Y
i
)

i

Development Agreement
£ffective Date: April 4, 1989

The Property Ownerss Harbor Bay Village Four Associates
Harbor Bay Village Five Associates
Harbor Bay Isle Associates

pocument No: 600-30
Filed:  A4-5-B3 _, 1583
Office of the city clerk
City of Alameda

Exhibit 2
Item 7-A, February 11, 2019

Planning Board Meeting
ATTACHMENT 3

(D3.119/26)



TABLE OF CONTENTS

1. RECITALS

1.1.
1.2:

2. PUBLIC

Code AUthOrizatioN....c.cececsccsosssssssoacsasccal
Interest of Property OWNEIS..ccccscessosccassnsosel
Public BenEfitl.....'.l-..l."...l..l..l....l..'..3
Purpose of Agreement Under Municipal Cod€eoccvocsad
Approvals for Harbor Bay..........................4
DecreaSEd Density..l..'-'.I.ll'.l.ll.l‘.ll.‘.l.l..4
Settlement AgreementS....cccoseecccsssscssaccssssed
Provision of FacilitieS...cssssecccccscascsscsenceed
Intent Of Parties.l'...tlll'l...l.".‘..l..'ll.l..6
Environmental ReVieW...eccesescessocsccccsscasccsssb
Planning Director Hearinge...eceeeecescscoscacscsccs8
Planning Board HearinNg...eeeeceesssccscscscosancasd
City CounCil Findings..O.'l.l.'......lll.l..'.illig
City ordinance.lI..l'l..l.lll.l-.l....l’lll...'..-g

IMPROVEMENTS

2.1.

2.4,

2.5.

(D3.119/28-2)

Shoreline ParK...cccsceeescscscscsscsssssssssssassssesll
2.1.1, Background...ecescescocssssssscsssscscscscall
2.1.2. Phase III-A Portion of Shoreline Park......1ll
2.1.3. Phase III-B Portion of Shoreline Park......1l2
1.4. Phase 1V - Portion of Shoreline Park.......l4
Conditions Satisfied.cesccecccosssssessceasssld
.6. Reservation of EasemeNt.cccecesccccsscscscsslb
Erior Park Land........----..'-----------.-....-16
.1. Dedication....'.'l...l.'.l.lI-..l..'I.‘....ls
. Improvements...............................17
Irprovemert FUNC.cceavscsossasascssccnsssaceell
-3 Background-‘.l.l..-.l....‘........ll.I.'..‘l?
. Park Improvement 11 1= AR —— -
. Use of Park Improvement Fund..cccceseecssses20
i

moNNNIOINNNNHDDDNODND
e o Moo o THe o o
Lol ol

Qe o o Fo .
wn

P WNNFHO WN [ )

. Needs........-.......--..-....--.-.--......21
M8110—RODS......-..-...-......-..-......-..21

L ] Purchase PriCEU............'-..."‘.-......21
. PurChaSE...........--.-.o......-..--.......zz

(9 L
T WWWwH NN

Conveyance to School District...cceceseeecee.23
City's Right to Purchase; Transfer to

HBVFive..o..l....'....l..'.......-.-...l..-23
Units.l'..liilil.'...'..I..II'..II..I..‘.-I24

Satisfaction of ConditionS.ceeccscccccsscscs2d

As....ittlll......I.....l........I..'.'..I...24

e ®» o @& @
- L] o L] L]

Harbor Bay Lagoon SySteM..cccscecsessscsse.24
Existing Lagoon SySteM.cesassccscscsscsseeedd
New Lagoon SYSteM.ceeescesesocsssasscasccselb
Maintenance of Lagoon SyStemS.....ccseseees26

NNNME:NN NN
- L ] L ] L ] L] L ]

U AN U1 U o o o o

e o » o D o

WO N

(i)



e Station.a..,,.ﬁ....,.,..,..,,...,,.aa.,c..,.°27
ln BesignlbﬂaoDQ'O'.OGDIQ.DIQ.G&OGEQQGQ'BOBC&QE?
2, Dedication......,.,,....,,,,.,.a,,....,.,.,za
3, Timing of Construction,..,.,.,a,,,c....s.,.za
4, Costs of Construction.,.....,.,..e..,,,..,.29
.5. Satisfaction of Conditions.u..,.,a,‘...,,.,ao
B Maritime Docking Facility..,,.e,..,.«a...,...,.BG
2.8. Recreational Vehicles and Mini-Storage Ar€f@csesseosl
2.8,1. Gun Club Lease,..,,,.,,,.,..,.s.,.,...,;,..Bl
2.8.2. Use of Gun Club i@ eavnncoscconssascssonosss
2.8.3. Reservaticn in BUSiNeSS Park.ecsooessasoessoda
2.8.4. Satisfaction of COnAitionS,cosoosecsscsssesdd
2.8.5. City's Cooperaticn.,,....a.@.,..,u...‘,....33
HA rraffic Improvements, Access & Infrastructure.....34

-

m.f Other Requirementtﬁnu-oauccn.-aﬁcuteaﬂlaﬂﬂt.n.aannB&

2.6

.
1
@
L]
@
L
L3

Fir
2.6
2.6
2.6
2.6
2.6
H

FIRNANCING OF PUBLIC IMPROVEMENTS

3.1. Mello~Roos District.,.‘..«,,.,.,,...,,,..,..,e...,Bé
3.2. Traffic Improvement T EXES e evesooasonasscnnssssnsscdh

DEVELOPMENT OF THE PROPERTIES

4:13 Pemitteé US&SC.IGQD.ll.B.lﬂ@GB&B.O'I}‘.I&IBQ&OOG!ﬂ35
1.2, Permitted Demnzir— ~f ?@velopment....,,..........,.35

Maximum Heigh= 0f SELrUCtUTEScascavcoaosss3d
Reservations Y wiv.-wvan ~f Land for Public
Purposegno--oonnuoc.s*-cf--o- c .',“ﬂﬂ‘...&.lwﬂ.oﬂﬂ’bss

. Rules, Regulations, Official i mi8Seesasccssesseadb
. Ahpplication of Subsequently Enacted Rules,
Regulations, Etc...,....,,.....,....,.............36
. Conflicting Rules, Regulations, EtCevesccsosssocaoed?
. Conditions Precedent..,..........,...,..,...,.....,37
. Conditions Satisfied.....,...,....,................40

DEVELOPMENT PROGRAM

5.1, Scheduling of "~ - R L R LT R
5020 Moratﬂria; D@lfﬁcyii &&E@%J&Jiﬂﬁiﬁjﬁs«gepnnaanoosenoooon(
5,3. rooperation in Securing Government PermitS..c....

z‘:",; ;ﬂ:":'; Wb REVZ EW

City and Property Owner Responsibilities......
Opportunity to be Heardae'cnooowuccaunncnaau-
information to be Provided to Property Qwners

OV O
s o &
O B
e o ®

(ii)



10.

APPLICABLE LAW

7.1. Conflict of City and State or Federal LawS........44
7.1.1. Notice and COpieS.cccccscsccssssnscesscsssesld

"~ 7.1.2. Modification ConferencesS..csscecsscsccccsseacdd

Ted o3 Coumeil BearingB. ou e s s s so s oo vis v 000 e swse s 8D

7.2. Cooperationc...l.!l.l.......lll...l.l..l...'...ll.46

ENFORCED DELAY, DEFAULT, AND REMEDIES

Beds General ProvisiONS.eccsscassccecscnssscsnsnasassnsaeldb
Option to Institute Legal ProceedingS..cecesccscsesd?
walver.--.-II..llil.lI...lllI.....I....I.ll.......47
Default by citYQ..ll'Illlll.l’....l......."I...II48
Enforced Delay, Extension of Time of Performance..48
Institution of Legal ActiON.ccccsccccccsscscasess dB
Specific PerformanCe.sssssssscsnsanssssencssencsseldd
Bue7sl ABSUYANCES s e o uss e oo nenedsiinesesosdoes st
8.7.2 Ability to Use Propert¥.ceccscescsesscssssesd9d
8-7.3 Damages.-lII......Il........l.l...l.l..I...49
B.8. Applicable Laws/Attorneys' Fe€S..ccecscccscscscssedl

00 €0 00 00 C0 OO
L] L] L]

NN WwWwN

L] L L] L] - L]

ENCUMBRANCES AND RELEASES ON REAL PROPERTY

9.1- 1-‘ Jhﬂl‘ICI-I-II,beI".l.l.....lldI !lll.l..so
9-2: E: e tO ertten NOthE Of Lﬁ;au—-——-... -.-...-51
He3a Property Subject to Pro Rata ClaimS..ccseseescesso5l

MISCELLANECUS PROVISIONS

10.1. Term of Agreement..cccccecscscscoscssvsscssnssscscssassedl
160.2. Asgignment and DelegalioN..csssseveveessonsmesosveDe

10.2.1. Part of Transfer of Property.ecececceccceessb2

10.2.2. -Assignment Of RightS.isncaisinscnsamnvvios Do

10.2.3. Delegation of DutieS.ceesceccccccsncsssesd?

10-2.4- Int?ement.tt-....l.0.'..'..‘..........‘.‘53
10.3. Amendment of Cancellation of Agreement.cccecccsecse53
10l4l Enforcement....Illl'.....Il.IIIIIII...I.I...I.'I.-53
10,5. Rules of ConstructioNieecesvessscsscessasssesasessdd
10:.6. SeverabilitYissvessssssssosssnsosssmansesissscsssodd
10.7. Entire Agreement, Waivers and AmendmentS..cecsses..54
10.8. Private Undertaking...Il"...l.l.I...III.'.I."..Iss
10.9.- Incorporation of Recitals and ExhibitS.ccesccoceesdd
10!10 Noticesl.O....l'...l....ll....l...III..I.I....I...ss
10.11. Further ASSUranCeS..sisssesssesssssssascssesasossesdb

(iii)

(D3.119/28-4)



DEVELOPMENT AGREEMERNT

THIS DEVELOPMENT AGREEMENT (heréinafter referred to as
"hngreement™) is made and entered into this 4th day of April,
1983, 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 df which the general part-
ners are Doric Developmen® .oz California corporation and
H.B., Interests, Inc., a .Yornia corporation (hereinafter re-
ferred to as "HBIA"), Harbor Bay Village Four Associates, a Cali-
fornia 1limited partnership of which the genéral partners are
Doric Development, Inc., a California corpefétian and.Home Capi-
tal Corporation, a California corporation (hereinafter 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 ;orparation {hereinafter referred
t0 as "HBVFive"), (HBIA, HBVFour' and HBVFive shall sometimes
hereinafter be referred to individually as a "Property Owner®™ and
collectively as the "Property Owners®),

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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having legal or equitable interest in property for the de-
velopment of such property. The City further enters into
this Agreement pursuant to its charter and self-rule powers
and Alameda Municipal Code Chapter 6, sections 11-611
through 11-652.

1.2. Interest of Property Owners: HBVFour represents

that it has an equitable or a legal interest in the approxi-
mately 7 remaining acres of real property described on Ex-
hibit A as Village IV (sometimes referred to as the "Village
IV Property"). HBVFive represents that it has an equitable
or a legal interest in the approximateiy 122.3 acres of real
property described on Exhibit A as Village V (sometimes re-
ferred to as the "Village V Property"). HBIA represents
that it has an equitable or a legal interest in the approxi-
mately 250 acres of real property described on Exhibit A as
the Harbor .Bay Business Park (sometimes referred to as the
"Business Park" or "Business Park Property"), in the approx-
imately 4 acres of real property described on Exhibit F as
the Interior Park Land, and in the approximately 8 acres of
real property described on Exhibit G as the Interior School
Site. The Village IV Property, the Village V Property and
the Business Park, the Interior Park Land and the Interior
School Site are located in the City of Alameda, County of
Alameda, California, and shall sometimes hereinafter be col-
lectively referred to as the "Properties."™ The Properties
are part of a larger development on property comprised of

Villages I through V and the related Business Park, which
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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 ~ou. private 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 sypenditures 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 station. 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 ¢o meet the needs of future
residents.

1.4. Purpose of Agreement Under Municipal Code:s = 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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planning process, encourage private participation and com-
prehensive planning, reduce the economic costs of develop-
ment, promote ofderly growth and development and the eco-
nomic welfare of the community, and ensure provision for
adequate circulation, utilities, and services.

1.5. Approvals for Harbor Bay: HBIA has obtained ap-

provals from the City to build'up to a total 3,200 units in
the Villageé I to V. HBIA has executed and recorded a cove-
nant limiting the development of residential units in Vil-
lages I through V to 3,200. The neighborhoods in Villages I
through IV are completed or are currently in the p{ocess of
completion. Under such existing approvals and such cove-
nant, HBVF:ve, as successor owner to HBIA of Village V, has
approval to build 839 residential units in Village V.

1.6. Decreased Density: HBVFive, under this Agreement

and the Vesting Tentative Map as hereinafter defined, has
proposed a revised development plan for Village V which will
result in a lower density of developmernz ...e., not more
than 3,000 units in Villages I through V including‘630 units
in Village V not including the 1.7 acres for the ferry ter-
minal parking site parcel, or the 1.0 acre for the fire sta-
tion site parcel), larger homes and lots, and wider neigh-
borhood streets than are currently being provided under the
existing approvals of Village V. Such a revised development
plan for Village V would be beneficial to the whole Harbor

Bay community, to neighborhoods on Bay Farm Island and to

(D3.119/28-3) -4-



the City as a whole. HBVFive and City are currently proces-
sing wvesting tentative map, for Tract No. 5305 ({"Vesting
Tentative Map"), for Village Vv which will implement' the re-
vised development plan for Village V. |

1.7. Settlement Agreements: The parties desire to en-

ter intoc 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, 1877 ("Settle-.
ment Agreement I®} and to clarifvy the requirements 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").
Liditional 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'cf the public
facilities to be provided by the respective Property Owners
in the Harbor 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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public open space for the Harbor Bay Project; and to provide
a funding source for a portion of the costs of certain in-
frastructure, including major arterial roads for the Harbor
Bay Project, as more particularly described on Exhibits C
and M.

1.9. Intent of Parties: The parties desire to enter

into this Agreement relating to the Properties in confor-
mance with the provisions of the Government Code and the
Alameda Municipal Code in order to achieve the development
of land uses permitted under this Agreement. Buti for City's
assurances of the Property Owners' ability to complete de-
velopment of the Properties iﬁ accofd%nce with the Existing
and Proposed Approvals more particularly described on Exhib-
it D,.hereinafter sometimes referred to collectively as "Ex-
isting and Proposed Approvals,"” including without limitation
the Vesting Tentative Map for Tract No. 5905, the Mello-Roos
Community Facilities District and the anticipated time sche-
_dule set forth in this Agreement, the Property Owners would
not enter into this Agreement nor agree to provide the pub-
lic benefits obtained by City pursuant to-this Agreement.

1.10. Environmental Review: Under Settlement

Agreement 1II, City has reflected its understanding and
agreement that Cify shall require no new, subsequent or sup-
plemental environmental impact report or other environmental
review for the development of the Properties as described in

this Agreement.
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City has conducted ll necessary environmental review
for the development of the Properties and the Harbor Bay
Project, including review required urder the California En-
vironmental Quality Act, and, after providing public notice
as required by law, has certified as adeqguate 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.X., Traf-
fic Studies, and updated by the Addendum to the H.B.I. 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 Aci ("CEQA"), the regquired
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 aA.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
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and the JHK Traff;c Studies, and the Addendum to the Final
Environmental Impact Report for Harbor Bay Isle dated Decem-
ber, 1988 prepared for the approvals of the Village V Prop-
erty (collectively "Previous CEQA Determinations"), and City
has found and determined that no subsequent or supplemental
Environmental Impact Report is. necessary or required under
CEQA in order to enter into or undertaké the terms and con-
ditions of this Agreement, since they are consistent with,
and within the scope of, the Previous CEQA Determinations
for the Existing and Proposed Approvals and because the mit-
igation measures provided for in the Previous CEQA Determi-
nations are implemented and assured to fulfillment by the
terms and conditions 6f this Agreement. Specifically, but
without 1limiting the generality of the foregoing, the City
has found and determined that there are no substantial chan-
ges in the development of the Properties and the Harbor Bay
Project, or in the circumstances under which the development
of the Properties and the Harbor Bay Project are to be
undertaken pursuant to this Agreement, which involve new
impacts not considered in the Previous CEQA Determinations,
so that no further environmental analysis is required under
CEQA.

1.11. Planning Director Hearing: Pursuant to

Alameda Municipal Code section 11-622, the Planning Director
and the City Manager have accepted, reviewed and approved

for filing this Agreement. The Planning Director and the
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City 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 Pfoparties 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 reguired by law, sim-
ilarly held a public hearing on April 4, 1983. The City
Council found that ﬁhe 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
. rainance 2 Szt < )
Council of the City adopted Ordinance No. ,Ztﬂik: iy QSQ}Y
Y %

£l

approving this Agreement with the Property Owners. The ord-
inance took effect on April 4, 18835,

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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maintain such property upon the provisions and conditions set
forth in this paragraph as follows:

2.1. Shoreline Park:

2:1:1. Background: From time to time, HBIA has

offered to dedicate, and City has accepted dedication
of, property for a shoreline park along-the boundary of
the Harbor Bay Project with San Francisco Bay ("Shore-
line Park"). Portions of the Shoreline Park previously
dedicated to the City are identified as Phase I, Phase
11, and Phase III-A and shown on Exhibit E. The City
has completed the construction of landscaping and pub-
lic access -imp‘rovements in the Phase I and Phase 1II
portions of the Shoreline Park and provides maintenance
of said landscaping and public access improvements in
the Phase I and Phase II portions of the Shoreline
Park. The City has not yet completed the construction
of landscaping and public access improvements in the
Phase III-A portion of the Shoreline Park along Harbor
Bay Pai:'kway in the Harbor Bay Business Park according
to the final plans and specifications approved by the
City in the Final Development Plan for said property
and by the San Fraﬁcisco Bay Conservation and Develop-
ment Commission ("BCDC"). Also, City has not yet com-
menced maintenance of the already completed portions of
the landscaping and public access improvements in the

Phase III-A portion of the Shoreline Park.
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o 2.1.2. Phase III-A Porition 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 installaz:. & of such landscaping and public
access improvements within 120 days of commencement of
work,

Upon completic- - - construction of the land-
scaping and public access improvements in the Phase
11I-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

{(D3.119/28-16) -1~



Phase III-A Pgrtion of the Shoreline Park may be asses-
sed against the Business Park properties through the
Island City Landscaping and Lighting District 84-2, and
HBIA agrees to annex additional Business Park proper-
ties to Zone 5 of said District if necessary to imple-
ment this source of funding. City explicitly agrees
that the other fifty (50%) percent of such costs shall
be borne by City from sources other than HBIA or the
Business Park properties.

2.1.3. Phase I1II-B Portion of Shoreline Park:

The Phase III-B of the Shoreline Park as snoﬁn on Ex-
hibit E is an approximately 3.25 acre section of the
Shoreli- .n the Business Park extending from a
point approximately 300 feet west of the westerly ter-
minus of the Phase III-A portion of the Shoreline Park
to the easterly border of Village V. HBIA shall deliv-
er an offer to dedicate to City the Phase III-B Portion
of the Shoreline Park on or prior to the date of recor-
dation of the final map for the extension of Harbor Bay
Parkway in the Business Park., City shall accept the
dedication of the Phase III-B Portion of the Shoreline
Park within 30 days of HBIA's delivery of its offer to
A dedicate said property to City.
Prior to delivery of such an offer of‘dedication,
HBIA shall obtain the approval of City and BCDC of fi-

nal plans and specifications for landscaping and public

(D3.119/28-17) -12~-



access improvements for the Phase III-B Portion of the
Shoreline Park. Within 80 days of HBIA's delivery to
City of the offer to dedicate the Phase III-B Portion
éfKthe Shoreline Park, City shall commence to install
the landscaping and public access improvements in Phase
11I-B in accordance with the final plans and specifica~
tions therefor approved by City and BCDC, using the
rark Improvement 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 improvements in the Phase
111I-B Portion of the Shoreline Park, City shall main-
tain said landscaping and public access improvements in
said Phase I1II-B Portion of the Shorgline 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 1level of maintenance
currently.establishea 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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sed against the Business Park properties through the
Island City Landscaping and Lighting District 84-2, and
HBIA agrees to annex additional Business Park proper-
ties to Zone 5 of said District if necessary to imple-
ment this source of funding. City expliciily agrees
that the other fifty percént (50%) of such costs shall
be borne by City from sources other ‘than HBIA or the
Business Park properties.

2.1.4. Phase IV Portion of Shoreline Park:

Phase IV of the Shoreline Park shown on Exhibit E is
along Village V. HBVFive shall deliver an offer to
dedicate to City the Phase IV Portion of the Shoreline
Park on or prior toc the date of recordation of the last
final map for Village V. City shall accept the dedica-
tion of the Phase IV Portion of the Shoreline Park
within 30 days of HBVFive's delivery of its offer to
dedicate said property to City.

Prior to delivery of such an offer of dedication,
HBVFive shall obtain the approval of City and BCDC of
final plans and spécifications for landscaping and pub-
lic access improvements for the Phase IV Portion of the
Shoreline Park. Within 90 days of HBIA's delivery to
City of the offer to dedicate the Phase IV Portion of
the Shoreline Park, City shallAcommence to install the
landscaping and public access improvements in Phase IV

in accordance with the final plans and specifications
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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

- c-zping and public eccess 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 lagocr in Villages I through 1IV.
City acknowledges and agrees t... -=.8 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~ ~# =»'~tenance of the land~
scaping and public =z -uvements in the Phase IV
Portion of the Shorziine 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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Owners' obligations to dedicate property pursuant to
Settlement Agreement I and Settlement Agreement II and
in complete satisfaction of the conditions of Tentative
Maps no. 3810 and 4500 relating to public land dedica-
tion for parks, provision for parks, maintenance for
parks and any other requirements for the provision or
maintenance of public lands for parks and requirements
for payment of fees, except as provided in this Agree-
ment, for parks imposed in connection with the develop-
ment of the Harbor Bay Project and the Properties.

2.1.€. Reservation of Easement: Notwithstand-

ing :znyining tc the contrary cont*~°** I in this Agree-
ment, City acknowledges and agrees tnat, in connection
with HBIA's and HBVFive's dedication of park land as
described in this paragraph 2.1, HBIA may reserve for
the benefit of HBIA an easement to permit a portion of
such dedicated property to be used for facilities for a
ferry terminal and ferry service. The amount of ded-
icated-property subject to the easement shall conform
to the final development plan approved by City.

2.2, Interior Park Land:

2.2.1. Dedication: Subject to the Conditions

Precedent as defined in paragraph 4.8 below, on or be-
fore April 4, 1989, HBIA shall deposit into escrow a

deed conveying to City approximately four acres of prop-
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erty located in Village 1V, 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
sra final, including expiration of the timé periods for
administrative appeals and court challenges and/or en-
try of final administrative determinations uphelding
such approvals.

2.2.2. Impros 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, 13889, City shall
commence construction of the improvements subject to
the availability of the funds described in paragraph
2.3. City shall complete all appropriate improvements
to the Interior Park Land using the Park Improvement
Fund described in paragraph 2.3 of this Agreement by
September 30, 19%0. 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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payable upon jssuance of a building permit ("Dwelling
Unit Tax"). On June 27, 1979, City and HBIA entered
into an agreement entitled "Agreement Re Prepayment of
Dwelling Unit Tax" ("Dwelling Unit Tax Agreement”)
which included, among other provisions, a provision
stating that HBIA could, at its option, prepay the
Dwelling Unit Tax to enable City to have funds avail-
able to construct public park improvements on City-own-
ed parcels in the Harbor Bay Project. The Dwelling
Unit Tax Agreement also provided that certain Dwelling
Unit Tax payments already paid to City prior to
June 27, 1979, for residential units in the Harbor Bay
Project would be allocated to public park improvement
projects in the Harbor Bay Project. The Property Own-
ers and City, by entering into this Agreement, desire
to allocate certain already paid Dwelling Unit Taxes
and to agree upon the scheduling, design, construction,
and completion of park improvement projects anticipated
in the Harbor Bay Project as set forth in this Agree-
ment.

2.3.2. Park Improvement Fund: Within 60 days

of execution of this Agreement, City shall allocate and
deposit certain Dwelling Unit taxes which already have
been paid, as described in subparagraph 2.3.1, into a
separate interest bearing account (the "Park Improve--

ment Fund") to ﬁelp defray the costs of the park im-
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provements for the Phase III-A Portion of the Shoreline

Park.

On commencement of construction §f.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 equal 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
Pund, or such other account as is mutually agreed to by
~City and HBVFive, and City agrees to accept such pay~
ment asg 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 egual to the Dwelling Unit
Pax, City shall obtain $650,000 (and any additional
amounts mutually agreeable to City and HBVFive), 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
;mprovement Fund, or such other account as is mutually

agreed upon by City and HBVFive.
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City also shall obtain $300,000 (and any additional
amounts not to exceed $250,000 mutually agreeable to
City and HBIA) from a Harbor Bay Business Park As-
sessment District or a Business Park Mello-Roos, con-
current with City's acceptance of dedication of the
Phase III-B portion of thé Shoreline Park and deposit
such funds into the Park Improvement Fund, or such
other account as is mutually agreed upon by City and

HBIA.

Any additional funds required to defray the costs of
the park improvements described in this Agreement shall
be solely the responsibility of City. Any excess f.unds
in the Park Improvement Fund may be used by City for
payment of costs associated with construction of the
fire station, described in paragraph 2.6 of this Agree-
ment, or the purchase of fire equipment for the fire
station.

2.3.3. Use of Park Improvement Fund: City

shall be entitled to withdraw amounts from the Park
Improvement Fund on a progress basis as work is com-
pleted. City shall prepare and deliver to HBIA and
HBVFive a list describing the Shoreline Park Improve-
ments and the Interior Park Improvements to be provided
pursuant to paragraphs 2.1 and 2.2 of this Agreement

prior to April 30, 1989, The parties shall reach
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agreement regarding the list describing the park im-
provements prior to April 30, 1989, On a quarterly
basis, City shall provide HBIA and HBVFive with an up-
dated 1list 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 upon 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 EBIA 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 value of the fee simple

interest in such property and reflects an adjustment as
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a result of the conditional interest of HBVFive descri-
bed in paragraph 2.4.5.

2.4.3. Purchase: HBIA shall sell and City
shall purchase the Interior School Site in accordance
with the provisions and conditions of _this paragraph
2.4.3. HBIA and City shall open escrow (the "Escrow")
with Placer Title Company ("Escrow Holder") and City
shall deposit into the Escrow (1) the purchase price,
in cash, from the Mello-Roos funds described in para-
araph 3.1 and (2) escrow instructions (the "Escrow In-
structions"). The Escrow Instructions shall state
that, upon receipt of the purchase price and Escrow
Instructions, Escrow Holder shall deliver written no-
tice of their receipt to HBIA, Within 10 business days
of HBIA's receipt of such written notice, HBIA shall
deposit into the Escrow a grant deed, in substantial
form and content as Exhibit H attached hereto, duly
signed by HBIA, conveying title to the Interior School
Site to City subject to the condition subsequent de-
scribed in this subparagraph 2.4.3. The condition sub-
sequent shall require an automatic transfer of title
(subject only to the liens and encumbrances of record
when HBIA cohveys the Interior School Site to City and
for no further consideration) to HBVFive in the event
the Interior School Site is not uséd exclusively for

the purposes of constructing and operating a public
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school within ten yvears after the date of the convey-
ance of HBIA to City. The Escrow Instructions also
shall state, upon receipt of the grant.‘éeed, Escrow
Holder shall deliver the purchase price to HBIA and
:hall 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: wWithin

30 business days »f City's receipt of the grant deed
for the Interic . 8ite, City shall convey title
to the Interior Sc. cost, to the Alameda
Unified School District {("School District"). The in-
strument conveying title to the School District shall
‘nzlude 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

HEVFive: 1f title is transferred to HEBVFive as de-
s .ribed in subparacraph Z.{ ., commencing 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 reguirement of approval of a City
Council resolution setting forth immediate public use

for the Interior School Site.
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2.4.6.  Units: If, within 90 days, City does
not exercise such right to purchase; then, at HBVFive's
option, HBVFive may submit an appropriate application
to permit residential development of the Interior
School Site at a density of no less than 5 units per
acre. Residential units upon the Interior School Site
shall be in addition to the 3000 units described in
subparagraph 1.6. City shall process and consider such
application as expeditiously as possible.

2.4.7. Satisfaction of Conditions: HBIA's and

HBVFive's performance of the provisions contained in
this . . -« &hall be in complete satisfaction of
Condition No. 5 of Planning Board Resolution 1806, per-
taining to Tract 4499. Property Owners have agreed to
dedicate land and pay fees for school i.....ties. So
long as land is dedicated and fees are paid as provided
in this Agreement, City shall not condition the issu-
ance of building permits or the approval of any enti-
tlements with respect to the Properties upon the issu-
ance of a school availability letter or upon any other
mitigation., City shall not seek other forms of miti-
gation with respect to school facilities in connection
with the devéloPment of the Properties.

2.5. Lagoons:
-PY- % Harbor Bay Lagoon System: The Harbor

Bay Lagoon System is comprised of an existing lagoon
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system ("Existing Lagoon System®™) &s 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 Bx-
isting Lagoon System and New Lagoon System have reduced
and will reduce the extent of underground storm drain-
age facilities otherwise required to be maintained by
the City for Villages I through Vv in the Harbor Bay
Project.

2.5.2. Exiz- o . soocn Systems  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 o ti¢ Bxisting Lagoon Sys-
tem., HBIA shal: z5t efforts to facilitate
dedication by Reclamatiah Pistrict No. 2105 to City of

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

operation and maintenance. City shall accept such ded-
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ication within 30 days of Reclamation District No.
2105's delivery of an offer to dedicate.

2.5.3, New Lagoon System: Upon completion of

the New Lagoon System by HBVFive according to plans and
specifications approved by the City, HBVFive shall de-
liver to City an offer t6 dedicate to City the intake
and outfall structures and associated pumps, electrical
facilities, pipes, and auxiliary equipment and other
equipment used in the operation. City shall accept
such deﬁication within 30 days of HBVFive's delivery of
the offer to dedicate. Upon acceptance of the offer to
dediczte +he ‘" Lagoon System, City shall assume com-
plete responsibility for operation and maintenance of
the storm drainage facilities related to the New Lagoon
System in accordance with the standards in effect on
the effective date of this Agreement for the Existing
Lagoon System and as appropriate to assure that the New
Lagoon System operates and functions in accordance with
the manner in which it is designed.

2.5.4. Maintenance of Lagoon Systems: The

property used for the Existing Lagoon System has been
and the property for the New Lagoon System will be ded-
icated by the appropriate Property Owner to the Commu-
nity of Harbor Bay Isle Owners Association ("Associa-
tion"). The parties to this Agreement contemplate that

the Association shall be responsible for maintenance of
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the Lagoon Systems for recreational and aesthetic pur-
poées, including, without limitation, maintenance of
water quality and of recreational paths along the la-
goon banks upon proviz .. and conditions acceptable to
Association and the iroperty Owners. City and the
Property Owners shall use their.bast 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; Designs No later than September 30,

1989, City shall, at its expense, prepare and deliver
. to HBVFive plans & . o, 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 r.:z 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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2.6.2.  Dedication: Within 90 days after re-
ceiving notice from the City of the HBI Architectural
Review Committee approval of the Design Plans and the
recordation of the final map containing the fire sta-
tion site for Village V, HBVFive shall deliver to City
an offer to dedicate a fire station sité to accommodate
such Design Plans, but in no event shall HBVFive's ob-
ligation for dedication under this paragraph 2.6 exceed
one acre. The exact location of the fire station site
shall be shown on the Vesting Tentative Map for Village
V. City shall accept such offer to dedicate within 30

T w— -

de = of Tive's delivery of the ~ffsr to dedicate.
HBVF1.= shall designate an amount ~roperty equal in
size to the difference between the size required by the
fire station site and one acre as neighborhood open
space. A Homeowner's Association shall maintain such
open space to the standards applicable to other open
space on the Village IV Property in effect on the date
of this Agreement. Any condition relating to any re-
quirement to designate property as open space in con-
nection with the fire station site, shall be deemed
satisfied with the approval of the Vesting Tentative

Map for Villége V.

2.6.3. Timing of Construction: City shall

cause the commencement of construction of the fire sta-

tion and the provision of landscaping on the dedicated
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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 Plan by the
HBI Architectural Review Committee. City shall use its
best efforts to complete construction of tfxe firel 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. 1! :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. If title reverts to HBVFive, HBV-
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 shal}. 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 HBVFive, to defray the
costs of constructing, landscaping and furnishing, in-

cluding all necessary fire eguipment, the fire station.
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In the event such costs of constructing, landscaping
and furnishing exceed §750,000, and any additional
amounts mutually agreeable to City and HBVFive, City
shall be solrely responsible for such excess costs.
City shall be entitled to such Mello-Roos funds on a
- progress basis as work is completed. In the event the
HBI Architectural Review Committee requires an exterior
design that exceeds the Village IV residential exterior
design standards in effect on the date of this Agree-
ment, HBVFive shall pay for the difference i: construc-
tion costs required by such increased standards.

2.6.5. Satisfaction of Conditions: HBVFive's

performarce of the conditions and provisions of thics
paragraph 2.6. shall be in complete satisfaction of
Conditicn 69 of Planning Board Resolution 1203 and Con-
dition 69 of Planning Board Resolution 1533,

2.7. HB Maritime Docking Facility: If City reasonably

determines that a rezone is needed, City shall process ex-
peditiously the rezone of the site des-cribed on Exhibit J as
"HB Maritime Facility" in order to permit the site to be
used as a docking facility for ferrf boats ("Maritime Dock-
ing Facility"). City shall process expeditiously approp-
riate application‘s and shall take all steps necessary or
appropriate to assist HBIA in obtaining required approvals
from other governmental agencies to permit the site to be

used as a Maritime Docking Facility.

(D3.119/28-35) -30-



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, & temporary access road through the Business Park
Property coﬁnecting 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 § 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 acknovledges
that City has terminated the lease with the Gun Club.
City shall, on or before April 4, 1889, execute a new

Lease with HBIA or its assigns which lease shall be in
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substantial conformance as to form and content with
Exhibit L ("Lease").

2:8:.2; Use of Gun Club Site

City and HBIA shall, by separate agreement, deter-
mine the extent of improvgments, landscaping and main-
tenance and the allocation of space on the Gun Club
Site among recreational vehicle parking, boat storage
and mini-warehouse facilities based upon market demand.
The facilities may be improved in phases based on mar-
ket demand.

At the commencement of the operation of the facil-
ities proposed on the Gun Club Site, HBIA shall make
space available to the public. If HBIA determines that
demand for the facilities exceeds capacity, residents
of the Harbor Bay Project $hall have priority.
Residents of the City residing outside of tﬁe Harbor
Bay Project shall be entitled to space on a first-in
last-out basis.

2.8.3. Reservation in Business Park: For a

six-year period commencing on November 3, 1588, HBIA
shall reserve 3 acres of property in the Business Park
for additional recreational vehicle parking, boat stor-
age and mini-warehouse facilities if the facilities on
the Gﬁn Club Site are inadequate to serve the residen-
tial portion of the Harbor Bay Project. The exact lo-

cation of such 3-acre parcel shall be determined 'by
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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 449%9; Condition No. 16 of Planning
Board Resolution 950, pertaining to Tract 3810; and
Condition 8{a) of Planning Board Resoclution 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 lot
proposed by HBIA and approved as Final Development Plan
FDP-88~-4 by the Planning Board on August 22, 1988,

2.8.5. Cityv'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, & conditional use permit, amend-

ment to zoning, or general plan amendment.
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2.9. Traffic Improvements, Access and Infrastructure:

City shall enter into an Infrastructure Agreement, in
substantial conformance as to form and content with Exhibit
M ("Infrastructure Agreement"). City shall defray the costs
of the improvement projects described in the Infrastructure
Agreement as described therein. |

2.10. Other Requirement: HBIA shall finance the

construction of a cul-de-sac at the east end of Catalina
Road based on a design mutually agreeable to the parties to
this Agreement.

3, FINANCING OF PUBLIC IMPROVEMENTS:

3.1. Mello-Roos District: On or before April 4, 1989,

City and HBVFive shall take all steps necessary to establish
a Mello-Roos Community Facilities District ("Mello-Roos") to
fund the items specified in this Agreement and suéh other
facilities or fees as agreed to by City or HBVFive. Such
funds may include $1,800,000 for Village V school fees paid
in advance in the event the Property Owners and School Dis-
trict have feached written agreement regarding the payment
and use of such fees.

3.2, Traffic Improvement Taxes: City shall immediately

create and segregate a special traffic improvement £fund,
pursuant to the Infrastructure Agreement which shall be in
substanfial conformance as to form and content as Exhibit M,
to defray the costs of the improvement projects described in

the Infrastructure Agreement, as described therein.
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4, DEVELOPMENT OF THE PROPERTIES:

4.1. Permitted Uses: - The Property Owners shall have

the right to develop and v:s+ . @ - rzspective Properties for
;asidential, industrial, commercial,retail, vrecreational,
open space, municipal, and related purposes as more particu-
larly set forth in the Existing and Proposed Ap@rovals, de~
~rribed on EBExhibit 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
acknowledges that, from time-to-time, the Property Owners
may seek to obtain, in accordance with the applicable pro-
vizi.us of state and local law, minor amendments to the Ex-
isting' and Proposed & : sut the need for an
amendment to this Agreement. So iung ®* an amendment to a
development approval does not increase the overall density
or intensity of use, an amendment shall be déemed a "minor
. ~ndment. "

.4, Permitted Density o "-velopment: The Property

Owners shall have the right to develop their respective
Properties to the density or level of intensity indicated in
the Ezisting 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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as governed by the Existing and Proposed Approvals described
on Exhibit D.

4.4, Reservations or Dedications c¢f Land for Public

Purposes: Reservations or dedications of portions of the
Properties for public purposes have been set forth in the
Existing and Proposed Approvals described on Exhibit D.

4.5, Rules, Requlations, Official Policies: City

rules, regulations, ordinances, laws, general plans, and
official policies governing development, density, permitted
uses, growth management, timing of development, environmen-
tal consideration, and design criteria for _.._..ses of this
Agreement . *-77 =~ :n force and effect upon the effec-

tive date of this Agreement.

4.6. Application of Subsequently Enacted Rules, Requla-

tions, etc: City may, during the term of this Agreement,

apply only such newer City enacted or modif - - .les, regu-
lations, ordinances, laws, general or specific plans, and
official policies which are not in conflict with those in
effect on the effective date of this Agreement and applica-
tion of which would not prevent development in accordance
with paragraphs 4 and 5, and the anticipatea schedule of
residential development set forth on Exhibit N and the an-
ticipated schedule of commercial development set forth on
Exhibit ©O. However, this subparagraph shall not preclude

the application to the Properties’' of changes in City laws,
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regulations, plans, or policies specifically mandated and
required by changes in state or federal lavs or regulations.

4,7. Conflicting Rules, Regulations, etc.: In the

event any existing or subsequently enacted rule, regulation,
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
rovision of this Agreement, this Agreement shall govern.

4.8, Conditions Precedent: The Property Owners' res~

ponsibilities wunder this Agreement 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 5 of Planning
Board Resolution 1806 pertaining to Tract 4439 as modi-
fied on appeal by the {ity Zouncil are deemed as satis-
fied by City.

4.8.2. Oon or before April 4, 1989, 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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4.8.3. _ On or before April 4, 1989, City shall
issue building permits for the construction of the 42
single-family dwelling units for Tract 4499, and credit
HBI with the sum of $296,402.30 against the payment of
building permit fees and taxes payable for the 42
units. Said sum is the amount reimbursable to HBI on
the 54 units already paid by HBI to City;

4.8.4. City agrees it will not unreasonably
withhold approvals and permits necessary for construc-
tion of a ferry terminal located at the end of McCart-
ney Road between Village V and the Business Park, with
limited access from McCartney Road anc -~ ‘mited access
from the Business Park, so long as such terminal can
demonstrate a net benefit to City;

4,.8.5. City agrees it will not wunreasonably
withhold the approvals for the method and the approvals
and permits necessary for construction of a limited
access rcadway connection between Village V and the
Business Park;

4.8.6. On or before April 4, 1989, City shall
adopt necessary ordinances and regulations permitting
start of work within five (5) business days after sub-
mittal of pléns and specifications for tenant improve-
ments. Such ordinances and regulations shall provide

that if a permit is not issued by the date of the first
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required City building inspection that the contractor
will stop work or be subject to penalty fees;

4.8.7. 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 anleBIA in regard to planning
and funding solutionsg to those problems;

4.8.8. By itz = ~—*ion of this Agreement, City
werehy agrees to delete tih: :oguirement of dedication
=% pParcel T, Block 7, in Tract 4500 as a condition of
approval of Parcel Map 5274;

4.8.9. on or before April 4, 198%, City and
HBVFive shall finalize any monitoring program required
as a condition of appr- 3f the Village V Property:;
and

4.8,10. On of before April 4, 1989, City shall
. :zzute the Ground Lease described as Exhibit L which
provides that the construction of the recreational ve-
hicle parking, boat storage and mini-warehouse storage
facility on the Gun Club site, as set forth in para-
graph 2.8 of this Agreement. This shall be deewed as
satisfaction of all recreational vehic;e, 'boat and

mini-warehouse storage conditions previously imposed

upon the Property Owners.
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4.9. Conditiops Satisfied: City acknowledges and
agrees that the Property Owners' dedication of property,
payment of fees and provision of improvements as described
in this Agreement shall be in full and final satiéfaction of
the Property Owners' obligations under Settlement Agreements
I and II and in full and final satisfactioﬁ of the condi-
tions of approval of Tentative Maps no. 3810 and 4500, im-
posed in connection with the development of the Harbor Bay
Project and the_Property, for the following public facil-
ities:

4.8.1. Parks;
nT Yire stations;
4.9.3. Open space;
4,9.4. Transportation and circuiation;
4.9.5. Schools.
5. DEVELOPMENT PROGRAM:

5.1. Scheduling of Improvements: Scheduling, dates, or

times of performance by the Property Owners shall be as de-
scribed in the text of this Agreement and in the schedule of
anticipated residential development set forth on Exhibit N
and the schedule of anticipated non—residentiél development
set forth on Exhibit 0. The parties acknowledge that the
Property Owners cannot at this time predict with specificity
when or at what rate or in what order the Properties will be
developed. It is anticipated, however, that the Properties

will be developed in accordance with the schedules of antic-
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ipated develcpment attached hereto as Exhibits N and Exhibit
O subjett to modifications in the sole discretion of the
Property Owners based upon their business judgment, changes
in market orientation and demand, interest rates, competi-
.tion and similar factors. Such revisions are deemed to be
within the framework of this Agreement és preséntly drafted
and executed and do not constituté aﬁen&ments 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 %.1 . 3: to cure.the defeét 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 txmznq of development resulted in an

adopted initiative res: ‘cu.._ the timing of development to
~re>- . over the parties' agreement w1th regard to the

czlopment. | 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 suspénsion on dev-
elopment approvals, building permits 6? any other govetnw
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 gextent needed to avaxd an eminent
threat to the health and safety of existing and future in-

habitants of the Properties. City shall have the obliga-
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tion, based upon f:lear and convincing evidence, of estab-
lishing that: (a) the circumstances giving rise to such
moratorium, delay or suspension were unznown, unforeseeable
and could not have been known at the time of the approval of
this Agreement; (b) the health and safety of the inhabitants
of the Properties require the moratorium, delay or suspen-
sion to be applied to the Agreement as opposed to any other
alternative; and (c) City has determined to provide the
Property Owners with an equitable program to reimburse to
the Property Owners the costs already incurred for the im-
provements and fees required to be provided under this
Agreement - “2hle reimbursement for dedications or
improvements not required by the extent c: .opment as of
the date of such moratorium, delay or suspension. Any such
moratorium, delay or suspension shall only be applicable to
the deveiopment -contemplated under this Agreement to the
extent needed to avcid the eminent threat to the health and
safety of the existing and future inhabitants of the Prop-
erties. l |

5.3. Cooperation in Securing Government Permits: City

shall accept from the Property Owners and shall process as
expeditiously as possible all development applications for
development permiis or other entitlements for the use of the
Properties and the Harbor Bay Project, including building
permits, in accordance with this Agreement. City shall co-

operate with the Property Owners in securing for the Proper-
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ty Owners all permits which may be required 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 construction
schedules and time f{rame.

ANNUAL REVIEW:

6.1. City and Property Owner Raspansab111t1e3° At

least every 12 months during the term of thls Agreement,
City shall review the extent of good faith substantial com-
_pllance by the respective Property Owners w1th the terms of
this Agreement, pursuant to Government Code Sectzon 65865.1,
as amended. City shall notzfy the Property Owners in writ-
ing of the date of i zu least 36 days prior there-
-~. The City and the Property Owners may address any re-
guirement of this Agreement during the review, However, 10
days' written notice of any requifement to 5& 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 gufficient time for analysis and preparation.

£.2. Opportunity to be Heard: Upon written regquest 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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a noticed public hearing regarding either party's perfor-

-mance under this Agreement. Any Property Owner may be heard
before the City Council at any required public hearing con-
cerning a review of action on the Agreement.

6.3. Information to be Provided to Property Owners:

The City shall, to such an extent as is practical, deposit
in the mail to the Property Owners a copy of staff reports
and related exhibits concerning contract performance a mini-
mum of 10 calendar days prior to any such review or action
upon this Agreement by 6r the City Council.

T APPLICABLE LAW:

7.1. Conflict of City and Federal or State Laws: In

the event that federal or state laws or regulations, enacted
after the effective date of this Agreement prevent or pre-
clude compliance wi.tn one or more provisions of this Agree-
ment, such provisions of this Agreement may be modified as
may be and to the extent necessary to comply with such fed-
eral or state laws or regulations, provided the following
procedures are followed:

7.1.1. Notice and Copies: City shall provide

the Property Owners with written notice of such federal
or state restriction and provide a copy of such regu-
lation or poiicy and a statement of conflict with the
provisions of this Agreement.

7.1.2. Modification Conferences: The parties

shall, within 30 days of the Property Oﬁners' receipt
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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 wmodifica-

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”ﬂeterming_(a) the ex-
tent to which such new federal or state law or regula-
tion is in conflict with this Agreement, {(b) the exact
- -2ification 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 and 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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federal or state law and (c) shall be taken by the af-
firmative vote of not less than a majority of the au-
thorized voting members of the City Council. Any sus-
pension or modification may be subject to judicial re-
view in conformance with paragraph 8 of this Agreement.

7.2. Cooperation: City shall cooperate fully with the

Property Owners in taking any actions and delivering docu-
ments necessary or convenient as a result of such modifica-
tions or suspensions, including without 1limitation the se-
curing of any permits or consents required.

" B. ENFORCED DELAY, DEFAULT, AND REMEDIES:

Bila Tfmees " .:iovisions: In the event of default or

breach of this Agreement or of any of terms or condi-
tions, the party alleging such default or creach shall give
the breaching party and any non-defaulting party not less
than 30 days' notice ("Notice of Default"™) in writing. The
Notice of Default shall specify the nature of the alleged
default and the manner and-period of time in which said de-
fault may be satisfactorily cured. A party shall be con-
sidered to be in default under this Agreement only after the
party alleging a default has provided written notice to the
other of deféult, setting forth the natur-e of the default
and the actions, if any, required to be taken by the de-
faul_ting party to cure such default and, where the default
can be cured, the defaulting party has failed to take such

actions and cure such default within 30 days after the ef-
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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 & longer time, has failed:tc commence the ac-
tions neceséary to cure such default within such 30-day pe-
riod and diligently proceed to complete such actions and
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.

_ B.2. Option to Institute Legal Proceedings: After

proper notice and the expiration of said cure @eriod, the
party alleging default, at its option, may institute legal
sroveedings against the . .. 0 oarey,

B.3. Waiver: VFailure 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¢ © . 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 a8 waiver of any default or of
any such rights or remedies or deprive such party of its
right ﬁo 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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8.4. Default by City: 1In the event that City defaults

on this Agreement, City agrees that the Property Owners in
no event shall be obligated to proceed with or complete the
development of the Properties or any portion thereof or pay
the fees, dedicate the Property or provide the facilities to
.be provided by the ProperFy Owners pursuant to this Agree-
ment.

8.5. Enforced Delay, Extension of Time of Performance:

In addition to specific provisions of this Agreement, per-
formance by the Property Owners hereunder shall not be
deemed to be in default where delays or defaults are due to
war, insurrection, strikes, walkouts, riots, floods, earth-
quakes, fires, casualties, acts of God, governmental re-
strictions imposed or mandated by other governmental enti-
ties, enactment of conflicting federal or state laws or reg-
ulations, new or supplementary federal or state environmen-
tal regulations, delay or default caused by City, 1litiga-
tion, moratoria, or similar bases for excused performance.
An extension of time for such cause shall be granted in
writing for the period of the enforced delay or longer as
may be mutually agreed upon. Such an extension shall com-
mence to run from the time of commencement of cause.

8.6. Institution of Legal Action: In addition to any

other rights or remedies, either party may institute legal
action to cure, correct or remedy any default, to enforce

any covenants or agreements herein or to enjoin any threat-
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ened or attempted violation therecof; 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 perfcrmance' 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

;_tq_the Property Owners ;ega;ding_ﬁhe_regulaticns 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 ﬁad to uﬁilize the Proper-

ties. The Property Owners have invested significant
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time and resources and performed extensive planning and
processing of the Harbor Bay Project in general and the
Properties specifically in reliance upon the terms of
this Agreement. It is not possible to determine the
sums of money which would adequately compensate the
Property Owners for such efforts.

8.7.3. Damages: It is possible that the Prop-
erty Owners will be unable to recover and receive back
their capital investment in the public facilities to be
provided to City as part of Property Owners' obliga-
tions and to replan and provide for different uses of
the Properties and the Harbor Bay Project subject to
this Agreement once such facilities and infrastructure
have been completed.-

8.8. Applicable Laws/Attorneys' Fees: This Agreement

shall be construed and enforced in accordance with the laws
of the State of California. Should any action be brought in
any court of competent jurisdiction, the prevailing party in
such action shall be entitled to recover all attorney's
fees, court costs, and necessary disbursements in connection
with such litigation.

9. ENCUMBRANCES AND RELEASES ON REAL PROPERTY:

9.1. Discretion to Encumber: The parties hereto agree

that this Agreement shall not prevent or limit a Property
Owner, in any manner, at that Property Owner's sole discre-

tion, from encumbering its Property or property in the Har-
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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 tha? the lenders
providing such financing may require certain modifications
and City agfees, upon request, from timeﬁté—tiﬁe, to meet
with the Property Owner and/or representatives of such lend-
ers to.negctiate in good faith any such request 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 successors and
assigns, on any mortgage or deed of trust enhumbering the
Properties or property in the Harbor Bay Project, or any
part thereof, which mortgagee, beneficiary, successor, oOr
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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Project subject to any pro rata claims for payments or
charges against the Property or property in the Harbor Bay
Project secured by such mortgages which accrue prior to the
time such mortgagee comes into possession of the Properties
or property in the Harbor Bay Project.

10. MISCELLANEQUS PROVISIONS:

10.1. Term of Agreement: The effective date of

this Agreement shall be April 4, 1989. This Agreement shall
expire 30 years from its effective date, unless extended by
written mutual agreement. City and the Property Owners
acknowledge that the California Subdivision Map Act
(California Government Code section 66410, et seq.) contains
certain periods for the expiration and extension of tenta-
tive maps and tentative parcel maps. The term of this
Agreement shall not extend or reduce such periods.

10.2, Assignment and Delegation: The Property Own-

ers shall have the right to assign their respective rights
and delegate their respective duties under this Agreement
provided that any such assignment or delegation is in com-
pliance with the following provisions:

10.2.1. Part of Transfer of Property: The as-

signment or delegation is made as part of the transfer,
assignment, sale or lease of all or a portion of the
Property or property in the Harbor Bay Project.

30.2.2, Assignment of Rights: An assignment of

a Property Owner's rights under this Agreement shall be
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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.eggee.

10.2.4. Inurement: During the term of this
Agréement, any such assignee or delegee shall observe
and perform all ¢ =~ - .»d 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.

ThL3, amendment or Cancellation of Agreement:  This

Agreeﬁent may be amended from zime-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 £5868 and Alameda Municipal
Code Chapter 6. The term "this Agreement”™ or "Development
Agreement® herein shall include any such amendment properly
approved and executed.

10.4., Enforcement: tnless 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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rules, regulations_, cr policies adopted by City by ordin-
ance, resolution, policy, initiative, or referendum or oth-
erwise applicable to City which alters or amends the rules,
regulations, or policies governing permitted uses of the
land, density, and design.

10:5: Rules of Construction: The masculine gender

includes the feminine; "shall"™ is mandatory, and "may" is

permissive,
10+6 Severability: The parties hereto agree that
the provisions are severable. If any provision of this

Agreement is held invalid, the remainder of this Agreement
shall be 7~ © zhall remain in fu~° -2z and effect
unless amended or modified by mutual consen. of the parties.

10.7. Entire Agreement; Waivers; and Amendments:

This Agreement constitutes the entire understanding and
agreement of the parties. This Agreement integrates all_ of
the terms and ccio.tisns mentioned herein or incidental
ixereto and supersedes all negotiations or previous agree-
ments betweén the parties with respect to all or any part of
the subject matter hereof, including, without limitation,
the Dwelling Unit Tax Agreement, Settlement Agreement' I and
Settlement Agreement II. All waivers of the provisions of
this Agreement must be in writing and signed by all parties
to this Agreement. All amendments hereto must be in writing
signed by all parties to this Agreement in a form suitable

for reco}ding in the Office of the Recorder, County of
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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 rezorded 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, Californis.

10.8. Private ™~ -rzking: It is specifically un-
s-=gtood and agreed to .y and between the parties hereto
that: (1) the development on the Properties is a private
development; and (2} the Property Owners shall have full
power 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 reque‘st giv~
en pursuant to this Agreement shall be deemed to be deliv-
ered when personally ser'}ed 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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such othe; address

time designate by
paragraph:
To City:

To HBIA:

To HBVFour:

as the respective party may from time to

written notice given pursuant to this

The City of Alameda
Santa Clara at Oak Street
Alameda, California 94501

Harbor Bay Isle Associates
c/o Doric Development, Inc.
1141 Harbor Bay Parkway
Alameda, California 94501
Attention: President

Harbor Bay Village Four Associates
c/o Doric Development, Inc.

1141 Harbor Bay Parkway

Alameda, California 94501
Attention: President

Harbor Bay Village Five Associates

To HBVFive
- ’: Doric Development, Inc.
-41 Harbor Bay Parkway
Alameda, California 94501
Attention: President
Copy to: James R. Dawe
3003 Fourth Avenue
San Diego, California 92103
Copy to: Home Capital Corporation
625 Broadway
7th Floor
San Diego, California 92101
Attention: Tim Waters, Esq.
Copy to: Home Capital Corporation
: 2400 Venture Oaks Way
Suite 300
Sacramento, California 95833
Attention: Project Manager
10.11. Further Assurances: Each party shall perform

any further acts and execute and deliver any additional doc-

uments which may be reasonably necessary in the opinion of

either party to carry out the provisions of this Agreement.
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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

Ordinance No. O~ J4ar ‘Y. %. of the City Council.

THE CITY OF ALAMEDA,
- a municipal corporation

syt (e ey

»ﬁeway» ,&ﬂﬁg@?’ f‘u"ﬁ)’

STATE OF CALIFORNIA ) SO g P@w

} ss.
COUNTY OF (Zémgg’z }

, before me, the undersignred, a
said State, personally appeared
: personally known to me or proved

to me on fhe basis of satisfactory evidence to be the person who
executed the within instrument as the GCisyp-Manager, personally
knewn to me or proved to me on the basis jof ¢atlsfactory evidence
he o dhe persan who executed +the/within instrument and

o me that such corporatfion executed the within

inscowno. o .uant to its bylaws or a yesolution of its board of

directors. wﬁ?clz_ @«Je&/ SK{’)

WITHESS my hand and‘%zfizéiiéﬁga1
M/e— é‘ B et

Notary Public

Og;ﬁ%i;gﬁsé}’ ; HARBOR BAY ISLE ASSOCIATES,
L LOTARY BUBLIC -~ CALIFORNIA | a California General Partnership

By: ‘Doric Development, inc.,
' a California corporation

Its:  General Partner

By:_ ;%ﬁﬁ;ﬁxﬂi &L 00

ItSIgyeenrwe VILE PRES
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STATE OF CALIFORNIA )

) ss.
county or Wiz )

On ) /T , before me, the undersigned, a

Notar P c, 1in : or / said State, personally appeared
. ‘é?éﬁ;d ﬁ ﬁlﬁﬂ%é 1// , personally known to me or
proved "to me on the basis of satisfactory evidence to be the

person who executed the within instrument as General Partner,
personally known tc¢ me or proved to me on the basis of satis-
factory evidence to be the person who executed within instrument,
and acknowledged to me that such corporation executed the same as
such partner and that such partnership executed the same.

OFFICIAL SEAL

DIANE B FELSCH HARBOR BAY VILLAGE FOUR ASSOCIATES,

:F) NOTARY PUBLIC - CALIFORNIA a California lir = . partnership
M ALAMEDA COUNTY
y comm. expires AUG 28, 1989 .
= T - ¢ By: Doric Deve. .ent, Inc., a

California corporation

Its: General Partfj:g//ﬂ
By’ ;M_Jj(zf)-l

ItssCxy . L/p~e ESJQ

STATE OF CALIFORNIA )

) ) ss.
COUNTY OF Y )

On ’ before me, the
undersigned, and for said State, personally
appeared £ » Ppersonally

known to me or asis of satisfactory evidence
to be the person who executed the within instrument as General
Partner, personally known to me or proved to me on the basis of
satisfactory evidence to be the person who executed the within
instrument, and acknowledged to me that such corporation executed
the same as such partner and that such partnership executed the
same.

’%s my hand aryz 71 seal.
z / o

Notary Publ 1c

OFFICIAL SEAL

3 DIANE B FELSCH
%1 NOTARY PUBLIC - CALIFORNIA

ALAMEDA COUNTY
My comm. expires AUG 28, 1989

e = e e
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By: Home Capital Corporation
a California corporation
Its General Pariner

By:

STATE OF CALIFORNIA

e Hde VS & Y before me, the undersigned, a
nun Y : i S;r» State, personally appeared

e il « known to me or proved to

%, oasls of Satisfac ry evidence to be the person vho

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-lavws or a resnlutlon of
its board of directors. . : o

WITNESS my hand and official seal e

wa b %// /

Notary rublic

OFFIGIAL SEAL |}

DIANE B FELSCH :
5, | NOTARY PUBLIC - CALIFORNIA |

ALAMEDA GOUNTY

B e R T S Y

STATE OF CALIFORNIA )

before me, the undersigned, a

3id State, personally appeared

/ known to me or proved to
me on the basis of satisfactory evidence to be the person vho
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 reseclution of
its board of directors.

WITNESS my hand and official seal.

P S P T N N N SR W N N o )
- £ OFFICIAL SEAL
) e B DIANE B FELSCH
ﬂ‘/{f é e £2 5 _;‘ NOTARY PUBLIC - CALIFORNIA

Notary Public ALAMEDA COUNTY
My comm. expires AUG 7B, 1989

v R e T T g g P Mg oy TRt

(D3.118/28-64)



HARBOR BAY VILLAGE FIVE ASSOCIATES,
a California limited Partnership

By: Doric Development, Inc., a
California corporation

Its: Genera{bijzzger
By:_jZAAAKC;) . D

Tts: S Ve P A2

STATE OF CALIFORNIA )

) ss.
COUNTY OF a )

On 4/{1 fq , before me, the undersigned, a ta Pyblic
in and for sg@id State, personally appeared /)
satik-

personally known to me or proved to me on the basis o

factory evidence to be the person who executed the within
instrument as General Partner, personally known to me or proved
to me on the basis of s=tisfactory evidence to be the person who
executed the wit® - ument, and acknowledged to me that such
corporation execuit:c. the same as such partner and that such
partnership executed the same.

‘ — OFFICIAL SEAL

DIANE B FELSCH
A NOTARY PUBLIC - CALIFORNIA

ALAMEDA COUNTY

My comm. expires AUG 2B, 1989

By: Home Capital Corporation, a
California corporation

1¢s:\ Genera Parﬁ:i:////
f
B v

(D3.119/28-66) ' =60~



STATE OF CALIFORNIA )

before me, the undersigned,
‘-1%/State, personally appeared

addid, IR _ 5 i avtdd » known to me or proved to
7 oR/the basis o?‘satlsfactory evznence to be the person vho
executed the within instrument 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 achowledged to me that such corporation executed
the within instrument pursuant to its by-laws or a resoclution of
its board of directors.

OFMGIAL SEAL 8

WITNESS my hand and official seal, DIANE B FELSCH
HOTARY PUBLIC - CALIFORNIA

@ %/// : =4 My Cﬁw E,%A,}gﬂgg 28, 1989
/W—p /2 . /f’jy/— 3 )Q% /,..};V vvvvvv

Notaﬁy Publaic A ‘if/

I HEREBY APPROVE the form ,aRa

Agreement this ;5 day of
. / €1ty ALtorney —
STATE OF CALIFORNIA ) . . ..
) ss.
CQUNTY OF ) - o -

On /ﬁ }(/7 5; /§a6?” , before me, the undersigned, a
Notary Pub ’ said State, personally appeared
%}wﬁ (¢ gt /zr ., personally known to me or
proved to me on ’tne(/basz.s of satisfactory evidence to be the
person whose name is subscribed to the within instrument, and
acknowledged that he/she executed it.

DIANE B FELSCH |
B NOTARY PUBLIC - CALIFORNIA i

ALAMEDA COUNTY

I g T g g e - gger o ol

(D3.119/28-67) " i
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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 &, B, C, D, and B, Tract 4499,
filed December 13, 1988. Map Book 179 OR, Page 97, Alameda County

Records.

Village V:
PARCEL 1l

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

EXCEPTING THEREFROM: All that portion therecf described in the
deed to Doric Development, Inc., a California corpcratlan, recorded

-July 1, 1986, Series No. 86-157055,

PARCEL 2:

Those parcels of land described in the deed to Harbor Bay Isle
Associates, recorded July 1, 1986, Series No. 86-157054.

EXHIBIT B
page 1 of €



HARBOR BAY BUSINESS PARK

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

PARCEL A:

Parcels 1 through 34 and 3¢, Parcel Map 8274, filed Februacy 29,
1988, Parcel Map Book 176, Page 4, Alameda County Records.

Aopv"c 1‘-1:,’-010
Ai’l"l 7‘-10‘0-025
A.P.N. 74-1040-026
A-P-N- 7‘-1°‘°-021
PARCEL B:

Parcel 2, Parcel Map 4238, filed October 17, 1984, Pazcel Hui
Book 146, Page 89, Alameda County Records. A

A.P.N. 74-1337-8
PARCEL C:

Parcel 2, Parcel Mep 4124, filed September 13, 1983, Parcel Map
Book 141, Page 8, Alameda County Records.

AP.N. 74-1333-17-2

PARCEL C-1:

An easement for ingress and egress snd utilities over that
portion described as "Basement B® an Parcel Map ¢124, filed
Soptagbcr 18, 1983, Parcel Map Book 141, Page 8, Alameda County
Records.

PARCEL D:

~

Parcel 4, Parcel M;ilcso1.‘t11td Pebruary 13, 1983, Parcel Mep
Book 152, Page 21, Alameda County Records.

AOP-"n 1"‘133’-21
PARCEL E:

Parcel 1, Parcel Map 4507, filed Febzuacry 13, 190!.'Pircol’uap =
Book 152, Page 21, Alameda County Records.

A-?a". 1‘-13:3-1'

Page 2 of & (!x_hipiE A)



HARBOR BAY BUSINESS PARK .~ CONTINUED

PARCEL F:

parcaels § and 6, Parcsl HMep 4013, filed April 13,'53@3, Peccel
Map Book 138, Pege 5, Alsmeda Counby Recerds. , .

AP.H. 7411338
A.P.N. T74-133%~9

PARCEL G}

Parcel 4, Percel Hap 4113, filed September 13, 1983, Parcel Map
Beck 141, Psge 10, Alameda County Recogds. )

BERA s

B.. . CING T

Beginning &t an angle point ian the b@unﬁazg iins between Parcels
3 and 4, geid Parcel Map 4112, at the southerly terminus of e -
cOuUrse hav&ﬁg ¢ bearing and distance of norbh 17° 37' 47° west,
76.72 feet; thence from ssid point of begianing aleng the salid
boundary 1ine the tws following courgez and distences: nmorth 17°
37! 49° west, 76.72 feet; and north 72°¢ 32° 13° gest, 27.00 fdet;
theneg seuth 179 39° 47° gest, 77 "° “¢»*  thepee gouth 72° I’
13" west, 37.60 feet to the poi. |

A.P.N. 74-1333=18-3

i

Page 3 of 6° (Exhibit A}



EXHIBI" :

HARBOR BAY BUSINESS PARK ~ CONTINUED

REAL PROPERTY in the City of Alameda, County of Alameda, Statse of Californfa,
described az 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, Map Book 152, Page
21, Alameda County Records.

Parcels 1 through 5 inclusive, Parcel Map 4586, filed April 29, 1985, Map Book
154, Page 11, Alameds County Records,

Page 4 of 6 (Exhibit A)



LZGAL DESCRIPTION

HARBOR BAY BUSINESS PARK - CONTINUED

REAL PROPERTY in the City of Alameda, County of Alameda, State of Ca?ifcrnia,
‘described as follows:

PARCEL ONE:

Parcel 3, Parcel Map 4112, filed September 13, 1983, Map Eaék 141, Page 10,
Alameda County Records,

EXCEPTING FROM PARCEL OME:

That portion thereof described 2s follows:

Beginning on the boundary line between Parcels 2 and 3 st the northwesterly
boundary of said Pareel Map 4112; thence from said point of beginning South 17°
37' 47" East along the boundary line between said Parcels 1 end 2, 121.63 feet;
thence North 72° 22' 13" East, 32.3] feet; thence North 17° 37 47« West, 140.82
feet to the northwesterly boundary of said Parcel Map 4112; thence South 41° 39°
gl”iwait, along said northwesterly boundary 1ine, 37.58 fest to the point of
eginning, o

PARCEL TWO:

portion of Parcel 2, Parcel Man 4112, filed September 13, 1983, Map Book 141,
Page 10, Alameda County Records, described as follews: o :

Commencing on the boundary Tine between Parcels 2 and 3 at the northwesterly
boundary Tine of said Parcel Map 4112; thence from said point of commencement,
Souzh 17° 37' 47" East, along the boundary line between said Parcels 1 and 2, 121.63
feet -~ <he actusl point of beginning; thence “rom said peint of beginning, continy-
ing ¢ Lt Bourdary line, the three foliowing courses and distances: South 17°
37" 47 22l feet; South 72° 220 13 West , 18.36 feet: and South 17° 37' 47
East, ‘¥2C 10 an angle point therein; thence South 72° 22' 13" West, 22.40 feet
thence Nor.u 179 37 47+ West, 176.00 feet; thence Rerth 720 22 13% Bast, 40,75 o
feet to the point of beginaing. T

PARCEL THREE:

Portion of Parcel &, Parcel Hap 4112, filed Septemver 13, 16883, Maphaaak 141, Page
10, Alameda County Records, described as follows:

Beginning at an angle point in the boundary 1ine between Pareels 3 and 4, said

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

of "N 17° 37' 47° W, 76.72'"; thence from said paint of b@ginniﬁg‘aieng the said
boundary 1ine the two following courses and distances: Horth 17° 37° 47* est, 76.72

feet; and North 72° 22' 13" fast, 27.60 feet; thence Seuth 17° 37° 47" East, 76.72
feet; thence South 72° 22°¢ 13v Hest, 27.60 feet to the point of beginning.

Page 5 of 6 (Exhibit a)
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LEGAL DESCRIPTION (continued..)
HARBOR BAY BUSINESS PARK - CONTINUED
PARCEL FOUR:

Rights reserved in the Grant of Easement to the City of Alameda, recorded March
19, 1982, Series No. 82-039799, Official Records.

RESERVING FROM PARCELS ONE THROUGH THREE:

Reserving to the Grantor and its Successors and assigns, all overlying and other
water rights, including, without limitation, the right to appropriate water and
distribute it to other property without any right to the use of or rights in or

to any portion of the surface of said land. The owner of the reserved water rights,
however, covenants that 1t will not exercise the rights reserved over the surface
of the property described above or within the subsurface of such property above

a depth of 100 feet below the surface of said property. Breach of the foregoing
covenant shall not, however, terminate or forfeit the rights so reserved, but
injunctive relief may be sought and obtained to prevent or remedy any such breach;

And, reserving, further, to the Grantor and its Successors and assigns all oil,

gas, mineral, geothermal, and hydrocarbon substances in and under or that may be
produced below a depth of 500 feet below the surface of said property without any
right of entry upon the surface of said land for the purposes of mining, drilling,
exploring or extracting such oil, gas, mineral, geothermal, or hydrocarbon substances
and, except as provided above with respect to water rights, without any right to the
use of or rights in or to any portion of the surface of said land to a depth of

500 feet below the surface thereof.

A.P.Nos.: 74-1333-13

74-1333-14
74-1333-15

Page 6 of 6 (txhibit A)
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When Reco'&?ﬁ;lf:;?f/\;
Pleagse re urn‘%os- X
City Clerk, City Hall

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

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

ASSOCIATES, a general partnership (collectively “HBI"}.

Devals pimeal
WHEREAS, Citx'and HBI entered into a & 2283 Agreement @R 5K{§
KT D SR FOVALVE GU XN P B Coa
| SR ity and HBI wish to extend the time period for
takiﬁg certain actions under the & Agreement; o ﬁﬁqj
€ (-P

NOW, THEREFORE, in consideration of the mutual promises and

-t - tione contained herein, the parties »wreer

1. That Section 2.2.2 of the Agreement shall be amended to
substitute completion of design of improvements for commencement

of such improvements, and to extend the time foF compleétion of ~

such design to January 30, 19990.

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, 1989 to March 31, 19%20.



RESIDENTIAYL, DEVELOPMENT SCHEEDULE

The following table shows the annual development Fforecast
by calendar Year for the residentail land uses curzently
approved and proposed.

Residentail Dwelling Unita
per year undar cons ien

;

3
2

]

YERR

1989
15990
1991
1923

VILLAGE IV (1} VILLAGE ¥ - ...  .ood® (3] .
Total ' - Total
Hoodbridge Palicsn Bay VILLAGE IV age . ngd ECR. apa VILIAGE ¥
72 o 116 24 59 60 as 174
0 & 40 50 84 83 268
o % 3 24 50 62 136
] o o o, 53 o 53
72 44 118 8 208 207 12a 631

Currently approved
Per Proposed Vasting Tentative Hap for Pract 530S

Any units not b ii .5 the designated year
may be 270 . lated and built in a
sulsequent year.

EXHIBIT M



HON-RESIDENTIAL DEVELOPHMENT SCHEDULE

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 HBBP _ Other

Prior Years Total 131.7

1989 20.0 Plug Community Site and Church
Site at Barbor Bay Landing
1990 20.0
1881 20.0
1092 20.0
1983 20.0
1994 20.0
1895 20.0
1996 20.0
1997 20.0 -
1998 2.3
: 314.0
“rreage not developed . Toni-=sted year may be accumulated

and developeu . -uent year




APPROVED AS|TO FQRM:
&, 1» d\ J(ﬂ&&

City Attorney

e 6 204,

Cidly Clerk

Authorized by Council
Ordinance No. 2470
on January 2, 1990.

—

G
RESCRDEY I OTHICIAL AL

(F ALAMEDA COUHTY. CAl i
RTME C. DAVIDSON, County Recor

‘ MAR 22 1990

A“ Ak
7,8,9;10,11;12.1 1213141516
A

¢ 90077920

CITY OF ALAMEDA,
a municipal corporation

vi Lokt o

Its Mayor )
Dated March 9, 1990

HARBOR BAY ISLE ASSOCIATES, a
general partnership

By DORIC DEVELOPMENT, INC.,
General Partner

By: ..-k'\r/' N o R

Its_ Exsc_uite  Rgis

HARBOR BAY VILLAGE FOUR ASSOCIATES
a general partnership

[

By DORIC DEVELOPMENT, INC.,
General Partner

MAN @0 ge

Its_ ExpC Vg Pexc

HARBOR BAY VILLAGE FOUR ASSOCIATES,
a general partnérship

By DORIC DEVELOPMENT, INC.,
General Partner

By: A’\E}kjﬁ &ttd‘t

Its Exec Vite PRES

pDateg February 27, 1990




DESCRIPTION OF

HARBOR BAY PROJECT

{ virage 3}

Amells Earhart

School / Parx Slte , Herbeor Bay Glub

Communily Center




PUBLIC AND OTHER FACILITIES TO BE PROVIDED BY THE PROPERTY OWNERS

AND FINANCING DISTRICTS

Public Facility

Dedicate Fire station Site

Contribute $750,000 for Fire station
Construction

Dedicate $2,340,000 for School Site
Acquisition

Dedicate 4 acres for Interior Park
Dedicate Shoreline Park Phase III-B
Dedicate Shoreline Park Phase IV

Contribute $900/unit for Dwelling Unit Tax
Contribute $650,000 for Park Landscaping

Contribute $300,000 for Park Landscaping

"Other Facility

Construction of RV/Boat/Mini Storage
Facility on Gun Club Site

Reservation of 3 acres for RV/Boat/Mini
Storage in HBBP

Entity

HBVS

Mello-Roos
on HBV5 property

Mello-Roos
on HBV5 property

HBIA
HBIA
HBVS

Mello-Roos
on HBV5 property

Mello-Roos
on HBVS5 property

Future Assessment
District or Future
Mello-Roos in
Business Park

Entity

HBIA

HBIA



EXISTING AND PROPOSED APPROVALS

Existing Approvals for Currently Undeveloped Property

T. 42 Units in Tract 1499, Village 4
{Phasas 9 and 10 of Pelican Bayi

APPROVALS: (1) Planred Develcpment Amendment PDA-37-6:
- (Application and Planning Board
Resoclution PDA-87-6}.

(2} Vesting Tentative Map for Tract 4499:
(Application and City Council
Regolution).

(3} Final Map for Tract 4499 (Signed and
Racorded) . R}

{4) Final Development Plan for Phase 9 and 10

of Pelican Bay (Application arnd Planning
Boaxd Resolution). -

PERMITTZED USES:s - - Regidential units and designated comron aréasz.

DENSITY~INTENSITY
CF USE: Maximum of 42 units within Traect 4499,

MAXIMUM HEIGHET
OF BUILDINGS: 2 stories,

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

Pelican Bay.
LANDS FOR PUBLIC USE: Public Streets.

II. Unbuilt Lots in Tracht 4288, Village IV (Promontoryl

APPROVALS: (1} Planned Development 77-5: ({(Application
and Planning Board Resolution No. 950},

{2} Tentative Map for Tract 3810:

EXHIBIT "D"
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(Applicaticn and City Council Resoluticn
No. 8970, incorporating Planning Board
Resolution No. 963).

(3) Firal Map for Tract 4288 (Signed aad
recorded). )

() Final Develogment Plans for individual
lots of Promontory approved by Flanning
Board,

PERMITTED USES: Custom hcmes and designated common areas.

DENSITY~-INTENSITY .
OF USES: Maximum of 33 homes within Tract 4288,

MAXIMUM HEIGHT = g
OF BUILDINGS: 3 stcries cn lots adjoining Sea View Parkway,
subject to design conditions; 2 stories on
remaining lots.

.
-

SIZE OF BUILDINGS: Building coveraga and setback standards as
illustrated on approved PD for Tract 33170 zand
on approved Final Development Plans for
individual lots.

LANDS FOR PUBLIC USE: Norie. Adjoining Shoreline Park and Sea Viaw
Parkway already dedicated to City.

ITI. Village 5 (839 Units in Tract 4500)

APPROVALS: (1) Village 5 portion of Planned Development
' PDA-81-2: (Application Plans prepared Ly
Anshen & Allen:; Planning Bcard Rescluticn
No. 1203, Conditions 4-43).

(2) Village 5 portion of Tentative Map for
Tract 4500: (Map prepared by JTA;
Planning Board Resolution No. 1205, City
Council Resolution No. 9665).

PERMITTED USE3: Residential uses and designated ccmmon areas.

EXHIBIT "D"
Page =-2-



CENSITY-LNTENSITY .
COF USE: {1} OCriginally aporsved for 8463 units in
122.3 gross 2cres; 24 undsts subtracstsd
By transfer to syrittany Troject, leavin,
£3% units., i

{2 nsitys Nat Acréage Par Neighbarhcol:
¥Xe. =~ Ket No. of Homes
boricod Acres Homes Per iixe
ear 18.2 197 10.8
" 34.5 306 g.9
wc® 20.6 176 8.5
ot 1 17.C 180 9.4
TOTALS 80.3 839
AVERAGE ' 9.3,
- 1
MAZIMUM BEIGHTY
QF BUILDINGS: 3 st _icc - zaviazin locationsy 1.5 stories
along 8., ..ys and lagoon edge lots_except for

stacked duplexes.

STZE OF BUILDINGS: “Average lot coverage in each Neighbor

hood
srall not exceed 45%. A maximum building

coverage of 53% shall be permitted c¢n
individual lots except in Bayside and
lagoecn~edge lots in Neighborhoods A and C
where 2z maximum building coverage of 55% shall
be pernicted.”™ {Planning Board Regolution Ye.
1202, Condition Ne. S5}. :

i

LANMDS FOR FUBLIC USE:s Public Streets and pecrtion of sShereline Farx.

1V. Earbor Bay Business Park in Tract 4580
i&pproximnteiy 181.6 acres of open iand plus remairing buildings

in International Teleport Plaza and Satellite Bay projects.)

APPROVALS: {1} Busiress Park portion of Planned
pevelopment PDA-81-2: (Applicaticn Plans
prepared by Anshen & Allen; Planning
Board Resolutien Vo. 1203, Ccnditions
Nog. 44~71}.

EXHIBIT "D"
Page «3-
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MAXIMUM EEIGHT
OF BUILDINGS:

DENSITY-INTENSITY
OF USE AND
SIZE OF BUILDINGS:

(2) Business Park portion of Tentative Map
for Tract 4599: (Map prepared by ITh:
Planaing Bozsd Resclution No. 1208, ity
Council Resolution No., 3665).

(3) Approved Final Developrernt Plans fcr
Internatioral Teleport Plaza and
Satellite Bay projects.

CGfiice, Research and Development, light
industrial, and retail commercial; usess
permitted withia CM-PD zoning district.

Buildings up tc the keights described in the
height limit zones of 33 feet, 50 feet, 100
feet, and 156 feet with a variance, as set
fortn in the PD application prepareé by |
Anshen & Allen as qualified by the matrix in
<endition no. 44 of Planri=; Board Resolution
Yo, 1203 for Tract 4500 2:..¢ 2¢ modified by
Planning Beard Resolutior -, _333..

(1) Maximum building coverage by lot size
Categories designated in the PD Plans prepazed
Ly Anshen & Allen as follows:

Small Lots 50%
Medium Lots 40%
Large Lots 35%

Maximum building coverage may be increased in
prerortion to the amount of required parking
Wi -2uld be ernclosed in a structure cr
stiuctures up to a maximum building coverage
of 50% where all of the required parking is
enclosed in a structure or structures.
(Planning Board Resolution No. 1203, Conéition
No. 45a).

(2) Flocr area ratio (FAR) shall not excced a
ratio of 0.5:1 with increases in grcss floor
area permitted proportional to the amcunt of
required parking provided within a structure
or structure(s) up to a maximum FAR of 2:1
where all required parking is enclosed in a

EXHIBIT "D“
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LANDS FCOR PUBLIC USEs

struzture., (Planning Boaxd Rasmlutics ¥o,
1203, Conditions Yo, 44 and 46b)

(3} Maximum-building footprint cn lot rafuuc:d
by minimum Ilandscape coverage regulrsmants fox
ce

Small Lots 35%
Medium Lots 30%
Large Lots - 25%

{FPlanning Board Resolution No. 1203, {endisizn
No. 45a).

{44 ~um building footprint on iot reducsd

by oa . requirements for certain locasicrn
g2t by :.annirg Board Resclution No, 1203,

Conditicn No. 44 and amended by Planning Scard

Resolution Neo. 1533.

{0

e

Public Streets and portion of Shoreline. Pdrk,

proposed Approvals for Currently Undevelopad Property

T. Villace 5 (531 Units in Tract 5905)

 ADPROVALS:

{1}
{2)

Flanned Levelopment PFDA-89=1.

Vesting Tentative Map for Tract £905.

Recidential uses and designated common areas.

631 —=itg in 120.6 gross acres.
Intensity: Nat Acreage Per Nelghbeorhaod
Neigh- Kat No. of Hores
berhood Acres Homes Per Rcore
A% i8.2 88 4.8
"B® : 34.5 208 T 6.0
ece 19.6 207 16.6
apw 8.7 i28 6.8
TCTALS 52.7G 631
AVERAGE 6.2

EXHIBIT “D°
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MAXIMUM HBIGHT
OF BUILDINGS:

BUILDEINGE: {1}

{2

1AY¥DS FOR PUBLIC USE:

I1. Ferry Termiral

APEROVALS: (1}

{2}

{3)

{4)

FERMITTED USEBR:

DENSITY-INTERSITY: (1)
(2}

MAXIMUM HEIGHT
& SIZE OF BUILDING:

LANDS FOR PUBLIC USE:

2 stories,

Sizes sghown in #D Applicaticon vprepsrsd
Cerbin, Xamafugi & Psreners.

e 8
ey

Avezaqe éaﬁ coverage in each Kazghho;huqd
shall rot exceed 48%., A wmaximum building
cevexaga af 55% shall be permitted cn
individual lots.

Puklic streets, fxr@ station and porticn of
Shoreline Park.

L

i

i

regative Declaration for ferry termlnal and
operations project covered as a portion of
15*89"1& ) o -

Rezeoning R-§8-~1 for 1.7 acres for perticn of
f2rry terminal parking area..

Ferry terminal portion of Fi&nna4 Davelopnent
PDR"’B? 3-0 )

rerry tarminal poz tien ﬁf V@sting Tantative
Map for Tract 59G35.

Ferry terminal parking and use of shelter
structurey operatxcn of ferry service.

One ferry terﬁina& shelter building.

Parking in rezoned portion and in Businsss
Park portiocn of parking area for up to 250
cars.

1 story sheltsr building generally as proposec
by Dorie Development.

Short-term publie parking spaces for Shoreling
Paxk within ferry terminal pagking area.

EXHIBIT D"
Page =6~
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EXHIBIT E

DESCRIPTION OF AREAS TO BE DEDICATED FOR SHORELINE PARK

§r;hcw.): /Park Slte ~£ Shoreling Park = _ EQ

Dol

SHORELINE PARK
(Page 1 of ¢)
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EXHIBIT F
DESCRIPTION OF INTERIOR PARK LAND

! i*iﬁi e Ay Ll
R R
l ! ! l ! Woon g . ¢
HE Halit g il
i il i o 1[I
! l”” f':'ii yiedl iil! I §

i a i ! .'!z!!‘ . A » - !i‘ t ii !
it fld ﬂi‘l“’ 5 B
HUI R 3

b

ROAD

TRACT 4.‘!!.’)

C




EXHIBIT ¢

INTERIOR SCHOOL SITE
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EXHIBIT H

GRANT DEED FOR SCHOOL

2

nECORDING RESVEITED DY SEL 00 , S;'E'-

Swgn SLEPODED waiy Y

: DRAFT

-l
SPACE ABOVE Toil Lind T0A AZCONOEA"S UBE e

Grant Deed

‘zestrictiens contained in t

“he undsrsigned granieris) desiare(s):
Degumariary tranefer 188 10 Lo e,
P eempuied on full value of preperiy esnveyed, o
{1 computed on full valve less value of lens and SREUEBIAASAS OTRAIRING ol Uma of sale |
! Uninecsrporaied areat () Clty of. 1
© 1 Realty nei seid. .
TOR A YALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

YIARDOR BAY ISLE ASSOCIATES, a Califernia General Partnership

hercby GRANTI(S) 10

THE CITY OF ALAMBDA, CALIFORNIA, a Municipal Corperatien

thai prupsriy In ghe City of Alsmeda, Alameda Cuuaty, Sisie wf Colifornia, Jemsrihed
all: . .

See Exhibit "A" attached hereto and incorporated by

ceference herein.

This jrant is made upen the conditions subsequent set forth in Exhibit
"3" attached hereto and incerporated by reference herein.

This convayance is made lubg:e: to those conditions, covenants and

t certain Declaration of Conditiens,
Cov-:nnn and uu::euonl‘::wuud by lubn: Bay :lll Alm.‘l.l;.l.
date and recer on hBook ______ at Page ___ /|
of the official records of Alameda County, Californid:

»

Mall tan suan ._—H (7] =3

Jae - Harbor Bay Isle Associstes =

$TATE OF CALIFORNIA 8

COUNTY OF, .~

on bufiro me, Lbo undereignal. | K s — AR,

Netary Publis ia sad for said Slsla persemally appeared. Stephen X. Brimhall

: . l ::-guvc Vice-President
— Derio Development, Ine. -

POrsSAAliy KnowR Lo me (87 Proved 8 me o8 e basw of General Partner

ssiisfugiory evidease) Lo be the porien __witteo sameo R

subsariped Lo e within “ﬂlﬂwu ——

——— dxeculed the same. Wilness my hand sad offielal seal

Naomg 'Tipad & Priarad)

FTG-Js MAIL TAX STATLMENTE AS DIRICTED ABOVE




EXHIBIT B

This grant {z made upon the condition cthat the zeal propercy daseribsd

- hersin be developed and us#é vithia ton (10} ys&ré of éﬁa.d&té_qf recording of
.this grant solsly ag & permansnt aige far a puhitc ssh@ai. Hséﬁin such ten year
parind if the rsal proparty ﬁeacribad hareiﬁ. e any yegei&u ah@zeef  ia uged
 other chan as a paxmansnt site for & publie sahaai &: i£ at the end of such fan
(10) year poriod the site has no: b@en 8o devaiege& aaé,uﬁmé, ‘er sush
development and use has heen abanéoﬂsﬁ than H&z&se say Viilasa Plve

7 Assoclates, or it #uccessors and asszgns, wizhzn one hundxﬁd @ighey {160} days
after sctual notics of such lack of use or n@neﬂafszming usa. ¢z within ene

. bundred eighey {180) days after the expiration of suﬁ& tan yaaz pariad

| whiahever sarlier cccurs, shall have the right, hua nas zha ohligaeinn, upon
'wri:can notice to the Cicy of Alenada and the Al&ﬁ@d& ﬂnif&aﬁ Schnal Diserice,
E9 re-enter and rEpOssess :ha real ps@p@rcy ané zaruiuats 311 righc title and
intarest in the propercy granted by this deed wicheuc payiag &ny cawysnsa:&on
'for any buildings or other lmpzovamanzs or battezm@n:a :han nay then be upon the
real pzopa:ty. and witheut mnking aﬁy cauponsatten er incuzrims any lisbilicy

for damage or lesses of any kind, Harber 3ay Isle Amsecizees, or Lite succssscrs

. end assigns. shall thereupon heve and enjoy all proparty xzanﬁeé by this deed as
it this convéysaca hnd a8t been mada. Tha ﬁity of Alsmeda aaﬁ &es suUcCEssOTS
_'and assigns shall thereupon lmmediately auxrendar gassasaiaa ef. e&a resl
property, and shall forfeie ell righes :hszaas as r&gu&zed hatmin.
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DESCRIPTION OF HARBOR BAY LAGOON SYSTEM
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EXHIBIT K
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GROUND LEASE AGREEMEN

between

Dated April 5, 1989
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GROU EAS G

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

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

(a) Except as expressly provided to the
contrary in this lLease, 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 censtituting
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, demolish,
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 lLease. : L

2. IERM.

(a)} Initial Term. The term of this Lease is
25 full calendayr yvears beginning April 5, 1989, and
ending at midnight on April 4, 2014, unless extended or
sooner terminated as provided for in this lLease.

(b} ~vtion to Extend. Lessee may, at
Lessee's option, extend the original term of this Lease
for one 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,
Lessee shall give Lessor notice irrevocably exercising
the option.

3. RENT AND OTHER PAYMENTS. Lessee shall pay
1

2 e

Exhibit L page 5 of 40



without abatement, deduction or offset the following
sums:

(a) Rent.
(i) Initial minimum rent. The sum of

$5,000.00 to Lessor as minimum annual net rent, payable
in advance in annual installments beginning on the date
of commencement of the Lease, and thereafter on the
first day of each succeeding year of the term of the
Lease. The minimum annual net rent is subject to
adjustment as follows.

(ii) justme o mini ant.

A. Percentage of net income. Any
amount to Lessor by which 50% of net income, as defined
below, exceeds the minimum annual net rent specified
above for the applicable period.

B. Computation; payment. On or
before the 60th day following the close of each lease
year (defined below), Lessee shall, without notice or
demand from Lessor, deliver to Lessor, in the manner
prescribed for giving notice, a statement showing the
net income on or from the Premises and improvements for
that lease year, and shall simultaneously pay the excess
of percentage rent over the minimum net rent specified
above. Payment shall be made in such currency of the
United States as at the time of payment shall be legal
tender for the payment of private debts, or by check or
other order as is then customary in business
transactions; provided that Lessor's receipt and use of
any form of payment other than currency shall not
constitute satisfaction of the obligation represented by
‘the tender until the amount is actually paid or credited
in full.

-

C. Definition of lease vear. The

lease year is either a calendar year or a fiscal year,
as selected by Lessee by notice either before or during
the first.12 full calendar months following commencement
of the term. If Lessee makes no such selection, a lease
year shall be considered to begin on the first day of
the first full calendar month following commencement of
the term and on each subsequent anniversary date of the
beginning of the first lease year. Partial years .
preceding the first lease year and following the last
full lease year of the term are respectively included in
the percentage computation specified above in the
proportion that their respective number of days bears to
a full year; provided that if the term is extended

2
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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 period shall, for the purpose of
computing percentage rent only, be considered as part of
the full lease vear 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 year and treated as an exclusion
{defined below) in another lease year, the percentage
rent for the lease vear in which the item was included
shall not be affected by reason of the exclusion in
another lease vear. ,

t 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 lessee's predecessor and of improving the
Premises amortized over the 25-year initial term of the
Lease. ' :

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 eguivalents
paid pursuant to paragraph 3(k); and (6} that portion of
Lessee's receipts of all coin-operated devices that
lessee must, by contract concerning them, turn over to a
persen, firm or corporation in which Lessee has no
direct or indirect financial interest.

: F. Records and audit. ILessee
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.
311 records shall be kept at Lessee's address, as

3
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provided in paragraph 11(a) of this Lease, for no less
than two years after delivery of the required annual
reports; provided that each party may at reasonable
times remove any or all records or permit or cause them
to be removed for legal or accounting purposes or for
other purposes promotive of and consistent with these
provisions and this Lease. Lessor shall have the right,
at any reasonable time and from time to time after
giving reasonable notice, to do any or all of the
following: (1) To audit the records; (2) to cause an
audit of the records to be made; (3) to make abstracts
of the records; (4) to make copies of any or all of the
records; (5) to examine any or all subleases, licenses
and concession agreements; and (6) to make copies of any
or all subleases, licenses, and concession agreements.
Lessee shall make all records specified in the notice
available at the time specified in the notice, if
reasonable, and at the place where the records are to be
kept; provided that Lessor may remove any or all records
to a place or places reasonable for the purpose. All
information so obtained by Lessor or otherwise obtained
under the percentage rent provisions of this Lease shall
be treated as confidential, except in any litigation or
arbitration proceeding between the parties. If the -
audit discloses that the net income was understated by
more than 10%, Lessee shall immediately pay the
additional percentage rent to Lessor plus the reasonable
cost of the audit; otherwise, Lessor shall bear the
cost.

G. “
Nothing in this Lease shall be construed to render the
Lessor in any way for any purpose a partner, joint
venturer or associate in any relationship with Lessee
other than that of landlord and tenant, nor shall this
Lease be construed to authorize either to act as agent
for the other, except as expressly provided to the
contrary in this Lease.

H. o .
The minimum annual net rent shall be adjusted upward or
downward as of the first day of each lease yYear (the
"adjustment date") beginning with the second lease year,
according to the following computation: The base for
computing the adjustment is the Index figure for the
month of February, 1989 (the "Index date®), as shown in
the Consumer Price Index (the "Index") for All Urban
Consumers for the San Francisco-Oakland Metropolitan
Statistical Area based on the years 1982-1984 = 100, as
published by the U.S. Department of Labor's Bureau of
Labor Statistics. The base figure for the Index date is
124.00. :

4
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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
SucCcessor. _

(b} . Taxes; Assessments.

(i) ©n real and persona rope . An
amount or amounts egual 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
lLessee were the owner of the Premises, to the full
extent that installments of such taxes, assessments or
charges would normally fall Gue 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 Prenmises; 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), lLessee may, at Lessee's
election, utilize the permitted installment method, but
shall pay each installment with any interest before
delinquency.

5
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(ii) Prorations.

A. First and last year. All
payments of taxes or assessments, or both, except

permitted installment payments, shall be prorated for
the initial lease year and for the year in which the
lease terminates. For permitted installment payments of
which at least the first installment fell due before
commencement of the term, Lessee shall pay all :
installments falling due after commencement of the term.
For permitted installment payments for which the first
installment falls due after the final year of the term,
Lessee shall pay only the installment falling due before
expiration of the term.

' B. Assessed with other property.
If the Premises are assessed with other property of

Lessor or Lessee for purposes of property taxes,
assessments or other ad valorem or improvement levies
(collectively referred to in this paragraph as "taxes"),
all taxes imposed on the entire parcel of which the
Premises are a part shall, until the Premises are
separately assessed, be prorated and Lessee shall pay
that fraction of the entire tax computed in proportion -
to the total area involved.

(iii) Lesse's right to contest. Lessee
may contest the legal validity or amount of any taxes,

assessments or charges for which Lessee is responsible
under this Lease, and may institute such proceedings as
Lessee considers necessary. If Lessee contests any such
tax, assessment or charge, Lessee may withhold or defer
payment or pay under protest.

4. USES: PURPOSES.

(a) Recreational Vehicle Parking: Boat
Storage; Mini-Warehouse Units. Lessee shall use and

permit the use of the Premises primarily for the
construction, maintenance, and operation of a facility
or facilities for recreational vehicle parking, boat
storage, and mini-warehouse units. Improvement,
landscaping, and the allocation of space on the Premises
between recreational vehicle parking, boat storage, and
mini-warehouse units shall be by mutual agreement
between Lessor and Lessee as established and/or modified
in writing from time to time at and after the
commencement of this Lease, pursuant to the provisions
of applicable law; provided, however, that the Premises
may be developed and improved in phases based upon
Lessee's reasonable projections of market demand, and

6
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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 reguired 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 request, join with Lessee in applications
and proceedings to obtain necessary use approvals, but
without cost or expense to Lessor.

5. IMPROVEMENTS .
(a) Construction of New Improvements. Within one

~year after the later of Lessor's approval of a vesting
_tentative subdivision map for Village V 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
modify or change the contour or grade or both of the land.
211 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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defined in the Mechanics' Lien Law in effect at the
place of construction when the work begins. No such
payment shall be construed as rent. Lessee shall not
suffer or permit to be enforced against the Premises or
any part of it any mechanic's, materialman's, :
contractor's or subcontractor's lien arising from any
work of improvement, however it may arise. However,
Lessee may, in good faith and at Lessee's own expense,
contest the validity of any such asserted lien, claim or
demand.

(d) ssee Required to Maintai ; .
Throughout the term, Lessee shall, at Lessee's sole.cost
and expense, maintain the Premises and all improvements
in good condition and repair, ordinary wear and tear
excepted. Nothing in this paragraph shall be construed
as limiting any right given elsewhere in this Lease to
alter, modify, demolish, remove or replace any
improvement, or as limiting provisions relating to
condemnation or to damage or destruction during the
final year or years of the term.

(e) Right to Contest Order. Lessee has the

right to contest by appropriate judicial or adminis- .
trative proceedings, without cost or expense to Lessor,
the validity or application of any law, ordinance,
order, rule, regulation or requirement that Lessee
repair, maintain, alter or replace the improvements in
whole or in part, and Lessee shall not be in default for
failing to do such work until a reascnable time
following final determination of Lessee's contest.
Lessor may, but is not required to, contest any law
independently of Lessee. Lessor may, and on Lessee's
notice request shall, join in Lessee's contest.

(£) he o . Except
for the ordinary exercise of its police powers, Lessor's
further approval is not required for Lessee's repairs,
alterations or additions within the scope of mutually
agreed upon improvements, landscaping, and allocation of
space between uses.

(g) Damage or Destructjon During Final Years
of Term. Lessee is relieved of the obligation to, but
may, repair, restore or reconstruct improvements damaged
or destroyed during the final five years of the term if.
the cost of repair, restoration or reconstruction would
exceed $100,000 and the damage or destruction is
uninsured and is not required to be insured under any
provision of this Lease and Lessee gives Lessor notice
of the damage or destruction within 90 days after the
event, describing the facts that qualify the casualty
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under this provision. Iessor may, by notice gzven at
any time after Lessee's notice of the damage or
destructlan, elect to terminate the Lease at a date
stated in Lessor's notice and to forgive all vrent 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
relinguishes all remaining options to extend or renew

- the Lease, provided that the giving of notice of damage
or destruction if a condition of releasze from the
obligation to repair, restore or reconstyruct shall be
conclusively construed as such a relinqulshmant._ Lagsee
shall relinguish and transfer to Lessor all insurance
proceeds resulting from the casualty to the extent such
proceeds exceed insured losses sustained by laessee.

Title to improvemants 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.

__1mpr0vements constructed on tha 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
1mprovemants are real property.

All improvements on the Premises at the explratian af

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 lLessee 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 imprcvements
from the Premises.

(k) I Right to I ture
the expiration of the term or any extenSLQn thereof
Lessee shall have the right, but not the oblzgatxon, to
remove any and all trade fixtures, whether or not
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affixed to the Premises; provided, however, that Lessor
may, at Lessor's election, purchase Lessee's trade
fixtures located on the Premises on the date of the
notice specified below. The price shall be Lessee's
depreciated cost based on the estimated useful life of
the fixtures as determined from Lessee's books and
calculated on a straight-line basis. The election shall
be exercised, if at all, by notice given not more than
150 days and not less than 90 days before the expiration
of the term; provided that, in the event of termination
other than by normal expiration of the term, the notice.
may be given concurrently with or as a part of the
notice of termination. Lessor's failure to exercise the
election to purchase Lessee's trade fixtures at
expiration of the principal term shall not constitute a
waiver of the election at termination during or at the
expiration of the period of extension or renewal. The
exercise of the election shall be ineffective if the
term at the expiration at which the notice is given is
extended.

6. NANCTING ? CE: .

(a) Subordi i assor’ -
Lessor shall, promptly after notice of request from
Lessee, execute and deliver a mortgage, deed of trust or
other security instrument (herein "mortgage") sufficient
to subordinate, to the lien of a first encumbrance
represented by the mortgage, Lessor's fee title (which
shall be considered to include fee title in the Premises
or any part or parts of the Premises, including all
rights and appurtenances), and the leasehold hereby
created, together with all rents and other benefits due
to Lessor under this Lease, and shall execute and
deliver such construction loan agreements and other
instruments as the lender or title company shall require
to enable Lessee to obtain construction and take-out
financing as authorized below. As used in this
paragraph, construction financing means interim or
short-term financing as limited by the conditions below;
take-out financing means permanent or long-term
financing, the proceeds of which, in whole or in part,
are to repay and discharge the construction loan.
Nothing in this provision shall be construed to require
Lessee to divide the financing into construction and
take-out loans instead of a single, long-term loan.
Lessor shall execute all documents reasonably and
customarily required by mortgagee or mortgagee's
attorney(s) or by the title company insuring the
mortgage, or by any combination of them. Lessor shall
not be required to sign or execute the note to be
secured by the mortgage on the fee title, but shall
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execute the mortgage itself. The mortgage shall contain
language to the effect that lLessor executes it solely
for the purpose of encumbering Lessor's fee title and
without assuming any personal liability whatscever for
the payment of the note it secures or any otheyr -
provision of the note or mortgage. S

(b} Mortgage of leasehold.

(1) right artae '
leasehold. Lessee shall have the right at any time and
from time to time to subject the leaseshold estate and
any or all improvements to one or more mortgages as
security for a loan or loans or other ebligation 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 nortgage.

‘ (ii) Subordination of renmt. 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
foreclesure, or of exercise of power ©of sale, Lessor
agrees to waive the rents falling due during the 12
nmonths following the mortgagee's acguisition, =
conditioned on the following: |

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 mortgagee 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 ILessor; and

11
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E. Mortgagee shall cure any rent
defaults of Lessee out of income and rent remaining
after paying items A through C above and after
mortgagee's reasonable expenses incurred in operating
the Premises and improvements.

(iii) Form of note, mortgage. The note
and mortgage shall conform substantially to the usual
provisions in the mortgagee's loan documents for
comparable projects unless specifically provided
otherwise in this lLease. Mortgagee may take an -
assignment in lieu of foreclosure whether or not
permitted by the note or mortgage.

(iv) ' .
The mortgage documents shall contain provisions that all
notices of default under the note and mortgage must be
sent to Lessor and Lessee and that Lessor shall have the
right to cure any default if Lessee fails to do so.
Lessor shall have ten days in which to cure any default
after the time for Lessee to cure it has expired.
Neither Lessor's right to cure any default nor any
exercise of such a right shall constitute an assumption_
of liability under the note or mortgage. If any default
is non-curable, it shall not be grounds for foreclosure
of the mortgage if Lessor, or Lessee in possession of
the Premises, promptly performs all other provisions of
the note and mortgage. .

(v) equest fo otic « On
the recording of the mortgage, Lessee shall, at Lessee's
eéxpense, cause to be recorded in the office of the
county recorder of the county where the Premises are
located a written request executed and acknowledged by
Lessor for a copy of all notices of default and all
notices of sale under the mortgage as provided by
California law. Inclusion in the body of the recorded
mortgage itself of a request for notice having the
effect described above shall constitute compliance with
this provision.

(vi) imi m a ' . The
leasehold mortgagee shall not be liable to perform
Lessee's obligations under this Lease until the _
mortgagee acquires Lessee's rights by foreclosure.

After acquiring Lessee's rights by foreclosure, the
mortgagee shall be liable to perform Lessee's
obligations only until the mortgagee assigns or
transfers the leasehold as permitted by this Lease. The
mortgagee shall not, however, be required to cure
Lessee's defaults occurring before the mortgagee's
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acguisition of Lessee's rights by foreclosure.

o (vii) ©One mortaadge. one . Ko

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} New lease %o mortgagee
termination of this Lease by Lessor on Lessee's default,
or on the mortgagee's acguisition of the leaseheld 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
ternination, 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 or foreclosure, at the rent and on the
covenants, agreements, conditions, provisions,
restrictions, and limitations contained in the
terminated or foreclosed Lease. ; S -

_ {(ix)} cu ances o ssort 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 lease to maintain a
leasehold mortgage that is also a lien on the fee title.

7.

{(a) L Right to Assign. Lessee shall
have the absolute right to assign or otherwise transfer
Lessee'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 in connection with the corporate
reorganization, 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 Lessee's business or assets.
Transfer to any partner, joint 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. : :

(b) Conditions Precedent to Assignment. The

following are conditions precedent to Lessee's right of
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assignment:

(i) Lessee shall give Lessor reasonable
notice of the proposed assignment with appropriate
documentation as evidence that the proposed assignee
qualifies as a permitted assignee; and

(ii) Except as otherwise provided in this
Lease for a permitted mortgagee, the proposed assignee
shall, in recordable form, expressly assume all the
covenants and conditions of this Lease.

(c) Arbitration of lessor's Disapproval. The
effective date of the assignment shall be 30 days after
Lessee's notice of the proposed assignment unless,
within that time, Lessor gives notice of a valid
objectlon that the proposed assignee is not a permitted
assignee or of other reasonable grounds for dlsapproval.
Lessor's failure to give notice within that time shall
constitute a waiver of objection to the assignment.
Promptly after Lessor gives notice of objection, unless
Lessee yields to Lessor's objection, the issue shall be
arbitrated. If the arbitration award is in favor of
Lessee, the assignment shall be effective as if Lessor _
had not objected. If the award is in favor of Lessor,
the assignment shall be a nullity.

(d) ssee's iabi ft ssi .
On any assignment made in accordance with the provisions
and conditions of this Lease, Lessee shall have no
further obligation under this lLease and, as between
Lessor and Lessee, shall be considered to have assigned
to assignee all claims against Lessor arising under this
Lease. Nothing herein contained shall be construed to
release Lessee from any liability or obligation arising
before the effective date of the assignment.

(e) Lessee's Right to Sublet. Lessee shall
have the right to sublet all or any part or parts of the

Premises or the improvements, or both, and to assign,
encumber, extend or renew any sublease, with the written
approval of Lessor, which approval shall not be withheld
unreasonably. Each sublease shall contain a provision,
satisfactory to Lessor and to each leasehold mortgagee
having an interest at the time the sublease is executed,
requiring sublessee to attorn to Lessor or, in the event
of any proceeding to foreclose any leasehold mortgage,
to the leasehold mortgagee, or any person designated in
a notice from leasehold mortgagee, if Lessee defaults
under this Lease and if the sublessee is notified of
Lessee's default and instructed to make sublessee's
rental payments to Lessor or leasehold mortgage or
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designated person as in this paragraph. ILessee 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 insurarnce the effect of which would
- be to reduce the protection or payment to Lessee under =
any insurance that this Lease cobligates 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 provision, 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} Proceeds of Fire and EXt 1ed € age
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. Any insurance
proceeds remaining after complying with the provisions
of this lLease relating to maintenance, repair, and
reconstruction of the improvements shall be Lessee's
sole property. '
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(c) oOther Insurance and Indemnification.

(i) Public liability insurance.
Throughout the term, at Lessee's sole cost and expense,

Lessee shdall keep or cause to be kept in force, for the
mutual benefit of Lessor and Lessee, comprehensive broad
form general public liability insurance against claims
and liability for personal injury, death or property
damage arising from the use, occupancy, disuse or
condition of the Premises, improvements or adjoining
areas or ways, providing protection of at least
$1,000,000 combined single limits for beodily injury,
death or property damage from any one accident or
occurrence.

(ii) Proof of insurance. Lessee shall

deliver to Lessor, in the manner required for notices,
copies of all insurance policies or other proof of the
insurance required by this Lease, together with evidence
satisfactory to Lessor of payment required for
procurement and maintenance of each such policy within
30 days after execution of this Lease for insurance
required at its commencement and at least 10 days before
expiration or other termination of an existing policy
for any renewal or replacement.

(iii) Indemnification. Lessor shall not
be liable, and Lessee shall defend and indemnify Lessor

against all liability and claims of liability, for
damage or injury to persons or property on or about the
Premises from any cause, save and except the gross
negligence or willful misconduct of Lessor, its agents
or employees. Lessee waives all claims against Lessor
for damage or injury to persons or property arising, or
asserted to have arisen, from any cause related to the
Premises, save and except the gross negligence or
.willful misconduct of Lessor, its agents or employees.

9.  CONDEMNATION.

"(a) Definjtions. The following definitions
apply in construing provisions of this Lease relating to
a taking of or damage to all or any part of the Premises
or improvements or any interest in them by eminent
domain or inverse condemnation:

(i) "Taking" means the taking or
damaging, including severance damage, by eminent domain
or by inverse condemnation or for any public or quasi-
public use under any statute. The transfer of title may
be either a transfer resulting from the recording of a

16
Exhibit L page 20 of 40



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
ig 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} “Substantial taking
taking of so much of the Premises or improvements or
both that the remaining Premises would not be economical
and feasibly usable by lLessee.

(iv) "partial taking” weans any taking of
“¢he fee title that is not either a total or a :
substantial taking. - -

X (v) “Improvements" mean all products of
'skill, artifice, plan or design for construction 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.
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(vii) "Award" means compensation paid for
the taking whether pursuant to judgment or by agreement
or otherwise.

(b) Notice to Other Party. The party

receiving any notice of the kinds specified below shall
promptly give to the other party notice of the receipt,
contents, and date of the notice received:

(i) Notice of intended taking:

(ii) Service of any legal process
relating to condemnation of the Premises or
improvements;

(iii) Notice in connection with any
proceedings or negotiations with respect to such a
condemnation; or

(iv) Notice of intent or willingness to
make or negotiate a private purchase, sale or transfer
in lieu of condemnation.

(c) Representatives of Parties; Effectuation.

Lessor, Lessee, and all persons and entities holding
under Lessee shall each have the right to represent his
or its respective interests in each proceeding or
negotiation with respect to a taking or intended taking,
and to make full proof of his or its claims. No
agreement, settlement, sale or transfer to or with the
condemning authority shall be made without the consent
of Lessor and Lessee. Lessor and Lessee each agrees to
execute and deliver to the other any instruments that
may be required to effectuate or facilitate the
provisions of this Lease relating to condemnation.

(4d) o ub t ing.

(i) On a total taking, Lessee's
obligation to pay rent shall terminate on the date of
taking, but Lessee's interest in the leasehold shall
continue until the taking is completed by deed, contract
or final order of condemnation.

(ii) If the taking is substantial, Lessee
may, by notice to Lessor g1ven within 90 days after
Lessee receives notice of intended taking, elect to
treat the taking as a substantial taking. If Lessee
does not so notify Lessor, the taking shall be deemed a
partial taking. If Lessee gives such notice and Lessor
gives Lessee notice disputing Lessee's contention within
30 days following Lessee's notice, the dispute shall be
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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. ' '

(1ii}) lLessee may continue to occupy the

Premises and improvements until the condemnor takes
physical 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 possession 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
required under this Lease to the date of taking.
_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 deposited promptly with
Placer Title Company as escrow agent, and shall be
distributed and disbursed in the following order of
priority: o '

A. First, all real and pérsonal
property taxes constituting a lien on the Premises or
improvements; _ T ' '

B. Second, the balance due under
any note and mortgage encumbering 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
subordinated; ' ¥

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

E. Fifth, to Lessor a sum equal to
the total award less the sum of: (1)} Any award that may
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be made for the taking of or injury to Lessee's
improvements; (2) any award on account of any cost or
loss that Lessee may sustain in the removal and
relocation of Lessee's chattels and trade fixtures; and -
(3) any portion of the award to Lessee for anticipated
or lost profits or damages because of detriment to
Lessee's business or any special damages of Lessee; if
no portion of the damage is contained in this
subparagraph are included in the total award 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 (4) the market value of any optiocn
to buy and of any option to renew or extend the term
contained in the Lease.

(e) Partial Taking.

(i) On a partial taking, this Lease
shall remain in full force and effect, coverlng the
remaining property, except that the minimum rent shall
be reduced in the same ratio as the percentage of the
area of the ground taken bears to the total area of the
Premises. -

(ii) Promptly after a partial taking, at
Lessee's expense and in the manner specified in the
prOV151ons of this Lease relating to maintenance,
repairs, and alterations, Lessee shall repair, alter,
modify or reconstruct the improvements (hereinafter
. referred to as "restoring") so as to make them
reasonably suitable for Lessee's continued occupancy for
the uses and purposes for which the Premises are leased.
If lessee does not repair, alter, modify or reconstruct
(hereinafter referred to as "repair"), the cost of such
repair shall be deducted from Lessee's share of the
award and paid to any leasehold mortgagee demanding it,
and otherwise to Lessor.

(iii) Lessee is relieved of the duty to,
but may, repair, alter, modify or reconstruct the
improvements if a partial taking occurs during the final
three years of the term. If Lessee elects to be
relieved of such duty, Lessee shall, within 60 days
after Lessee receives notice of intended taking, give
Lessor notice of election to claim such relief. Lessee
thereupon shall comply with all conditions described as
conditions in the provisions of this Lease relating to
damage or destruction during the final years of the
term. If the conditions described in this paragraph are
met, the award shall be apportioned as for a substantial
taking, applying the requirements of this provision
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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 mortgagea demanding it by notice within 60
days after Lessee's notice of election, and otherwise to

Lessor.

(£) Apporti £ ibution of A
- 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 fall&wxng
order of priority: :

(i} First, to the cost of restoring the

- leasehold improvements, plus any amount assessed,

- awarded, paid or incurred to remove or relocate -
subtenants, plus any amount awarded for detrxment to
business. _ .

(11) Second to Lessor 2 5um equal to the
total award less the sum nf. : - : 3

&, 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 Lessee may sustain in the removal and
relocation of Lessee's chattels and trade fixtures: and

C. Any pcrtxon of the award to
Lessae for anticipated 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 Lesaor, and -

D. The market value of any option
to renew or extend the term contained in the Lease.
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(g) Limited Takings.

(i) Taking of less than fee title. On
the taking, other than a temporary taking, of less than

a fee title interest in the Premises or improvements or
both, the question whether the taking is total,
substantial or partial and the effects on term, rent,
and apportionment of award shall be determined by mutual
agreement of the parties, as provided herein, or by
arbitration. _

(ii) Taking for temporary use. On any

taking of the temporary use of all or any part or parts
of the Premises or improvements or both for a period, or
any estate less than a fee, ending on or before the
expiration date of the term, neither the term nor the
rent shall be reduced or affected in any way, and Lessee
shall be entitled to any award for the use or estate
taken. If a result of the taking is to necessitate
expenditures for changes, repairs, alternations,
modifications or reconstruction of the improvements to
make them economically viable and a practical whole,
Lessee shall receive, hold, and disburse the award in .
trust for such work. At the completion of the work and
the discharge of the Premises and improvements from all
liens and claims, Lessee shall be entitled to any
surplus and shall be liable for any deficit. If any
such taking is for a period extending beyond the
expiration date of the term, the taking shall be treated
under the foregoing provisions for total, substantial,
and partial takings.

10. DEFAULT AND REMEDIES

(a) Lessee's Default. Each of the following
events shall be a default by Lessee and a breach of this

lLease:

(i) ailure to perfo ease coven s.
Abandonment or surrender of the Premises or of the
leasehold -estate, or failure or refusal to pay when due
any installment of rent or any other sum required by
this Lease to be paid by Lessee, or to perform as
required or conditioned by any other covenant or
condition of this Lease.

(ii) Attachment or other levy. The

subjection of any right or interest of Lessee to
attachment, execution or other levy or to seizure under
legal process if not released within 30 days; provided
that, if Lessor's fee title is not subordinated, the
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foreclosure of any mortgage permitted by the provisions
of this lLease relating to purchase or construction of
improvements shall not be construed as a default within
the meaning of this paragraph.

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

(iv) 1Imsolvency: bapnkruptcy. Aan

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, dissolution or arrangement on account of
“or to prevent bankruptcy or insolvency: unless the
assignment or proceeding, and all consequent orders,
adjudications, custodies, and supervisions are
dismissed, vacated or otherwise permanently stayed or
termznated within 60 days after the assignment, filing
or other initial event.

{v) ault i age ent.
Default or delincuency 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 t t .
Noththstandxng any contrary prOVleans in this Laase,
it is agreed° -

. The word

(ii) N ¥ s 3R 3 1 Y
remedies. As a precondltxon to pursuxng any remedy for
an allege& default by Lessee, Lessor shall, before
pursuing any remedy, give notice of default to Lessee
and to all qualifying subtenants and mortgagees whose
names and addresses were previously given to Lessor in a
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notice or notices from Lessee or any qualifying
mortgagee stating that the notice was for the purpose of
notice under this provision. A qualifying subtenant is
a subtenant in possession under an existing sublease
which is proper under this Lease. A qualifying
mortgagee is a mortgagee under a mortgage then existing
under the provisions of this Lease relating to purchase
or construction of improvements. Each notice of default
shall specify in detail the alleged event of default and
the intended remedy. .

(iii) agee's ri o cu defaults.
Each mortgagee under a mortgage then existing, under the
provisions of this Lease permitting mortgages relating
to purchase or construction of improvements, shall have
30 days after service of notice of default within which,
at mortgagee's election, either:

A. To cure the default if it can
be cured by the payment or expenditure of money:; or

B. If mortgagee does not elect to
cure by the payment or expenditure of money, or if the
default cannot be so cured, to cause the prompt -
initiation of foreclosure, to prosecute it diligently to
conclusion, and to perform and comply with all other
covenants and conditions of this Lease requiring the
payment or expenditure of money by Lessee until the
leasehold estate shall be released or reconveyed from
the effect of the mortgage or until it shall be
transferred or assigned pursuant to or in lieu of
foreclosure.

(iv) ssee' t to g . If
the alleged default if nonpayment of rent, taxes or
other sums to be paid by Lessee as provided in the
paragraph on rent, or elsewhere in this Lease directed
to be paid as rent, Lessee shall have 15 days after
notice is given to cure the default. For the cure of
any other default, Lessee shall promptly and diligently
after the notice commence curing the default and shall
have 30 days after notice is given to complete the cure
" plus any additional period that is reasonably required
for the curing of the default.

(v) ights tenant;: nondisturbance.
Any subtenant of the entire Premises and any subtenant
of such a subtenant shall have the right, at its
election, to cure a curable default under this Lease, or
under any mortgage then existing under the provisions of
this Lease relating to purchase or construction of
improvements, or under both. If any such subtenant
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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
or are non-curable.

{vi} : : rig ¢ [esses
defanlts. After exp;xatzon of the appllcable tlme for
curing a particular defauvlt, 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 condition 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 lLessee |
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 Rem . If any default by
lessee shall continue uncured, following notice of
default as reguired by this ILease, 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
lessoris election, terminate this lease by giving Lessee
notice of termination. On the giving of the notice, all
lessee's rights in the Premises and in all improvements
shall terminate. Promptly after notice of termination,
Iessee shall surrender and vacate the Premises and all
improvements in broom-clean condition, and lLessor 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 gualifying under
nondisturbance provisions of this ILease shall be
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ejected. Termination under this paragraph shall not
relieve Lessee from the payment of any sum then due to
Lessor or from any claim for damages previously accrued
or then accruing against Lessee.

(ii) Reentry without termination. Lessor

may, at Lessor's election, reenter the Premises and,
without terminating this Lease, at any time and from
time to time, relet the Premises and improvements or any
part or parts of them for the account and in the name of
Lessee or otherwise. Lessor may, at Lessor's election,
eject all persons or eject some and riot others or eject
none; provided that no subtenant qualifying under
nondisturbance provisions of this Lease shall be
ejected. Lessor shall apply all rents from reletting as
in the provision on assignment of subrents. Any
reletting may be for the remainder of the term or for a
longer or shorter period. Lessor may execute any leases
made under this provision either in Lessor's name or in
Lessee's name and shall be entitled to all rents from
the use, operation or occupancy of the Premises or
improvements or both. Lessee shall nevertheless pay to
Lessor on the due date specified in this Lease the
equivalent of all sums required of Lessee under this
Lease, plus Lessor's expenses, less the avails of any
reletting or attornment. No act by or on behalf of
Lessor ‘under this provision shall constitute a
termination of this Lease unless Lessor gives Lessee
notice of termination.

(iii) ssee's son . Lessor
may, at Lessor's election, use lLessee's personal
property and trade fixtures or any of such property and
fixtures without compensation and without liability for
use or damage, or store them for the account and at the
cost of Lessee. The election of one remedy for any one
item shall not foreclose an election of any other remedy
for another item or for the same item at a later time.

(iv) Recovery of rent. Lessor shall be

entitled, at Lessor's election, to each installment of
rent or to any combination of installments for any
period before termination, plus interest at the rate of
10% per year from the due date of each installment.
Avails of reletting or attorned subrents shall be _
applied, when received, as follows: First, to Lessor to
the extent that the avails for the period covered do not
exceed the amount due from and charged to Lessee for the
same period and the balance to Lessee. Lessor shall
make reasonable efforts to mitigate Lessee's liability
under this provision.
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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 lLease 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 on the
balance at the rate of 10% per year. and

B. The "worth" at the time of the
c¢laim, 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) nment Lessee
assigns to Lessor all subrents and other sums fallxng
due from subtenants, licensees, and concessionaires
(herein:called "subtenants") during any period in which
Lessor has the right under this Lease, whether exercised
or not, to reenter the Premises for Lessee's default,

- and Lessee shall not have any right to such sums during
that periocd. 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
cellect these sums or bring action for the recovery of
the sums directly from such cbligors. Lessor 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 Lesscor on the due dates specified in this lLease
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the equivalent of all sums required of Lessee under this
Lease, plus Lessor's expenses, less the avails of the
sums assigned and actually collected under this
provision. Lessor may proceed to collect either the
assigned sums or Lessee's balances, or both, or any
installment or installments of them, either before or
after expiration of the term.

(d) otice of lessor's Default: ssee's
Wajver. Lessor shall not be considered to be in default
under this Lease unless Lessee has given notice
specifying the default and Lessor has failed for 30 days
to cure the default, if it is curable, or to institute
and diligently pursue reasonable, corrective or
ameliorative acts for the non-curable defaults. Lessee
shall have the right of termination for Lessor's default
only after notice to and consent by all mortgagees under
mortgages then existing under the provisions of the
Lease relating to purchase or construction of
improvements.

(e) Unavoidable Default or Delay. Any

prevention, delay, nonperformance or stoppage due to any
of the following causes shall excuse nonperformance for
a period equal to any such prevention, delay,
nonperformance or stoppage, except the obligations
imposed by this Lease for the payment of rent, taxes,
insurance or obligations to pay money that are treated
as rent. The causes referred to above are: Strikes,
lockouts, labor disputes, failure of power, irresistible
super human cause, acts of public enemies of this state
or of the United States, riots, intersurrections, civil
commotion, inability to obtain labor or materials or
reasonable substitutes for either, governmental
restrictions or regulations or controls, casualties not
contemplated by insurance provisions of this Lease, or
other causes beyond the reascnable control of the party
obligated to perform.

(f) Waiver; Volunt cts. No waiver of any
default shall constitute a waiver of any other breach or
default, whether of the same or any other covenant or
condition. No waiver, benefit, privilege or service
voluntarily given or performed by either party shall
give the other any contractual right by custom estoppel
or otherwise. The subsequent acceptance of rent
pursuant to this Lease shall not constitute a waiver of
any preceding default by Lessee other than default in
the payment of the particular rental payment so
accepted, regardless of Lessor's knowledge of the
preceding breach at the time of accepting the rent, nor
shall acceptance of rent or any other payment after
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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 AND MISCELLANEOUS
PROVISIONS

{a)} HNotice.

{i} As used in this Lease, notice
lncludes, but is not limited to, the communication of
notice, reguest, demand, approval, statement, report,
acceptance, consent, waiver, and appointment. No notice
of the exercise of any option or election is required
unless the provision giving the election or option
expressly requires notice. Unless the provisions 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) Notice 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 person intended as follows:

Hotice to lLessor:

William C. HNorton Stephen K. Brimhall

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

Santa Clara & Qak Streets 1141 Harbor Bay Parkway

Alameda, CA 94501 Alameda, CA 94501

(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. HNotices given before 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. If none of the recipients named in the

29

Exzhibit L page 33 of 40



latest designation of recipient is available for
delivery in person, and if the notice addressed by mail
to each recipient named in the latest designation of
recipient is returned to the sender undelivered, notice
shall be sufficient if sent by mail as above to the
party as named in this Lease, unless the name or
identify of the party has changed as permitted in this
Lease and proper notice of the change has been given, in
which event the notice shall be sufficient if sent by
mail as above to the party named in the latest notice
designating the party, and the notice is considered
given when the first attempt to give notice was properly
made.

; (b) erfo ce S 's Cove

Others. Lessee may, at Lessee's election, delegate
performance of any or all covenants to any one or more
subtenants, or subtenants of subtenants, and the
performance so delegated shall be deemed Lessee's
performance. This provision shall not be considered to
permit or broaden the right of assignment or subletting
beyond the provisions of this Lease relating to
assignment and subletting.

(c) onmer o] ee and asehold Es es.
If both Lessor's and Lessee's estates in the Premises or
the improvements, or both, become vested in the same
owner, this Lease shall nevertheless not be destroyed by
application of the doctrine of merger except at the
express election of the owner and the consent of the
mortgagee or mortgagees under all mortgages existing
under provisions of this Lease relating to purchase or
construction of improvements.

(d) Attorneys' Fees. If either party brings
any action or proceeding to enforce, protect or
establish any right or remedy pursuant to this Lease,
the prevailing party shall be entitled to recover
reasonable attorneys' fees. Arbitration is an action or
proceeding for purposes of this provision. '

“(e) i ion: isal.

: (i) Either party may require the
arbitration of any matter arising under or in connection
with this Lease. Arbitration is initiated and required
by giving notice specifying the matter to be arbitrated.
If action is already pending on any matter concerning
which the notice is given, the notice is ineffective
unless given before the expiration of 10 days after
service of process on the person giving the notice.

30
Exhibit L page 34 of 40



(ii} Except as provided to the contrary
in these provisions 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 on the sanme
matter shall, if the arbitration is reguired 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
awardeé as separately prov&de& in this Lease.

{(iii} Appointment of appraisers shall be
made in the manner required 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 appraxsal is not specifxed in the applxcabla
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 appoint 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 appaxnted shall be dismxssed.

(£} Estoppel Certificates. At any time, and
from time to ﬁime, thhln 15 days after notice of
request by either party, the other party shall execute,
acknowledge, and deliver to the requesting 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 in £ull 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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statement shall be such that it can be relied on by any
auditor, creditor, commercial banker, and investment
banker of either party, and by any prospective purchaser
and/or encumbrancer of the Premises or improvements or
both or of all or any part or parts of Lessee's or
Lessor's interests under the Lease. Lessee's or
Lessor's failure to execute, acknowledge, and deliver on
request the certified statement described above within
the specified time shall constitute acknowledgment by
such party to all parties entitled to rely on the
statement that this Lease is unmodified and in full
force and effect and that the rent and other charges
have been duly and fully paid to and including the
respective due dates immediately preceding the date of
the notice of request and shall constitute a waiver,
with respect to all persons entitled to rely on the
statement, of any defaults that may exist before the
date of the notice.

(g-) Joint and Several Obligations. If either

Lessor or Lessee consists of more than one person, the
obligations of all such persons is joint and several.

(h) Exhibits; Addenda. All exhibits and -

addenda to which reference is made in this Lease are
incorporated in the Lease by the respective references
to them, whether or not they are actually attached,
provided they have been signed or initialed by the
parties. Reference to "this Lease" includes matters
incorporated by reference.

(i) ntire e . This Lease contains
the entire agreement between the parties in regard to
the use, occupation, and development of the Premises.

No promise, representation, warranty or covenant not
included in this Lease has been or is relied on by
either party in that regard. Each party has relied on
his own examination of this Lease, the counsel of his
own advisors, and the warranties, representations, and
covenants in the Lease itself. The failure or refusal
of either party to inspect the Premises or improvements,
to read the Lease or other documents, or to obtain legal
or other advice relevant to this transaction constitutes
a waiver of any objection, contention or claim that
might have been based on such reading, inspection or
advice.

(j) sSeverability. The invalidity or
illegality of any provision shall not affect the

remainder of the Lease.
(k) Successors. Subject to the provisions of
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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 u L 3d
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 Iease, Lessee has not
nade 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 liguidated damages, in addition to minimun
rent, the sum of $5,000 for each vear or any part
theremf 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 required to be paid pursuant to this
paragraph. The parties agree that the $5,000 annual sum

" is reasonable considering all of the circumstances .

- existing on the date of this Agreement, including the
relationship of the sum to the range of harm to Lessor
that reasonably could be anticipated and the
anticipation that proof of actual damages would be
costly or inconvenient.

{ a) : erndey
expiration or earl;er termlnatlon of the tern, lLessee
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 Lease on ownership of improvements at
termination. Lessee shall leave the surrendered
Premises and any other property in good and broom-clean
condltxan, except as provided to the contrary in the
prov151ons of this Lease on maintenance and repair of
improvements. A&ll property that Lessee is required to
surrender shall become Lessor's property at termination
of the Lease. All 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 falls 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,
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claims made by any succeeding tenant founded on or
resulting from Lessee's failure to surrender.

(b) Holding Over. This Lease shall terminate
without further notice at expiration of the term. Any
holding over by Lessee after expiration shall not
constitute a renewal or extension or give Lessee any
rights in or to the Premises, except as otherwise
expressly provided in this Lease.

13. EXE ION; 0 0O
OF LEASE
(a) Recordation of Abstract, Memorandum or
Short Form of lease. This Lease shall not be recorded:;

only an abstract, memorandum or short form of this Lease
shall be recorded. The parties shall execute the
abstract, memorandum or short form in a form and
substance as required by a title insurance company
insuring Lessee's leasehold estate or the interest of
any leasehold mortgagee or fee mortgagee, and sufficient
to give constructive notice of the Lease to subsequent
purchasers and mortgagees.

EXECUTED at Alameda, California, this day of

, 1989.
Approved as to form: CITY OF ALAMEDA, a municipal
corporation
BRUCE QUAN, JR. By
City Attorney Its

Authorized by Council
Resolution No.

Adopted:
HARBOR BAY ISLE ASSOCIATES,
a general partnership
By DORIC DEVELOPMENT, INC.,
general partner
By
Its
B-10
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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
Maps 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 4B of Maps, Page 59, Alameda
County Records North 41°39°21% East 339.46 feet;

North 6°927¢

55" West 360.00 feet to the Southwesterly

line of Maitland Drive;

along said

Southwesterly line of Maitland Drive

South 32°117'11" East 949.45 feet to the Northwesterly
line of that portion of Harbor Bay Parkway described

in City of
Series HNo.

along said
West $5.63
above said

along said

Alameda Resolution No. 9885, Recorder's
82-140680;

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

Northwesterly line North 66°47'25"®

West 708.88 feet to the POINT OF BEGINNING;

CONTAINING 4.9897 acres of land more or less.

March 9, 1989
4013-188
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TRACT 2532 ( Bk

-~ BHINT OF BEGINNING

2 Pye 108 (1)

(ToraL)

ZONE ‘A

708.48

SAEETY ZONE LINE /

N GG~ 47 28"y

PARCE MAP <112 ( Bk
$80.09'

9%.6%

& 40

& 24°17°09 W

a' PUsLIC STREET DEDICATION
([ B2 - 4096860 )

HARBOR BAY PARKWAY

OB NO. 40618 — (&S
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NFRASTRUC AG N

This AGREEMENT is entered into this day of

. 1989 by and between CITY OF ALAMEDA

and municipal corporation of the State of California
("CITY"), and HARBOR BAY ISLE ASSOCIATES, a general
partnership ("HBIA"), HARBOR BAY VILLAGE FOUR ASSOCIATES,
a limited partnership ("HBVFOUR"), and HARBOR BAY VILLAGE
FIVE ASSOCIATES, a limited partnership ("HBVFIVE")
(collectively "HARBOR BAY") pursuant to the settlement
agreement between these parties dated November 3, 1988.

WHEREAS, the settlement agreement requires the parties
to enter into a written agreement setting forth existing
and anticipated future issues and problems involving
access to Bay Farm Island and Harbor Bay Isle ("HBI") and
the responsibilities of CITY and HBIA in regard to
planning and funding solutions to those problems;

WHEREAS, the parties recognize that the'Bﬁild-out of
the'remaining residential portion of HBI and the
development and completion of the build-out of the HBI
Business Park will add traffic on streets and
intersections. providing access to Bay Farm Island and
HBI;

WHEREAS, by this agreement the parties intend to
identify the existing and anticipated future problems
relating to access to Bay Farm Island and HBI and to
assign planning responsibility for improvement of access

1
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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 HBI
as set forth in Exhibit "A" attached hereto. City and
HBIA agree that the presently identified Traffic
Improvement Projects fall into two categories, relating
in 1arge part to their proximity to HBI and the extent of
HBI's impact upon the underlying cause(s} of or need(s)
for such projects. The City or local share of the cost
of the Projects included in Group One of Exhibit A shall
be paid ona-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 cQsé of
those Projects included in Group Two of Exhibit A shall

be paid entirely from the Traffic Improvement Fund.
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Traffic Improvement Projects may be added to either
category, or new categories of such projects may be
Created from time-to-time by mutual agreement of City and
Harbor Bay. City and HARBOR BAY agree to work fogether
to find and/or maximize other federal, state and local
sources of funds for both categories of projects, so long -
.as there is no impact upon City's revenues for other
purposes.

2. Special Traffic Improvement Fund.

a. The City shall immediately create and
segregate a special fund ("Traffic Improvement Fund") to
be used only for the following purposes: payment of the
costs of identifying and mitigating access problems to
Bay Farm Island and HBI, including, but not limited to,
planning, studies, design and construction of mitigation
projects identified in Exhibit "A" attached hereto,
regardless of whether such activity is carried out by the
City alone or in conjunction with other entities or:
agencies. The mitigation work and projects identified by
this agreement are a public benefit intended to benefit
all of the citizens of the City. The City shall pay into
the Traffic Iﬁprovement Fund, from and after the date of
execution of this agreement and ending at such time as a
resolution adopted by the City Council certifies that the
fund has a balance sufficient to complete payment for all

work and projects required as a result of this agreement:

3
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(1} All improvement taxes collected by the Qity
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, regardless of ownership, for
the tax year 1987-1988 and the amount of each installment
of such taxes received by City during each subsequent tax
year or portion thereof, beginning with the second
installment of the 1988-1989 tax year and continuing
jﬁntil the conclusion of this agreement; attached hereto
‘észExhibit ¥B" is a schedule of the total and the City's

_share of HBI Business Park real property taxes for each
installment of the 1987-1388 tax year.

b. Collectively, the taxes described in
paragraphs 2a{l) aﬁd (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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access problems addresséd by this agreement and a
schedule of costs, methods of financing or payment, and
timing for construction of or otherwise accomplishing the
solutions to such problems, both on a detailed basis for
projects to be undertaken in the year of the plan and on
a projected basis for anticipated future projects
("Annual Traffic Improvement Plan"). The Annual Traffic
Improvement Plan shall be transmitted immediatgly after
completion to HBIA for its review and comments and City
shall implement reasonable proposals and suggestions for
changes to the pl;n made by HBIA.

b. The initial plan shall be accompanied by a
statement of the amounts and dates of Receipt of Traffic
Improvement Taxes and of deposits into the special fund
and the balance of the fund. Thereafter, on a quarterly
basis, City shall provide HBIA with a report describing
the progress of the work included in the then current
Annual Traffic Improvement Plan and a statement showing
the amounts, costs and proceeds of bond sales, if any,
dates of receipt of Traffic Improvement Taxes, dates and
amounts of deposits into the Traffic Improvement Fund,
interest accfﬁed, use or application of withdrawn funds

and the balance of the fund as of the reporting date.

4. Limitation of Liability to Traffic Improvement
Fund.

a. The cost of projects required to be
undertaken by this agreement may be paid by the City
5 : .
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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.

c. The City shall not be regquired to pay any
cbligation 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 effectuaﬁe work or
projects required as a result of this agreement in order
to acquire property or geoods or procure services, so long
as payment ié contingent upon such transfer or
performance.

d. At any time or from 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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contemplated by this agreement prior to the time when the
Traffic Improvement Fund would pontain funds adequate for
such purposes and the Traffic Improvemgnt Taxes or other
revenues of the fund are not sufficient to permit the
sale of bonds to fund such project or projects, or if
such bonds cannot be sold efficiently or economically, so
long as there is no legal impediment, HBIA may, but shall
not be required to:

(1) Prepay Traffic Improvement Taxes or
otherwise loan sums to the Traffic Improvement Fund at
commercially reasqnable interes; rates; or

(2) Use any and all lawful means to
facilitate sale of bonds, or purchase bonds for its own
account.

e. In the event that the Traffic Improvement
Fund's final liability for the costs of Traffic
Improvement Projects- exceeds its revenues from all
sources as described herein, then, and only then, shall
HBIA be responsible for such excess costs.
EXECUTED at Alameda, California, on the date first

above written.

Approved as to form: CITY OF ALAMEDA, a municipal
corporation of the State of
California

City Attorney
By

Its

7
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Authorized by Council
Resolution No.

Adopted

HARBOR BAY ISLE ASSOCIATES,
general partnership

By DORIC DEVELOPMENT, INC.,
GZeneral Partner

By

a

Its

HARBOR BAY VILLAGE FOUR
ASSOCIATES, a limited
partnership

By DORIC DEVELOPMENT, INC.,
General Partner

By

Its

HARBOR BAY VILLAGE FIVE
ASSOCIATES, a limited
partnership

By DORIC DEVELOPMENT, INC.,
General Partner

By

Its

8
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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. HModification of the Otis Drive - High Street
intersection;

5. Modification of the Otis Drive - Fernside Bilvd.
intersection:;

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

7. JIncreased 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 98th Avenue:;

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

3. Reallgnment 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.
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RESTDENTIAL DEVELOPHENT SCEETULE

. The following table shows the annmual devalopeant forecast
by calendar year for the reeidentail land uses currently
approved and proposed,

Residentall Dwelli Bni}s
gruct en

par year wuxier cons .,

VILLAGE IV {1} rotal VILIAGE V - SHelghborhood® [2] tas
] . Tota

YEAR Hoodbridge Pelican Bay VILIAGE 19 aps gt age “ps VILLIAGE ¥
1989 72 44 116 24 58 &0 g 174
19%0 o 0 0 490 50 85 93 258
1991 r] 9 o 24 %9 &2 138
1993 o 0 o . o . 83 Q _ 53
72 44 118 1. 208 207 128 631

1} Currently approved
{a} Per Proposed Vesting Tentative Mep for Praot 5208

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 Harbor Bay Business Park.

Non~Residential Acres
Per Year Under Construction

Year HBBP , 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
1994 20,0
1985 - 20.0
1986 20.0
1997 20.0 -
i9g8 2.3
314.0

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