term of the JRA. District shalt be responsible for all costs associated with obtaining permits for
and constructing tenant improvements within the space. District shall also pay all utility costs, maintenance
costs, custodial services and applicable taxes for the permanent office lease space during the term of the
lease.

Section 8 City Consultation. For twenty-four (24) months following the Effective Date of this
Agreement, City and Agency will consult with District regarding potentially extending the term of the „IPA,
and potentially amending the JPA to address the respective roles of the City and the District in operating
the Marina Property; addition to or replacement of existing infrastructure; removal of outdated JPA

provisions; the City's and District's respective obligations regarding providing services to the Marina
Property, including police, fire, and landscaping; and/or potential revenue sharing for commercial
properties. This provision does not obligate any Party to agree to any terms that may be discussed.

Section 9 District Costs. Provided the Agency has available funds arising for the continuation of
redevelopment agency authority, the Agency will reimburse the District for its actual and reasonable costs
of negotiating this Agreement in an amount not to exceed $35,000.00.

Section 10 Additional Debt by District. District will not incur any additional debt secured by any
revenue generated by the Marina Property or the property itself without first obtaining express written
consent fro the City.

Section 11 Marina Property Access. During the Term, District shall provide City, Agency and/or
Developer access to the Marina Property and will cooperate with City, Agency andfor 'Developer to enable
such parties or their representatives to obtain access to the Marina Property for the purpose of obtaining
data and making tests necessary to investigate the condition of the Marina Property, provided that City,
Agency and/or Developer comply with all safety rules and does not unreasonably interfere with the

operations of any current tenants. City, Agency and/or Developer shall at all times keep the Marina

Property free and clear of all liens and encumbrances affecting title to the Marina Property.

Section 12 Notices. Except as otherwise specified in this Agreement, all notices to be sent pursuant
to this Agreement shall be made in writing, and sent to the Parties at their respective addresses specified
below or to such other address as a Party may designate by written notice delivered to the other Parties in
accordance with this Section. All such notices shall be sent by:

0 personal delivery, in which case notice is effective upon delivery; or

H) nationally recognized overnight courier, with cl Harges prepaid or charged to the sender's
account, in which case notice is effective on delivery if delivery is confirmed by the delivery service,
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City:

with a copy to:

City of South San Francisco
400 Grand Ave.

South San Francisco, CA 94080
Attn: City Manager
Phone: (650) 829-6620
Facsimile: (650) 829-6623

Agency: Redevelopment Agency of the City of South San Francisco
400 Grand Ave.

South San Francisco, CA9
Attn: Executive Director

Phone: (650) 829-6620
Facsimile: (650) 829-6623

Meyers Nave
575 Market Street, Suite 2600
San Francisco, CA 94105
Attn: Steven T. Mattas

Phone: (415) 421-3711
Facsimile: (415) 421-3767

District: San Mateo County Harbor 'District
400 Oyster Point Blvd., Suite 300
South San Francisco, CA 94080
Attn: General Manager
Phone: (650) 583-4400
Facsimile: (650) 583-4611

Section 13 Severability. If any term or provision of this Agreement or the application thereof shall, to
any extent, be held to be invalid or unenforceable, such term or provision shall be ineffective to the extent
of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining terms
and provisions of this Agreement or the application of such terms and provisions to circumstances other
than those as to which it is held invalid or unenforceable unless an essential purpose of this Agreement
would be defeated by foss of the invalid or unenforceable provision.

Section 14 Entire Agreement Amendments in Writing; Counterparts. This Agreement contains
the entire understanding of the Parties with respect to the subject matter hereof and supersedes all prior
and contemporaneous agreements and understandings, oral and written, between the Parties with respect
to such subject matter. This Agreement may be amended only by a written instrument executed by the
Parties or their successors in interest. This Agree ent may be executed in multiple counterparts, each of
which shall be an original and all of which together shall constitute one agreement.

Section 15 Successors and Assigns; No Third. arty Beneficiaries. This Agreement shall be

binding upon and inure to the benefit of the Parties and their respective successors and assigns; provided
however, that neither Party shall transfer or assign any of such Party's rights hereunder by operation of law
or otherwise without the prior written consent of the other Party, and any such transfer or assignment
without such consent shall be void. Subject to the immediately preceding sentence, this Agreement is not
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intended to benefit, and shall not run to the benefit of or be enforceable by, any other person or entity other
than the Parties and their permitted successors and assigns,

Section 16 governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California.

Section 17 Relationship of Parties. The Parties agree that nothing in this Agreement is intended to
or shall be deemed or interpreted to create among them the relationship of buyer and seller, or of partners
or joint venturers.

Section 18 C4ptions. The captions used in this Agreement are for convenience only and are not

intended to affect the interpretation or construction of the provisions hereof.

SIGNATURES ON THE NEXT PAGE

Harbor District Agreement (3-18-11)



CITY AGENCY

By:

IN WITNESS WHEREOF, the Parties have executed this Memorandum of Understanding effective
as of the date first written above.

CITY OF SO TH SAN FRANCISCO,
a municipal corporation

DISTRICT

By:

By: By:

Name: Name:

City Mai lager

ATTEST:

By:
City Clerk

APPROVED AS TO FO

By:
City Attorney

SAN MATEO COUNTY HARBOR DISTRICT,
a political subdivision of the State of California

Name:

General Manager

ATTEST:

By:
District Secretary

APPROVED AS TO FO

District Counsel

M:

M:

REDEVELOPMENT AGENCY OF THE CITY OF

SOUTH SAN FRANCISCO,
a public bo y, corporate and politic

Executive Director

ATTEST:

By:
Agency Secretary

APPROVED AS TO FORM:

By:
Agency General Counsel
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Exhibit List

EXHIBIT

MAP OF THE PROPERTY
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EXHIBIT C
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R COR ING EQUESTED BY

MN 161 5727A

AND WHEN RECO ED RETU TO

Morrison & Foerster LLP

425 Market Street

San Francisco, California 94105
Attn: Zane Gresham, Esq.

Documentary Transfer Tax is not of public record and is shown on a separate sheet attahed to
this deed.

FOR VALUA LE CONSIDERATION, receipt of which is hereby acknowledged,
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
Agency"), hereby grants to Oyster Point Ventures LLC, a Delaware limited liability company
Grantee"), the real property located in the City of South San Francisco, County of San Mateo,
State of California, described on Exhibit A attached hereto and made a part hereof.

Exhibit 4.6A

Form of Grant Deed

GRANT DEE

PROVIDED HOWEVER, that this Deed and the warranty of title contained herein is
made expressly subject to real property taxes not yet due and payable.

Grantee herein covenants by and for itself, its successors and assigns, and all persons

claiming under or through it, that there shall be no discrimination against or segregation of a

person or of a group of persons on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of
the Gove ent Code, in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment
of the property herein conveyed nor shall the grantee or any person claiming under or through
the grantee establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees in the property herein conveyed. The foregoing covenant shall
run with the land.



Executed as of this day of 201

AGENCY

REDEVELOPM NT AGENCY OF THE CITY OF SOUTH SAN F

a public body, corporate ani politic

By:

N e:

ATTEST:

By:

MN16 5727.1

Executive Director

Agency Secretary

APPROVED AS TO FORM:

y:

Agency General Counsel

NCISCO,
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Exhibit A to

Deed

Legal Property Description



San Mateo County Recorder

Dear Sir or Madam:

Request is hereby made in accordance with Section 11932 of the Revenue and Taxation
Code that this statement of tax due not be recorded with the attached deed but be affixed to the
deed after recordation and before return as directed on the deed.

The attached deed names, edevelopment Agency of the City of South San Francisco, a
public body corporate and politic, as grantor, and Oyster Point Ventures, LLC, a Delaware

limited liability co pally, as grantee.

The property being transferred and described in the attached deed is located in the City of
South San Francisco, County of San Mateo, State of California.

The amount of Documentary Transfer Tax due on the attached deed is $

computed on full value of the property conveyed.

AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN F NCISCO,
a public b dy corporate and politic

Name:

ATTEST:

By:

By:

MN1615727.1

Re:

California

By:

Executive Director

Agency Secretary

APPROVED AS TO FORM:

Agency General Counsel

201

equest That Statement of Documentary
Transfer Tax Not be Recorded
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Exhibit 4.6

For of Ass*,.. ment and Assam tion of the Kin

ASSIGNMENT AND ASSUMPTION OF GROUND LEASES

This Asst ent and Assumption of Ground Lease ("Ass', nent") is executed as of this

day of , 201 ( the "Effective Date") by and between Oyster Point Ventures,
LLC, a Delaware limited liability company ("Assignor") and Redevelopment Agency of the City
of South San Francisco, a public body corporate and politic ("Assignee").

WITNESSETH:

WHEREAS, Assi: i or, Assignee and The City of South San Francisco, a municipal
corporation ("City") have entered into that certain Disposition and Development Agreement
dated 2011 (the "DDA");

WHEREAS, Assignor is the current owner and holder of certain leasehold estates (the
Leasehold Estates") covering certain ground lease parcels and the improvements thereon located
as descn • ed in Exhibit A attached hereto and made a part hereof, which Leasehold Estates are
created and evidenced by the documents and instruments described on Exhibit ( collectively,
the "Ground Leases") attached hereto and made part hereof, and

WHEREAS, Assignor desires to assii to Assignee all of Assignor's right, title, interest
and obligations in, to and under the Ground Leases and Assignee desires to accept such
assi i ment and assume Assignor's right, title, interest and obligations in, to and under the
Ground Leases, all on the tennis and conditions set forth below.

Leases

NOW, THEREFORE, IN CONSIDERATION of the foregoing, and the utual covenants

and conditions contained herein, the parties hereby agree as follows:

1. Assi ment. Effective as of the Effective Date, Assignor hereby assigns,
transfers and conveys to Assignee all of Assignor's right, title, interest and obligations in and to
the Leasehold Estates and the Ground Leases, together with the improvements located thereon,
which transfer and conveyance shall include, without limitation, the right to possession of the
premises.

2. As ris Obli ations. Assignor shall not be responsible under the Ground
Leases for the discharge and performance of any and all duties and obligations to be performed
and/or discharged by the lessee under the Ground Leases arising subsequent to the Effective
Date. Notwithstanding the foregoing, to the extent any duties and obligations to be perfbrmed
and/or discharged under the Gro nd Leases arose prior to the Effective Date, Assignor shall
promptly perform and/or discharge such duties and/or obligations as they become due.



3. Assum ton. Effective as of the Effective Date, Assignee hereby accepts the
foregoing assignment and assumes all of lessee's duties and/or obligations under the Ground
Leases to the extent such duties or obligations arise subsequent to the Effective Date.

MN1615727.1

4. Indemnification.

a) Assignee shall save and defend, protect, indemnify and hold Assignor
harmless from any and all claims, demands., actions, causes of actions, suits, proceedings,
d. ages, liabilities, costs and expenses of every nature whatsoever relating to the Ground Leases
or the premises demised thereunder (collectively, "Claims") arising out of matters occurring on
or after the Effective Date of this Assignment regardless of whether such Claims were first made

either prior to or after the Effective Date; provided, however, the foregoing indemnity shall not
extend to or include any claims, demands, actions, causes of action, suits, iroceedings, damages,
liabilities, costs and expenses resulting from or caused by the willful or negligent act of
Assignor, its agents or employees.

b) Assignor shall save and defend, protect, indemnify and hold Assignee
harmless from any and all Claims arising out of matters occurring prior to the Effective Date of
this Assignment regardless of whether such Claims were first made either prior to or after the

Effective Date; provided, however, the foregoing indemnity shall not extend to or inclul e any

claims, demands, actions, causes of action, suits, proceedings, damages, liabilities, costs and
expenses resulting from or caused by the willful or negligent act of Assignee, its agents or
employees.

5. Successors and Assi s. This Assignment shall be binding upon an

benefit of the parties hereto and their respective successors and assigns.

construed in accordance with, the laws of the State of California.

1Signatures continue on followingpage]

inure to the

6. Governing Law. This ASii ent shall in all respects be governed by, and

7 Counterparts. This Assignment may be executed in any number of counterparts,
all of which taken together shall constitute one and the s e instrument. Any si ature page of
this Assiu ent may be detached from and added to any counterpart of this Assignment identical
in form hereto.



IN WITNESS WHEREOF, the parties hereto have executed this Assignment effective as

of the Effective Date.

ASSIGNOR"

OYSTER POINT VE TURES LIE,
a Delaware limited liability company

By: SRI Nine Oyster Point LLC,
a Delaware limited liability company, By:
its Managing Member

y:

lame:

Its:
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B SKS Oyster Point, LLC,
a Delaware limited liability co pany,
its Member

By:

Name:

ASSIGNEE"

REDEV LOPMENT AGENCY OF THE

CITY OF SOUTH SAN FRANCISCO,
a public body corporate and politic

Name:

ATTEST:

By:
Agency Secretary

APPROVED AS TO FORM:

Agency General Counsel
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For good and valuable consideration the receipt of which is hereby acknowledged,
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
Agency"), does hereby sell, transfer, and convey to Oyster Point Ventures, LLC, a Delaware

limited liability company ("Developer"), all personal property owned by Agency and located on

or in or used in connection with the Conveyed Property (as such term is defined in that certain
Disposition and Development Agreement entered into by and among Agency, Developer and
The City of South San Francisco, a municipal corporation on , 2011), including,
without limitation, those items described in Schedule A attached hereto.

Seller does hereby represent to Buyer that Seller is the lawful owner of such personal
property, that such personal property is free and clear of all encumbrances, and that Seller has
good ri t to sell the same as aforesaid.

AGENCY

a

By:

u

Name:

ATTEST:

MN16 5727.1

DATED this day of , 201

EDEVELOPMENT AGENCY OF T

lie body, corporate and politic

Executive Director

Agency Secretary

APPROVED AS TO FORM:

By:
Agency General Counsel

Exhibit 4.6.1A

Form of Bill of Sale

BILL OF SALE

E CITY OF SOUTH SAN FRANCISCO
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Form of Assignment of Intangible Property

ASSIGNMENT OF SERVICE CONTRACTS. WA ANTIES. GUARANTIES

AND OT ER INT GIBLE 11 ROPE TY

THIS ASSIGNMENT ("Assignment") is made and entered into as of this day of
201 , by Redevelopment Agency of the City of South San Francisco, a

public body corporate and politic ("Assignor"), to Oyster 'oint Ventures, LLC, a Delaware

limited liability company ("Assi ee").

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby
acknowledged, effective as of the Effective Date (as defined below), Assignor hereby assi s

and transfers unto Assi ee all of its n» title, claim and interest in and under the following:

a) all warranties and guaranties made by or received from any third party with
respect to any building, building component, structure, fixture, machinery, equipment, or

material situated on contained in any building or other improvement situated on, or comprising a
part of any building or other improvement situated on, any part of that certain real property
desciihed in Exhibit A attached hereto (the "Property") including, without limitation, those
warranties and guaranties listed in Schedule I attached hereto (collectively, "Warranties");

b) all of the service contracts listed in Schedule 2 attached hereto (the "Service
Contracts"); and

c) any and all licenses, permits, authorizations, certificates of occupancy and similar
documents pertaining, or applicable to, or in any way connected with, the rental, maintenance
and operation of the Property.

ASSIGNOR AND ASSIGNEE FU

FOLLOWS:

THER HE EBY AGREE AND COVENANT AS

Assiy or hereby agrees to indemnify Assignee against and hold Assignee
harmless from any and all cost, liability, loss, damage or expense, including, without limitation,
reasonable attorneys fees, originating prior to the Effective Date and arising out of the owner's
obligations under the Service Contracts.

2. Except as otherwise set forth in that certain Disposition and Development
Agreement entered into by and among Agency, Developer and The City of South San Francisco,
a municipal corporation on , 2011 (the "DDA"), effective as of the Effective

Date, Assignee hereby assumes all of the owner's obligations under the Service Contracts and
agrees to indemnify Assignor against and hold Assi or harmless from any and all cost, liability,
loss, damage or expense, including, without limitation, reasonable attorneys' fees, originating on

or subsequent to the Effective Date and arising out of the owner's obligations under the Service
Contracts.

MN1615727.1



3. If either party hereto fails to perform any of its obligations under this Assignment
or if a dispute arises between the parties hereto concerning the meaning or interpretation of any

provision of this Assi A ent, then the defaulting party or the party not prevailing in such dispute
shall pay any and all costs and expenses incurred by the other party on account of such default
and/or in enforcing or establishing its rights hereunder, including, without limitation, arbitration
or court costs and attorneys' fees and disbursements. Any such attorneys' fees and other
expenses incurred by either party 'in enforcing a judgment in its favor under this Assi ment

shall be recoverable separately from and in addition to any other amount included in such

judynent, and such attorneys' fees obligation is intended to be severable from the other
provisions of this Assi t ment and to survive and not be merged into any such judgment.

4. This Assignment shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors in interest and assigns.

5. This Assignment shall be governed by and construed and in, accordance with the
laws of the State of California.

6. For purposes of this Assi
Closing as defined in the DDA).

MN1615727.1

ent, the "Effective Date" shall be the date of the

Signatures continue on followingpage]



IN WITNESS W EREOF, Assi
day and year first above written.

ASSIGNOR"

RE h EVELOPMENT AGENCY OF T

CITY OF SOUTH SAN ANCISCO

a public body, corporate and politic

By:

By:

Name:

ATTEST:

x cutive Director

Agency Secretary

APPROV D AS TO FORM:

By:

MN1615727A

Agency General Counsel

or and Assi ii ee have executed this Assinment the

ASSIGNE

E OYSTER POINT VENTURES LLC

a Delaware limited liability company

SRI Nine Oyster Point LLC,
a Delaware limited liability company,
its Managing Member

By:

Name:

By: SKS Oyster Point, LLC,
a Delaware limited liability company,
its Member

By:

Nam .

Its:
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Exhibit 4.6 1C

Form of FIRPTA Affidavit

CERTIFICATE OF I" NSFEROR

OTHER T AN AN INDIVIDUAL

FIRPTA Affidavit)

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real

property interest must withhold tax if the transferor is a foreign person. For U.S. tax purposes

including Section 1445) the owner of a disregarded entity (which has legal title to a U.S. real
property interest under local law) will be the transferor of the property and not the disregarded
entity. To info the transferee that withholding of tax is not required upo the disposition of a

U.S. real property interest by Redevelopment Agency of the City of South San Francisco, a

public body corporate and politic ("Transferor"), the undersigned hereby certifies the following
on behalf of Transferor:

Transferor is not a foreign corporation, foreign partnership, foreign trust, or
forei estate (as those terms are defined in the Internal Revenue Code and Income Tax

egulations);

2. Transferor is not a disregarded entity as defined in §1. 1 445-2(b)(2)(iii

3. Transferor'sU.S. ernpioyer identification number is: ; and

4. Transferor's office address is City of South San Francisco, 400 Grand Avenue,
South San Francisco, CA 94080.

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by transferee and that any false statement contained herein could be punished by fine,
it ' sonment or both.

Under penalties ofperjury I declare that I have examined this certification and to the best
of i y knowledge and belief it is true, correct and complete, and I further declare that 1 have
authority to silt this document on behalf of Transferor.

Signature on followingpage]



Dated:

AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUT SAN FRANCISCO

a public body, corporate and i Wide

By:

Name:

ATTEST:

By:

Executive Director

Agency Secretary

APPROVED AS TO FORM:

MN1615727.1

By:
Agency General Counsel



None]
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EXHIBIT 4.8.8:

Pre-Existin Environmental Conditions

The following documents identify the known existing environmental conditions at Oyster
Point Marina Village:

South San Francisco, CA." Febniary 3 2009.

MN1615727.1

Docu ents commissioned by SiSKS:
Treadwell d Rollo, Environmental and Geotechnical Consult', ts. "Draft Sump 1

Investigation, Former Oyster Point Landfill, South San Francisco, CA." April 9, 2009.

2. Treadwell and Rollo, Enviro, ental and Geotechnical Consultants. "Sump 1 and 2: Cost
Estimates for Development-related Remediation, Oyster Point Landfill/Oyster Point Business
Park, South San Francisco, CA." March 20, 2009.

3. Treadwell and Rollo, Environmental and Geotechnical Consultants. "Geotechnical
Investigation of the Landfill Cover, Oyster Point Landfill, South San Francisco, CA" March 13,
2009.

4. Treadwell and Rollo, Environmental and Geotechnical Consultants. "Work Plan for
Investigation and Delineation of Sump 1, Oyster Point Landfill/Oyster Point Business Park,
South San Francisco, CA." February 25, 2009.

5. Tom Graf, Grafcon. Letter to with confirmation from Vic Pal, Regional Water Quality
Control Board and Greg Schirle, Environmental Health, LEA Section, San Mateo County:,
Results of Meeting to Discuss Regulatory Requirements Shorenstein/SKS Oyster Point Landfill

Development, South San Francisco, CA." February 9, 2009.

6. Treadwell and Rollo, Environmental and Geotechnical Consultants. "Peer Review of
Waste Discharge Requirements Monitoring, Oyster Point Landfill/Oyster Point usiness Park,

7. Treadwell and Rollo, Environmental and Geotechnical Consultants. "Methane Mitigation
Systems: 0escription and Unit Costs, Oyster Point Landfill/Oyster Point Business Park, South
San Francisco, CA." January 29, 2009.

8. Treadwell and • olio, Environmental and Geotechnical Consultants. "Methane Mitigation
Systems: Description and Unit Costs, Oyster Point Landfill/Oyster Point Business Park, South
San Francisco, CA." January 29, 2009.

9. Treadwell and Rollo, Environmental and Geotechnical Consultants. "BAAQMD Permit
Exemption for Landfill and r. uilding Methane Mitigation Systems, Oyster Point Landfill/Oyster
Point Business Park, South San Francisco, CA." January 29, 2009.

10. Treadwell and Rollo, Environmental and Geotechnical Consultants. "Preliminary
Foundation Design Criteria„ Oyster Point Development, South San Francisco, CA." January 16,
2009.



11. McCampbell Analytical, Inc. Work Order Nos. 0812760 and 0812696, Sample Analysis
and QC Report, Oyster Point. January 5, 2009.

12. MACTEC Engineering and Consulting, Inc. "Phase 1 Environmental Site Assessment,
Oyster Point King/S S and City Parcels, Oyster loint and Marina Boulevards, South San
Francisco, CA." September 26, 2008.

Other Documents:

Terra Engineers, Inc. with PES Environmental, Inc. "2008 Semi-Annual Monitoring
Re ort, Fo er Oyster Point Landfill, South San Francisco, CA." July 22 2008.

2. Terra Engineers, Inc. with PES Environmental, Inc. "Annual Report 2007, Former Oyster
Point andfill, South San Francisco, CA." January 28, 2008.

3. Kleinfelder West, Inc. "Feasibility Study and Cost Estimate, Proposed Oyster Point
Marina Redevelopment, South San Francisco, CA." November 12, 2007.

4. Gabewell, Inc. with PES Environmental, Inc. " ost-Closure Development Standards
Report, Oyster Point Landfill South San Francisco, CA" November 2000.

5, Gabewell, Inc. with Harding Lawson Associates. "Final Closure and Post Closure
Maintenance Plan, Oyster Point Landfill, South an Francisco, CA." September 2000.

6. Regional Water Quality Control Board. "Order No. 00-046 Updated WDR and
Rescission of Order No 77-19." June 21, 2000.

7. CH2MHi11, "Soil Sampling and Analysis Plan for Characterizing and Disposing of
Excavated Soil at the Gull Drive Excavation, South San Francisco," July 23-24, 1996.

8. C 2MHi11, "Construction Quality Assurance Report, City of South San rancisco

Landfill, Gull Drive Final Cover Extension, South San Francisco, CA, October 1996.

9. CH2MHi11, "Project Plans for Construction of City of South San Francisco Landfill, Gull
Drive Final Cover Extension," April 1996.

10. Levine-Fricke, "Figure 4: Sump Locations" [loose page], undated.

11. C1-I2MHill, "Work Plan for the Gull Drive Field investigation, South San Francisco,
CA" January 1996.

12. ICF Technology, "CERCLA Site Inspection, Oyster Point Marina, Oyster Point
Boulevard, South San Francisco, CA 94080, San Mateo County," August 12, 1987

MN1615727,1
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Title icer: Martha Kendall

ATM: Nicole Carr

PRELIMINA

TO Chicago Title Company -San Francisco
455 Market Street, Suite 2100
San Francisco, CA 94105

1

Visit Lis on our Webs/tc: wccvm

Chicago Title Company
ISSUING OFFICE: 2150 John Glenn Drive, Suite 300 Concord, CA 94520

925 2: :-8000 • FAX 923 521-9562

y REPORT

The City of South San F aneiseo, a municipal poration

42
3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

SEE EXHIBIT "A" ArrACHED HERETO AND MADE A PART HEREOF

Title No.: 11-40702883-MK
Locate No.: CA017741-7741-2407-0040702883

PROPERTY ADDRESS: Oyster Point Marina Project, South San Francisco, C lifornia

EFFECTIVE DATE: February 3, 2011, 07:30 A.M.

The form of policy or policies of title insurance contemplated by this report is:

ALTA Owner's Policy (5/17/06)

1. THE ESTATE OR INTE ST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED BY
11 REPORT IS:

A Fee

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

MK K 02/28/2011

CLIA Preliminary Report Ron Modified (11/17/06)



PARCEL ONE:

PARCEL TWO:

PARCEL THREE:

I,

No description has been prepared.

No description has been provided,

LEGAL DESCRIPTION

EXHIBIT "A"

THE D REFERRED TO HEREIN BELOW IS SIT ATED IN THE CITY OF SO
SAN MATEO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

Locate No CACTI/741

Parcel A, as shown on parcel map 99-005, filed December 8, 1999 in Book 72 of Parcel Maps, page 6, San
Mateo County records; Parcel D-1 and a portion of Parcel D-2, as shown on parcel map 89-262, filed May 23,
1989 in Book 62 of Parcel Maps, page 25, San Mateo County records; portion of Parcel, B and a portion of
Remainder Parcel 1, as shown on the map filed January 9, 1985 in riP.00k 55 of Parcel aps, page 61, San
Mateo County records, described as follows:

Portion of Parcel B and a portion of Remainder Parcel 1, shown on the map filed January 9, 1985 in Book
55 of 'Parcel Maps, page 61, San Mateo County records; the area described in the Amended Final Order of
Condemnation recorded December 3, 2001, Series No, 2001-193965 Official Records, San Mateo County
records described as follows

A oirtion of the Remainder Parcel 1, as shown on the map filed January 9, 1985 in Book 55 of Parcel Maps,
page 61, San Mateo County records, described as follows:

No description, has been provided.

Title No 11 ' 702883

NOTE: THE DESCRIPTION CONTAINED HEREIN IS BASED UPON INFORMATION SUBMITTED TO THIS

COMPANY FOR THE PURPOSE OF TIIIS REPORT; IT IS NOT BASED UPO A SURVEY. SAID DESCRIPTION
DOES NOT LOCATE THE LAND BY REFERENCE TO MONUMENTS OF RECORD AND IS NOT SUFFICIENT FOR
TITLE INSURANCE P RPOSES. LINES AND MONUMENTS THEREIN REFE' RED TO MUST ; E LOCATED BY A

CORRECT SURVEY, CONSIDERATION BEING GIVE, TO DESC PTIONS OF ADJOINING LANDS NOT 1 NDE
TO BE INCLUDED W IN E DEVELOPMENT AREA. ANY FINAL REPORT OR POLICY IS DEPENDENT UPON
SUCH A PROPER DESC• PTION BEING FURNISHED AND WILL BE SUIJECTTO ANY MATTERS DISCLOSED BY

E MLE SEARCH OF ANY ADDITIONAL LAND DISCLOSED BY SUCH IPESCRIPIION.

A portion of apns: 015-010-260; 015-010-270; 015-010-010-600; 015-190-170 and 015-190-190

aTA Preliminary Report Form - M (11/17/06)

3



AT THE DATE HE EOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION
TO THE PRINTED EXCE ONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS
FOLLOWS:

2. The lien of supplemental taxes, if any, assessed pursuant to the provisions of Chapter 3.5
Commencin WO Se ion 7 ) of the

Rezue and Taxation code of the State of Caliform
xAadni.,, tLL

4. Rights and easernents for commerce, navigation and fishery.

6.

8.

Property taxes, which are a lien not yet due and payable, including any assessments collected with
taxes to be levied for the fiscal year 2011-2012.

tra

Granted to:

Purpose:
Recorded:

Affects:

ent.

11

0 1$

P r'

7. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a

document.

Pattfic Gas and Electric Company
any existing electric transmission lines and gas mains
March 6, 1912, Book 206, Page 7, of deeds
The exact loca on andiextenet of said easement is riot disclosed of record.

A portion of said easement has been qthtclaimed by instrument recorded February 26, 1926, Book
197, page 467 Official Records.

01

Title No. 11-40702 3-MK

10 14

Locate No. CACF17741-7741-2407-0040702 3

so ; ; ; ; 01 • - 0

CCM Preliminary Report Form - Modified (11/117/06)



ITEMS: ( ntinued)

9.

10.

11.

12.

to ,

C

011

c

R

1 •

1111 01)

13. lEasement(s) for the purpose(s) shown below and rights incidental thereto as granted in a

document.

Granted to:

Purpose:
Record
Affects:

Locate No. CA 7741-7741-2407-004070883

4

Pacific Gas and Electric Company
pipe line
411 • ber 16, 1969, Book 5702, Page 385 of Official Records

a portion of Parcel Two

Title No. 11-40702: :3-MK

CILTA Preliminaly Report Form - MOthfled (1I/17/06)



ITEMS: (continued)

14. Easement()
dearnent.

15.

16.

17.

5

Locate No, 7741-7741-2407-0040702883

below an rights intitientel

Title No. 1140702: :3-MK

It •

1 IP

CITA Preliminary Report Form - Modified (41/17/06)



18. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a

document.

Granted to:

19.

20.

S: (continu

Purpose:

Recorded:
Affcts:

10O'Ho''

l'"4. 1 " . 10 0

V 0.;" .4•117

1 1

Title No. 11-40702883-MK

Locate No. CA017741-7741-2407-0040702883

Pacific Gas and Electric Company, a California corporation and Pacific Bell, a
California corporation
Underground conduits, pipes, manholes, service boxes, wires, cables and
electrical conductors; aboveground marker posts, risers and service

pedul Is; underground and aboveground switches, fuses, terminals, and
transformers with associated concrete sads

December 4, 1985, Instrument No 85130034, of Official Records
10 foot strip over the westerly portion as described therein

P im 1 ' I

11 101' 1,4

C., '" .* I a 0110 •

0 1 4. 1" • * 4.,;" 0, ' • °I

0

41,4i ..01,21 • or e pu

CUM Preliminary Report Form - Modified (11/17/06)



ITEMS: (continued)

22.

23.

24.

25.

26.

pr

7

a

tHr fuil

Locate No. CACTI7741-774i24O7-OO4O7O2: :3
Title No. 1140702: :3-MK

fit ownership he leasehold createdty said lease and otheriftatters affecting the in

ReeoPd‘

w

aa

a

11 . 0,,

a
1

II) ll * r Lill of, 11

PW Ov IF a *

t
1 *

CLTA Preliminary Repo . mi - Modified (11/17/C6)



rTEMS: (continued)

27.

2

30.

Title No. 11-40702883-MK

Locate No CAC117741-7741.-2407-0040702 3

v 4, 10 utfiw - 0. 0' i " i; 1.. 1 11'

U1.1001.10 Oa 0$1

1

4 10 •

6 .„ voi w w

11 I ; 11

10'11.; •

29. The fact that said land is included within a project area of the ,Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the

Redevelopment Law such redevelopment to proceed only after the adoption of the redevelopment
plan) as disclosed iy a document.

evelopment
Agency:
Recorded:

Revised Statement of Institution of Redevelopment Pr dings recorded November 26, 2007,

Instrument No. 2007-165903, of Official Records.

610 • s 111111 * ow

The South San Francisco Downtown/Central Redevelopment Project
June 24, 2005, Instrument No 2005-106176, of Official Records

0 • 1 1 0

0 .111''0,

3L Matters which may be disclosed by an inspection and/or by a correct ALTA/ACSM Land Title Survey
of said and that is satisfactory to this Company, and/or by inquiry of the parties in possession thereof.

Azdti

8
CL.TA Preliminary Report Form - Modified (11/17/06)



ITEMS: (continued)

32.

33.

34.

Note 1. There are NO deeds affecting said land, recorded within twenty-four (24) months of the date of
this report.

Note 2.

Note 4.

I 01 II 111 • ma

9"

9 gaols,.

I

1 a

END OF ITEMS

If a county recorder, We insurance company, escrow company, real estate broker, real estate
agent or association provides a copy of a declaration, governing document or deed to any
person, California law requiriu. that the document provided shall include a statement regarding
any unlawful restrictions. Said statement is to be in at least 14-poi t bold face type and may be
stamped on the first page of any document provided or included as a cover page attached to

the requested document. Should a party to this transaction request a copy of any document
reported herein that fits this category, the statement is to be included in the manner described.

Note 3, Please contact Escrow Office for Wre In ructions.

9

Locate No. 77417741

Title No. 1140702: : - K

Any documents being executed in conjunction with this transaction must be signed in the
presence of an authorized Company employee, an authorized employee of an agent, an

authorized employee of the insured lender, or by using Bancsery or other approved third -party
service. If the above requirements cannot be met, please call the company at the number
provid • i in this report.

aTA Preliminary Report Form - Modified (IMMO



NOTES: (continued)

END OF NOTES

10

Locate No. CACT17741-7741-2407-0040702883
title No. 11-40702: :3-MK

CITA Preliminary Repo, cm ( 11/17/ 6



WHEREAS, the Redevelopment Agency of the City of South San Francisco ("Agency'
the City of South San Francisco ("City"), and Oyster Point Ventures, LLC, a Delaware limited

liability company ("1eveloper") entered into a Disposition and Development Agreement dated
as of

recorded on

Mateo County, at

2011 (the "Agreement"), a memorandum of which was

2011 in the Office of the County Recorder of San
of the Official Records setting forth the terms and conditions

under which the Agency would convey certain real property to Developer, which property is
particularly described in Exhibit A attached hereto and made a part hereof (the "Property"), and
setting forth certain obligations of the Developer to construct certain Improvements (as defined
in the Agreement) on the • roperty;

WHE 1

EAS, by Grant Deed dated 20 ( the "Deed")
which was recorded on 20 , in the Office of the County
Recorder of San Mateo County, at of the Official Records, the Agency did convey

to the Developer fee simple title to the Property;

WHEREAS, the Agency has conclusively determined that the construction obligations of
the Developer as to [ ] as specified in the Agreement have been
fully performed and the Improvements (as de in the Agreement) completed in accordance
therewith; and

WHEREAS, as stated in the Agreement, this Certificate of Completion does not
constitute evidence of compliance with or satisfaction of any obligation of Developer to any
holder of a mortgage or any insurer of a mortgage securing money loaned to finance the
Redevelopment

1

roject or any part thereof and shall not be deemed a notice of completion under
the California Civil Code, nor shall this Certificate provide evidence that Developer has satisfied
any obligation that survives the expiration of t e Agreement

NOW T EREFORE, as provided in the Agreement, with respect to the Property, and
subject to the foregoing provisions hereof, the Agency does hereby certify that such obligations
and Improvements have been fully performed and completed as aforesaid and that the

Agreement shall be deemed terminated and of no further force or effect, except as provided
therein.

MN1615727.1

fro OF CERTIFICATE OF COMPLETION

Exhibit 6.10.1

Signature on following page]

IY



IN WITNESS WHEREOF., the Agency has duly executed this instrument is day
of 20

By:

Name:

Title:

MN1615727.1

REDEVELOPMENT AGENCY OF THE CITY OF

SOUTH SAN FRANCISCO, a public body, corporate
and politic
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SAID PARCEL MORE PARTICU

DEDICATED PROPERTY

ALL THAT REAL PROPERTY LOCATED IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF
SAN MATEO, STATE OF CALIFORNIA. THE BELOW DESCW: ED PARCEL BEING A PORTION OF
PARCEL C AND A PORTION OF THE REMAINDER PARCEL AS SHOWN ON THE PARCEL MAP

RECORDED AT BOOK 55 AT PAGES 61 THROUGH 64 IN THE RECORDS OF THE COUNTY OF SAN

MATEO, STATE OF CALIFORNIA..

a DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE SOUTH EAST CORNER OF PARCEL 4 AS SHOWN ON THE

PARCEL MAP RECORDED IN BOOK 52 AT PAGE 59 OF THE RECORDS OF SAN MATEO COUNTY,
CALIFORNIA

1) THENCE SOO 00' 55"E FOR 16.61 FEET;

2) THENCE S89* 59Z 05"W FOR 18,77 FEET;

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 5.00
FEET AND A CENTRAL ANGLE OF 87* 02 04" FROM WHICH THE RADIUS POINT EARS N87° 03'

01°W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 7.60 FEET, SAID CURVE
HAVING A C ORD BEARING OF S46* 28' 011A, FOR 6.89 FEET;

4) THENCE S02° 57 FOR 12.14 FEET,

5) THENCE S22* 32FOR 26.79 FEET;

6) THENCE 505* 17' 28"W FOR 16.62 FEET;

7) THENCE S14a 33' 22'W FOR 18.66 FEET;

8) THENCE 807* 07' 20"W FOR 46.52 FEET;

9) THENCE S02° 39J 54"E FOR 26.13 FEET;

10) THENCE SI la27 FOR 9.33 FEET;

11) THENCE S03° 55FOR 16.94 FEET;

12) THENCE 815° 09' 09'W FOR 13.90 FEET;

13) THENCE 507° 33' 30"W FOR 7.72 FEET;

14) THENCE S31* 12 57°W FOR 14.75 FEET;

Page 1



15) THENCE TO THE i:'EGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 1200 .
FEET AND A CENTRAL ANGLE OF 99° 15' 11" FROM WHICH THE DIUS POINT BEARS S58° 47'

02 THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 20.79 FEET, SAID CURVE
HAVING A CHORD BEARING OF S18° 24 FOR 18.28 FEET;

16) THENCE S68° 07 11"E FOR 4.44 FEET;

17) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 673
FEET AND A CENTRAL ANGLE OF 57° 05 06 FROM WHICH THE RADIUS POINT BEARS S33° 25'
31 THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 671 FEET, SAID CURVE
HAVING A C ORD BEARING OF S28° 01' 56"E FOR 6.43 FEET;

18) THENCE SlOc 3 28"E FOR 6.58 FEET:

19) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 89.35
FEET AND A CENTRAL ANGLE OF 34 25' 13" FROM WHIC THE RADIUS POINT BEARS N89° 41'
32°E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 53,68 FEET, SAID CURVE
HAVING A CHORD BEARING OF S17° 31' 04"E FOR 52,87 FEET;

20) THENCE S33' 05' 28"E FOR 5'1.02 FEET;

21) THENCE 830° 08' 44"E FOR 51.48 FEET;

22) THENCE $390 10 FOR 68.51 FEET;

23) THENCE S36° 43' 24"E FOR 31.32 FEET;

24) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 290.17
FEET AND A CENTRAL ANGLE OF 44° 11' 01" FROM W ICH THE RADIUS POINT BEARS N56° 01
39 THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 223.76 FEET, SAID CURVE
HAVING A CHORD BEARING OF S56° 03 FOR 218.26 FEET;

25) THENCE S81° 27' 48"E FOR 127.43 FEET;

27) THENCE 807° 36' 22"W FOR 236.51 FEET;

29) T ENCE N20° 13' 04"E FOR 2000 . FEET;

26) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 1550.60
FEET AND A CENTRAL ANGLE OF 05° 19' 25 FROM WHICH THE DIUS POINT BEARS N05° 19'
30"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 144.08 FEET, SAID CURVE
HAVING A CHORD BEARING OF S87° 20 FOR 144.02 FEET;

28) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
856.00 FEET AND A CENTRAL ANGLE OF 12° 03' 11" FROM WHICH THE RADIUS POINT BEARS
N07° 36' 22"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 180.07 FEET, SAID
CURVE HAVING A CHORD BEARING OF N76° 22' 03"W FOR 179.74 FEET;

30) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
836.00 FEET AND A CENTRAL ANGLE OF 68° 56" 49" FROM WHICH THE RADIUS POINT BEARS
N19° 38' 45"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 1006.00 FEET, SAID
CURVE HAVING A CHORD BEARING OF N35° 52' 51"W FOR 946.39 FEET;

31) THENCE N01* 24' 25"W FOR 25.81 FEET; to a point on the south side of sald parcel 4
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32) THENCE N89° 59' 36"E FOR 214.69 FEET, TO A POINT AT THE SOUTH EAST CORNER OF SAID
PARCEL 4 AND THE T UE POINT OF BEGINNING,

THE AREA BEING &932 AC ES.

LEGAL DESCRIPTION PREPARED BY

KENNETH P. MOORE PLS 4918

EXPIRES 12-31-12

DATE 3-10-11
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RECORDING REQUESTED BY
AND WHEN RECO ED RETURN TO:

Attn:

This Consent and Assumption Agreement ("Assignment"), dated as of this day of
20 ( the "Effective Date"), by and between the Redevelopment

Agency of the City of South San Francisco, a public body corporate and politic ("RDA") and
Assignee").

A. Assii ee desires to acquire certain property located in the City of South San
Francisco, County of San Mateo, State of California, as more particularly described on Exhibit A
attached hereto and mas e a part hereof

The Property is subject to the ternis and conditions of that certain Disposition and
Development Agreement (this "Agreement") dated , 2011 by and
among the RDA, Oyster Point Ventures, LLC, a Delaware limited liability company, and the

City of South San Francisco, a municipal corporation.

MN161572T1

Exhibit 9.3

Assumption Agreement

Space above this line for Recorder's use only)

CONSENT AND ASSUMPTION AGREEMENT

C. The RDA desires to consent to Assignee's assumption of all of the obligations of
the "Developer" under the A eement to the extent such obligations relate to the Property.

WITNES SETH

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, RDA and Assignee hereby agree as follows:

1. Acceptance and Assurnption. From and after the Effective Date hereof Assignee,
for itself and its successors, assigns and legal representatives, hereby expressly assumes all of the

rights, interests, obligations and liabilities, fixed and contingent, of the obligations of the
Developer" under the Agreement to the extent they relate to the Property (the "Assigned
Interests").

2. RDA's Consent. RDA hereby consents to the assumption by the Assignee of all
of the Assigned Interests and agrees to look solely to the Assit ee and its successors and assigns
for any and all liabilities and obligations of the "Developer" un s er the Agreement arising from
and after the Effective Date.



3 Governing Law. This Assnnt and the legal relations off` tie parties hereto
shall be governed by and cons d and enforced in accordance with the laws of the State of

California without regard to its prineiplcs ofconflicts of law.

4. Counterparts. Fh Assignrnent may be cxecuted in two or more countcrparts
each o f which shall he deemed to e an original and ali of which together shall constitute one and

thc same instrurnent

5. Further Assurances. RDA and Assignee agree to take all such further actions and
execute such ftirthcr docurnents as may be necessary or desirable to carry out the purposes the

Assignment.

IN WI NESS WHEREOF, RDA and Assignce have duly executed this Assignment as of

the day and year first above writtcn.

ASSIGNEE:

By
Nave:

Title:

RDA:

By:

Name:

ATTEST:

By:

By:

MN1615727.i

REDEVELOPMENT AGENCY OF THE

CITY OF sour SAN FRANCISCO,

a public body, corporate and politic

Executive Director

Agency Secretry

APPROVED AS TO FOR

Agency General Counsel
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Exhibit A

Property



1. Initiation of Arbitration Descri tion of Disoute. The complaining Party (the
Complaining Party") shall initiate arbitration by written notice to the other with a description of
the dispute or alleged breach. This description shall explain the nature of the complaint and the
provisions of the Agreement on which the complaint is based. The date that such notice is

effective pursuant to the notice provision of the Agreement shall be the "Initiation Date." Except
as expressly modified herein, the arbitration proceedings shall he administered by and in
accordance with the then existing JAMS Streamlined Arbitration Rules and Procedures (or the
expedited procedures of the American Arbitration Association ("AAA") ifJAMS is no longer in
existence at the time of the Initiatio Date) notwithstanding the nature or the amount in

controversy of the dispute. If the resolution of the dispute or determination of the alleged breach
involves the acts, omissions or claims of any third person, the arbitration shall not proceed unless
and until all such persons have a# eed to join in and be bound by the arbitration. Except as
provided by this paragraph, no person other than the Parties shall have a right or obligation to
join in any arbitration without the express written consent of both Parties.

10

2. As *ointment of Arbitrator. The arbitration proceedings shall be conducted by
a single neutral arbitrator (the "'Arbitrator") qualified by education and experience in the subject
matter of the submitted dispute, and shall be selected by mutual agreement of the Parties from a

panel selected by the San Francisco office of JAMS (or AAA if JAMS is no longer in existence),
and if the Parties fail to agree within five (5) business days after the Initiation Date, or if JA S

or AAA) does not offer a selection ofpotential arbitrators having the requisite qualifications,
either party may apply to the Superior Court of San Mateo County, California for the
appointment of the Arbitrator. The date on which the Arbitrator is selected or appointed is
referred to as the "Selection Date."

MN1615727.1

Exhibit 10015.1

Expedited Arbitration Procedures

3 Powers of Arbitrator. Subject to the terms and limitations in this Exhibit and
the Agreement, the Arbitrator shall have full power to give such directions and to make such
orders in the matters so referred as the Arbitrator shall deem just. e Arbitrator may grant any
remedy or relief consistent with applicable law, the te s of the Agreement, and the evidence
presented.

4. Discover . As between the parties, the parties shall be entitled to discover all
documents and other information reasonably necessary for a full understanding of any legitimate
issue raised in the arbitration. They may use all methods of discovery customary under federal
law, including but not limited to depositions, requests for admission, and requests for production
of documents. With respect to third parties, the Arbitrator shall have the power to issue
subpoenas for the attendance of witnesses and the production of documents. The time periods
for compliance shall be set by the Arbitrator, who may also set limits on the scope of such
discovery, in view of the desire of the parties to expedite the resolution of disputes.

5. The Hearing. The Arbitrator shall set the matter for hearing within twenty
2O) business days after the Selection Date. The hearing shall be conducted as follows:



a) The Parties shall file briefs with the Arbitrator, at least three (3)
business days before the he ng,, specifying the facts each intends to prove and analyzing the
applicable law.

b) The Arbitrator will conduct the hearing as if it were an infonnal court

trial. The Arbitrator r y adjourn the proceedings from ti e to time, shall preside at the hearing,
and rule on the admission and exclusion of evidence, as well as questions of procedure, and may

exercise all other powers reasonably necessary for the efficient and expeditious administration of
the proceedings.

c) The Arbitrator may issue subpoenas for the attendance of witnesses
and the production of documents for the hearing.

including the oppo

e) Within reasonable limitations, both sides at the healing may call and
examine witnesses for relevant testimony, introduce relevant exhibits or other documents, cross-
examine or impeach witnesses who shall have testified orally on any matter relevant to the issues
and otherwise rebut evidence.

6. Evidence. The Arbitrator shall be guided in its determination of evidentiary
issues by the Federal Rules of Evidence or by any other applicable judicial rules of evidence;
however, strict conformity to such rules of evidence is not required, except that the Arbitrator
will apply the law relating to privilege and work product.

7. Substantive Law. The Arbitrator shall foilow and be bound by the substantive
law of the State of California.

8. Decision; Judicial Review. The Arbitrator shall try all issues ()flaw or fact

that are the subject of the arbitration, and, within ten (10) business days after the conclusion of
the hearing, issue a statement of decision explaining the reasons for the decision and containing a
full statement of the facts as found and the rules of law applied in reaching a decision. The

award will be deemed to have been made in San Francisco, California. An order or judgment
upon that decision may be obtained by either party only in the Superior Court of San Mateo
County, California.

9. confidentialjjy. All pacers, documents, or evidence, whether written or oral,
t at are clearly marked as confidential and that are filed with or presented to the Arbitrator shall
be deemed by the Parties and the arbitrator to be confidential information. No party, expert, or
the Arbitrator shall disclose in whole or in part to any other person any confidential information
submitted by any other person in connection with arbitration proceedings, except to the extent

a) required by law, regulation, subpoena, or a final order of a court of

competent jurisdiction; provided that the party being compelled to disclose the confidential
information promptly notifies the other of any such required disclosure and provides copies of all
legal process and other papers that evidence the demand for disclosure, affording the other Party
an opportunity to seek a protective order, quash the subpoena or pursue any other remedy

M]:16 15727.i

d) The order of proof will generally follow that of a typicai eour trial,
nity to make opening and closing statements.



available to it. Whether or not either arty seeks or obtains a protective order or other relief, the
party being compelled to disclose confidential information shall disclose only so much of the
confidential information as it is legally obligated to disclose;

b) reasonably necessary to assist counsel in the arbitration or preparation
for arbitration of the dispute; or

c) that such "confidential" information was previously or subsequently
becomes known to the disclosing party wit out restrictions on disclosure, was independently
developed by such disclosing party, or becomes publicly known through no fault of the

disclosing party.

In a y event, confidential infbnnation may only be disclosed to Parties, the attorneys for the
Parties, and witnesses who are expected to testify concerning such information, provided such
witnesses sign a confidentiality agreement (in a form and substance reasonably acceptable to the
Party or Parties the confidential information of which is to be disclosed to the witness).

10. Costs and Fees. All attorneys' fees and costs shall be paid as provided
pursuant to the Agreement, except that each Party shall pay fifty percent (50%) of the fees and
expenses of the Arbitrator.

1615727.1
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