CITY OF ALAMEDA ORDINANCE NoO. 2426
New Series

APPROVING AND AUTHORIZING EXECUTION OF DEVELOPMENT
AGREEMENT, GROUND LEASE AGREEMENT, AND INFRASTRUCTURE
AGREEMENT WITH HARBOR BAY ISLE ASSOCIATES, HARBOR BAY
VILLAGE FOUR ASSOCIATES, AND HARBOR BAY VILLAGE FIVE
ASSOCIATES AND MAKING CERTAIN FINDINGS WITH RESPECT
THEREOF

WHEREAS, Sections 11-611 and following of the Alameda
Municipal Code establish Development Agreement procedures and
reguirements; and

WHEREAS, the City of Alameda ("City") and Harbor Bay Isle
Associates, Harbor Bay Village Four Associates, and Harbor Bay
Village Five Associates (collectively "HBI") entered into a
Settlement Agreement on November 3, 1988, which provides, among
other things, for the settlement of ongoing litigation between
the parties and for HBI to provide the City with sites for a
school, parks and a fire station; and

WHEREAS, the Settlement Agreement requires the City, on
or before April 4, 1989, as conditions precedent to HBI's
performance, among other things to: reach agreement on terms and
conditions of a development agreement for revised plans for
Village V; adopt necessary ordinances and regulations permitting
start of work within five (5) business days after submission of
plans and specifications for tenant improvements; enter into a
written agreement with HBI concerning planning, resolution and
funding of access problems relating to Harbor Bay Isle and Bay
Farm Island; approve a vesting tentative map for Village V; and,
agree in writing on a lease for provision of recreational vehicle
parking and storage, boat storage and mini warehouse storage; and

WHEREAS, there is great necessity that the City adopt an
ordinance on April 4, 1989, approving and authorizing execution
of a Development Agreement which includes a Ground Lease
Agreement and an Infrastructure Agreement with HBI in order to
comply with and preserve the benefits to the City of the
Settlement Agreement; and

WHEREAS, in the absence of the adoption of said
ordinance, the court in which the litigation has been tried and
submitted will issue its decision immediately, which will render
settlement as provided in the Settlement Agreement difficult or
impossible and subject the City to great delay and/or prolonged
and expensive litigation; and

WHEREAS, the conditions precedent to HBI's performance
will not be met and the City will lose the immediate realization
of the benefits of the Settlement Agreement; and
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WHEREAS, a proposed Development Agreement between the
City of Alameda and Harbor Bay Isle Associates, a California
general partnership, Harbor Bay Village Four Associates, a
California limited partnership, and Harbor Bay Village Five
Associates, a California limited partnership, (collectively "HBI)
for the property known as "Village IV, Village V and the Business
Park" located at Harbor Bay Isle, has been presented to the
Council for approval; and

WHEREAS, prior to the enactment of said ordinance, the
approvals required of the City by the Settlement Agreement have
been subjected to the full planning and approval process required
by the laws and regulations of both the City and state,
including, but not limited to, Planning Board approvals or
recommendations for approval after public hearings of
environmental determinations, zoning changes and development
plans, the vesting tentative subdivision map and parcel map, and
the Development Agreement, Ground Lease Agreement and
Infrastructure Agreement; and

WHEREAS, the terms and provisions of the Settlement
Agreement itself were entered into by the City after full public
hearings; and

WHEREAS, the Planning Board, after a noticed public
hearing held on March 16, 1989, found that the proposed
Development Agreement which includes a Ground Lease Agreement
and an Infrastructure Agreement, is consistent with the General
Plan, and by its Resolution No. 1941 has recommended approval of
said Development Agreement to the City Council; and

WHEREAS, after noticed public hearing and upon finding
that the Development Agreement is consistent with the General
Plan, this Council desires to approve and authorize execution of
the Agreement with Harbor Bay Isle Associates, Harbor Bay Village
Four Associates, and Harbor Bay Village Five Associates;

NOw, THEREFORE, BE IT ORDAINED by the Council of the City
of Alameda that:

Section 1. This Council hereby finds, declares and
concludes as follows:

(a) The proposed Development Agreement including a
Ground Lease Agreement and am Infrastructure
Agreement was reviewed by the Planning Board after
public hearing duly noticed, and forwarded by said
Board to this Council with the recommendation that
the Agreement be approved;

(b) This Council held a duly noticed public hearing on
the proposed Agreement on April 4, 1989, at which
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hearing all persons interested in the matter were
heard or afforded an opportunity to be heard
thereon;

(c¢) This Council has considered the Environmental
Impact Report for Harbor Bay Isle and finds and
determines that no subsequent or supplemental
Environmental Impact Report is necessary or
reguired under CEQA in order to enter into or
undertake the terms and conditions of said
Agreement.

Section 2. Said Council hereby concludes and declares
that the Agreement entitled "Development Agreement" by and
between the City of Alameda and Harbor Bay Isle Associates,
Harbor Bay Village Four Associates, and Harbor Bay Village Five
Associates is consistent with the General Plan of the City of
Alameda and should be approved.

Section 3. The aforesaid Agreement which includes a
Ground Lease Agreement and an Infrastructure Agreement, a copy
of which is on file in the office of the City Clerk, and to which
copy reference is hereby made for full particulars thereof, is
hereby approved, and the Mayor is hereby authorized and directed
to execute said Agreement for and on behalf of the City of
Alameda. The City Clerk is hereby directed to attest to same.

Section 4. The City Clerk shall cause a copy of this
Ordinance and of the Agreement to be recorded in the office of
the Recorder of Alameda County within ten (10) days after its
execution.

Section 5. This ordinance is one of great necessity and
urgency within the meaning of Section 3-12 of the City Charter,
is introduced and passed at the same Council meeting and shall
become effective on April 5, 1989,

Section 6. The Council hereby finds, determines and
declares that this ordinance be introduced and passed at the
regular meeting of the City Council held April 4, 1289, and that
this ordinance become and be in full force and effect on April 5
1989.
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I, the undersigned, hereby certify that the foregoing
Ordinance was duly and regularly adopted and passed by
the Council of the City of Alameda in regular meeting
assembled on the 4th of April, 1989,

by the following vote to wit:

Councilmembers Arnerich, Camicia, Monsef and

AYES:
President Corica - 4.

NOES: Councilmember Thomas -~ 1.

ABSENT: None.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed the official seal of said City this 5th day of

April, 1989.

Y /
;Gﬁ%f é% LAy

City Clérk of the City of Alameda
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DEVELOPMENT AGREEMEUNT

THIS DEVELCOPMENT AGREEMENT (heréinafter referred to as
"ngreement™) is made and entered into this 4th day of April,
1989, by and between The City of Alameda, a municipal corporation
(hereinafter referred to as ©“City"), and Hérbor Bay Isle Associ-
ates, a California general partnership 6f which the general part-
ners are Doric Developmen* o2 California corporation and
H.B. Interests, Inc., a _.fornia corporation {hereinafter re-
ferred to as "HBIA"), Harbor Bay Village Four Associates, a Cali-
fornia limited partnership of which the genéral partners are
Doric Development, Inc., a California corpofétion and Home Capi-
tal Corporation, a California corporation (hereinéfter referred

~..as "HBVFour") and Harbor Bay Village Five Associates, a Cali-
..:s limited partnership of which the. general partners are
Doric Development, Inc., a California corporation and Home Capi-
tal Corporation, a California ;orporation {(hereinafter referred
to as "HBVFive"), (HBIA, HBVFour' and HBVFive shall sometimes
hereinafter be referred to individually as a "Property Owner"™ and
collectively as the "Property Cwners”).

1. RECITALS: This Agreement is predicated upon the fol-
lowing facts and circumstances: |

1.1. Code Authorization: The City of Alameda, a char-

ter city, enters into this Agreement pursuant to Government
Code Sections 65864 through 65869.5 which authorize City to

enter into binding. development agreements with persons .
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property is described on Exhibit B, and which for purposes
of this Agreement, is sometimes referred to as the “"Harbor
Bay Project.” HBVFour, HBVFive and/or HBIA have legal or
equitable interests as described herein in the Harbor Bay
Project.

1.3. Public Benefit: The City desires to enter into

this Agreement to encourage and provide for the development
of public facilities in order to support the development of
new housing; to encourage 1. wrivate participation,
investment and comprehensive pianning which will make maxi-
mum efficient utilization of resources at the least cost to
the public; to obtain services and urban infrastructure; to
strengthen the public planning process; to facilitate major
m;ivéte =ypenditures and investments with respect to con-
struction and installation ¢' -~ ... infrastructure and fa-
cilities, for example, the provision of park land, school
facilities, roadway landscaping, sewer system improvements,
and fire sztation. The City further desires to enter into
+* . Agreement to assure that the Properties will be
developed to a desirable density and ¢+ assure that the pub~
lic facilities will be available to meet the needs of future
residents.

1.4. Purpose of Agreement Under Municipal Code: = City

and the Property Owners desire to enter into this Agreement
to achieve the purposes set forth in Section 11-612 of the

Alameda Municipal Code, namely, to strengthen the public
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the City as a whole. HBVFive and City are currently proces-
sing vesting tentative map, for Traect No. 5905 ("vVesting
Tentative Map"), for Village V which will implement the re-
vised development plan for Village V. |

1.7. Settlement Agreements: The parties desire to en-

ter -into this Agreement in order to clarify aﬁd implément
the requirements and satisfy the conditions of that certain
Settlement Agreement by and between the City of Alameda and
Harbor Bay Isle Associates, dated December 5, 1977 ("Settle-.
ment Agreement I") and to clarifvy the reqguirements and sat-
isfy the conditions of that certain Settlement Agreement by
and between the City of Alameda and HBIA, HBVFour and
HBVFive, dated November 3, 1988 ("Settlement Agreement II").
.Z&itional conditions, exactions, dedications, regula-
tions, or fees, except as provided in parégraph 4.6 of this
| Agréement, and in the Existing Approvals as described in
paragraph 1.9 below and on Exhibit D, can be imposed by the

City on the development of the Properties.

1.8. Provision of Facilities: The parties ‘desire, by
entering into this Agreement' and the Settlement Agreements
referred to in paragraph 1.7 above, to resolve issues re-
lating to the responsibility for provision' of the public
facilities to be provided by the respective Property Owners
in the Barbor Bay Project, including, without limitation,
provision for a fire station and school sites; to provide

for the completion, improvement, and maintenance of the
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City has conducted &ll necessary environmental review
for the development of the Properties and the Harbor Bay
Project, including review requiréd urder the California En-
vironmental Quality Act, and, after providing public notice
as required by law, has certified as adeguate and complete
the Final Environmental Impact Report for Harbor Bay Isle
prepared by A.D. Little and certified in March, 1974, as
previously supplemented by the City's General Plan Elements
and their related environmental impact reports, J.H.K. Traf-
fic Studies, and updated by the Addendum to the H.B.1. the
environmental impact report dated December, 1988.

As part of its review and approval of the Existing and
Proposed Approvals, City has undertaken, pursuant to the
California Environmentél Quality Acﬁ ("CEQA"}, the required
analysis of the environmental effects which would be caused
by the development of thé Properties and the Harbor Bay
Project. City has imposed a series of ﬁitigation measures
as required conditions in connection with.approvals of the
development of the Properties and the Harbor Bay Project to
eliminate or reduce to an acceptable level the adverse im-
pacts identified in the environmental analyses and deter-
minations. ' In connection with its review and consideration
of this Agreement, City has reviewed the Final Environmental
Impact Reports for Harbor Bay Isle prepared by A.D. Little .
and certified by the City in March, 1974, as previously sup-

plemented by the City's General Plan Elements and their EIR's

(D3.119/28~-12) lAe






Ccity Manager have approved the proposed Agreement and
determined that the Agreement as proposed is consistent with
the General Plan of City and other regulations prescribed
for the use of the Pfoperties in accordance with Alameda Mu-

nicipal Code section 11-611 and 11-612.

1.12. Planning Board Heariné: On March 13, 1989,
and March 16, 1989, the Planning Board of City, after pro-
viding public notice as requifed by law, held a public hear-
ing on the application for the Agreement.

1.13, City Council Findings: The City Council of

City, after providing public notice as required by law, sim-
ilarly held a public hearing on April 4, 1989. The City
Council found that fhe Agreement is consistent with the Gen-
eral Plan, as well as all other applicable plans, policies
and regulations of City in satisfaction of Alameda Municipal
Code section 11-641 and is compatible with the uses author-
ized in, and the other regulations prescribed for, the use
of land.

1.14, City Ordinance: On April 4, 1889, the City

SKS Y
Council of the City adopted Ordinance KNo. ,QLﬂZQ: g ?ﬂo QSQ}r
- o

I

approving this Agreement with the Property Owners., The ord-

inance took effect on April 4, 1985.
2. PUBLIC IMPROVEMENTS:

HBIA and HBVFive shall dedicate property and provide public

improvements and City shall accept for dedication, improve and

-
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o 2.1.2. Phase III-A Portion of Shoreline Park:

Within 60 days of the execution of this Agreement, City
shall commence to install the remaining.landscaping and
public access improvements in the Phase III-A Portion
of the Shoreline Park in accordance with the final
-lans and specifications approved by the -City‘ in the
F. 21 Development Plan for said property and by BCDC on
July 31, 1987, using the Park Improvement Fund describ-
ed in paragraph 2.3 of this Agreement. City shall com-
plete the installz:. u of such landscaping and public
access improvements within 120 days of commencement of
work.

Upon completic-- -~ -~ :onst;u;piqn of the land-
scaping and public access improvements in the Phase
1II-A Portion of the Shoreline Park, City shall main-
tain said landscaping and public access improvements in
said Phase III-A Portion of the Shoreline Park at least
to the level of maintenance curfently established and
performed for the circulation paths along the edges of
the existing Harbor Bay lagoon in Villages I through
IV. City acknowledges and agrees that said level of
maintenance is higher than the level of maintenance
currently éstablished and performed for the Phase I and
Phase 11 Portions of the Shoreline Park. HBIA agrees
that fifty percent (50%) of the costs of maintenance of

the landscaping and public access improvements in the
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access improvements for the Phase III-B Portion of the
Shoreline Park. Within 90 days of HBIA's delivery to
City of the offer to dedicate the Phase III-B Portion
dethe Shoreline Park, City shall commence to install
the landscaping and public access improvements in Phase
1I1-B in accordance with the final plans and specifica-
tions therefor approved by City and BCDC, using the
Park Improvement Fund described in paragraph 2.3 of
this Agreement. City shall complete the installation
of such 1landscaping and public access improvements
within 180 days of commencement of work.

Upon completion of the construction of the land-
scaping and public access improvements in the Phase
11I~-B Portion of the Ehoreline Park, City shall main-
tain said landscaping and public access improvements in
said Phase II1I-B Portion of the Shore;ine Park at least
to the level of maintenance currently established and
performed for the circulation paths along the edges of
‘the existing Harbor Bay lagoon in Villages I through
iv. City acknowledges and agrees that said level of
maintenance is higher than the level of maintenance
currently.established and performed for the Phase I and
Phase II Portions of the Shoreline Park. HBIA agrees
that fifty percent (50%) of the costs of maintenance of
the landscaping and public access improvements in the

Phase III-B Portion of the Shoreline Park may be asses-
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therefor approved by City and BCDC, using the Park Im-
provement Fund described in paragraph 2.3 of "this
Agreement. City shall complete the installation of
such landscaping and public access improvements within
180 days of commencement of work.

Upon completion of the construction of the land-
scaping and public access improvemenﬁs in the Phase IV
Portion of the Shoreli-: Park, City shall maintain said

«-zping and public &ccess improvements in said
Phase IV Portion of the Shoreline Park at least to the
level of maintenance currently established and perform-
ed for the circulation paths along the edges of the
existing Harbor Bay lagoc» in Villages I through IV.
City acknowledges and agress t... -=.G level of main-
tenance is higher than the level of maintenance cur-
rently established and performed fof the Phase I and
Phase 11 Portions of the Shoreline Park. City expli-
citly agrees that the cost~ ~# ==2'~tenance of the land-
scaping and public a° ~ouvements in the Phase IV
Portion of the Shorsziine Park shall be borne by City
from sources other than HBVFive or the Village V prop-
erties.

2.1.5. Conditions Satisfied: City acknowledges

and agrees that HBVFive's and HBIA's dedication as de-
scribed in this paragraph 2.1 and in paragraph 2.2

shall be in complete satisfaction of the Property
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erty located in Village IV, described in Exhibit F as
the Interior Park Land ("Interior Park Land") and
escrow instructions providing for the recordation of
the deed on or before the tenth day after City's ap-
provals of the Vesting Tentative Map and this Agreement
:re final, including expiration of the timé periods for
administrative appeals and court challenges and/or en-
try of final administrative determinations upholding
such approvals.

2.2.2, Impre:s . On or prior to April 4,

1989, Ci-ty and HBIA and HBVFive shall agree to the con-
ceptual plans for the improvements to the Interior Park
Land, On or prior to September 30, 188S, City shall
commence construction of the improvements subject to
the availability of the funds described in paragraph
2.3. City shall complete zll appropriate improvements
to the Interior Park Land using the Park Improvement
Fund described in paragraph 2.3 of this Agreement by
September 30, 1990. City shall maintain the Interior
Park such that it satisfies, at a minimum, the stan-
dards in effect on the date of this Agreement for Ley-
decker Park.

2.3. Park Improvement Fund:

2.3.1. Background: City Municipal Code Section

3-1311, et seq., imposes a $900 payment for construc-

tion of each new residential dwelling unit in City,
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provements for the Phase III-A Portion of the Shoreline

Park.

On commencement of construction 6f.the_improvements for
the Interior Park Site, City shall allocate funds from
the Mello-Roos described in paragraph 3.1 of this
Agreement in an amount egual to the Dwelling Unit Tax
which could have been collected for Village V, computed
as $900 per unit (approximately §560,000). The parties
agree that such amount equal to the Dwelling Unit Tax
shall be deposited by City into the Park Iﬁprovement
Fund, or such other account as is mutually agreed to by
~City and HBVFive, and City agrees to accept such pay-
ment as the Dwelling Unit Tax Payment, which could have
been collected by City on construction of the Village V

residential units.

In addition to the amount equal to the Dwelling Unit
pax, City shall obtain $650,000 {and any additional
amounts mutually agreeable to City and HRBVFive), also
allocated from the Mello-Roos, concurrent with City's
acceptance of dedication of the Phase IV portion of the
Shoreline Park and deposit such funds into the Park
Improvement Fund, or such other account as is mutually

agreed upon by City and HBVFive.
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agreement regarding the list describing the park im-
provements prior to April 30, 19885. On a quarterly
basis, City shall provide HBIA and HBVFive with an up-
dated list describing the Shoreline Park Improvements
and the Interior Park Improvements, which shall also
include an accounting of the. Park Improvément Fund,
including all interest earned wpon such collected
funds, amounts expended, and progress made toward the
items described on the list.

2.4, School Needs: Approximately eight acres of prop-

erty are described on Exhibit G as the Interior School Site
("Interior School Site").

2.4.1, Mello—Roos; The parties are obligated

under paragraph 3.1 of this Agreement to take all steps
necessary to establish a Mellc-Roos Community Facil-
ities District ("Mello-Roos"). Within 10 business days
of funds being available to the Mello-Roos, City shall
purchase from HEBIA the Interior School Site using such
Mello-Roos funds.

2.4.2.,  Purchase Price: The purchase price of

the- Interior School Site is $292,500 per gross acre
(the 1980 fair market value). It is agreed and under~-
stood that the amount of the purchase price is less
than the current fair market wvalue of the fee simple

interest in such property and reflects an adjustment as
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school within ten years after the date of the convey-
ance of HBIA to City. . The Escrow Instructions also
shall state, upon receipt of the grant.‘deed, Escrowv
Holder shall deliver the purchase price to HBIA and
2hall deliver the grant deed to the City after which
the Escrow shall be deemed closed. The allocation of
escrow costs shall be as customary.

2.4.4. Convevance to School District: Within

30 business days »f City's receipt of the grant deed
for the Interic: . Site, City shall convey title
to the Interior Sc. =pst, to the Alameda
Unified School District ("Scnool District™). The in-
strument conveying title to the School District shall
‘neclude the transfer of title to HBVFive described in
subparagraph 2.4.3 of this Agreement.

2.4.5. City's Right to Purchase; Transfer to

HBVFive: If title is transferred to HBVFive as de-
:.ribed in subparacraph Z.¢{ ., ccmmencing upon the date
title is transferred to HBVFive, City shall have 80
days to exercise a right to purchase the Interior
School Site, or any portion thereof, from HBVFive for
$292,500 per acre. City's right to purchase shall be
conditioned upon the requirement of approval of a City
Council resolution setting forth immediate public use

for the Interior School Site.
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system {("Existing Lagoon System™} as shown on Exhibit I
and a new lagoon system to be constructed in accordance
with the provisions and conditions contained in this
paragraph in the general area described on Exhibit I
{"New Lagoon System"). City acknowledges that the Ex-
'isting Lagoon System and New Lagoon System have reduced
and will reduce the extent of underground storm drain-
age facilities otherwise reguired to be maintained by
zhe City for Villages I through Vv in the Harbor Bay
Project.

2.5.2, Exis- o .soocn System:  Upon completion
by HBIA of any corrective items required for the Exist-
ing Lagoon, HBIA'‘s delivery of notice to the City sta-
ting that such items are completed, and dedication by
Reclamation District No. 2105 to City as provided in
this subparagraph, City shall assume complete responsi-
bility for operation and maintenance of the storm
drainage facilities related to +I:¢ Existing Lagoon Sys-
tem. HBIA shaX: z5t efforts to facilitate
dedication by Reclamatioh District No. 2105 to City of

~ownership of all intake and outfall structures, associ-
ated punmps, eleétrical facilities, pipes, auxiliary
equipment, and other egquipment necessary for the Exist-
ing Lagoon System and dedication to City of an ease-
ment, upon reasonable terms, as needed to permit City

operation and maintenance. City shall accept such ded-
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the Lagoon Systems for recreational and aesthetic pur-
poées, including, without 1limitation, maintenance of
water quality and of recreational paths along the 1la-
goon banks upon provis: . and conditions acceptable to
Association and the iroperty Owners. City and the
Property Owners shall use their.best efforts to cooper-
ate to make immediate arrangements for Property Owners'
dedication and City's acceptance of easements for storm
drainage purposes and assumption of associated mainte-
nance,

2.6, Fire Station:

2.6.1; Design: No later than September 30,

1989, City shall, at its expense, prepare and deliver
- to HBVFive plans & . vz, including land-
scaping plans ("Design Plans®) for a fire station and
related site to serve the Harbor Bay Project and the
czrties. HBVFive acknowledges the fire station may
include one room for use by the City police. City
shall design the fire station and related site to re-
guire one acre or less of property. Prior to deliﬁery
of the Design Plans ~~ HBVFive, City shall obtain the
approval of the HBI Ar tectural Review Committee and
HBVFive for the Design F.:oz of the exterior deSign of
“the fire station and the related site subject to sub-

paragraph 2.6.4 of this Agreement.
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fire station site pursuant to the approved Design Plans
by December 31, 1989, subject to the availability of
allocated Mello-Roos funds described in paragraph 2.6.4
below and subject to approval of the Design FPlan by the
HBI Architectural Review Committee. City shall use its
best efforts to complete construction of the fire sta-
tion and installation of landscaping within 18 months
after commencement of construction. City shall main~
tain the landscaping and the exterior design of the
fire station in a manner compatible with adjacent im-
proved properties. I/ :zonstruction of the fire station
is not completed within 5 years from the date of HBV-
Five's delivery to City of the offer to dedicate the
fire station site, title to the fire station site shall
revert to HBVFive. 1If title reverts to HBYFive, HEV-
Five may submit an appropriate application to permit
the development of a maximum of 12 residential dwelling
ﬁnits on the site., Residential dwelling units upon the
fire station site shall be in addition to the 3000
units described in subparagraph 1.6.

2.6.4. Costs of Construction: City shall use

Mello-Roos funds described under paragraph 3.1 of this
Agreement, up to §750,000, and any additional amounts
mutually agreeable to City and HBVYFive, to defray the
costs of constructing, landscaping and furnishing, in-

cluding all necessary fire egquipment, the fire station.
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City acknowledges and agrees that prior to initiation
of ferry service, McCartney Road will be extended to its
terminus at the Bay. Access to the Maritime Docking Facili-
ty for residents of Bay Farm Island will be through a re-
stricted gateway at the end of the extended McCartney Road.
Access to the Maritime Docking facility for all others will
be by way of Harbor Bay Parkway through the Business Park
Property. Prior to initiation of ferry service, HBIA will
provide, and shall have the right to relocate from time to
time, a temporary access road through the Business Park
Property cohnecting Harbor Bay Parkway at its current termi-
nus to the Maritime Docking Facility. Upon development of

~the Business Park Property between Harbor Bay Parkway and
the Maritime Docking Facility, HBIA will provide for a per-
manent access roadway to the Maritime Docking Facility
through the Business Park Property. |

2.8. Recreational Vehicles and Mini-Storage Area:

2.8.1. Gun Club Lease: City acknowledges

that in the past City leased the approximately 5 acres
of property described on Exhibit K as the Gun Club Site
{"Gun Club Site”) to Island City Gun Club, a nonprofit
corporation {("Gun Club"}. City hereby acknowledges
that City has terminated the lease with the Gun Club.
City shall, on or before April 4, 1989, execute a nevw

Lease with HBIA or its assigns which lease shall be in
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HBIA and HBIA shall have the right to relocate such
parcel from time to time.

2.8.4. Satisfaction of Conditions: HBIA's per-

formance of the provisions contained in subparagraphs
2.8.1 through 2.8.3 shall be in complete satisfaction
of Condition No. 16 of Planniﬁg‘ Board Resolution No.
1203 approving Planned Development 81-2, pertaining to
Tract 4500: Condition No. 4 of Planning Board Resolu-
tion 1806, as modified on appeal by the City Council,
pertaining to Tract 4499; Condition No. 16 of Planning
Board Resolution 950, pertaining to Tract 3810; and
Condition 8(a) of Planning Board Resolution 1205 and
‘any other provisions or conditions imposed upon the
Property Owners relating to provision of a re;reational
vehicle parking, mini~warehouse and boat storage facil-
ities. Subject to the provisions hereof, City acknowl-
edges that HBIA shall not be required to construct the
four acre recreational vehi;le and mini~-storage 1lot
proposed by HBIA and approved as Final Development Plan
FDP-88~-4 by the Planning Board on August 22, 1988.

2.8.5. City's Cooperation: City shall accept

and shall expeditiously process appropriate applica-
tions to enable HBIA to use the Gun Club Site as pro-
vided in this paragraph 2.8, including, without lim-~
itation, if necessary, a conditional use permit, amend-

ment to zoning, or general plan amendment.
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4.,  DEVELOPMENT OF THE PROPERTIES:

4.1, Permitted Uses: - The Property Owners shall have

the right to develop ané u:+ . @ - rzspective Properties for
residential, industrial, commercial,retail, recreational,
open space, municipal, and related purposes as more particu-
larly set forth in the Existing and Proposed Apbrovals, de~
~rribed on Exhibit D, : - such other uses that may be

v agreed upon by the parties hereto in accordance
with the applicable provisions of the Government Code. City
acknovledges that, from time-to-time, the Property Owners
may seek to obtain, in accordance with the applicable pro-
vizi.ns of state and local law, minor amendments to the Ex-
isting and Proposed & ‘ “out the need for an
amendment to this Agreement. So icny @3 an amendment to a
development approval does not increase the overall density
or intensity of use, an amendment shall be deemed a "minor
. ~ndment. "

.4, Permitted Density ¢ “.weiopment: The Property

Owners shall have the right to develop their respective
Properties to the density or level of intensity indicated in
the Existing Approvals for the Village V or the Properties
or the Proposed Approvals for Village V, described on Exhib-
it b,

4.3, Maximum Height and Size of Structures: The Prop-

erty Owners shall have the right to construct structures on

their respective Properties to the maximum height and size
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requlations, plans, or policies specifically mandated and
required by changes in state or federal laws or regulations.

4.7, Conflicting Rules, Regulations, etc.: in the

event any existing or subsequently enacted rule, regulatioen,
ordinance, law, general or specific plan, official policy,
or public or private agreement, including without limitation
the Existing and Proposed Approvals and Settlement Agreement
I and Settlement Agreement II, conflicts with any term or
ravision of this Agreement, this Agreement shall govern.

4.8, Conditions Frercasdaent: The Property Owners' res-~

ponsibilities under this Agresment shall not take effect
unless all of the following conditions are satisfied:

4.8.1.. - By its execution of this Agreement, City
hereby agrees that conditions 3, 4 and § of Planning
Board Resolution 1806 pertaining to Tract 4499 as modi-
fied on appeal by the ¢ity Zouncil are deemed as satis-
fied by City.

4.8.2. On or before April 4, 1889, the City
shall approve, and all approval periods shall have ex-
pired for, the Vesting Tenta?ive Map with conditions of
approval and certify as adequate and complete the en-
vironmental documentation for the Vesting Tentative
Map, in a form which is and with conditions which are
in the opinion of HBVFive consistent with the provi-

sions of this Agreement;
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required City building inspection that the contractor
will stop work or be subject to penalty fees;

£.8.7. Oon or before April 4, 1389, HBIA and
City shall enter into the Infrastructure Agreement at-
tached as Exhibit M, setting forth existing and antici-
pated future issues and problems involving access to
the Harbor Bay Project and Bay Farm Island and the re-
sponsibilities of City and.HBIA in regard to planning

and funding solutions to those problems;

4,8.8. By its : -“ion of this Agreement, City
werehy agrees to delete ti: :uguirement of dedication

=% Parcel T, Block 7, in Tract 4500 as a condition of
approval of Parcel Map 5274;

4.8.9. on or before April 4, 1989, C(City and
HEBVFive shall finalize any monitoring program required
as a condition of appr- 5f the Village V Property:;
and

4.8.10. on of before Aapril 4, 1989, City shall
. :zute the Ground Lease described as Exhibit L which
provides that the construction of the. recreational ve-
hicle parking, boat storage and min‘i-warehouse storage
facility on the Gun Club site, as set forth in para-
graph 2.8 of this Agreement. This shall be deeined as
satisfaction of all recreational vehic]_.e, .boat and
mini-warehouse storage conditions previously imposed

upon the Property Owners.
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ipated develcpment attached hereto as Exhibits N and Exhibit
0 subjeet to modifications in the sole discretion of the
Property Owners based upon their business judgment, changes
in msrket orientation and demand, interest rates, competi-
.tion and similar factors. Such revisions are deemed to be
within the framework of this Agreement as presently drafted
and executed and do not constitute amendments requiring new
notice and hearing under local law. It is the intent of the
parties to provide for the timing of development as spec-
ified in this section %..  3a o cure.the defeet found by

the California Supreme Court in Pardee Construction Co.

ve, City of Camarillo, 37 Cal. 3rd 465 {1984) in

whzch the Court held that the fallure to the parties therein

to provide for the t1m:nq of development resulted in an

adopted initiative res: ‘cu..._ tne timing of development to
~res L over the parties' agreement with' regard to the

glopment. | f
5.2. Moratoria; Delays; Suspension: .So long as any

Property Owner is not in default under this Agreement, City
shall not impose any moratorium, delay or suspension on dev-
elopment approvals, building permits er any other govefnw
mental approvals or permits for the development of the Prop-
erties contemplated under this Agreement for any reason ex-
cept for and only to the extent needed to.avoid an eminent
threat to the health and safety of ezisting and future in-

habitants of the Properties. City shall have the obliga-
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ty Owners all permits which may be reguired by the City or
any other governmental agency, including but not limited to
an application or_permit for ferry service, If necessary,
Ccity shall retain consultants, engineers, and other appro-
priate professionalr ~~view any plans, permit applica-
tions, or necessary approvals, at fhe appropriate Property
Owner's expense, to meet that Property Owner's constructicn
schedules and time frame.

ANNUAL REVIEW:

6.1. City and Property Owner Respons1b111t1es. At

least every 12 months during the term of thls Agreement,
City shall review the extent of good faith substantial com-
_pl1ance by the respective Property Owners w1th the terms of
this Agreement, pursuant to Government Code Section 65865.1,
as amended. City shall notify the Property Owners in writ-
ing of the date of i zt least 3d days prior there-
T The City and the Property Owners may address any re-
quirement of this Agreement during the review. However, 10
days' written notice of any requifement to Be addressed
shall be made by the requesting party. VIf, at the time of
review, an issue not previously identified arises, at the
request of any party, the review shall be continued to af-
ford sufficient time for analysis and preparation.

6.2. Opportunity to be Heard: Upon wvritten reguest to

City by a Property Owner, a Property Owner shall be permit-

ted an opportunity to be heard orally, in writing or both at
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of notification, meet and confer in good faith in a
reasonable attempt to modify this Agreement to comply
with such federal or state law or regulation in a man-
ner consistent with the intent and objectives of this
Agreement.

7.1.3. Council Hearings: After the modifica-

tion conference, regardless of whether the parties
reach an agreement on the effect of such federal or
state law or regulation upon this Agreement, the matter
shall be scheduled for hearing before the City Council.
City shall give 10 days' written notice of such hearing
pursuant to Government Ccde Section 65854.5. The City
Council, at such he “__:__mm”determing_(a) the ex-
tent to which such new federal or state law or regula-
tion is in conflict with this Agreement, (b) the exact
- -Aification or suspension which shall be necessitated
by such federal or state law or regulation and (c) the
extent, if any, to which the Property Owners' obliga-
tion to provide public benefits hereunder should be
reduced to conform to any reduction of allowable densi-
ty or intensity of use or increase in costs of develop-
ment. The Propertf Owners, at the hearing, shall have
the right to offer oral ard written testimony. Any
modification or suspension (a) shall be consistent with
the intent and objectives of this Agreement, (b) shall

be only to the extent necessary to comply with such
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fective date of such notice or, in the event that such de-
fault cannot be cured within such 30-day period but can be
cured within a longer time, has failed to commence the ac-
tions necesSary to cure such default within such 30-day pe-
riod and diligently proceed to complete such actions ahd
cure such default. If the default is cured, then no default
shall exist and the noticing party shall take no further
action. So long as any Property Owner is not in default
under this Agreement (wheths: o+ not any other Property Own-
er is in default), the non-defaulting Property Owner shall
have all rights and privileges under this Agreement.

. 5.2. Option to Institute Legal Proceedings: After

proper notice and the expiration of said cure beriod, the
party alleging default, at its option, may institute legal
sroceedings against the & .. o ary.

B8.3. Waiver: Faiiuvre or delay in giving Notice of De-
fault pursuant to this paragraph shall not constitute a
waiver of any default. Except as otherwise expressly pro-
vi¢ © 3 this Agreement, any failure or delay by the other
party in asserting any of its rights or remedies as to any
default shall not operate as a waiver of any default or of
any such rights or remedies or deprive such party of its
right fo institute and maintain any actions or proceedings
which it may deem necessary to protect, assert or enforce

any such rights or remedies.
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ened or attempted violation thereof; to recover damages for
any default; or to obtain any remedies consistent with the
purpose of this Agreement.

8.7. Specific Performance: The parties acknowledge and

agree that money damages and remedies at law generally are
inadequate and specific performance‘ is a particularly ap-
propriate remedy for the enforcement of this Agreement and
should be available to both parties based upon the following
reasons:

B.7.1. Assurances: The Property Owners' obli-

gations provided for in this Agreement were bargained
for by City and given in return for assurances by City

;_to_the Property Owners regarding the regulations that
would be applicable to the development of the Proper-
ties, which assurances were in turn relied upon by the
Property Owners in undertaking the Property Owners'
obligations pursuant to this Agreement.

8.7.2.  Ability to Use Property: Due to the

size, nature, and scope of the Harbor Bay Project, in
general, and the Properties, specifically, it may not
be practical or possible to restore the Properties and
other properties subject to this Agreement to their
natural condition once implementation of this Agreement
has begun. The Property Owners may be foreclosed from
other choices it may have Had to uﬁilize the Proper-

ties. The Property Owners have invested significant
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bor Bay Project or any‘portion of any improvement thereon by
any mortgage, deed of trust, or other security device secur-
ing financing with respect to such Property and property in
the Harbor Bay Project. City acknowledges that the lenders
providing such financing may reguire certain modifications
and City agfees, upon request, from time*tﬁ—tiﬁe, to meet
with the Property Owner and/or representatives of such lend-
ers to.negotiate in good faith any such regquest for modifi~
cation. City further agrees that it will not unreasonably
withhold its consent to any such requested modification.

9,2. Entitlement to Written Notice of Default: City

acknowledges and agrees that the mortgagee of a mortgage or
beneficiary of a deed of trust, and their 5119935551’5 and
assigns, on any mortgage or deed of trust entumhering the
Properties or property in the Harbor Bay Project, or any
part thereof, which mortgagee, beneficiary, successor, or
assign has requested in writing to City, shall be entitled
to receive written notification from City of‘any default a
Property Owner in the performance of such Property Owner's
obligations under tﬁis Agreement which is not cured within
30 days. |

9,.,3. Property Subject to Pro Rata Claims: Any mort-

gagee who comes into possession of a Property or property in
the Harbor Bay Project pursuant to foreclosure of the mort-
gage or deed of trust, or deed in lieu of such foreclosure,

shall take the Property or property in the Harbor Bay
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effective upon delivery by the assigning Property Owner
or the assignee to City of a notice of such assignment.

10.2.3, Delegation of Duties: A delegation of a

Property Owner's duties under this Agreement shall be
effective upon delivery by the delegating Property Own-
er or the delegee to City of notice of such delegation
and a written assumption of such duties signed by the
de.sgee.
10.2.4. Inurement: During the term of this
Agre'ement, any such assignee or delegee shall observe
and perform all c ) SA .34 obligations of the
" appropriate Propert; ... .. contained in this Agreement
as such duties and obligations pertain tq_the portion
of the Property so transferred or assigned.

TTL3. Amendment or Cancellation of Agreement: This

Agreeﬁent may be amended {from time-to-~time by the mutual
consent of the parties hereto but only in the same manner as
its adoption by an ordinance as set forth in Government Code
Sections 65867, 65867.5, and 65868 and Alameda Municipal
Code Chapter 6. The term “this Agreement”™ or "Developnent
Agreement® herein shall include any such amendment properly
approved and executed.

10.4. Enforcement: Unless amended or cancelled as

specifically provided in this Agreement, this Agreement is
enforceable by any party to it despite a change in the ap-

plicable general or specific plans or zoning or subdivision
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Alameda., Within 10 days of the effective date of this
Agreement and of subsequent amendment hereto, City shall
cause a copy to be recordéed in the official records of
Alameda County, California. Upon the completion of perfor-
mance of this Agreement or its earlier revocation and ter-
mination, City shall record a statement evidencing said com-
rwletion or revocation, signed by the appropriate agents of
the Property Owners and the City, in the official records of
Alameda County, Californisa.

10.8. Private ™~ -+zking: It is specifically un-
s-~gtood and agreed to uy &nd between the parties hereto
that: (1) the development on the Properties is a private
development; and (2) the Property Owners shall have full
powver over and exclusive control of their respective Prop-
erties herein described, subject only to the limitations and
obligations of such Property Owner under this Agreement.

10.9. Incorporation of Recitals and Exhibits: The

recitals and exhibits are specifically incorporated into
this Agreement.

10.10. Notices: Any notice, demand, or requést giv~
en pursuant to this Agreement shall be deemed to be deliv-
ered when personally serﬁed or 2 business days after such
notice is deposited in the United States mail, postage fully
prepaid, registered or certified mail, return receipt re-
quested, addressed to the respective party to whom the no-

tice is being given at the address set forth below or at
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IN WITNESS WHEREOF, this Agreement has been executed by the
parties on the day and year first above written, as authorized by

Oordinance No. O~ Z447 ﬁ?ﬁﬁf of the City Council.

THE CITY OF ALAMEDA,
- a municipal corporation

sv: (e ey

mww AV A rm.m

ey ”aﬂ/ﬂ
STATE OF CALIFORNIA ) ot a{\:
) ss. "
COUNTY OF (Zémgg’z )
, before me, the undersigned, a
said State, personally appeared

LA personally known to me or proved
to me on fhe basis of satisfactory ev1dence to be the person who
executed the within instrument as the  Gi$yp—Mans . personally
known to me or proved to me on the basis of aatlsfactory evidence
he o dhe person who executed +the/‘within instrument angd

& me that such corperatfion executed the within

insc. w0, . . uant to its bylaws or a yesolution of its board of

directors. rvﬁv’cﬁ_ RJ@/ skf)

WIT § my hand and‘:;figéiiﬁﬁeal,
’
’
M/& é‘ W EINZE P

Notary Public

O&?S&‘%ﬁg@,}' HARBOR BAY ISLE ASEOCIATES,
a California General Partnership

. NOTARY PUBLIC - CALIFORNIA

By: ‘Doric Development, Inc.,
a California corporation

Its: General Partner

By:_ m\i &L 00

TtS: gypesrwe YILE PRES
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By: Home Capital Corporation
a California corporation
Its General Bartner

STATE OF CALIFORNIA

_ before me, the undersigned, a

i State, personally appeared

Y 7 known to me or provec to
,ﬁ,u351s ot satzsfac ry evidence to be the person who
executed the within instrumgnt as the General Partner, personally
known to me or proved to me on the basis of satisfactory evidence
to be General Partner of the Corporation that executed the within
instrument and ackowledged to me that such corporation executed
the within instrument pursuant to its by-laws or a resolut1on of
its board of directors. : :

WITNESS my hand and official seal e

9&5& b %///

Notary ublic

“OFFICIAL SEAL

DIANE B FELSCH :
;B NOTARY PUBLIC - CALIFORNIA |

ALAMEDA GOUNTY

B e R T S Y

STATE OF CALIFORNIA )
- )

COUNTY OF
On 7 before me, the undersigned, a
Notary i 350 State, personally appeared
ey known to me or proved to

me on the basis of satisisctory evidence to be the person who
executed the within instyument as the General Partner, personally
known to me or proved to me on the basis of satisfactory evidence
to be General Partner of the Corporation that executed the within
instrument and ackowledged to me that such corporation executed
the within instrument pursuant to its by-laws or a resolution of
its board of directors.

WITNESS my hand and official seal.

P R W T e S N G N e e
ST OFFICIAL SEAL
e B DIANE B FELSCH
ﬂf(f é e 38R NOTARY PUBLIC - CALIFORNIA

Notary Public ALAMEDA COUNTY
My comm. expires AUG 28, 1989

o e e TRt
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STATE OF CALIFORNIA )

before me, the undersigned,
1&/State, personally appeared
o s avitd . Rnown to me or proved to

executed the within instrument as t'e General Pertner persanally
known to me or proved to me on the basis of satisfactory evidence
to be General Partner of the Corporation that executed the within
instrument and ackowledged to me that such corporation executed
the within instrument pursuant to its by-laws or a resolution of
its board of directors.

“OFFICIAL SEAL

WITNESS my hand and official seal. ; DIANE B FELSCH
2 NOTARY PUBLIC - CALIFORNIA

Q ’%/ j 4 X . My cgw 52'{%}?’33? 28, 1989
e o -/fivf B T

Notary Public b

I HEREBY APPT-?.OVE the form & the foregoing

Agreement this ’5 day of /
. / €1ty ALtorney " —
STATE OF CALIFORNIA ) . . .
) ss.
COUNTY CF ) . o

On @M(ﬂ% /7,&', before me, the undersigned, a

Notary Pub gr said State, personally appeared

s BL (,,M,, /;r "personally known to me or
proved to me on tne(/bas:.s of satlsfactory evidence to be the
person whose name 1is subscribed to the within instrument, and
acknowledged that he/she executed it.

f8SS my hand anofficl seal.

PN S N

“OFFICIAL SEAL &

DIANE B FELSCH :
5.8 NOTARY PUBLIC - CALIFORNIA f

ALAMEDA COUNTY

P N S g W
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THE DESCRIPTION OF THE PROPERTIES

Those parcels of land in the City of Alameda, County of Alameda,
State of California, described as follows:

Village IV:

Lots 1 through 42 include, Parcels AR, B, C, D, and B, Tract 4499,
filed December 13, 1988. Map Book 179 OR, Page 97, alameda County

Records.

Village V:
PARCEL 1:

Parcel 2, Parcel Map No. 4043, filed HMay 20, 1983, Book 138 of
Parcel Maps, pages 40 and 41, Alameda County Records.

EXCEPTING THEREFROM: All that portion thereof desecribed in the
deed to Doric Development, Inc., a California corporatlon, recorded
-July 1, 1986, Series No. 86-157055.

PARCEL 2:

Those parcels of land described in the deed to Harbor Bay Isle
Asgsociates, recorded July 1, 1986, Series Ho. 86-157054.

EXHIBIT A
page 1 of &






HARBOR BAY BUSINESS PARK - CONTINUED

Parcaelys § and &, Parcel HMep 4013, £iled april 13,'&§$3, Pagcel
Map Book 138, Pege 5. Alsmeda Couaty Recerds : .

A.P.N. 74-1333-8
AI?INI ?5”1333"5

PARCEL G

Pareal 4, Percel Hap 4113, filed September 13, 1963, Pereel Map
Book 141, Pege 10, Alemeda County Recoeda. :

" H

Ei. . “IHG THE

Beginning st en angle point ia the b@un&&zg line betwaen Parcels
3 and 4, gaid Parcel Map 4112, st the southerly terminuz of a
EOUrS® hav&ﬁg ¢ bearing and distance of morkth 17°¢ 237¢ 47° west,
7¢.72 faeet: thence from ssid point of begianing along the said
boundery line the tws following courses and distences: pogth 17°
37' 49° weat, 76.72 feet; end morth 72°¢ 232' 13° gest, 27.80 féet;
thenee south 179 39° 47° gegk, 77 "~ “¢»*  thepce gouth 72° 32’
13" west, 27.60 feet to the pei. |

. &aﬁrwn 7%“1333“1%“3

i
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EXHIBI” .

HARBOR BAY BUSINESS PARK - CONTINUED

REAL PROPERTY in the City of Alameda, County of Alameds, Stats of California,
described as follows: ;

Parcel 1, Parcel Map 4728, filed APRIL 30, 1986, Map Book 159, Page 94, Alameda
County Records. '

Parcels 2 and 3, Parcel Map 4507, filed February 13, 1983, HMap Book 152, Page
21, Alameda County Records.

Parcals 1 through 5 inclusive, Parcel Hap 4586, filed April 29, 1985, Map Book
154, Page 11, Alameds County Raecords.

Page 4 of 6 (Exhibit A)
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LEGAL DESCRIPTION

HARBOR BAY BUSINESS PARK - CONTINUED
REAL PROPERTY im the City of Alameda, County of Alameda, State of Caiifornia,
‘described as follows:

PARCEL ONE:

Parcel 3, Parcel Map 4112, filed September 13, 1983, Map Bﬁ&k 147, Page 10,
Alameda County Records.,

EXCEPTING FROM PARCEL ONE:

That portion thereof described as follews:

Beginning on the boundary 1ine between Parcels 2 and 3 at the northwesterly
boundary of said Pareel Map 4112; thence from said peint of begimning South 17°
37' 47* East along the boundary line between said Pareels ] end 2, 121.63 feet:
thence North 72° 22' 13" East, 32.31 feet; thence North 17° 37 g7« West, 140.82
feet to the northwesterly boundary of said Parcel Map 4112; thence South 41° 39
51”1we§t, along said northwesterly boundary 1ine, 37.58 feet to the point of
eginning. o

PARCEL TWO:

portion of Parcel 2, Parcel Man 4112, filed Septenber 13, 1983, Map Book 131,
Page 10, Alameda County Records, described as follows: o

Commencing on the boundary 1ine betwean Parcels 2 and 3 at the northwesterly

boundary Tine of said Parcel Map 4112; thence from said point of commencement ,

Soush 17° 37' 47" East, along the deundary 1ime between said Parcels 1 and 2, 121.63
feet -~ <he actusl paint of beginning; thence “rom said peint of begimrning, continu-
ing ¢ LAt gourdary 1ine, the three foliowing courses and distances: South 17°
37' 47 <Gl feets South 72° 22' 13 West , 18.36 feet; and South 17 37' a7
Cast, .. ‘2t to an angle point therein; thence Seuth 72° 22 13" West, 22,40 fast
thence Noros 17¢ 37' 47+ West, 176.00 feet; thence Mok 720 22 13" Bast vﬂﬂ 55 o
feet to the point of beginning, T

PARCEL THREE:

Portion of Parcel &, Parcel Hap 4112, f1iled September 13, 1983, Hapnsnek 141, Page
10, Alameda County Records, described as follows:

Beginning at an angle peint in the boundary line between Parcels 3 and 4, said

Parcel Map 4112, at the southarly terminus of & course having & bearing and distance

of "N 17° 37' 47° W, 76.72'"; thence from said peint of b@ginning 4long the said
boundary 1ine the twe following courses and distances: MNerth 17° 37' 47" West, 75.72

feet; and North 72° 22°' 13° East, 27.60 feat: thence South 17® 37° 47° kast, 76.72
feet; thence South 72° 22°* 13" West, 27.80 feet to the point of beginming.

Page 5 of 6 (Exhibit A)
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When Reco’d??;lf:;? f/\;
Please returi’ tot - X
city Clerk, City Hall

2263 Santa Clara Ave.
nlameda, CA 94501 EXTENSION AND MODIFICATION AGREEMENT

Goo7 7?0‘2 )‘f

THIS AGREEMENT is entered into this 20th gday of December,
1989 by and between the CITY OF ALAMEDA, a municipal corporation
of the sState of California {("City"), and HARBOR BAY ISLE
ASSOCIATES, a general partnership, HARBOR BAY VILLAGE FOUR
ASSOCIATES, a general partnership, and HARBOR BAY VILLAGE FIVE

NASSOCIATES, a general partnership (collectively “HBI").

Ls pmeal
WHEREAS, City and HBI entered into a Pement Agreement en 5Ky
R T TR P A ST AR NI o) R S Ly
Novembe}-ai}lgéa;—agd wenm ‘)’ Cvﬂﬂ

| SR ity and HBI wish to extend the time period for
taking certain actions under the Agreement; o S
5 2
e

NOW, THEREFORE, in consideration of the mutual promises and

- - nne oontained herein, the partien =orest

1. That Section 2.2.2 of the Agreement shall be amended to

substitute completion of design of improvements for commencement

such design to January 30, 1990.

2. That Section 2.6.3 of the Agreement shall be amended to
extend the time for commencing construction of the Fire Station

from December 31, 1889 to March 31, 19990.



RESIDENTIAY, DEVELOPHENT SCHEEDULE

The folloving tabls shows the amnual dovelopmant forecast
by calendar year for the residsntail land uges curzantly
approved and proposed.

Rasidentail Dwalling Onita

£}

par yaar under cons ion
VILLAGE IV [1] VILLAGE V - o3, aced® (2] .
Fotal . - - Total
YEAR Woodbridgs Pelican Bay VILLAGE IV epe L Ly apa VILLAGE ¥
1989 72 o 116 24 59 80 35 174
1590 o o 40 50 83 53 288
1291 o = 7 24 50 82 L35
1993 ] o ) ‘ o . 53 a 53
72 44 118 08 208 207 138 631

Currantly approved
Par Proposed Vasting Tentative Hap for Pract 5905

Any units not bl .0 the designated year

may be 270 lated and built in a

 dhsequent year.
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NON-RESIDENTIAL DEVELOPMENT SCHEEDULE

The following table show the annual development forecast by
calendar year for the non-residential land uses currently approved
for Harbor Bay Business Park.

Non-Residential Acres
Per Year Under Construction

Year HEBP ) Other

Prior Years Total 131.7

1989 20.0 Plus Community Site and Church
Site at Harbor Bay Landing
1990 20.0
1591 20.0
1092 20.0
19983 20.0
1994 20.0
1895 20.0
1996 20.0
1987 20.0 -
1988 2.3
314.0
“~reage not developed : omieezted year may be accumulated

and developeu . -uent year







DESCRIPTION OF

HARBOR BAY PROJECT

School / Park Shte - ,Hearbar Bay Club
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EXISTING AND PROPOSED APFROVALS

Existing Approvals for Currently Undeveloped Property

I. 42 Units in Tract 1499, Village 4
(Phases 3 and 10 of Pelican Bay}

APPROVALS: (1) Planred Develcpment Amendment PDA-37-6:
- (Application and Planning Board
Resolution PDA-87-§),

(2} Vesting Tentative Map for Tract 44939:
(Application and Ciey Council
Regolution).

(3} Firal Map for Tract 4499 {Signed amd
Recorded} . L

(4) Final Development Plan for Phase 9 and 10

of Pelican Bay (Application and Planning
Boazxd Resclution). -

PERMITTED USESs - - Residential units and designated comwon aréas.

CENSITY-INTENSITY
CF USE: Yaximum of 42 units within Traet 4459,

MAXIMUM HEIGHT
OF BUILDINGS: 2 stories,

SIZE OF BUILDINGS: Pelican Bay models, as illustrated on agproved
- Final Developmant Plan for Phases 9 and 10 cf

Pelican Bay.
LANDS FOR PUBLIEC USE: Public Streets.

1I. Unbuilt Tots in Tract 4288, Village IV (Promontory)

APPROVALS: (1} Planned Development 77-5: (Application
and Planning Board Resclution Ka. 950).

{2) Tentative Map for Tract 3810:

EXHIBIT "DF
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CENSITY-INTENSITY
OF USE:

MAZIMUN HEIwDY

QF BUILLINGS:

(BLIC USE:

L‘I

tt
%=
S
17}
b
(4]
ar
"t
o

(1} Originally aporoved for 883 units in
122,3 gross zeresy od uniss subtracted
by transfes to Brittany Troject, leavin,
833 units., i

{2} nsity:s Nat Acréage Par Neighbarshozold:
Xe. - Ket No. of Hoeme g
bori.cod Acres Homes Per Lire
fan 18.2 197 10,8
“B" 34.5 306 g£.9
wcw 20.6 176 8.5
®pe 17.0 150 9.4
TOTALS 90.3 839
AVERAGE ' 9.3_
E
3 st _icc - zavizin locationsy 1.5 stories
along B., ..y=2 and lagoon edge lotg_ except for

stacked duplexes.

"Average lot coverage im aach Nelghborhoed
shall not exceed 43%. A maximum build
coverage of 53% shall be permitted cn
individual lots except in Bayside an
lagoecn~edge lots in Neighborhoods A and C
where a maximum building coverage of 55% shall
be permiteed.” (Planning Board Regolutien Ye.
1202, Condition Neo. S5}. :

ofv
.
12

g

Public Streets and pertion of Shereline Farx.

1V. Earbor Bay Business Park in Tract 4500
iApproximatefy 781.6 acres ot open +and plue remaining buildings

in International Teleport Plaza and Satellite Eay projects.)

APPROVALS:

{1} Busirness Park portion of Planned
pevelopment PDA-8l-2: (applicaticn Plans
prepazed by Anshen & Allen; Planning
Board Resoiutien No. 1203, Ccrditions
NOQ. 44"‘715 [

EXHIBIT "D"
Page «3-
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LANDS

FCR PVBLIC USEs

tructure, (Planning Bozxd Resaluiics o,
1203, Cenditions Wo. 44 and 46b)

{3} Maximuym building footprint cn lot raluscd
by minimum Iandscape coverage renulrements Sorx
cercain lccationa zs follows:

small Lots 35%
Medium Lois 308
Larga Lots - 25%

{Planning Board Resolution No. 1203, Ceonidisizn
No. 45a).

(4" ~um bulléding footprine on iot reducsd

by w . requirements for certaln lccazict
g2t by :.anning Board Resolution No, 1203,

Conditicn No. 44 and amended by Planning Scard

Resplution Ne. 1533,

{0

-~

Public Streets and portion of Shorelirne. Pdrk,

Provesed Approvals for Currentl? Undevelopad Prcperty

Flanned LCevalopment FDA=8%9«1.

Vesting Tentative Map for Tract Z905.

I.. Uillage S (531 Units in Tract 5905}
 ADPROVALS: (1)

{2)
PERMITTED USES:

Reridential uses and designated common areas.

33 w=itg in 120.6 gross acres.

Intensiiy: Nat Acreage Per Relghberhsod

Neigh- Ret Ho, of Hores
boarhoed Acras Eomes Per Acrs
“p® ig.2 88 4,8
"R" . 34.3 208 : 8.0
wCH 198.6 207 10.6
"D 18.7 3128 6.8
TCTALS 52.706 631
AVERAGE £.¢8

EXHIBIT *D°
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MAXIMUM HEIGHT
CF BUILDINGS:

SIZE CF BUILLIWGS: (i}

IAXDS FOR PUBLIC USE:

ITI. Ferry Termirnal

APEROVALS: (1}

{2)

{3)

{4)

EERMITTED USES:

DENSITY-INTENSITY: (1)
{2)

MAXIMUM HEIGHT
& SIZE OF BUILDING:

LANDS FQR PUBLIC USE:

2 stories,

Sizes shown in PD Applicaticn vrepersd
Ccrbin, Eamafugi & Pareners.

r
X

Averaqe éo* coverags in each Ka;ghbo:hucd
shall = exceed 48%. A wmaxipum building
coverage cf 55% shall be permitted ca
individual lots.

Puklic streets, flre station and porticn of
Shoreline Park.

-

i

i

Negative Declaratien for ferrxy termlnal and
operations project covered as a portion of
IS“‘BQ"‘la ) o -

Rezconing R~98~1 for 1.7 acrés for porticm of
ferry terminal parking area..

Ferry terminal peortion of Planneh Davelonment
PDA=-89-1, '

Ferry tarminal porticn of Vﬁating Tantative
Map for Tract 59G3. .

Ferry terminal parking and use of shelter
gstructure; operatlon of farry service.

One ferry terminal shelter building.
parking in rezoned portion and in Businsess

Park portien of parking area for up to I50
CaEs.

1 story sheltsr building generally a2s proposes
by Dorie Development.

Short-term publie parking spaces for Shoreline
Park within ferry terminal parking area.

EXHIBIT "D~
Page =6~
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EXHIBIT E

DESCRIPTION OF AREAS TO BE DEDICATED FOR SHORELINE paRy

Suhen! Park Slte ~C Shoreling Park - ;3’ = 2

Dol

SHORELINE PARK
(Page 1 of §)
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EXHIEIT B

This granec iz sads upen the eondition chat the real propeccy describsd

- herein be doveloped and uséé vithia ton (10} yaér§ of éﬁa.daté_qf recording of
.this grant selsly ag & permansmg sigs Ear a puhlic schaai. H&Eﬁiu guch cen ysar
parind if che resl propazty dsscrib-d h@rean. or sny pezt&an thsrwef 18 ugad
~ ocher :han a8 a p@rmansnt sice fbr & publie sehnal er iE aE she and of such tan
(10) year parisd the gite has naz besn go davaleped ané,ussé az such

develepment and use has heen shandansd then H&xbez B@y Vlllmge Fivws

' Associates, or ie succeszsors and assigns, wizhtn one hundxmd @ighey {180) days
afzar sceual noties of such lsck of use ov nan:mnfazming usa. er within ons

. hundred eighey {180) dayas af:er the euplration of aush :sn yaaf paricd

| uhl:hever aarlier ecours, shell have the righﬂ, bua nas tha abllga:iun, upon
'writcan notice te the Ciey of Alemada and the Al&mada Unifled Schnal Diserien,
'E9 Fe-enter and repessess cha real psop@rty sné :e:ﬂinats 511 rlght ticle and
interest in the preperty grantced hy thia dead wisheue paylng any csmpansazion
.for any buildings or other lmprevamanzs or ba:tetmmnt& than Bay than bs upon the
real propar:y. and witheut making any =auponsat1an or tnsuzrlﬂs any lisbilicy

for damage or lesses of eny kind, Herber Bay 1sle imseciemes, oF its sucesascrs

. and asaigns. shall thereupon heve and enjoy all preparey gxaneed hy thiz deed as
iE chis cenvéynn:a hnd not been made. The city of Alsmada anﬁ ies SUSCRBSOTS
_and assigns shall ehersupen lemediately suzTender yassasaien ef. eha real
propercty, and ghall farfait all eighes thereks - a.s zequrad MEnia.

-
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GROUND LEASE AGCREEMENT

between

Dated April 5, 1989
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10.

11.

12.

INSUENQ& ™ - - a L L] L] L] o * L] - Ll ‘“ L] L} L]

(2) Fire and Extended Coverage. . . - . =

(k) Proceeds of Fire and Extended Coverage
INSUY2NCE . « « = o = s « o = .o s o =

{(c) Other Insurance and Indemnification .

COIE DEMATIQ&! - L3 @ - - @ o - L] L] L] L] o L]

(2a) Definitions . . . « . « . .
(b) HNotice to Other Party . « - « = « « =«
(c} Representatives of Parties;
(d) Total or Substantial Taking . . . . .
(e) Partial Taking. . « « o « « « = o o
(£) Apportionment; Distribution of Award

for Partial Taking. . « - « + + + « =
(g) Limited Takings . . . « « o « o « o o

L] L] [ o -

DEFAULT D _REME S ¢ ¢ & s o s s s s a =

(a) Lessee’s Default. . . . .
(b) Notice and Right to Cure.
(c) Lessor's Remedies . . . .
(d8) HNotice of Lessor's Default

°
£

& ° - L]
]

Lessee

~a

Wa iver a - - - - o L] & - a - - o o - L]
(e) Unavoidable Default or Delay. . » . .
(f) Waiver:; Voluntary Acts. . . « « = « &

@«

-

<

“

Effectuation.

-

-

L] B L] ] a

(a) Notice. . « ¢ ¢ o o o o o o o o« o o
(b) Performance of Lessee‘s Covenants by
Oth8TS: « » © » © s s« = s o & a = =« =
(c) Nonmerger of Fee and Leasehold Estates
(d) Attorneys? Fees . « « o+ & = o
(e) Arbitration; Appraisal. . . .
(f) Estoppel Certificates . . . .
(g) Joint and Several Obligations
(h) Exhibits; 2ddenda . . . . . .
(i) Entire Agreement. . . . . . .
(3) Severability. . . - « « « o =«
(K) SUCCeSSOXS. o« s « « = a » s
(1) Lessox’s Right to Liguidated Damages

L] L L L L -] o
L] 2 [ ] a

L]
&
-
-
-
L]
e L] L

EX ON; INA « e s s e 2 8 & & @

(a) Lessee's Duty to Surrender. . . . . .
(k) Holding OVer. . « « =« + » s « = » = =
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13. EXECUTION;: ABSTRAC E OR (8) ORM
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{a) Recordation of Abstract, Memorandum or
Short Form of LedSe . . o v o v v « o o o & 34
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GRO EAS G

THIS GROUND LEASE between the CITY OF ALAMEDA, a
municipal corporation, hereafter "Lessor,® and HARBOR
BAY ISLE ASSOCIATES, & general partnership, hereafter
"lessee, is made effective as provided herein

1. PREMISES. Lassor leases to Lessee, and Lessee
hires from Lessor, the premises hereafter described.

(a) Except as expressly provided to the
contrary in this Ilease, reference to ®"Premises® is to
the described land plus any described appurtenances,
exclusive of any improvements hereafter located on the
Premises, notwithstanding that any such improvements may
or shall be construed as affixed to and as constituting
part of the real property, and without regard to whether
ownership of the improvements is in Lessor or in Lessee.

. (b} The legal description of the Premises,
exclusive of improvements in place, is included in
Exhibit "A" attached to this Lease and initialed by the
.parties.. Any improvements existing on the Premises at
the commencement date of this Lease shall remain
Lessor's property, but Lessee may use, sell, demeolish,
remove or otherwise dispose of them when the new
construction provided for below is commenced. Lessor
shall receive no compensation for the improvements,
other than the performance of Lessee's covenants
expressed in this Lease. : L

2. IERH.

(a) Initial Term. The term of this Lease is
25 full calendar vears beginning April 5, 1989, and

ending at midnight on April 4, 2014, unless extended or
sooner terminated as provided for in this Lease.

(b} ~tion to Extend. Lessee may, at
lLessee's option, extend the original term of this lLease
for cone additional period of 25 years, subject to all
the provisions of this Lease, including, but not limited
to, provisions for adjustments to and variations in
rent. At least 60 days before the last day of the term,
lLessee shall give Lessor notice irrevocably exercising
the option.

3. RENT AND OTHER PAYMENTS. Lessee shall pay
1l
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beyond the original term or any extension thereof, the
partial lease year ending on the terminal date of such
term or extension peried shall, for the purpose of
computing percentage rent only, be considered as part of
the full lease year extending into the extension period.

Percentage rent for one lease year
is not subject to adjustment by reason of net income for
any other lease year. If an item is included in gross
income for one lease vear and treated as an exclusion
{defined below) in another lease year, the percentage
rent for the lease yvear in which the item was included
shall not be affected by reason of the exclusion in
another lease year. ,

Net income. Net income
consists of the gross income from all activities
conducted on the Premises, less all costs of such
activities, including, but not limited to, costs of
operation, repair, maintenance, security, insurance,
taxes, utilities, interest on financing incurred for
purposes of acquiring the leasehold interest of Lessee's
predecessor, the Island City Gun Club, and for improving
the Premises, and the costs of acquiring the leasehold
interest of lLessee's predecessor and of improving the
Premises amortized over the 25-year initijal term of the
Lease. ' :

-

WMEEE

E. Exclusions from income.
Excluded from income for purposes of calculating net
income, or subtracted if previously included, shall be:
(1) All uncollected credit and installment balances
determined and shown on Lessee's books to be
" uncollectible; (2) all sums collected and paid out for
sales taxes, luxury taxes, excise taxes, and similar
taxes required by law to be added to the total price,
whether now or hereafter enforced, to be collected from
customers and paid by Lessee; (3) all credits and cash
refunds made on any transaction in relation to operation
of the Premises; (4) bulk sales made by Lessee not in
the ordinary course of business; (5) tax egquivalents
paid pursuant to paragraph 3(b); and (6} that portion of
Lessee's receipts of all coin-operated devices that
Lessee must, by contract concerning them, turn over to a
person, firm or corporation in which Lessee has no
direct or indirect finmancial interest.

: F. Records and audit. Lessee
shall keep true and correct records and shall require
its sublessees, concessionaires, and licensees to keep
true and correct records of all income and expenses.

A1l records shall be kept at Lessee's address, as

3
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The Index for the adjustment date
shall be computed as a percentage of the base figure.
For example, assuming the base figure on the Index date
is 110 and the Index figure on the adjustment date is
121, the percentage to be applied is 121/110 = 1.10 =
110%. That percentage shall be applied to the initial
minimum annual net rent. In no case shall the minimum
monthly rent be less than the initial minimum monthly
rent. The Index for the adjustment date shall be the
one reported in the U.S. Department of Labor's newest
comprehensive official index then in use and most nearly
answering the foregoing description of the Index to be
used. If it is calculated from a base different from
the base year 1982-84 = 100 used for the base figure
above, the base figure used for calculating the
adjustment percentage shall be first converted under a
formula supplied by the Bureau. If the described Index
shall no longer be published, ancther generally
recognized as authoritative shall be substituted by
agreement of the parties. If they are unable to agree
within 60 days after demand by either party, the
substitute index shall, on application of either party,
‘be selected by the chief officer of the San Francisco
Regional Office of the Bureau of Labor Statistics or its
successor. _

(b) . Taxes; Assessments.

(i} ©On real and personal property. An
amount or amounts equal to all real and personal
. property taxes, general and special assessments, and
other charges of every description that would be levied
on or assessed against the Premises, improvements
located on the Premises, personal property located on or
in the land or improvements, the leasehold estate, or
any subleasehold estate which would be applicable if
Lessee were the owner of the Premises, to the full
extent that installments of such taxes, assessments or
charges would normally fall due during the term. Lessee
shall make all such payments directly to the authority
which would normally make such charges as if Lessee
were, in fact, the owner of the Premises; such payments
shall be made before delinguency and before any fine,
interest or penalty shall become due or be imposed by
operation of law for their nonpayment. If, however, the
law expressly permits the payments of any or all of the
above items in installments (whether or not interest
accrues on the unpaid balance), Lessee may, at Lessee's
election, utilize the permitted installment method, but
shall pay each installment with any interest before
delinquency.

5
Exhibit L page 9 Of 40






that space allocation among the described uses shall be
based primarily upon market demand. Initially, the
facilities shall be open to the general public. At such
time as demand for space for any of the uses of the
facilities exceeds capacity for such facility, residents
of the Harbor Bay Isle community shall have priority.
Residents of Alameda outside the Harbor Bay Isle
community shall be entitled to space within each of the
facilities on a "first in - last out® basis.

(b) Approvals. As a condition precedent to
Lessee's obligations hereunder, Lessor shall satisfy all
requirements of federal, state or local laws and grant or
issue all approvals or permits required for the use and
purposes and construction herein described. If approvals are
required from entities other than Lessor, Lessor shall, at
Lessee’s notice of regquest, join with Lessee in applications
and proceedings to obtain necessary use approvals, but
without cost or expense to lLessor.

5. IMPRQVEMENTS .

(a) cConstruction of New Improveme . Within one
~year after the later of Lessor's approval of a vesting
_tentative subdivision map for Village ¥ of Harbor Bay Isle,
with conditions satisfactory to the subdividor(s) thereof,
which approval shall be a condition precedent to Lessee's
obligations hereunder, and receipt by Lessee of all approvals

and permits for development of the Premises and construction
.of improvements for the purposes of this Lease, Lessee shall
construct or otherwise make new improvements on any part or
all of the Premises and may, but is not obligated to,
demolish, remove, replace, alter, relocate, reconstruct or
add to any existing improvements in whole or in part, and to
nodify or change the contour or grade or both of the land.
All salvage shall belong to Lessee. Design and location of
improvement and landscaping shall be made by mutual agreement
between Lessor and Lessee in writing, pursuant to the
provisions of applicable law. '

(b} Lessee's Right to ant ents. Lessor
grants to Lessee the right to grant to public-entities or
public service corporations, for the purposes of serving only
the Premises, rights-of-way or easements on or over the
Premises for poles or conduits or both for telephone,
electricity, water, sanitary or storm sewers or both, and for
other utilities and municipal or special district services.

(c) Protection of Lessor Against Claims.
lessee shall pay or cause to be paid the total costs and

expenses of all works of improvement, as that phrase is

-
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under this provision. Lessor may, by notice given at
any time after Lessee's notice of the damage or
destructlon, elect to terminate the Lease at a date
stated in Lessor'’s notice and to forgive all rent and
other obligations of Lessee for the period following
that date. Thereafter, Lessee shall deliver possession
of the Premises to Lessor and quitclaim all right, title
and interest in the land and improvements to Lessor and
relingquishes all remaining options to extend or renew

- the Lease, provided that the giving of notice of damage
or destruction if a condition of release from the
obligation to repair, restore or reconstruct shall be
conclusively construed as such a relinqulshment._ Lassee
shall relinquish and transfer to Lessor all insurance
proceeds resulting from the casualty teo the extent such
proceeds exceed insured losses sustained by Lessee.

Title to improvements on the Premises at the
commencement date of this lease is retained by lessor
unless otherwise provided in the paragraph describing
the Premises. The parties covenant for themselves and
all persons claiming under them that such existing
improvements are real property.

__1mprovements constructed on the Premlses by Lessee as
permitted by this Lease shall be owned by Lessee until
expiration of the term or sooner termination of this
Lease. Lessee shall not, however, remove any
improvements from the Premlses nor waste, destroy or
modify any improvements on the Premises, except as
permitted by this Lease. The parties covenant for
themselves and all persons claiming under them that the
lmprovements are real property.

All improvements on the Premises at the explration of

the term or sooner termination of this Lease shall,
without compensation to Lessee, then become Lessor's
property free and clear of all claims to or against them
by Lessee or any third person, and Lessee shall defend
‘and indemnify Lessor against all liability and loss
arising from such claims or from Lessor's exercise of
the rights conferred by this paragraph. Lessee shall
not be required to remove any fixtures or improvements
from the Premises.

(k) . iht to ¥ : Lure At
the expiration of the term or any exten51on thereof,
Lessee shall have the right, but not the obligation, to
remove any and all trade fixtures, whether or not

9
Exhibit L page 13 of 40






execute the mortgage itself. The mortgage shall contain
language to the effect that Lessor executes it solely
for the purpose of encumbering Lessor's fee title and
without assuming any personal liability whatsoever for
the payment of the note it secures or any other -
provision of the note or mortgage. S

(b) Mortgage of leasehold.

leasehold. Lessee shall have the right at any time and
from time to time to subject the leasehold estate and
any or all improvements to one or more mortgages as
security for a loan or loans or other obligation of
Lessee relating to improvement or operations of the
Premises, provided that: :

A. The mortgage and all rights
acquired under it shall be subject to each and all of
the covenants, conditions and restrictions stated in
this Lease and to all rights and interests of Lessor,
except as otherwise provided in this Lease; and

) B. Lessee shall give Lessor prior
notice of any such mortgage and shall accompany the
notice with a true copy of the note and mortgage.

‘ (ii) Subordination of rept. If Lessee
defaults under the terms of any permitted leasehold
mortgage, and the mortgagee acquires Lessee's leasehold
estate, whether by exercising its power of sale, by
judicial foreclosure or by an assignment in lieu of
foreclosure, or of exercise of power of sale, Lessor
agrees to waive the rents falling due during the 12
months following the mortgagee's acquisition, =
conditioned on the following: y

A, Payments of all taxes,
assessments, and insurance premiums required by this
Lease to be paid by Lessee are current or are brought
current by mortgagee and are kept current by mortgagee;

_B. Payments of all utility charges
are current or are brought current and are kept current;

C. The mortgageé performs ‘all
Lessee's obligations for maintaining the Premises and
improvements in good order and repair; -

D. All income and rents from the
operation of the Premises or improvements are held by
mortgagee in trust for Lessor; and

11
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acquisition of Lessee's rights by foreclosure.

) {(vii) One mort one . HHo

permitted mortgage shall cover any interest in any real
property other than interests specifically subjected to
mortgage by this Lease. No mortgage permitted by this
Lease shall cover more than one indebtedness.

(viii) N 1 o2 to mortaa
termination of this Lease by Lessor on Lessee s default,
or on the mortgagee's acqulsltlon of the leasehold by
foreclosure, Lessor shall enter into a new lease with
the mortgagee covering the Premises covered by the
terminated or foreclosed lease if the mortgagee gives
notice of request within 30 days after termination or
foreclosure, pays all costs resulting from default and
termination, and remedies all defaults construed as
though the Lease had not been terminated. The new lease
shall be for the remainder of the term of the terminated
or foreclosed Lease, effective at the date of
termination er foreclosure, at the rent and on the
covenants, agreements, conditions, prOV1sions,
restrictions, and limitations contained in the
terminated or foreclosed Lease. . ; -

(ix) cu ances o ssox’ itle. On
the commencement of the term, the Premises shall be free
and clear of all mortgage liens other than those
expressly agreed to in accordance with this Lease.
Lessor shall not mortgage the fee title as long as
Lessee is permitted under this lLease to maintain a
leasehold mortgage that is also a lien on the fee title.

(a) - Right to Assi Lessee shall
have the absolute rlght to a551gn or otherw1se transfer
Lesseée's interest in this Lease and the estate created
by this Lease to a successor, defined as: (1) Any
corporation that controls or is controlled by Lessee;

(2) another corporation im connection with the corporate
reorganlzation, or the merger of Lessee into, or the
consolidation of Lessee with, another corporation or
corporations: or (3) any successor of all or
substantially all of lLessee's business or assets.
Transfer to any partner, 3oint venturer, co-tenant or
other member of Lessee shall not constitute a forbidden
assignment under provisions of this Lease defining
Lessee'’s right to assign. : .

(k) ditions cedent to i . The
following are condltlons precedent to Lessee‘s right of

13
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designated person as in this paragraph. Lessee shall,
promptly after execution of each sublease, notify Lessor
"of the name and mailing address of the sublessee and
shall, on demand, permit Lessor to examine and copy the
sublease.

8. INSURANCE.
(a} Fire_ and Extended Coverage. Throughout

the term, at Lessee's sole cost and expense, Lessee
shall keep or cause to be kept insured all improvements
located on or appurtenant to the Premises against loss
or damage by fire and such other risks as are now or
hereafter included in an extended coverage endorsement
in common use for commercial structures, including
vandalism and malicious mischief. The amount of the
insurance shall be sufficient to prevent either lLessor
or Lessee from becoming a co-insurer under the
provisions of the policies, but in no event shall the
amount be less than 80% of the actual replacement cost,
excluding costs of replacing excavations, foundations,
curbs, and paving, but without deduction for
depreciation (herein *full insurable value"). Lessor
"shall not carry any insurance the effect of which would
- be to reduce the protectlon or payment to Lessee under ~
any insurance that this Lease obllgates Lessee to carry.
If any dispute whether the amount of insurance complies
with the above cannot be resolved by agreement, Lessor
may, not more than once every 60 months, request the
-carrier of the insurance then in force to determine the
" full insurable value as defined in this prov151on, and
the resulting determination shall be conclusive between
the parties for the purpose of this paragraph. Lessee
may include the holder of any mortgage on the leasehold
or on the fee, or both, as a loss payee. '

(b} P . of Fire and Extended it
Insurance. Lessor shall at Lessee's cost and expense,
cooperate fully with Lessee to obtain the largest
possible recovery, and all policies of fire and extended
coverage insurance required by the preceding paragraph
shall provide that the proceeds shall be paid to Lessee,
and shall be deemed to be held in trust to the uses and
purposes prescribed by this Lease. Aany insurance
proceeds remaining after complying with the provisions
of this Lease relating to maintenance, repair, and
reconstruction of the improvements shall be Lessee's
sole property.

15
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final order in condemnation or a voluntary transfer or
conveyance to the condemning agency or entity under the
threat of condemnation, in avoidance of the exercise of
eminent domain, or while condemnation proceedings are
pending. The taking shall be considered to take place
as of the later of the date actual physical possession
is taken by the condemnor or the date on which the right
to compensation and damages accrues under California
law. :

(ii) "Total taking" means the taking of
the fee title to all the Premises and the improvements
on the Premises, which shall be considered to include
any off-site improvements effected by Lessee to serve
the Premises or the improvements on the Premises.

(iii) vSubstantial taking
taking of so much of the Premises or improvements or
both that the remaining Premises would not be economical
and feasibly usable by Lessee.

(iv) "partial taking" means any taking of
the fee title that is not either a total or a :

substantial taking. -

. (v} “Improvements” mean all products of
'skill, artifice, plan or design for comstruction on,
modification of or planned use of existing structures,
or natural or cultivated earth contours on the Premises,
including, but not limited to: Building structures,
fixtures, fences, utility installations, excavations,
surfacing, water banks or channels, and grading;
landscaping, whether occurring on the Premises naturally
or in place by human design or effort, and whether
coming into being on the Premises before or after
commencement of the term, and earth contours forming
part of the landscaping design; and artistic and
ornamental components of any of the above.

(vi} "Hotice of intended taki
any notice or notification on which a reason
man would ‘rely and which he would interpret as
expressing an existing intention of taking as
distinguished from a mere preliminary inquiry or
proposal. It includes, but is not limited to, the
service of a condemnation summons and complaint on a
party to this Lease. The notice is considered to have
been received when a party to this Lease receives from
the condemning agency or entity a notice of intent to
take, in writing, containing a description or map of the
taking reasonably defining the extent of the taking.

17
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promptly determined by arbitration. If Lessor gives no
such notice, the taking shall be considered a
substantial taking. A substantial taking shall be
treated as a total taking if Lessee delivers possession
to Lessor within 60 days after determination that the
taking was a substantial taking and Lessee is not in
default under the Lease and has complied with all lease
provisions concerning apportionment of the award. If
these conditions are not met, the taking shall be
treated as a partial taking.

{iii) Lessee may continue toc occupy the

Premises and 1mprovements until the condemnor takes
phy51cal possession. However, at any time following
notice of intended total taking, or within the time
limits specified for delivering possession in the
provision on substantial taking, Lessee may elect to
deliver p0559551on of the Premises to Lessor before the
actual taking. The election shall be made by notice
declaring the election and covenanting to pay all rents
requlred under this Lease to the date of taklng.
_Lessee's right to apportionment of or compensation from

the award shall then accrue as of the date Lessee goes
out of possession. .

(iv) On a total taking, all sums,
including damages and interest, awarded for the fee or
leasehold or both, shall be dep051ted promptly with
Placer Title Company as escrow agent, and shall be
distributed and disbursed in the follow1nq order of
priority:

A. First, all real and pérsonal
property taxes constituting a llen on the Premlses or
improvements;

B. Second, the balance due under
any note and mortgage encumberlng the fee and having
priority over the Lease;

C. Third, the balance due under
any note and leasehold mortgage to which the fee is not
subordlnated,

D. Fourth, the balance due under
any note and mortgage encumbering the fee but not having
priority over the lLease, provided that the amount so
paid shall be deducted from any amounts otherwlse due to
Lessor;

E. Fifth, to Lessor a sum equal to
the total award less the sum of: (1} Any award that may

19
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relating to Lessee's cbligations; provided Lessee's
right, title, and interest in the land, improvements and
leasehold estate and all options not previously
exercised or relinquished shall continue until the
taking is completed by deed, contract or final order of
condemnation. If all the foregoing conditions for
relief are satisfied, the cost of such repair,
alteration, modification or reconstruction shall be
deducted from Lessee's share of the award and paid to
any leasehold mortgagee demanding it by notice within 60
days after Lessee's notice of election, and otherwise to
Lessor. :

- Partial Taking. On a partlal taklng, all sums,
~including damages and interest, awarded for the fee
title or the leasehold, or both, shall be deposited
promptly with Placer Title Company as escrow agent and
shall be distributed and disbursed in the follow1ng
order of priority:

(i) First, to the cost of restoring the

- leasehold improvements, plus any amount assessed,

- awarded, paid or incurred to remove or reloccate -
subtenants, plus any amount awvarded for detrzment to
business. .

(11) Second to Lessor a sum equal to the
total award less the sum of. : - 3

A, Any award that may be made for
taking of or injury to Lessee's improvements; and

B. Any award on account of any
cost or loss that Lassee may sustain in the removal and
relocation of Lessee's chattels and trade fixtures: and

C. Any portlon of the award to
Lessee for ant1c1pated or lost profits or damages
because of detriment to Lessee's business or any special
damages of Lessee; if no portion of the damages
contained -in this subparagraph are included in the total
awvard for taking the fee title, Lessee shall have the
absolute right to prosecute Lessee's own claim for
damages as permitted by law and to receive and keep all
proceeds free from any claim of Lessor, and -

D. The market value of any option
to renew or extend the term contained in the Lease.
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foreclosure of any mortgage permitted by the provisions
of this Lease relating to purchase or construction of
improvements shall not be construed as a default within
the meaning of this paragraph.

(iii) Appointment o gceiver. The
appointment of a receiver to take possession of the
Premises or improvements or of Lessee’s interest in the
leasehold estate or of Lessee's operations on the
Premises for any reason, including, but not limited to,
assignment for benefit of creditors or voluntary or
inveluntary bankruptcy proceedings, but not including
receivership pursuant to any mortgage permitted by the
provisions of this Lease relating tc purchase or
construction of improvements or instituted by Lessor,
the event of default being not the appeintment of a
receiver at Lessorfs instance, but the event justifying
the receivership, if any.

(iv) Insolvency: bankruptcy. An
assignment by Lessee for the benefit of creditors or the
filing of a voluntary or involuntary petition by or
against Lessee under any law for purpose of adjudicating
lessee a bankrupt: or for extending time for payment, -
adjustment or satisfaction of Lessee's liability; or for
reorganization, dissoclution or arrangement on account of
“or to prevent bankruptcy or insclvency:; unless the
assignment or proceeding, and all conseguent orders,
adjudications, custodies, and supervisions are
dismissed, vacated or otherwise permanently stayed or
terminated within 60 days after the assignment, filing
or other initial event.

(v) ault i age ent.
Default or delinguency in the payment of any loan
secured by a mortgage permitted by this Lease to be
placed by Lessee against Lessor's title or the
leasehold, or both.

(b) ice d Right .
Not31thstand1ng any contrary prov151ons in this Lease,
it is agreed° -

. The word

(i)

(11) \ e . t & y tC .
remedies. As a precondltlon to pursulng any remedy for
an alleged default by Lessee, Lessor shall, before
pursuing any remedy, give notice of default to Lessee
and to all gualifying subtenants and mortgagees whose
names and addresses were previously given to Lessor in a
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cures all defaults then existing, or if any such
subtenant cures all defaults that are then curable and
other defaults are non-curable, or if all then existing
defaults are non~curable, that subtenant's possession
and use shall not be disturbed by Lessor or by mortgagee
as long as the subtenant performs the sublease's
provisions, the subtenant attorns to Lessor and
mortgagee according to their respective interests, and
subsequent defaults are cured as in the above provisions
Oor are non-curable.

{vi) essor's rig E55aE
defaults. A&After explratlon of the appllcable time for
curing a particular default, or before the expiration of
that time in the event of an emergency, Lessor may, at
Lessor’s election, but is not obligated to, make any
payment required of Lessee under this Lease or under any
note or other document pertaining to the financing of
improvements or fixtures on the Premises, or perform or
comply with any covenant or conditien imposed on Lessee
under this Lease or any such note or document, and the
amount so paid plus the reasonable cost of any such
performance or compliance, plus interest on such sum at
the rate of 10% per year from the date of payment, -
performance or compliance (herein called *act*), shall
be deemed to be additional rent payable by Lessee |
~through the next succeeding installment of rent. No
such act shall constitute a waiver of default or of any
remedy for default or render Lessor liable for any loss
or damage resulting from any such act.

(c) ssor's Remedies. If any default by
Lessee shall continue uncured, following notice of
default as required by this Lease, for the period
applicable to the default under the applicable provision
of this lease, lessor has the following remedies in
addition to all other rights and remedies provided by
law or equity, to which Lessor may resort cumulatively
or in the alternative:

(i) Termination. Lessor may, at

lessorfs election, terminate this lease by giving Lessee
notice of termination. On the giving ¢f the notice, all
lessee's rights in the Premises and in all improvements
shall terminate. Promptly after notice of termination,
Lessee shall surrender and vacate the Premises and all
improvements in broom-clean condition, and Lessor may
reenter and take possession of the Premises and all
remaining improvements and eject all parties in
possession or eject some and not others or eject none;
provided that no subtenant qualifying under
nondisturbance provisions of this Lease shall be
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(v) Damages. Lessor shall be entitled,
at Lessor's election, to damages in the following sums:

A. All amounts that would have
fallen due as rent between the time of termination of
this Lease and the time of the claim, judgment or other
award, less the avails of all relettings and attornments
and less all amounts by which Lessor should reasonably
have mitigated those rental losses, plus interest en the
balance at the rate of 10% per year; and

B. The "worth" at the time of the
claim, judgment or other award of the amount by which
the unpaid rent for the balance of the term exceeds the
then fair rental value of the Premises at the lower of
the fair rental value as then encumbered by the Lease
and improvements and the fair rental value unencumbered
by the Lease and improvements. “Worth,"® as used in this
provision, is computed by discounting the total at the
discount rate of the Federal Reserve Bank of San
Francisco at the time of the claim, judgment or award
plus 1%.

: (vi) Assignment sub . Lessege
assigns to Lessor all subrents and other sums falling
due from subtenants, licensees, and concessionaires
(herein:called "subtenants®) during any period in which
Lessor has the right under this lLease, whether exercised
or not, to reenter the Premises for Lessee's default,

- and Lessee shall not have any right to such sums during
that period. This assignment is subject and subordinate
to any and all assignments of the same subrents and
other sums made, before the default in question, to a
mortgagee under any mortgage permitted by the provisions
of this Lease relating to purchase or construction of
improvements. Lessor may, at Lessor's election, reenter
the Premises and improvements with or without process of
law, without terminating this Lease, and either or both
collect these sums or bring action for the recovery of
the sums directly from such obligors. ILessor shall
receive and collect all subrents and avails from
reletting, applying them: First, to the payment of
reasonable expenses (including attorneys' fees or
brokers! commissions, or both} paid or incurred by or on
behalf of Lessor in recovering possession, placing the
Premises and improvements in good condition, and
preparing or altering the Premises or improvements for
reletting; second, to the reasonable expense of securing
new lessees; third, to the fulfillment of Lessee's
covenants to the end of the term; and fourth, to
Lessor®*s uses and purposes. [Lessee shall nevertheless
pay to Lessor on the due dates -specified in this Lease
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termination constitute a reinstatement, extension or
renewal of the Lease, a revocation of any notice or
other act by Lessor.

11. GENERAL CONDITIONS D C NEQ
PROVISIONS

(a) HNotice.

: (i) As used in this Lease, notice
includes, but is not limited to, the communication of
notice, reguest, demand, approval, statement, report,
acceptance, consent, waiver, and appointment. WNo notice
of the exercise of any option or election is regquired
unless the provision giving the election or option
expressly requires notice. Unless the provislons of
this Lease on rent direct otherwise, rent shall be sent
in the manner provided for giving notice.

(ii) All notices must be in writing:
provided that no writing other than the check or other
instrument representing the rent payment itself need
acconpany the payment of rent.

(iii) PNotice is considered given either
when delivered in person to the recipient named below,
or five days after deposit in the United States mail in
a sealed envelope or container, either registered or
certified mail, return receipt reguested, postage and
postal charges prepaid, addressed by name and address to
the party or perscon intended as follows:

Notice to lessor:

William C. Noxrton Stephen K. Brimhall

City Manager Executive Vice President
City of Alameda ' Doric Development, Inc.

Santa Clara & Qak Streets 1141 Harbor Bay Parkwvay

Alameda, CA 94501 Alameda, CA 24501

(iv) Either party may, by notice given at
any time or from time to time, require subseguent
notices to be given to another individual person,
whether a party or an officer or representative, or to a
different address, or both. Notices given béafore actual
receipt of notice of change shall not be invalidated by
the change.

~ (v) Each recipient named must be an
individual person. If more than one recipient is named,
delivery of notice to any one such recipient is
sufficient. 1If none of the recipients named in the
2%
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(ii} Except as provided to the contrary
in these provisiens on arbitration, the arbitration
shall be in conformity with and subject to the
provisions of the California Code of Civil Procedure
relating to arbitration as they stand. amended at the
time of the notice. The arbitrators shall be bound by
this Lease. Pleadings in any action pending om the same
matter shall, if the arbitration is regquired or
consented to, be deemed amended to limit the issues to
those contemplated by the rules prescribed above. Each
party shall pay one-half the cost of arbitration,
including arbitrator’s fees. Attorneys®’ fees shall be
awarded as separately prOV1ded in this Lease.

(iii) Appointment of appraisers shall be
made in the manner regquired for the appointment of
arbitrators unless expressly provided to the contrary in
the applicable provisions of. this Lease; provided that
neither party may require appraisal of any matter for
which appralsal is not specifled in the appllcable
provisions of this Lease.

{(iv}) There shall be three arbitrators
appointed.as follows: Within 15 days after notice .
requiring arbitration, each party shall appoint one
.arbitrator and give notice of the appointment to the
other party. The two arbitrators shall choose a third
arbitrator within 30 days after appointment of the
second. If either party fails to appeoint an arbitrator,
or if the two arbitrators fail to choose a third, the
appointment shall be made by the then presiding judge of
the Alameda County Superior Court, acting in his
individual and nonofficial capacity, on the application
of either party and on 10 days’ notice to the other
party; provided that either party may, by notice given
before commencement of the arbitration hearing, consent
to arbitration by the arbitrator appointed by the other
party. In that event, no further appointments of
arbitrators shall be made and any other arbltrators
previously app01nted shall be dismlssed.

(£} Estom certificates. At any time, and
from time to time, w1th1n 15 days after notice of
request by either party, the other party shall execute,
acknowledge, and deliver to the regquesting party or to
such other recipient as the notice shall direct, a
statement certifying that this Lease is unmodified and
in full force and effect or, if there have been
modifications, that it is im full force and effect as
modified in the manner specified in the statement. The
statement shall also state the dates to which the rent
and any other charges have been paid in advance. The
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this Lease on assignment and subletting, each and all of
the covenants and conditions of this Lease shall be
binding on and shall inure to the benefit of the heirs,
successors, executors, administrators, assigns, and
personal representatives of the respective parties.

(1) 1 g i Y Jileie
If, within one year after the later of Lessor's approval
of a vesting tentative subdivision map for Village V of
Harbor Bay Isle and Lessee's receipt of all approvals
and permits necessary to develop and improve the
Premises for the purposes of this lease, Lessee has not
made sufficient improvements to the Premises and has not
actually opened for business for the parking and storage
of at least a reasonable number of recreational vehicles
and boats, the parties agree that Lessee shall pay
Lessor, as liquidated damages, in addition to minimum
rent, the sum of $5,000 for each year or any part
thereof beyond the first year after the approval
described above. The damages shall be paid on the first
day of each such year. No more than $50,000 in the
aggregate shall be regquired to be paid pursuant to this

- paragraph. The parties agree that the $5,000 annual sum

is reasonable considering all of the circumstances .
- exXisting on the date of this Agreement, including the
relationship of the sum to the range of harm tTo Lessor
that reasonably could be anticipated and the
anticipation that proof of actual damages would be
costly or inconvenient.

expiration or earller termlnatlon of the term, Lessee
shall surrender to Lessor the possession of the
Premises. Surrender or removal of improvements,
fixtures, and trade fixtures shall be as directed in the
provisions of this lLease on ownership of improvements at
termination. Lessee shall leave the surrendered
Prenises and any other property in good and broom-clean
condltlon, except as provided to the contrary in the
prov151ons of this Lease on maintenance and repair of
improvements. A&ll property that Lessee is reguired to
surrender shall become Lessor's property at termination
of the Lease. A&ll property that Lessee is not required
to surrender but that Lessee does abandon shall, at
Lessor's election, become Lessor's property at
termination. If Lessee fails to surrender the Premises
at the expiration or sooner termination of this Lease,
Lessee shall defend and indemnify Lessor from all
liability and expense resulting from the delay or
fallure to surrender, including, without limitation,

33

Exhibit L page 37 of 40






GUN CLUB SITE
ALAMEDA, CALIFORNIA

BEGINNING at the most Northérn corner of Parcel 3, Parcel Map
No. 4112 recorded on September 13, 1983, in Book 141 of Parcel
Meps at Pages 10 and 11, Alameda County Records.

THENCE

THENCE

THENCE

THENCE

THENCE

along the Southeasterly and Easterly lines of Tract
2532 recorded in Book 48 of Maps, Page 59, Alameda
County Records HNorth 41°39°'21" East 339.46 feet:

Nerth 6°27'55" West 360.00 feet to the Southwesterly
line of Maitland Drive;

along sald Southwesterly line of Maitland Drive
South 32°11711" East 949.45 feet to the Northwesterly
line of that portion of Harbor Bay Perkway described
in City of Alameda Resolution No. 9885, Recorder's
Series No. 82-140680;

along said Northwesterly line South 24°17°'09"
West 95.63 feet to the Northeasterly line of
above said Parcel 3, Parcel Map No. 4112;

along =zaid Northwesterly line North 66°47'25"%
West T08.88 feet to the POINT OF BEGINNING;

CONTAINING 4.9B97 acres of land more or less.

March 9, 1989
4013-188
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and mitigation of effects of existing and additional
traffic volume, access between HBI and Bay Farm Island
residential areas and the HBI Business Park, transit
services, including a ferry service to.San Francisco, and
transportation system management measures; and

WHEREAS, the settlement agreement provides for the
allocation of certain taxes to be set aside and éxpended
only upon infrastructure projects relating to access to
Bay Farm Island and HBI:

NOW, THEREFORE, the parties agree as follows:

1. Access Problems and Issues. The parties hereby
identify.the specific existing or anticipated future
access problems, projects and/or issues ("Traffic
Improvement Projects"} involving Bay Farm Island and HEI
as set forth in Exhibit "A" attached hereto. City and
HEIA agree that the presently identified Traffic
Improvement Projects fall into two categories, relating
in larée part to their proximity to HBI and the extent of
HBI's impact upon the underlying cause(s) of or need(s)
for such projeéts. The City or local share of the cost
of the Projects included in Group One of Exhibit A shall
be paid one-ﬁalf from the special Traffic Improvement
Fund described in paragraph 2 below and one-half from
other City funds. The city or local share of the cqsf of
those Projects included in Group Two of Exhibit A shall

be paid entirely from the Traffic Improvement Fund.
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(1} All improvement taxes collected by the City
pursuant to Chapter 15 of the Alameda Municipal Code on
all construction of any type in HBI from and after
November 3, 1988; and

(2} 50% of the City's share of the difference
between the amount of each installment of real property
taxes received for all real property located in the
entire HBI Business Park, regavrdless of ownership, for
the tax year 1987-1988 and the amount of each installment
of such taxes received by City during each subsequent tax
yvear or portion thereof, beginning with the second
installment of the 1988-1989 tax year and continuing
:ﬁntil the conclusion of this agreement; attached hereto
‘élexhibit B" is a schedule of the total and the City's
_share of HBI Business Park real property taxes for each
installment of the 1987-1988 tax year.

b. Collectively, the taxes described in
paragraphs 2a{l) ahd (2) shall be referred to as "Traffic
Improvement Taxes.® All Traffic Improvement Taxes
required to be paid into the Traffic Improvement Fund

shall be paid within ten days of receipt by City.

a. Commencing with the City‘*s fiscal year
beginning July 1, 1989, and on an annual basis
thereafter, the City shall within the first 60 days of

such year prepare a plan for solution of the traffic and
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directly from the Traffic Improvement Taxes deposited in
the Traffic Improvement Fund or from proceeds raised by
the issuance and sale of bonds, deposited in the fund, or
a combination thereof. If bonds are issued and sold,
costs of sale and principal and interest on the bonds
shall be paid only from the Traffic Improvement Fund and
the bondholders shall have no recoﬁrse to the city if the
Traffic Improvement Fund proves inadequate.

b. Payment from the Traffic Improvement Fund for
property, goods or services shall be made only for such
property, goods and services that may actually be sold or
provided to the City during each year and only upon the
~actual transfer to the City of such property or goods or ~
-the performance of such services.

€. The City shall not be required to pay any
obligation of the Traffic Improvement Fund from the
City's general fund or by exercise of its tax powers.
Nothing herein shall prevent the City from entering into
agreements in excess of one year to effectuafe work or
projects required as a result of this agreement in order
to acquire property or goods or procure services, so long
as payment ig contingent upon such transfer or
performance.

d. At any time or froﬁ time-to~time, if City and
HBIA agree that there is a need to proceed with or

complete a Traffic Improvement Project or Projects
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Authorized by Council
Resolution No.

Adopted

HARBOR BAY ISLE ASSOCIATES,
general partnership

By DORIC DEVEILOPMENT, INC.,
General Partner

By

a

Its

HAERBOR BAY VILLAGE FOUR
ASSOCIATES, 2 limited
partnérship

By DORIC DEVELOPMENT, INC.,
General Partner

By

Its

HARBOR BAY VILLAGE FIVE
ASSOCIATES, a limited
partnership

By DORIC DEVELOPHMENT, INC.,
General Partner

By
Its
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EXHIBIT A

TRAFFIC IMPROVEMENT PROJECTS

Group 1 — 50% of city cost from traffic improvement fund:

1. Widening Doolittle Drive to four lanes between
Harbor Bay Parkway and Island Drive:

2. Modification of the Doolittle Drive.~ Island Drive
intersection; :

3. Modification of the Otis Drive - Broadway
intersection;

4. Modification of the Otis Drive - High Street
intersection:;

5. Modification of the Otis Drive - Fernside Blvd.
intersection;

6. Modification of the High Street - Fernside Blvd. -
Gibbons Drive intersection; -

7. Increased capacity of the Bay Farm Island Bridge:
and :

8. Increased capacity of the High Street Bridge.

Group 2 -~ 100% of city costs from traffic improvement fund:

1. Construction of the Cross~Airport Roadway between
Harbor Bay Parkway and 298th Avenue:

2. Construction of a nev intersection between Harbor
Bay Parkway and the Cross-Airport Roadway and realignment
of Harbor Bay Parkway:

3. Realignment of the Maitland Road - Harbor Bay
Parkway intersection to lessen residential incursion
resulting from construction of the Cross-Airport Roadway;

4. Signalization as needed on Bay Farm Island; and

5. Transportation systems management programs for the
HBI Business Park.

Exhibit M page 9 of 14



EXHIBIT B



£5 Y04
167595
(A8 YRR
y2'0£9'¢
2.°902°01
22°90L'01
$9°282°L1
S 980°¢€L
Sy 2861
2471707 9¢
lE€°465°0¢K
95 ¥42'L01
62'0gL2'0¢
06°€80°14
$0° 216 %€
00'195°4E€
9g€ gse

LT VXA
00°§2%°'951
£B°690°1
oo‘oolL‘gy
by 6d5°€
0%‘912
26122
6lL°92¢%

gz 6lg’es
657292°6¢
00°062°2¢%

T NN R T S S0 U L T SIT Wt ) TR 0 ALl i Uy s i T e i T R S M5 U . o . et e . ik ik ke e PO i S S A o B¢ HAR Abd A ok e 4o P e A o A P B o o e S

Yyiog xey

92-2s¢
86282
01285
21°61¢
g€ LSS
96" £5€
28° €99
L0°EY8
22'996
987020
99 661
87229
51°59g
56" 195
257956
05°084
9162}
82°689
05°9£2
£6° 955G
00°050
v.°684
0Z°904
96011
60°801

¥9 481

62129
00"S29

lzrzsg
66-202
Ll i85
‘1 ZLSLE" L
‘g BETESE’'S
‘s BETESE’S
‘g £ E99'D
‘9 BO"EYS'D
EZ 996
W u*0Z0'L2
‘sl 69°86L°'51
‘g% gereeo’es
‘gl EL'59€'¢)
‘gy S&'LyE°GcY
‘gl 25°956°91
‘491 05708269
gL'62l
82689
‘g2 05°9€2°82
¥6"Y¢€5
"y2 00°050 92
! €L'684"1
02°901
96 014
0L"881|
‘92 v9:2al‘9e
‘g2 0E" L2962
‘gL 00529781
puz xa)

£5%°0L pecy dooq yinos
166'9g pooy doo1q yanos
b2Y' L1 peoy deoy yano§
y20°£92 peoy dooq yano§
9l9'020°1L Jajua) yJdoduajy *g wig)d
929040} Jaluag jdodiiy ‘g BIEG)d
s9r'azet | Jajuay jJdodijy ‘g azeid
cLe'gog’ ) Jajuay 3dodijy ‘g Bruid
SY2'E61L 2 107 'z wxoyg
2LL'90%° 6 uelidg ‘'z ezeld
L8260 € RdEH 0lY¥l ‘s 301 ‘¢ ezE}d
9cy’vzlol hdaH 0271 ‘v 201 ‘9 wieid
620°'€L0'% AdEN 0E%L g 307 ‘9 eieid
06£°801°4 AdAH 0Zgh 2 101 ‘9 wI@}d
YoL'leE"g AdAN OLEL ‘) 3107 ‘9 ezwyd
l 001 '954 €€ Jajuep AwAnled ‘g wIRid
9g8°'¢¢ aj8Y ‘4 wiayd
968°2¢€1 sdjweudq jedibBung ‘v Biw}d
00€'2%9"'51 B1H4 '% wI®}d
28467901 Z 107 ‘g ez10)4
ooo‘olLg’y puey {| 207 ‘g @IBd
6%6°16¢ J2Hoy) @@ ‘2 ®rE}d
0¥9 Le 9 301 '| eze}d
ZélL ‘2z § 1071 '| ®I@1d
619°2% ¥ 307 *| mzEd
gzstige’s AdBH LELL ‘€ 207 ’'| BIE)d
462°'%26°¢ HdBH {91l ‘g 201 * wzeyd
D00"'S2:°¢€ MdEH 1634 4 307 ‘4 wzEyd
InoA uotilegan
wﬁ_. LAY pusgveay
6861 -8841L

53NVL AL¥IJ0Ud HHV4 SSINISNE AVE H0BUVR 10 AUVHENS
g LIdIHX3

LED-6ECE-9L
050-6ESL %L
6Z0-65E 1YL
220-6£¢€l-%2
HO-65CL-%4
ELO-6EEL %L

2LO-6E%L -2

LLO-6EEL-72
§00-LE€1 Y2
y0O0-LE€)-92
BO0-6EEL YL
L00-6E€1-%2
900-655) -9
§00-6E€1-92
700~6E€L- 92
220-855) -9
210-6€€L-Y9L
SL0-6€8L-92
9L0-6EE1-92
920-65EL Y92
§20-65EL-92
BLO-6EEL- %L
020-6E5L-Y2
L20-6EE)L-92
2Z0-6EEL- YL
£20-6EEL- Y2
9Z0-6€E1-92
6L0-6EE4-92

134 ¥X®§

00" ¢
L2772
00*¢%
0E* Ll
£6°¢
£s"2
492
4r°e
iy
sL°e
29§
547§
00°9
Y-
ge" 9
A ¥4
00"l
0s8°§

B

Ls° %
i1
48°¢1
00" 1

0Lt

48°0
9 e
862
00" ¢

O A A AL AR AL Akl BA AoAS Yl b Ak W il ik nh S debe et S e e el A T ST e e s e v

8340y

Exhibit M page 10 of 14






L My = T Utan ConsTruction LOMPANy OUY FUiilt il (e 40-m 53
. Mop Na 2 of Salt Marsh o Yide Londs

Scole . €09 Sole Mop No.IO of Sait Marsh uad Tide Lands . ar-sgsa
I (T2SR3W, 125 RAWK

. 3 .y
— : oS B
. PM 4043 ieseo [2os ‘ir—-\\(' v

PR 5274 ireye é %5\ "\ H

Qe woeteg g

. . gy g .
e B,22G el FRAngIs "7 EARN - By
PR L » 0 - i i,
3 2g2a%3 1023 L d
4 ve STl !
: T ATy
P . Pmaw
R 3'; EY ‘“ ; LRl s
2 P :
I e ey o b1 4 ., -y W “u . rEwron
S, yBEEBLETT u ! Sl
pH YU raiigw : ¢
8L g sgg de | . ) oo
gl." - ga@f iz ! -~ - .o - e - :
=t -~ M . -
g'g ; ." - ] i ' -‘N- vy, .
T o= B Ay ! ' 3 T
Eg R o wv g tn 4w o ; T
- ' . W ur " .
B deupx ‘ - . . By -
S .~ .
H o .
[ ""’ .
f /’ ‘u - L *
H
i
b -! . . ‘] by . 54 B
3? e dyan V17 i
3 . .': . 13
i ey \( a3 54
s: e ! E'll ! :
: Wa e it *
3T e g B ,)“."'".
‘g YL 4 .o N '

g
.h';
»,
T
1 .,
e
i,
e
“'lhﬂ"“-z

LY
L
"B_
& .
gra- 4
% -,
oy
5

-
L L.
»
"w
2
p -
kS
EY
3,
i
.
e

? ~—
B, ezl
fa- b "3
0 S v 4
5

o
. e
=y emby g

“or e P T A *
VLR e ters

'&m'\_km, L e g
- L) .

e

. ﬁt.n'«?of:r:?‘ Far 2 -

2L 58 N2 T
y et
-

T,
Rec- S .
] Y _.._;lgw Coating gy
B it

-
Ilm-h.’r:;! * sex
&F pelh - S

.

-
- Vv
g SRR
At i N a4
' 7 SR S . #
qoae g 0 S X . ",'- Id
. o e
"?-:—';Pr-‘ 3

-4 A .
s {8 REF Coordingte Wap (RiS0-Py 30}
Profet Sor Mo T4773.4 icast oA sl
Mv of Ok Dug 224124 (CasE 2 Ond. 41 7
Jt\‘/f:’wf Way Ree Mog, [T ALA 226 ase $em s

ol g}xmzzs.mu 48 94
smuﬁ?" g ’
o 4237 143, ‘.
v 4::#5% ’
- ﬂm‘r B2/ =,
Spre, =

- A A

I X .} S
%ﬁ‘,_ . xhibi
AR ¥ P Seo BR 1023 kB N

[ |






ASSESSOR’S MAP 74 Code ea s 20

UTAH CONSTRUCTION CO. BAY FARN 1940 e

Seate: = 307 PR.3YUD o o FLAHZ wug PH.S2TL 1z
-] P’H.J%& a1y L] m.“ST i3]
a PH.ADIY imm w P AS07 wm
o PHAM] s w PHOASBE
o PHLAIZE wn o PRLIBY wup
Ht
§ ' I&:. {22) wrew e
115 . o) 3
{ \¢,

LO e T 8T

2R

1040

Exhibit M page 14 of 14



RESIDENTIAL DEVELOTHENT SCHREIULE

The following table shows the annual devalopmant forsgcast
by calendar ysar for the residentail land uses curzantly
approved and proposed.,

Ragldentail twelli Onita

par yaar uwnder cons ien A
VILLAGE IV (1) VILLAGE ¥ ~ ®Helghborboed® [2] . -
Fotal . Total

YEAR Woodbridge Pelican Bay VILIAGE I9 ap@ B ago =pe VILLAGE ¥
1989 72 44 116 24 5% 40 ] 174
1990 0 0 0 49 £ ) 1) 93 260
1991 0 0 9 24 59 62 116
1992 0 0 0 . o . 53 Q _ 53
72 44 115 g8 204 307 118 631

1} Currently approved
{: Por Proposad Vesting Tentative Map for Pract 5205

Any units not built in the designated year
may be accumulated and built in a

subsegquent year.
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NON-RESIDENTIAL DEVELOPMENT SCHEDULE

The following table show the annual development forecast by
calendar year for the non-residential land uses currently approved
for Barbor Bay Business Park.

Non~Residential Acres
Per Year Under Construction

Year BEBP , Qther

Prior Years Total 131.7

1989 20.0 Plus Community Site and Church
Site at Harbor Bay Landing
1990 20.0
1991 20.0
1992 20.0
1993 20.0
1254 20.0
1995 2000
19596 20.0
1967 20.0 -
1998 2.3
314.0

Any acreage not developed in the designated year may be accumulated
and developed in a subseguent year







