CHAIR
Mustafa Abdul-Ghanee

HOUSING & REDEVELOPMENT | = vicecHair
COMMISSION o

Adam Chavez

Michelle Pitts

S Febru ary 7. 2007 Charles Brown I11
' Chris Platzer

Carmen Marie Vance

SPECIAL MEETING

Council Chambers
Vallejo City Hall
555 Santa Clara Street

7:30 P.M.
I AGENDA

1. Call to Order

2. Pledge of Allegiance

3. Roll Call

4. Approval of Agenda

RECOMMENDATION: Approve the agenda as presented.

5. Approval of Minutes

RECOMMENDATION: Approve the action minutes from the January 10, 2007 meeting.

Requests for disability-related modifications or accommodations, aids, or services may be made by a
person with a disability to the Vallejo Economic Development Division office, located at 555 Santa Clara
Street, no less than 72 hours prior to the meeting (as required by Section 202 of the Americans with
Disabilities Act of 1990, and the federal rules and regulations adopted in implementation thereof). The
Vallejo Economic Development Division may be contacted as follows: Telephone (707) 648-4444; Fax
(707) 648-4499; or e-mail: alisa@ci.vallejo.ca.us.

The hearing impaired may call the California Relay Service at (800) 735-2922 without TTY/TDD or (800)
735-2929 with TTY/TDD.

I, Alisa Somera, do hereby certify that | caused a true copy of the above notice and agenda to be
delivered to each of the members of the Housing and Redevelopment Commission at the time and
manner prescribed by law and posted in an area freely accessible to members of the public on February

Signature
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10.

1.

12.

13.

Report of Presiding Officer and Members of the Commission

Secretary (s Report

Council Liaison[3 Report

Communications and Presentations

A. Letter from Clarence Turner to Joseph Tanner, Executive Director of the Vallejo
Housing Authority, dated January 18, 2007

B. 2006 Housing and Redevelopment Commission Resolutions

Community Forum

Anyone wishing to address the Commission on any matter not listed on the Agenda, but
within the jurisdiction of the Commission to resolve, may step to the podium and state
his/her name and address for the record.

Consent Calendar

None

Public Hearings

None

Administrative Items

A. 3" AMENDED AND RESTATED WATERFRONT DISPOSITION AND
DEVELOPMENT AGREEMENT BETWEEN THE REDEVELOPMENT
AGENCY OF THE CITY OF VALLEJO AND CALLAHA/DESILVA VALLEJO
LLC

On October 17, 2000 the Redevelopment Agency of the City of Vallejo (Agency) entered
into a Disposition and Development Agreement (DDA) with Callahan/DeSilva Vallejo, LLC
(Developer) for the acquisition, disposition and development of certain public and private
parcels located within the boundaries of the Marina Vista Redevelopment Project Area, the
Vallejo Central Project Area and the Vallejo Waterfront Redevelopment Project Area. The
original DDA was amended and restated in its entirety as of October 1, 2002 (the "First
Restatement"), and further amended by a First Amendment to Amended and Restated
Disposition and Development Agreement, executed as of October 24, 2003, and a Second
Amendment to Amended and Restated Disposition and Development Agreement, executed
as of August 24, 2004, and further amended and restated in its entirety as of October 27,
2005 (the "Second Restatement") (all of the foregoing are collectively referred to herein as
the "Existing DDA"). Since the Second Restatement, the Vallejo Waterfront Redevelopment
Project Area and the Marina Vista Redevelopment Project Area have been merged with the
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Vallejo Central Redevelopment Project Area and are a part of the Merged
Waterfront/Downtown Redevelopment Project Area.

Following approval of the Second Restatement, the Vallejo Waterfront Coalition (the
"Coalition") filed an action challenging certain aspects of the Project. The Agency, City,
Developer and Coalition entered into settlement negotiations, and thereafter entered into a
Settlement and Release Agreement as of November 28, 2006 (the "Settlement Agreement")
to resolve the action.

The Agency and Developer have cooperated in the preparation of an Amended and Restated
(Third) Disposition and Development Agreement (the "Third Restatement").

RECOMMENDATION: Adopt the attached resolution recommending to the City Council
and the Redevelopment Agency approval of the Third Restatement.

B. RECOMMENDATIONS REGARDING INCLUSIONARY HOUSING

During the Housing and Redevelopment Commission(s regular meeting in December 2006,
Chair Abdul-Ghanee appointed an Ad Hoc Committee comprised of Commissioners Pitts
and Platzer to formulate recommendations regarding inclusionary housing for the
Commission to review and approve for presentation to the City Council. The Ad Hoc
Committee has decided on three recommendations it wishes to provide.

RECOMMENDATION: Adopt the resolution supporting the following three
recommendations to be presented to the City Council:

1. The creation and adoption of an inclusionary housing ordinance
2. Affordable housing set aside be not less than 15%
3. In-lieu fees be only allowed for fractional unit obligation

C. VALLEJO HOUSING AUTHORITY HOUSING CHOICE VOUCHER
PROGRAM WAITING LIST

The Vallejo Housing Authority accepted applications for its Housing Choice Voucher
Program waiting list from January 15" through January 19™. The Housing Authority
received over 6,000 applications via the Internet and over 700 paper applications, which are
now being processed by a consulting firm and will be integrated in VHA software. Waiting
list applicants will be notified of status in April.

RECOMMENDATION: This is an informational item only and no further action is
required.

14. Policy Items

None
15. Adjournment

J2\HRC\HRC Agendas\020707 HRC Packet\020707 HRC Agenda.doc



Item 5
Minutes

HOUSING AND REDEVELOPMENT COMMISSION
555 Santa Clara Street
Vallejo, California 94590

COMMISSION MEETING ACTION MINUTES
JANUARY 10, 2007
A meeting of the Housing and Redevelopment Commission was held on the above date
in the Council Chambers of Vallejo City Hall. The meeting was called to order at 7:30
p.m. by Chairperson Mustafa Abdul-Ghanee.
ROLL CALL

Present: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Pitts, and Vance

Absent: Commissioner Chavez
Staff: Bonnie Robinson Lipscomb, Senior Community Development Analyst
Susan McCue, Economic Development Program Manager

Guy Ricca, Senior Community Development Analyst

1. APPROVAL OF AGENDA

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga,
Commissioners Brown, Platzer, Pitts, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS:  None

2. APPROVAL OF DECEMBER 13, 2006 ACTION MINUTES

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga,
Commissioners Brown, Platzer, Pitts, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS:  None

3. REPORT OF PRESIDING OFFICER AND MEMBERS OF THE COMMISSION

None

4. CONSENT CALENDAR

No items.

5. PUBLIC HEARING
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No items.
6. ADMINISTRATIVE ITEMS

A. SECOND AMENDMENT TO THE TRIAD DOWNTOWN DISPOSITION AND
DEVELOPMENT AGREEMENT; TERMINATION OF THE ASSIGNMENT
AND ASSUMPTION AGREEMENT RELATIVE TO THE DISPOSITION AND
DEVELOPMENT AGREEMENT BETWEEN THE REDEVELOPMENT
AGENCY OF THE CITY OF VALLEJO AND TRIAD DOWNTOWN VALLEJO
LLC; AND TERMINATION OF THE ASSIGNMENT AND ASSUMPTION
AGREEMENT RELATIVE TO THE DEVELOPMENT AGREEMENT
BETWEEN THE CITY OF VALLEJO AND TRIAD DOWNTOWN VALLEJO
LLC

Presented by: Susan McCue, Economic Development Program Manager
Economic Development Division

On October 28, 2005, the Redevelopment Agency of the City of Vallejo (IAgency!)
entered into a Disposition and Development Agreement (IDDAI) with Triad
Downtown Vallejo LLC ([Triadl) for the development of certain public and private
parcels located within the boundaries of the Vallejo Central Redevelopment Project
Area and the Marina Vista Redevelopment Project Area. The City of Vallejo entered
into a Development Agreement (IDA[) with Triad regarding the proposed
development. On December 20, 2005, the Agency and City authorized the execution
of the First Amendment to the Triad Downtown DDA, the execution of the
Assignment and Assumption Agreement relative to the DDA between the Agency
and Triad and the execution of the Assignment and Assumption Agreement relative
to the DA between City and Triad.

As a result of the termination of the relationship between Triad and D.R. Horton, a
Second Amendment to Triad Downtown DDA, termination of the Assignment and
Assumption Agreement relative to the DDA between Agency and Triad, and
termination of the Assignment and Assumption relative to the DA between City and
Triad is necessary.

v' This report went before the City Council and the Agency on January 9, 2007,
prior to the HRC meeting but later than distribution of the Agenda to the
Commission.

v' The Commission was informed that the City Council and the Agency adopted the
resolutions authorizing the execution of these Agreements.

v" The Commission requested City staff provide the number of rental units to be
built in the Triad project.

RECOMMENDATION: This was an informational item only and no further action
was taken.
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B. INFORMATIONAL REPORT ON FIVE YEAR AND ANNUAL PLANS

Presented by:  Guy Ricca, Senior Community Development Analyst
Housing and Community Development Division

At the request of the Chairperson, this report was provided as an overview of five
year and annual plans required by the U.S. Department of Housing and Urban
Development (IHUDY).

v' The Commission requested staff illuminate on the Five Year Plan goals,
particularly specific strategies to accomplish these and how progress is being
measured.

RECOMMENDATION: This was an informational item only and no further action
was taken.

C. REDEVELOPMENT AGENCY ANNUAL REPORT FOR FISCAL YEAR
2005/2006

Presented by: Bonnie Robinson Lipscomb, Senior Community Development
Analyst
Economic Development Division

On December 19, 2006 the City Council and the Redevelopment Agency of the City
of Vallejo (IRDAIL) both accepted the Redevelopment Agency's Annual Report for
Fiscal Year 2005/2006. This report was subsequently forwarded to the State
Controlleris Office on December 28, 2006.

v The Commission requested staff provide a brief explanation of reconciliation
statements and missing information from the Marina Vista statement.

v The Commission directed staff to place on the futures list a discussion of the
various improvements completed and needed in the Citys redevelopment areas.

RECOMMENDATION: This was an informational item only and no further action
was taken.

4. POLICY ITEMS
No items.
5. ADJOURNMENT
The meeting adjourned at 8:35 p.m.

J\HRC\HRC Agendas\020706 HRC Packet\011007 HRC Action Minutes.doc



Item 9A

Rc'EwC“EJxE,D

: ojo
Januaty 18, 2007 mﬂ and Ovmmzinlv
oseph M. Tanner.

e e Diseetoe JAN 25 2007
Vallejo Housing Authotity

555 Santa Clara Street

Vallejo, CA, 94590 Raforred 0 .oncx:

Phone 707.648.4575

Fax 707.648.4426

In regards to: The Project Based Voucher Request for Proposal

Dear Joseph M. Tanner:

SUBJECT: DENIAL OF MY APPLICATION FOR PROJECT BASED VOUCHERS

On September 27, 2006, I submitted an application under the Project Based Voucher Request for Proposal for
nine (9) project based vouchers. Meeting with Laura Simpson, I was informed that my request was denied due
to the Housing Authority’s preference to deal with owners of large numbers of units. Guy Ricca later informed
me that there was no appeal to the decision. I'm writing to you because I feel that the Housing Authority
Request for Proposal was created with specific intent to exclude owners of small numbers of units, I also feel
that the denial of my application is unfair and an injustice to me, the Housing Authority, the City of Vallejo and
the Department of Housing and Ustban Development. My intentions ate 1o express and hopefully rectify these
concens.

The Project Based Voucher Request for Proposal allowed for a maximum of 105 points. Per Lauta Simpson,
applicants who receive 55 points qualify to teceive Project Based Vouchers. According to the rating sheet
provided by Ms. Simpson, I received 45 points. If my application had been rated fairly, I would have received a
minimum 55 points.

The unfaitness in the rating of my application is as follows:

a. Under the “Public Purpose Relative to Local Needs” section, I received zero points because 75% of
my units are gestricted to low income. According to the rating sheet, I was entitled to receive 10

points.
b. T own all of my units, however I teceived no points for ownership experience.

An additional concern I have involves the idea that the Housing Authority’s concentration of so many low
income families in one area places a greater burden on police services and exacerbates gang problems which
results in a negative effect on area schools.

Through the babitation of low income persons over a greater geographic atea, the City derives greater benefit.
Some of which are, reduced call for police enforcement and safer schools; the reduced dmin on resources
leaves more money to spend elsewheze.

I have owned rental housing in Vallejo for over twenty years, participating in the Section 8 Program for the
catire time. Now that the community is issuing project based vouchers, HUD does not intend they go to large
propetty owners who have already received substantial assistance in the development of their projects. HUD
expects that every applicant will have an equal opportunity to teceive project based vouchess.




Item 9B

RESOLUTION NO. 06-01

RECOMMEND ADOPTION OF THE REVISIONS TO CHAPTERS 7, 12, AND 18 OF
THE ADMINISTRATIVE PLAN BY THE CITY OF VALLEJO HOUSING
AUTHORITY BOARD

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo that
Chapters Seven, Twelve, and Eighteen of the Housing Authority’s Administrative Plan are
hereby recommended for approval by the Vallejo Housing Authority.

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on March
8, 2006 by the following vote:

AYES: Chairperson Urick, Vice-Chair Abdul-Ghanee, Commissioners Brown,
Chavez, Platzer, Vance and Verder-Aliga

NOES: None

ABSENT: Commissioners Green and Puls

ABSTENTIONS: None

iy Vet

MIKE URICK “Chairperson

ATTEST: é’—M/

BONNIE ROBINSON FIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-01.doc



RESOLUTION NO. 06-02

RECOMMENDING APPROVAL OF THE ANNUAL PLAN BY THE CITY OF
VALLEJO HOUSING AUTHORITY BOARD OF COMMISSIONERS

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo as
follows:

THAT WHEREAS, housing authorities are required by the U.S. Department of Housing and
Urban Development (HUD) to prepare five-year and annual plans for their Housing Choice
Voucher (Section 8 Existing) Program; and

WHEREAS, the Commission has reviewed the attached draft plan.

NOW, THEREFORE, BE IT RESOLVED that the Housing and Redevelopment Commission
hereby recommends that the Vallejo Housing Authority approve the Annual Plan for Fiscal Year
(FY) 2006/2007, (Exhibit “A” in the attached staff report).

BE IT FURTHER RESOLVED that the Commission recommends that the Vallejo Housing
Authority authorize the Executive Director, or either of his designees, the Community
Development Director, and the Housing and Community Development Manager, to prepare and
submit a plan and a budget, and all related documents, regarding the Housing Choice Voucher
Program, and any amendments or corrections as needed to such plan, budget, and documents, to
HUD.

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on March
8, 2006 by the following vote:

AYES: Chairperson Urick, Vice-Chair Abdul-Ghanee, Commissioners Brown,
Chavez, Platzer, Vance and Verder-Aliga

NOES: None

ABSENT: Commissioners Green and Puls

ABSTENTIONS: None

IKE URICKv,'(!hairperson

ATTEST: %% O//M

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-02.doc



RESOLUTION NO. 06-03

RECOMMENDING ADOPTION OF THE REVISIONS TO THE JOINT POWERS
AUTHORITY AND BY-LAWS OF CALIFORNIA AFFORDABLE HOUSING AGENCY
(CALAHA) BY THE CITY OF VALLEJO HOUSING AUTHORITY BOARD

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo as
follows:

THAT WHEREAS, the State of California Health and Safety Code and Government Code
provide authorization for housing authorities to enter into Join Powers Agreements; and

WHEREAS, the Agency has been, and continues to be, a member agency of the Affordable
Housing Agency (AHA); and

WHEREAS, the AHA Joint Powers Agreement (JPA) is in need of amendment to reflect the
current administration of the AHA; and

WHEREAS, this Member Agency approves of and is willing to adopt the proposed amendments
to the AHA JPA document, amended as of January 9, 2006.

NOW, THEREFORE, BE IT RESOLVED that the Commission hereby recommends to the
Housing Authority Board the approval of the proposed amendments to the Affordable Housing
Agency Joint Powers Agreement and approval of authorizing the Executive Director or his
designee to sign and execute the AHA Joint Powers Agreement (amended January 9, 2006) on
behalf of the Housing Authority of the City of Vallejo for necessary and appropriate activities
and transactions of the Affordable Housing Agency.

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on March
8, 2006 by the following vote:

AYES: Chairperson Urick, Vice-Chair Abdul-Ghanee, Commissioners Brown,
Chavez, Platzer, Vance and Verder-Aliga

NOES: None

ABSENT: Commissioners Green and Puls

ABSTENTIONS: None

MIKE URICK, Chaifperson

ATTEST: %"M/’%

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-03.doc



RESOLUTION NO. 06-04

RECOMMENDING ADOPTION OF THE REVISIONS TO THE HOUSING
AUTHORITY ADMINISTRATIVE PLAN CHAPTER 25 BY THE VALLEJO HOUSING
AUTHORITY

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo that
Chapter Twenty Five of the Housing Authority’s Administrative Plan is hereby recommended

for approval by the Vallejo Housing Authority.

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on April
12, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Puls, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS: None L

=

MUSTAFA ABDUL-GHANEE, Chairperson

ATTEST: %/%,/{ "

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-04.doc



RESOLUTION NO. 06-05

ADOPTION OF THE REVISIONS TO THE BY-LAWS OF THE HOUSING AND
REDEVELOPMENT COMMISSION OF THE CITY OF VALLEJO

BE IT RESOLVED by the Vallejo Housing and Redevelopment Commission as follows:

WHEREAS, on April 7, 2006 an ordinance amending the Vallejo Municipal Code Chapter 2,
Section 46.050 reducing the number of Housing and Redevelopment Commissioners from nine
to seven members became effective; and

WHEREAS, the By-Laws of the Housing and Redevelopment Commission need to revised to
reflect to reflect that a quorum for conducting business shall now be four instead of five
members.

NOW, THEREFORE, BE IT RESOLVED by the Housing and Redevelopment Commission of
the City of Vallejo that the attached By-Laws of the Housing and Redevelopment Commission of
the City of Vallejo are adopted and supersede all previous Commission rules for the transaction
of business and conduct of the Meetings for the Commission pursuant to the ordinance
establishing the Housing and Redevelopment Commission (Ord. No. 276 N.C. (2d)) adopted by
the Council of the City of Vallejo.

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on April
12, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Puls, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS: None

==

MUSTAFA ABDUL-GHANEE, Chairperson

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-05.doc



RESOLUTION NO. 06-06

RECOMMENDING THE VALLEJO HOUSING AUTHORITY BOARD AUTHORIZE
THE USE OF FUNDS TO REIMBURSE FAMILIES THAT WERE IMPACTED BY A
REDUCTION IN PAYMENTS STANDARDS

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo:

THAT WHEREAS, the Housing and Redevelopment Commission of the City of Vallejo has
reviewed the denial of a waiver request from HUD and the staff report dated April 12, 2006
recommending reimbursement of housing assistance to tenants by May 1, 2006; and

WHEREAS, staff has advised the Commission that appropriate funds are available in Fund 123
in the amount of $1,185,616.

NOW, THEREFORE, BE IT RESOLVED that the Commission hereby recommends to the
Vallejo Housing Authority Board that they approve reimbursement to any family that received
less subsidy than they were entitled to receive in accordance with 24 CFR Section 982.505(c)(3).

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on April
12, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Puls, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS: None 3

G
MUSTAFA ABDUL-GHANEE, Chairperson

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-06.doc



RESOLUTION NO. 06-07

RECOMMENDING THE VALLEJO HOUSING AUTHORITY BOARD ADOPT THE
REVISIONS TO THE JOINT POWERS AUTHORITY AND BY-LAWS OF THE
CALIFORNIA AFFORDABLE HOUSING AGENCY (CalAHA)

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo:

THAT WHEREAS, the State of California Health and Safety Code and Government Code
provide authorization for housing authorities to enter into Joint Powers Agreements; and

WHEREAS, the Agency has been, and continues to be, a member of the Affordable Housing
Agency (AHA); and

WHEREAS, the AHA Joint Powers Agreement (JPA) is in need of amendment to reflect the
current administration of the AHA; and

WHEREAS, this Member Agency approves of and is willing to adopt the proposed amendments
to the to the AHA JPA document, amended as of January 9, 2006; and

WHEREAS, the Housing and Redevelopment Commission will annually approve an update on
the activities and budget of the Affordable Housing Agency.

NOW, THEREFORE, BE IT RESOLVED that the Commission hereby recommends to the
Housing Authority Board the approval of the proposed amendments to the Affordable Housing
Agency Joint Powers Agreement and approval of authorizing the Executive Director or his
designee to sign and execute the AHA Joint Powers Agreement (amended January 9, 2006) on
behalf of the Housing Authority of the City of Vallejo for necessary and appropriate activities
and transactions of the Affordable Housing Agency.

ADOPTED by the Housing and Redevelopment Commission at a regular meeting held on April
12, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Puls, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS: None /ﬂ% g:

MUSTAFA ABDUL-GHANEE, Chairperson

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

J\HRC\HRC Resolutions\2006\06-05.doc



RESOLUTION NO. 06-08

RECOMMENDING ADOPTION OF THE PROPOSED BUDGET FOR FISCAL YEAR
2006/2007 TO THE VALLEJO HOUSING AUTHOIRTY BOARD

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo:

THAT WHEREAS, the Housing and Redevelopment Commission of the City of Vallejo has
reviewed the proposed Housing Authority budget for Fiscal Year 2006/2007.

NOW THEREFORE BE IT RESOLVED, that the Commission hereby recommends to the
Vallejo Housing Authority Board that they approve and adopt the proposed Fiscal Year
2006/2007 budget.

ADOPTED by the Housing and Redevelopment Commission of the City of Vallejo at a regular
meeting held on June 14, 2006 by the following vote:

AYES: Vice-Chair Verder-Aliga, Commissioners Brown, Platzer and Vance
NOES: Chairperson Abdul-Ghanee
ABSENT: Commissioners Chavez and Puls

ABSTENTIONS: None

% 7=
MUSTAFA ABDUR-GHANEE, Chairperson

ATTEST: ﬁ———%"/f"/

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

J\HRCWHRC Resolutions\2006\06-08.doc



RESOLUTION NO. 06-09

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo that
Chapters Four and Twenty Four of the Housing Authority’s Administrative Plan are hereby
recommended for approval by the Vallejo Housing Authority Board.

NOW, THERFORE, BE IT FURTHER RESOLVED that the Housing and Redevelopment
Commission of the City of Vallejo hereby recommends that Chapter Four of the Housing
Authority’s Administrative Plan contain the following two (2) revisions prior to the Housing
Authority Board’s approval:

1. Addition of language in an appropriate location in the chapter to specify that all
Housing Choice Voucher applications be date and time stamped upon receipt by staff.

2. Modification to Section 4-III.C. to include an additional weighted preference for
“Homeless families with children attending Vallejo schools.”

ADOPTED by the Housing and Redevelopment Commission of the City of Vallejo at a regular
meeting held on November 8, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Pitts, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS: None

MUSTAFA ABDUL-GHANEE, Chairperson

ATTEST: % %/A"

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRCHRC Resolutions\2006106-09.doc



RESOLUTION NO. 06-10

RESOLUTION RECOMMENDING THE VALLEJO REDEVELOPMENT AGENCY
APPROVE THE PROPOSED AMENDMENTS TO THE REDEVELOPMENT
PLANS

BE IT RESOLVED by the Vallejo Housing and Redevelopment Commission as follows:

WHEREAS, the Housing and Redevelopment Commission has reviewed the Proposed
Amendments to the Redevelopment Plans Including the Merger of the Vallejo Waterfront,
Vallejo Central and Marina Vista Redevelopment Projects; and

WHEREAS, the proposed amendments and merger of the Project Areas described in the report
will allow the Redevelopment Agency to proceed with both the Waterfront and Downtown
projects which will significantly reduce blight and promote economic revitalization in all three
Project Areas; and

WHEREAS, the proposed amendments and merger of the Project Areas in a joint meeting by the
City Council and Redevelopment Agency on November 14, 2006; and,

NOW THEREFORE BE IT RESOLVED, the Housing and Redevelopment Commission
recommends the Vallejo Redevelopment Agency approve the Proposed Amendments to the
Redevelopment Plans Including the Merger of the Vallejo Waterfront, Vallejo Central and
Marina Vista Redevelopment Projects.

ADOPTED by the Housing and Redevelopment Commission of the City of Vallejo at a regular
meeting held on November 8, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Vice-Chair Verder-Aliga, Commissioners
Brown, Platzer, Pitts, and Vance

NOES: None

ABSENT: Commissioner Chavez

ABSTENTIONS: None

e

MUSTAFA ABDUL-GHANEE, Chairperson

ATTEST: % %\ /4/

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

JAHRC\HRC Resolutions\2006\06-10.doc



RESOLUTION NO. 06-11

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of Vallejo that
Chapter Twenty-Five of the Housing Authority’s Administrative Plan, is hereby recommended
for approval and adoption by the Vallejo Housing Authority.

BE IT FURTHER RESOLVED that the Housing and Redevelopment Commission of the City of
Vallejo recommends adding the following wording related to tenant evictions in Chapter 25:
“When an owner refuses to renew the lease without good cause, the Housing Authority shall
provide the family with a tenant based voucher.”

ADOPTED by the Housing and Redevelopment Commission of the City of Vallejo at a regular
meeting held on December 13, 2006 by the following vote:

AYES: Chairperson Abdul-Ghanee, Commissioners Chavez, Platzer, Pitts, and
Vance

NOES: None

ABSENT: Vice-Chair Verder-Aliga and Commissioner Brown

ABSTENTIONS: None

e

MUSTAFA ABDUL-GHANEE, Chairperson

Ny A

BONNIE ROBINSON LIPSCOMB
Senior Community Development Analyst
City of Vallejo

ATTEST:




ADMIN ITEM
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CITY OF VALLEJO Agenda Item No.
HOUSING AND REDEVELOPMENT COMMISSION Date: February 7, 2007

TO: Chairperson and Commissioners

FROM: Bonnie Robinson Lipscomb, Senior Community Development Analystﬁl’
Susan McCue, Economic Development Program Manager;me

SUBJECT: CONSIDERATION OF AN AMENDED AND RESTATED (THIRD) DISPOSITION
AND DEVELOPMENT AGREEMENT (DDA) BETWEEN THE
REDEVELOPMENT AGENCY OF THE CITY OF VALLEJO AND CALLAHAN
DESILVA VALLEJO, LLC

BACKGROUND & DISCUSSION

On October 17, 2000 the Redevelopment Agency of the City of Vallejo (Agency) entered into a
Disposition and Development Agreement (DDA) with Callahan/DeSilva Vallejo, LLC
(Developer) for the acquisition, disposition and development of certain public and private
parcels located within the boundaries of the Marina Vista Redevelopment Project Area, the
Vallejo Central Project Area and the Vallejo Waterfront Redevelopment Project Area. The
original DDA was amended and restated in its entirety as of October 1, 2002 (the "First
Restatement"), and further amended by a First Amendment to Amended and Restated
Disposition and Development Agreement, executed as of October 24, 2003, and a Second
Amendment to Amended and Restated Disposition and Development Agreement, executed as
of August 24, 2004, and further amended and restated in its entirety as of October 27, 2005
(the "Second Restatement") (all of the foregoing are collectively referred to herein as the
"Existing DDA"). Since the Second Restatement, the Vallejo Waterfront Redevelopment
Project Area and the Marina Vista Redevelopment Project Area have been merged with the
Vallejo Central Redevelopment Project Area and are a part of the Merged
Waterfront/Downtown Redevelopment Project Area.

Following approval of the Second Restatement, the Vallejo Waterfront Coalition (the
"Coalition") filed an action challenging certain aspects of the Project. The Agency, City,
Developer and Coalition entered into settlement negotiations, and thereafter entered into a
Settlement and Release Agreement as of November 28, 2006 (the "Settlement Agreement") to
resolve the action. The Settlement Agreement provides for the action to be dismissed by the
parties within 31 days after the second reading and approval of the ordinances enacting the
Settlement-Related Amendments (the "Action Dismissal Date").

The Agency and Developer have cooperated in the preparation of an Amended and Restated
(Third) Disposition and Development Agreement (the "Third Restatement"), which modifies
certain provisions of, and fully restates, the Existing DDA to reflect progress made since the
approval of the Second Restatement, and the further planning and financial agreements
reached by the Agency and the Developer to implement specified terms of the Settlement
Agreement. Specifically, the Third Restatement is intended to: (1) implement the terms of the
Settlement Agreement by conforming the terms of the DDA to the relevant provisions of the
Settlement Agreement; (2) set forth the financial arrangements between the parties with
respect to their respective expenditures in connection with the Settlement Agreement and
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related actions; (3) update both the Schedule of Performance (Attachment No. 3 to the DDA)
and performance dates contained throughout the DDA to reflect the tolling of obligations under
the DDA during the pending action, as well as current Project circumstances; and (4) make
other conforming and minor updating changes to reflect changed circumstances for
performance of the Project since the Second Restatement.

Third Restatement

The proposed Third Restatement contains the following substantive changes to the Existing

DDA:

1)

2)

3)

4)

Section 109 EIR Preparation and Planning Studies.

This section updates the costs spent to date on the EIR and related planning studies
by the Developer and the method and timing by which the Agency will reimburse the
Developer for costs incurred for the preparation of the EIR and related planning
studies. To date, the Developer has advanced, on the Agency’s behalf,
approximately $628,077 for costs associated with the preparation of the EIR which
are subject to reimbursement under the existing DDA and proposed Third
Restatement. As approved under the Existing DDA, these costs shall be credited by
the Agency against the purchase price for Parcel A.

Section 110 Defense and Settlement of Action

This section sets forth the financial responsibilities of the parties and the City in
connection with their defense of the Action, including all activities undertaken by the
parties and the City related to defense and settlement of the action filed by the
Waterfront Coalition. The Developer shall pay their own costs associated with the
Defense and Settlement activities as will the City and/or Agency, as applicable. The
Developer shall advance of behalf of all parties the attorney’s fees and costs of the
Coalition in the amount specified in the Settlement Agreement. Fifty percent of these
costs (approximately $33,000) shall be credited by the Agency against the purchase
price for Parcel A. The remaining fifty percent of the Developer’'s advance shall be
considered and treated as Third Party Costs within the meaning of Section 201.2
(a)(26) (Method B Appraisal Calculation).

Section 304 Development of the Site; Unit Plans and Related Documents.
This section includes additional language to reflect the modified procedure related to
the submittal, review and processing of Unit Plan applications according to agreed

upon terms in the Settlement Agreement.

Attachment No. 3 Schedule of Performance.

The updated Schedule of Performance reflects changes to the dates for
performance of certain actions and to reflect actions that have been performed or
partially performed since that last amendment (Existing DDA). In particular, under
the proposed Third Restatement, the Developer has up to two years to submit a Unit
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5)

Plan application and a vesting tentative map for the Northern Waterfront Area after
the Action Dismissal Date of the Settlement Agreement.

The Schedule has further been updated to include the dates for performance of
certain actions pertaining to the development of the Parks and Open Spaces, and, in
particular, the development of the new Wetland Park, specific to terms and
conditions contained in the Settlement Agreement.

Finally, the Schedule of Performance has been updated to include the schedule for
actions pertaining to the development of an Affordable Housing Component for
Parcel T1, located in the Southern Waterfront, as further described below.

Attachment No. 4 Scope of Development.

The Scope of Development has been updated to reflect the incorporation of Water
Conservation Measures and Green Building Design Measures into the overall
Project. It has been further updated to reflect the changes to the Central Waterfront
and Northern Waterfront including the private development on Parcel A as well as
the development of the public 4.0 acre Wetland Park on Parcel A to be designed and
funded by the Developer. Under the proposed Third Restatement, Parcel F, the Jazz
Festival Green, will be removed in order to accommodate the expanded public open
space in the Northern Waterfront and to facilitate a reconfiguration of the required
parking west of Harbor Way. The parties may be required to seek an amendment of
the current Bay Conservation and Development Commission (BCDC) permit to
accommodate a reconfiguration of the parking in the Northern Waterfront Area.

The development of all public open space will be subject to the public participation
process which will commence upon the Action Dismissal Date. Under the Existing
DDA, the Developer is obligated to make a contribution to the development of the
Northern and Southern Waterfront Public Parks and Open Spaces in the combined
amount of $5,201,070. The City and or Agency may elect to use a portion of these
funds to conduct the public participation process.

Vallejo Station The proposed Third Restatement acknowledges that the City and the
Redevelopment Agency are studying the feasibility of alternative strategies and
opportunities for implementation of the Vallejo Station Project on Parcel L, including
a phased approach for parking in the Central Waterfront Area and Vallejo Station.
Under the proposed Third Restatement, the parties shall consider in good faith any
proposed change in the scope, timing, phasing and funding of development of
Vallejo Station resuiting from such study of alternative strategies, with the objective
of achieving the most timely and cost effective development of Vallejo Station that
accomplishes as nearly as possible the planning and financial objectives of the
parties as reflected in the current scope, timing, phasing and funding of such
development. Any mutually acceptable modifications to the scope, timing, phasing
and/or funding of the Vallejo Station project on Parcel L shall be set forth in a
mutually acceptable Operating Memorandum executed in accordance with Section
709 and, as needed, in a mutually acceptable amendment to the Planned
Development Master Plan.
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Affordable Housing Component on Parcel TI The proposed Third Restatement
defines the procedure and schedule by which the parties shall develop and present
to the City Council and Agency an affordable housing program for Parcel Tl (located
in the Southern Waterfront). Specifically, within six months of the Action Dismissal
Date, the parties shall present to the City Council and Redevelopment Agency a
preliminary analysis of affordable housing alternatives providing up to 9% of the
residential units related to the Parcel T1 development being made available at
affordable housing cost to moderate income households. Within six months prior to
the submittal of a Unit Plan application for Parcel T1, the parties shall prepare a
specific program meeting the stated criteria above for consideration by the City
Council and Agency. This process takes into consideration the high level of
uncertainty and Developer risk associated with site development of Parcel T1 related
to contamination from the former manufactured gas plant located on the site.

6) Attachment No. 6 Method of Financing.

The annual assessments under the Landscaping and Lighting Maintenance District
(LLMD) established in the Existing DDA shall be annually adjusted, beginning in July
2008, by a percentage equal to the Consumer Price Index for the San Francisco-
Oakland-San Jose Area. In addition, the methodology for calculating the
assessments throughout the district shall be periodically evaluated as additional
units within the LLMD are constructed so that per unit assessments may be reduced
to ensure that the assessments are fairly allocated within the district.

Section 33433 and 33679 Third Supplemental Report

In compliance with Health and Safety Code Section 33433 and 33679 of the California
Community Redevelopment Law (Health and Safety Code Section 33000 et seq.), outside
counsel for the Agency has prepared a Third Supplemental Report (Attachment D) to provide
certain information with respect to the proposed Third Restatement. The Third Supplemental
Report supplements the Report prepared by the Agency at the time of approval by the Agency
of the Original DDA (the "Original Report"), and the Supplemental Report prepared by the
Agency at the time of approval by the Agency of the First Restatement (the "First
Supplemental Report"), and the Supplemental Report prepared by the Agency at the time of
approval by the Agency of the Second Restatement (the “Second Supplemental Report”), and
addresses the changes made through the Third Restatement. All other terms and conditions
not addressed in this Report remain unchanged and are as outlined in the DDA and as set out
in the Original Report, the First Supplemental Report, and the Second Supplemental Report.

Project Benefits Under the Proposed Third Restatement

In addition to eliminating blighting conditions within the Project Areas (as more fully described
in the Original Report on the DDA, development of the Waterfront Project pursuant to the
proposed Third Restatement will provide the following benefits to the Project Areas:

1) Development of the project will create employment opportunities, including short term
construction-related jobs, as well as long-term employment opportunities associated
with the retail, commercial and office uses to be developed as part of the Waterfront
Project;
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2) In furtherance of the project, the Developer has entered into a Project Labor Agreement
with the Napa-Solano Building and Construction Trades Council, and various union
affiliates of the Council, to develop a cooperative effort to assure that the development
of the private portions of the Waterfront Project will be built in an expeditious, high
quality and cost effective manner without interruption or delays, utilizing a skilled
workforce;

3) The proposed Third Restatement will further the Agency's goals and objectives to
remediate the hazardous materials conditions existing on portions of the Site, to enable
redevelopment and use of those contaminated areas;

4) The Waterfront Project consists of a comprehensive and coordinated public and private
development effort to revitalize Vallejo's Waterfront Area and to link the Waterfront area
to the Downtown area;

5) The Waterfront Project includes, as a central component, development of the major new
transit center for ferry patrons and bus transfer center, to be known as "Vallejo Station,"
which will be a multimodal transportation facility serving regional and local transit needs,
and

6) Development of the Project will intensify land uses in certain areas, and expand
designated public open space areas, and enhance public access to the Waterfront and
the Waterfront Promenade areas.

FISCAL IMPACT

There is no immediate fiscal impact to the General Fund by approving the Amended and
Restated (Third) Disposition and Development Agreement between the Redevelopment
Agency of the City of Vallejo and Callahan/DeSiiva Vallejo, LLC. All developer fees (including
water fees, impact fees and excise taxes) will be paid for by the Developer in conjunction with
the issuance of building permits for the Project with the exception of the City park fees. The
total Developer Public Parks and Open Space Contribution of $5,201,070 is significantly in
excess of the cumulative total of City park fees anticipated to be due in connection with
development of all Developer Parcels on the Site. As provided in Section 3.8 of the
Development Agreement and in the Schedule of Performance, Scope of Development and the
Method of Financing in the proposed Third Restatement, the Developer will receive a credit
against City park fees otherwise due with respect to development of the Development Parcels
within the Site.

Upon implementation, the proposed project will provide significant revenue benefits to the City
from property taxes, property transfer taxes, sales tax revenues from residents, employees,
and business to business transactions, use taxes, franchise taxes, transient occupancy taxes,
business license taxes, motor vehicle in lieu fees and other permit fees. At build-out, the
proposed project will generate annual net fiscal revenues substantially in excess of costs. As
such, the proposed project will assist the City in meeting and sustaining its future fiscal
responsibilities. The future revenue anticipated to be passed through to the City associated
with the Waterfront Project is currently estimated to be between $6-7 million over the
remaining terms of the combined Redevelopment Plans.
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Implementation of the Waterfront Project pursuant to the proposed Third Restatement is
estimated to result in increased assessed valuation in the Redevelopment Project Areas of
approximately $580-$600 million. Over the life of the Redevelopment Plans, the Agency will
receive approximately $76.3 million in net tax increment revenue resulting from the Waterfront
Project. Net tax increment revenue is defined as tax increment revenue received by the
Agency after deducting pass-through payments to taxing entities and the mandatory 20% set-
aside payments to the Low and Moderate Income Housing Fund. The Agency will further
receive approximately $27.4 million in tax increment revenue to be deposited into the Low and
Moderate Income Housing Fund for the development of low and moderate income housing in
Vallejo.

NEXT STEPS

On February 13, 2007, following conduct of duly noticed public hearings as required by law,
the City Council and the Agency will consider or conduct the following actions:

1. The City Council and the Agency approval of an addendum to the EIR that
evaluated the impacts of the Project as modified by the Settlement-Related
Amendments (as defined below), and the Third Restatement of this Agreement
(the "EIR Addendum");

2. The City Council and the Agency approval of the Third Restatement of this
Agreement; and

3. The City Council will introduce and conduct the first reading of ordinances
(collectively, the "Settlement-Related Ordinances") to approve certain
amendments to the Planned Development Master Plan and the accompanying
Waterfront Design Guidelines and certain amendments to the Development
Agreement, to implement specified terms of the Settlement Agreement
(collectively, the "Settlement-Related Amendments").

The Settlement Agreement provides for the Action to be dismissed by the parties
thereto within thirty-one (31) days after the second reading and approval of the
Settlement-Related Ordinances enacting the Settlement-Related Amendments,
which second reading is currently scheduled for consideration by the City Council
on February 27, 2007.

RECOMMENDATION

Adopt the attached resolution recommending to the City Council and the Redevelopment
Agency approval of the Third Restatement.

ENVIRONMENTAL REVIEW

A project level Environmental Impact Report (EIR) analyzing the environmental impacts of the
proposed project was certified for the Waterfront Project by the City Council on October 27,
2005. An addendum to the EIR was prepared analyzing the additional impacts of the proposed
project under the Third Restatement which will be considered by the City and Redevelopment
Agency on February 13, 2007.
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DOCUMENTS ATTACHED

Attachment A - Housing and Redevelopment resolution approving the Third Restatement
Attachment B - Third Restatement
Attachment C - Section 33433 Report



Attachment A

RESOLUTION NO.

RECOMMENDATIONS TO THE CITY COUNCIL AND REDEVELOPMENT AGENCY
OF THE CITY OF VALLEJO

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of
Vallejo as follows:

WHEREAS on October 17, 2000 the Redevelopment Agency of the City of Vallejo
(Agency) entered into a Disposition and Development Agreement (DDA) with
Callahan/DeSilva Vallejo, LLC for the acquisition, disposition and development of certain
public and private parcels located within the boundaries of the Marina Vista
Redevelopment Project Area, the Vallejo Central Project Area and the Vallejo Waterfront
Redevelopment Project Area; and

WHEREAS the original DDA was amended and restated in its entirety as of October 1,
2002 (the "First Restatement"), and further amended by a First Amendment to Amended
and Restated Disposition and Development Agreement, executed as of October 24,
2003, and a Second Amendment to Amended and Restated Disposition and
Development Agreement, executed as of August 24, 2004, and further amended and
restated in its entirety as of October 27, 2005 (the "Second Restatement"); and

WHEREAS following approval of the Second Restatement, the Vallejo Waterfront
Coalition (the "Coalition") filed an action challenging certain aspects of the Project. The
Agency, City, Developer and Coalition entered into settlement negotiations, and
thereafter entered into a Settlement and Release Agreement as of November 28, 2006
(the "Settlement Agreement") to resolve the action. The Settlement Agreement provides
for the action to be dismissed by the parties within 31 days after the second reading and
approval of the ordinances enacting the Settlement-Related Amendments; and

WHEREAS the Agency and Developer have cooperated in the preparation of an
Amended and Restated (Third) Disposition and Development Agreement (the "Third
Restatement"), which modifies certain provisions of, and fully restates, the Existing DDA
to reflect progress made since the approval of the Second Restatement, and the further
planning and financial agreements reached by the Agency and the Developer to
implement specified terms of the Settlement Agreement; and

WHEREAS on February 7, 2007 the Housing and Redevelopment Commission
considered the Third Restatement between the Redevelopment Agency of the City of
Vallejo and Callahan DeSilva Vallejo, LLC for the Waterfront Project; and

NOW, THEREFORE, BE IT RESOLVED that the Housing and Redevelopment
Commission hereby recommends that the City Council and Redevelopment Agency
approve the Third Restatement.

J:\HRC\HRC Agendas\020707 HRC Packet\020707 Waterfront DDA Resolution.doc



Attachment B

E ionPublic Hearing Versi
January 30, 2007

DISPOSITION AND DEVELOPMENT AGREEMENT

By and Between

REDEVELOPMENT AGENCY OF
THE CITY OF VALLEJO

and
CALLAHAN / DeSILVA VALLEJO, LLC

Waterfront Redevelopment Project /
Marina Vista Redevelopment Project

Executed as of October 17, 2000
Amended and Restated (First) as of October 1, 2002
Amended as of October 24, 2003
Amended as of August 24, 2004

Amended and Restated (Second) as of October 27, 2005

Amended and Restated (Third) as of February 13, 2007
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DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (this “Agreement”),
initially executed as of October 17, 2000, as amended and restated as of October 1, 2002, as
further amended as of October 24, 2003, and August 24, 2004, and-as-hereby-fully amended and
restated for a second time as of October 27 2005 (the "Second Restatement") w

entered 1nto by and between the REDEVELOPMENT AGENCY OF THE CITY OF VALLEJO
(the "Agency") and CALLAHAN / DeSILVA VALLEJO, LLC, a California limited liability
company (the "Developer"). The Agency and the Developer are sometimes collectively referred
to in this Agreement as the "Parties" or "parties" and individually as a "Party" or "party."

RECITALS

A. The parties initially executed this Agreement as of October 17, 2000 to implement
a program of public and private revitalization of the Vallejo Waterfront area (the "Project,” as
further defined and described in Section 101 and the Scope of Development (Attachment No. 4))
within a strategic site adjacent to the Waterfront area and Vallejo's commercial Downtown area
(the "Site," as further defined and described in Sections 101 and 104). The parties initially
executed this Agreement in recognition of the accomplishment of the following milestone
actions:

1. On August 13, 1996, the Agency authorized the Executive Director to seek
proposals from qualified developers for the development of available parcels within the Marina
Vista and Waterfront Redevelopment Project Areas. A request for qualifications was issued on
January 2, 1997, and distributed to more than 130 developers. Four proposals were submitted in
response to the request for qualifications. A Waterfront Developer Review Panel (the "WDRP")
was established that included staff and representatives of the community to review the
qualifications statements and visit projects of the proposed developers. Following this process,
the WDRP recommended that the Agency approve The DeSilva Group (“DeSilva”) as the Master
Waterfront Developer. The Agency approved DeSilva as the Master Waterfront Developer on
April 15, 1997, and directed DeSilva to formulate a community-based Waterfront Master Plan.

2. In May 1997, the Agency approved an Exclusive Right to Negotiate
Agreement (“ERN”) with DeSilva, which required DeSilva to develop the Waterfront Master
Plan and then proceed to negotiate a Disposition and Development Agreement. DeSilva
subsequently teamed with Callahan Property Company ("CPC") to form the limited liability
company which is the Developer under this Agreement.

3. Since beginning the Waterfront public planning process, the Developer, in
conjunction with the City of Vallejo (the “City”), has held Public Planning Workshops, outreach
meetings and presentations to City commissions and boards. In addition, the City’s Community
Development Department sent letters to neighborhood and community organizations inviting
participation in outreach meeting and public workshops, and the public workshops were also
advertised in a local newspaper, on a local cable television channel and through handouts and
flyers.
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4. As a result of this public planning process, DeSilva prepared a Waterfront
Master Plan, which was accepted by the Agency on April 20, 1999, subject to certain conditions,
including without limitation negotiations of a final Disposition and Development Agreement
with the Agency and completion of the environmental review process. The primary goal of the
Waterfront Master Plan is to incorporate mixed land uses which are pedestrian-friendly and
which will allow the Waterfront and Downtown areas to evolve into the social, cultural and
entertainment hub of the City.

5. Following acceptance of the Waterfront Master Plan, the Agency retained
an Urban Land Institute (ULI) Advisory Panel, which convened in Vallejo in June 1999, to
review the Waterfront Master Plan. The Agency accepted the Panel’s report at its meeting on
August 24, 1999. On March 28, 2000, modifications to the Waterfront Master Plan were
accepted by the Agency.

6. Through a competitive process, the City and the Waterfront Downtown
Design Advisory Committee selected the firm of Wallace Roberts & Todd, Inc. (“WRT”) as the
landscape architect to provide design concepts and plans for the public spaces within the
Waterfront Master Plan area. Through an extensive public participation process, WRT prepared
and the Agency approved the Vallejo Waterfront Downtown Master Plan for Public Spaces, by
action of September 19, 2000 (the "Plan for Public Spaces").

B. This Agreement has—beenwas comprehensively updated through the Second
Restatement, approved by the Agency on October 27, 2005, to reflect progress made and further
planning and financial agreements reached by the Agency and the Developer sineefrom the time
of the initial execution of this Agreement_through the date of the Second Restatement. Among
the milestone actions leading to the Second Restatement of this Agreement arewere the
following:

1. The Georgia Street Extension element of the Project has—beenwas
satisfactorily completed by the parties, with the Developer serving as the project manager for
such completion.

2. Former Developer Parcel K ("Former Parcel K") has-beenwas removed
from the Site that is the subject of this Agreement and has-beerwas satisfactorily developed as an
office facility for the State Farm Electronic Claims Center pursuant to a separate disposition and
development agreement between the Agency and CPC, a member of the Developer. As part of
the separate development of Former Parcel K, CPC served as the Agency's project manager for
completion of the segment of Capitol Street between Mare Island Way and Civic Center Drive.

3. Former Parcels N and V have-beenwere removed from the Site that is the
subject of this Agreement and are-being-eonsideredforwere made part of the development under

a separate disposition and development agreement entered into between the Agency and Triad

Development-CompanyDowntown Vallejo, LLC. Former Parcel U (the Boat Launch relocation
parcel) haswas also-beer removed from the Site that is the subject of this Agreement.

4. On December 11, 2002, the City and the Agency circulated an initial draft
environmental impact report (the "IDEIR"), in accordance with the California Environmental

1088\03\358822.8 with 291545.4 2
Redline 413230.1



Quality Act and applicable state and local guidelines ("CEQA"). The IDEIR evaluated the
potential environmental effects of the Project as envisioned under this Agreement as initially
executed and previeusty-amended_prior to the Second Restatement of this Agreement. Extensive
comments were received on the IDEIR. During preparation of responses to those comments, the
City and the Agency decided that a revised draft environmental impact report (the "RDEIR")
should be prepared and circulated in accordance with CEQA for reasons set forth in the
Introduction to the RDEIR. In connection with preparation of the RDEIR, and as detailed
therein, the parties and the City-have made various revisions to the Project scope and description.
These revisions reeenfigurereconfigured and sealescaled-back the Project from that originally
envisioned when this Agreement was initially executed in October, 2000, and respendresponded
to public concerns and changed circumstances with respect to surrounding developments in the
Downtown area and at Mare Island.

5. The City and the Agency circulated the RDEIR (State Clearing House No,
2000052073) on June 10, 2005. On October 3, 2005, the City and the Agency circulated a

document containing responses to comments received on the RDEIR and other information
required by CEQA, which together with the RDEIR constitutes the "EIR" for the Project—as
further described in Seetion_102.2

s

6. In connection with preparation of the EIR and the Second Restatement of
this Agreement, the parties and the City haveprepared athe following series of land use
approvals and entitlements for the revised Project, for consideration of approval by the City
concurrently with consideration of approval of the Second Restatement of thls Agreement
(together with the EIR the : ective

The Required Approvals incorporated refined concepts and designs from previous planning and

policy documents for the Waterfront area, including the Waterfront Master Plan and the Plan For
Public Spaces (as described in Recital A above).
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2. Set forth thg_ﬁnanclal anangememuel_e;n_thc namcs_mmm

[ The revised Project contemplated by the parties and the City for implementation
pursuant to this Agreement (as amended by the SeeendThird Restatement) and the Amended
Required Approvals_(as defined in Section 102.5), consists of a comprehensive and coordinated
public and private development effort to revitalize Vallejo's Waterfront area and to link the
Waterfront area to the Downtown area. The Project includes, as a central component,
development of a major new transit center for ferry and bus users within Parcels L and O of the
Site to be known as "Vallejo Station."

BJ.  The fundamental objectives of the revised Project to be undertaken pursuant to
this Agreement (as amended by the SeeendThird Restatement) and the Amended Required
Approvals are to revitalize the Waterfront and Downtown areas by intensifying land uses in
certain areas, to expand designated public open space areas from approximately 11 acres to
approximately 3231 acres, to create Vallejo Station as a multimodal transportation facility
serving regional and local transit needs, and to enhance public access to the Waterfront and the
Waterfront Promenade area. The revised Project includes up to 562;0006587,000 gross square
feet of commercial building space (and associated parking), up to 1,251 residential units (and
associated parking), the Vallejo Station multimodal transportation facility (including an
approximately 1,190 space parking garage for ferry patrons and a new bus transfer center), the
development of approximately 2420 acres of net new public park and open space, and the
preservation of approximately 11 acres of existing public park and open space (as further

specified in Table 2-3 of the RDEIR, as updated in the EIR Addendum).
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AGREEMENT

The Agency and the Developer agree as follows:

1. E[§100] SUBJECT OF AGREEMENT

A. [§101]  Purpose of this Agreement

The purpose of this Agreement is to effectuate the respective Redevelopment
Plans (collectively, the "Redevelopment Plans") for the Waterfront Redevelopment Project and
the Marina Vista Redevelopment Project (collectively, the "Redevelopment Projects") by
providing for the acquisition, disposition and development of certain real property consisting of
approximately 92 acres (the "Site") included within the boundaries of the Redevelopment
Projects (the "Redevelopment Project Areas"). It is the intent of the Parties that the Site shall be
developed as a master planned mixed-use development, including residential, commercial, retail,
hotel, conference center, and open space and park uses. All predisposition activities, property
acquisitions and dispositions, demolition and public or private improvements of any nature on
any portion of the Site, and all other activities in furtherance of the development of the Site
pursuant to this Agreement and the Project Approvals (as defined in Section 102.5) are
collectively referred to in this Agreement as the “Project.”

The development of the Site pursuant to this Agreement and the fulfillment
generally of this Agreement are in the vital and best interests of the City of Vallejo, California,
and the health, safety, morals and welfare of its residents, and in accord with the public purposes
and provisions of applicable federal, state and local laws and requirements.

As fully set forth in the Scope of Development (Attachment No. 4) and the
Method of Financing (Attachment No. 6), the Project and the Site are proposed to be developed
in three separate and independent geographic elements or areas (each, an "Area"), as follows:

1. The "Northern Waterfront" or "Northern Waterfront Area", generally as
shown in the Map of the Site for the Northern Waterfront (Attachment No. 1A);

2. The "Central Waterfront" or "Central Waterfront Area", generally as
shown in the Map of the Site for the Central Waterfront (Attachment No. 1B); and

3. The "Southern Waterfront" or "Southern Waterfront Area", generally as
shown in the Map of the Site for the Southern Waterfront (Attachment No. 1C).

B. [§102] The Redevelopment Plans; Regquired—Approvals——Effectiveness of

Agreement; Project Approvals
1. Redevelopment Plans. A portion of the Site is included within the

Waterfront Redevelopment Project Area, and a portion of the Site is included within the Marina
Vista Redevelopment Project Area. The Redevelopment Plan for the Waterfront Redevelopment
Project was originally approved and adopted by the City Council of the City of Vallejo (the “City
Council”) on December 26, 1973, by Ordinance No. 206 N.C. (2d). The Redevelopment Plan for
the Marina Vista Redevelopment Project was originally adopted by the City Council on January
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18, 1960, by Ordinance No. 372 N. C. as the Urban Renewal Plan for the Marina Vista, and was
subsequently amended and superseded in its entirety by the adoption of the Redevelopment Plan
by Ordinance Nos. 274 N. C. (2d) and 275 N. C. (2d) on May 5, 1975. This Agreement is
subject to the provisions of the Redevelopment Plans, as such Redevelopment Plans have been
amended to date. The Redevelopment Plans, as they now exist and as they may be subsequently
amended pursuant to this Section and Section 701, are incorporated herein by reference and made
a part hereof as though fully set forth herein.

The-parties-anticipate-thatBy ordinances approved on November 28, 2006,
the City Council adopted amendments to the Redevelopment Plans witt-be-amendedand approved

a merged Redevelopment Plan to, among other things, merge the Marina Vista Redevelopment
Project, the Waterfront Redevelopment Project, and the adjacent Vallejo Central Redevelopment

Project, as more fully set forth in Section 701 hereof.

2. i Effectlveness of Th1 i
Agreement. Except with-respe ights-and-obliga ; aration-and-procuremen
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end—Repefang—Pfegram' }—Fhis Twi Iovi in ti 1 T i

w Date, the partles shall memorralrze such date through executlon
of an Operating Memorandum pursuant to Section 709. Unless otherwise provided by applicable

law or otherwise determined by a court of competent jurisdiction, so long as the Action has been
gh__sm_sgg_itthe ﬁllng of a legal action challenglng the approval er—eemﬁeatrefref—tlﬂs—Agreemeﬂt

3. Efforts To Obtain Required Approvals
Ordinances/Amendments. In furtherance of the Agency's obligations under this Agreement and
with the assistance of Developer fundrng as descrrbed in Sectlons 109 1 and 109.2, the Requlred

The Agency, at its sole cost and in cooperation with the Developer, shall

use its best efforts to cause the Crty to prepare—approve @Mg_g;ﬁand adopt the
: : ¢ _Required

Approvalsw and to obtam effctlveness of

M_@],_t_he Agency shall have no rlght to termlnate thrs Agreement or any part hereof for

failure of the EIR
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4. Failure of Required——ApproevalsSettlement-Related
Ordinances/Amendments to Become Effec‘uve If the Crty Council aﬂd—theﬁ&geﬂey—as

the Requlred Approvals do not become effectlve in accordance with apphcable law by Jaﬂa&w

31,2006March 29, 2007 (collectively, a "Regquired-ApprovalsSettlement Failure Event™), then
the prov1s1ons of thrs Sectlon 102 4 shall apply %Req—uﬁedAppfoval—sha-H—be—deemedappfeved

a b—Upon a Regquired—ApprovalsSettlement Failure Event, the

Developer may terminate this Agreement pursuant to Section 510 hereof.

b. e—[f-the Required—Approvals Failure-Event-is-one—otherthan-as
deseribed-in-subsection-a—abeve;and the Developer notifies the Agency that it does not intend to

exercise the termination right set forth in subsection ba. above, the parties shall meet and confer
in good falth for such perrod as is reasonably necessary to agree upon a modification of the

%) [\C
Approvals for resubmlss1on to the Crty Council that accomphshes as nearly as poss1ble under the
applicable circumstances of the previous failure of the Settlement-Related Ordinances and the
Settlement-Related Amendments to the Required Approvals to be approved and/or become
effective, the physical and economic outcomes contemplated by the parties, the City and the
Coalition as envisioned by execution of the SeeondRestatement-of-thisSettlement Agreement.
The Agency-shall, at its sole cost as-previded—in—Seetion+09-4-and in cooperation with the
Developer,_shall use best efforts to expeditiously prepare and submit, and to cause the City
Council to con51der adopt and approve such mutually agreed modlﬁed Requed
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commeetion with Amended Required Approvals| and. the
Reporting Program]. As used throughout this Agreement, "Project Approvals" has the precise
meaning given in the Development Agreement, and consists generally of the Amended Required

Approvals, any subsequent amendments to the Amended Required Approvals, and any additional
land use approvals, entitlements, Unit Plans, subdivision maps, permits, and amendments thereto

that may hereafter be issued or granted by the City in connection with implementation of the
Project on the Site.

6. Immediate Effectiveness. The provisions of this Section 102 are expressly
made immediately effective upon execution of the SeeondThird Restatement of this Agreement,

and shall apply prior to and pending the Required-ApprovalsEffective Action Dismissal Date.

C. [§103] The Redevelopment Project Areas

The Redevelopment Project Areas are located in the City of Vallejo, California,
and the exact boundaries thereof are specifically described in the respective Redevelopment
Plans.

D. [§104]  The Site

The Site that is the subject of this Agreement is that certain real property shown
on the Maps of the Site (Attachment No. 1), which attachment is incorporated herein by
reference. Attachment No. 1 consists of three diagrammatic Area maps as follows:

Attachment No. 1A Northern Waterfront Area
Attachment No. 1B Central Waterfront Area
Attachment No. 1C Southern Waterfront Area

The Maps of the Site (Attachment No.l) show the currently anticipated
configuration of the public and private parcels within the Site as they are described below in this
Section 104 and as they are intended to be subdivided (or resubdividedre-subdivided) and
developed in accordance with this Agreement and the Amended Required Approvals.

As planning of the Project proceeds pursuant to this Agreement, and as applicable
subdivision maps are processed for various portions of the Site in accordance with the Amended
Required Approvals, the precise configuration and legal description of the Developer Parcels
within the Site shall be determined by the parties. Upon creation of each legal parcel constituting
a Developer Parcel under this Agreement, a final legal description shall be prepared by the
Developer, subject to Agency review and approval, and attached to this Agreement by Operating
Memorandum pursuant to Section 709, and made a part hereof at such time as the applicable
final map creating each Developer Parcel is recorded with the County Recorder of Solano
County.
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The Site consists of certain parcels to be conveyed to the Developer pursuant to
this Agreement (referred to collectively as the “Developer Parcels™), and certain parcels that are
currently owned by or are intended to be acquired and owned by the City or the Agency in
connection with implementation of this Agreement and the Project Approvals (referred to
collectively as the "City/Agency Parcels"), all as generally depicted on the Maps of the Site
(Attachment No. 1) and described below.

1. Developer Parcels. The Developer Parcels consist of the following parcels
and subparcels, organized by Area.

a. Northern Waterfront. The Developer Parcels within the Northern
Waterfront Area consist of the following parcels and subparcels as shown on Attachment No.

1A: Parcel A (ineluding-A-Street; B-Streetconsisting of subparcels Al and €-StreetA2), Parcel
B1, Parcel B2, and Parcel Cl1.

b. Central Waterfront. The Developer Parcels within the Central
Waterfront Area consist of the following parcels and subparcels as shown on Attachment No. 1B:
Parcel J (consisting of subparcels J1 and J2), Parcel L1, Parcel L2, and Parcel L4. Parcels L1,
L2, and L4 are sometimes collectively referred to as the "L Developer Parcels."

c. Southern Waterfront. The Developer Parcels within the Southern
Waterfront Area consist of the following parcels and subparcels as shown on Attachment No.
1C: Parcel S and Parcel T (consisting of subparcels T1, T2, and T3).

2. City/Agency Parcels. The City/Agency Parcels consist of the following
parcels and public streets, organized by Area.

a. Northern Waterfront.  The City/Agency Parcels within the
Northern Waterfront Area consist of the following parcels, and public streets as shown on
Attachment No. 1A: Parcel C2, Parcel D1, Parcel D2, Parcel E, Parcel F, and Harbor Way.

b. Central Waterfront. The City/Agency parcels within the Central
Waterfront Area consist of the following parcels and public streets as shown on Attachment No.
1B: Parcel L3, Parcel LS, Parcel O, the City Hall Parking Lot parcel, Capitol Street and Capitol
Street Dedication, Georgia Street and Georgia Street Extension, Civic Center Drive, Unity Plaza,
the Capitol Street Open Space parcel, the Festival Green parcel, the Existing Service Club Park
parcel, the Existing Georgia Street Mitigation parcel, the Ferry Facility parcel, the Kiss and Ride

parcel, the Independence Park parcel, the Future Expansion parcel, the Independence Park

Expansion parcel, and the State Farm Mitigation Independence Park parcel.

c. Southern Waterfront.  The City/Agency Parcels within the
Southern Waterfront Area consist of the following parcels and public streets as shown on
Attachment No. 1C: the S-Open Space Parcel, the T-Open Space parcel, the Boat Launch parcel,
Marin Street Extension, Solano Avenue Extension, and Kaiser Place.
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E. [§105]  Parties to this Agreement

1. [§106] The Agency

The Agency is a public body, corporate and politic, exercising
governmental functions and powers and organized and existing under the Community
Redevelopment Law of the State of California (Health and Safety Code Section 33000 et seq.).
The office of the Agency is located at 555 Santa Clara Street, Vallejo, CA 94590. "Agency," as
used in this Agreement, includes the Redevelopment Agency of the City of Vallejo and any
assignee of or successor to its rights, powers and responsibilities.

2. [§107] The Developer

The Developer is Callahan / DeSilva Vallejo, LLC, a California limited
liability company, whose members are De Silva Group, Inc., a California corporation and
Callahan Property Company, a California corporation. The principal office of the Developer is
11555 Dublin Boulevard, Dublin, CA 94568.

The qualifications and identity of the Developer are of particular concern
to the City and the Agency, and it is because of such qualifications and identity that the Agency
has entered into this Agreement with the Developer. Subject to the provisions of Section 315
hereof and any other provision of this Agreement (including the attachments hereto) permitting
an assignment or transfer, no voluntary or involuntary successor in interest of the Developer shall
acquire any rights or powers under this Agreement except as expressly set forth herein. This
Agreement may be terminated by the Agency pursuant to Section 511 hereof (with respect to the
portions of the Site and the Project so specified in Section 511) if there is any significant change
(voluntary or involuntary) in the membership, management or control of the Developer prior to
the completion of the development of the Site as evidenced by the issuance of a Final Certificate
of Completion therefor, except as expressly set forth in this Section 107, Section 315 hereof, or
any other provision of this Agreement (including the attachments hereto) permitting an
assignment or transfer of this Agreement.

Notwithstanding any other provision hereof, (a) the membership
ownership percentages of the Developer may be adjusted between the members of the Developer,
and/or (b) the Developer may join and associate with other entities in joint ventures, partnerships
(including limited partnerships) or otherwise for the purpose of developing the Site (or one or
more Developer Parcels therein), provided that the Developer maintains management and control
of such entities and remains fully responsible to the Agency as provided in this Agreement with
respect to the Site. Upon any such change described in subparagraph (a) or (b) above, the
Developer shall so notify the Agency of such change in writing to obtain the Agency’s approval,
which consent shall not be unreasonably withheld and shall be deemed granted unless
disapproved in writing (stating with specificity the reasons for such disapproval) within fifteen
(15) days of Agency’s receipt of such notice. Wherever the term “Developer” is used herein,
such term shall include any permitted nominee or assignee as herein provided. Upon request of
the Developer, the Agency shall provide written confirmation in form reasonably acceptable to
the Developer that it has approved, if such be the case, any change in membership ownership
percentages described in (a) above is in compliance with this Agreement, or any entity formed in
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accordance with (b) above for all or a portion of the Site is in compliance with this Agreement
and is recognized as the Developer under this Agreement for the applicable portion(s) of the Site.

Except as otherwise provided in this Section 107, Section 315, and any
other provision of this Agreement (including the attachments hereto) permitting an assignment or
transfer of this Agreement, the Developer shall not assign all or any part of this Agreement
without the prior written approval of the Agency.

F.  [§108] Deposit

The Developer has made or shall make the following deposits to the Agency.

1. Initial Deposit. Fhrough—the—Second Restatement—of—this—Agreement;
theThe parties acknowledge and agree that:

a. Prior to or simultaneously with the initial execution of this
Agreement by the Agency, the Developer delivered for the benefit of the Agency a deposit of
cash or certified check in the amount of FIVE HUNDRED THOUSAND DOLLARS ($500,000)
(the "Initial Deposit") as security for the performance of the obligations of the Developer under
this Agreement;

b. The Initial Deposit (and interest earned thereon) has been used by
the Agency in accordance with the terms of this Agreement to pay for costs incurred by the
Agency, from time to time, in the preparation of this Agreement and the Required Approvals;
and

c. The parties have fully satisfied their respective obligations under
this Agreement with respect to the Initial Deposit.

2. Additional Deposit. The Developer shall deliver for the benefit of the
Agency an additional deposit of cash or certified check in the amount of FIVE HUNDRED
THOUSAND DOLLARS ($500,000) (the "Additional Deposit") as follows:

a. A TWO HUNDRED THOUSAND DOLLAR ($200,000) portion
of the Additional Deposit shall be delivered to the Agency within five (5) days after the Required

Approvals-Effeetive Action Dismissal Date; and

b. The remaining THREE HUNDRED THOUSAND DOLLAR
($300,000) portion of the Additional Deposit shall be delivered to the Agency at the time of and
as a condition of closing for the conveyance of Parcel A by the Agency to the Developer.

The Agency shall use the Additional Deposit, and any interest earned
thereon, to pay costs of the Southern Waterfront Soft Cost Work, as defined and described in
Section IV.A.9 of the Scope of Development (Attachment No. 4). The Additional Deposit
(including interest earned thereon) shall be credited toward the Purchase Price to be paid to the
Agency by the Developer for Parcels S and T, with such credit applied to each closing for
portions of Parcels S and T in chronological order until the credit is fully used. If this Agreement
is terminated by the Developer pursuant to Section 510 or by the Agency pursuant to subsection
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d., h,j., k., L, or o. of Section 511, any unexpended portion of the Additional Deposit (including
interest earned thereon) shall be returned by the Agency to the Developer as provided therein.

G. [§109] EIR Preparation and Planning Studies
{——F——ActionsTo-Date—Through-the-} Second { Restatement-of this Agreement;

the-parties-acknowledge-and-agree-that } —as-of October 27,2005+

AMAMM] the Developer has advanced, on the

Agency's behalf and in fulfillment of the Agency's obligations under this Agreement, various
costs of preparation of the EIR and other planning studies and reports necessary for preparation
of the Required Approvals, a portion of which Developer prior advances, in the aggregate
amount of EOURSIX HUNDRED FHEFY-NINETWENTY-EIGHT THOUSAND EVE
HUNDRED-THIRTY-FIVESEVENTY-SEVEN DOLLARS ($459;535628,077), shall be subject
to reimbursement as provided in Section 109:3109.2 below (the "Total Reimbursable
PrierDeveloper Advance"). The remaining prior Developer advances to pay costs of preparation
of the EIR and other planning studies and reports shall not be subject to reimbursement by the
Agency to the Developer.

recelpt of avarlable tax increment revenue generated from the Waterfront Redevelopment Project
Area and/or the Marina Vista Redevelopment Project Area (but not the Vallejo Central
Redevelopment Project Area) or receipt of other available governmental grants or public funds
from which the Total Reimbursable Developer Advance may be reimbursed, the Agency shall
promptly reimburse to the Developer the Total Reimbursable Developer Advance. Any portion
of the Total Reimbursable Developer Advance that has not been reimbursed by the Agency to the
Developer at the time of the close of escrow for Parcel A shall be credited toward the Purchase
Price otherwise payable by the Developer for Parcel A (or, to the extent that other credits earned
by the Developer for Parcel A pursuant to this Agreement are already sufficient to pay the
Purchase Price for Parcel A, the unreimbursed portion of the Total Reimbursable Developer
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Advance shall be credited at the applicable close of escrow toward the Purchase Price otherwise
payable by the Developer for the next Developer Parcel(s) to be purchased by the Developer).

Revised EIRfneecessary)—5- 3. Immedlate Effectlveness The prov1510ns of thls Sectlon
109 are expressly made 1mmed1ately effective upon execution of the SeeendThird Restatement of

this Agreement, and shall apply prior to and pending the Required-ApprovalsEffectiveAction
Dismissal Date.

H. [§110]1 Defense and Settlement of Action
ThlS sggt;gn sgls foLth Ihg na,nglal resnomlblhtles of tlLe nartlczs_a,nd_thﬁz Cltv in

2. Developer Costs.
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2. H-[§200] DISPOSITION OF THE DEVELOPER PARCELS

A. [§2011  Acquisition of the Site; Disposition of the Developer Parcels

1. Basic Obligation; Organization of Section. In accordance with and subject
to all the terms, covenants and conditions of this Agreement, the Agency and the Developer shall
cooperate to acquire the real properties comprising the Site (and not already owned by the
Agency) from the City and certain other third party owners. The Agency agrees to sell or ground
lease, as applicable, to the Developer those Developer Parcels owned or to be acquired pursuant
to this Agreement by the Agency on the terms and for the amounts set forth herein. Developer
Parcels B1, B2, and C1 (collectively, the "B/C Ground Lease Parcels," and individually, a "B/C
Ground Lease Parcel") shall be conveyed to the Developer by ground lease or sub-ground lease,
as further provided in Section 201.4. All of the other Developer Parcels shall be conveyed to the
Developer in fee simple.

Section 201.2 sets forth the method for determination of the Purchase
Price for the Developer Parcels to be conveyed in fee to the Developer. Sections 201.3 through
201.8 set forth the terms for acquisition and conveyance of each of the respective Developer
Parcels.

2. Consideration For Conveyances. The purchase price (the “Purchase
Price,” as further defined in subsection e.(4) below) for each of the Developer Parcels to be
conveyed in fee from the Agency to the Developer shall be determined as set forth in this Section
201.2. The ground rent payments for each of the B/C Ground Lease Parcels shall be based upon
the corresponding Purchase Price for each of the B/C Ground Lease Parcels, determined as set
forth in this Section 201.2, and converted into annualized ground rent payments in the manner set
forth in Section 201.4.b. Subsection b. below sets forth certain defined terms used in this Section
201.2. Subsection c. below establishes basic standards and procedures for performance of the
appraisals required by this Section 201.2. Subsections d. and e. below provide conditions and
standards for the conduct of two different methods of appraisal to be prepared and applied in
determining the Purchase Price for each Developer Parcel. Subsection e. below sets forth the
procedure for determining the Purchase Price for each Developer Parcel, taking into account the
results of the two different methods of appraisal. Subsection f. below provides for arbitration of
disputes arising under this Section 201.2.

a. Special Definitions. The terms defined below shall have the
following meanings in connection with the interpretation and implementation of this Section
201.2 and this Agreement:

(1) "Appraiser" has the meaning given in subsection b. below.

2 "Carry-forward Balance" for a given Developer Parcel
means the amount, if any, determined as follows:

(A) If the Preliminary Purchase Price for the Most
Recently Conveyed Developer Parcel (determined in accordance with subsection e.(3) below)
was the Method B Appraisal Amount (Adjusted), then the Carry-forward Balance is zero dollars
($0); and
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(B) If the Preliminary Purchase Price for the Most
Recently Conveyed Developer Parcel (determined in accordance with subsection e.(3) below)
was the Method A Appraisal Amount (Final), then the Carry-forward Balance shall be
determined as follows:

(i) First, the "Applied Investment Amount" for
the Most Recently Conveyed Developer Parcel shall be determined. The Applied Investment
Amount shall equal the Method B Appraisal Amount (Unadjusted) for the Most Recently
Conveyed Developer Parcel less the Method A Appraisal Amount (Final) for the Most Recently
Conveyed Developer Parcel.

(i)  Second, the Carry-forward Balance shall be
determined. The Carry-forward Balance shall equal the Developer Investment for the Most
Recently Conveyed Developer Parcel (determined in accordance with subsection e.(1) below)
less the Applied Investment Amount (determined in accordance with clause (i) above in this
definition).

3) "Certified Statement" for a given Developer Parcel means a
statement certified by a managing member of the Developer and submitted to the Agency within
fifteen (15) days after the Reporting Date for such Developer Parcel, setting forth the Developer
Investment for the Reporting Period for the given Developer Parcel, and including the following:

(A) The Carry-forward Balance applicable to the
Developer Parcel (as defined and determined pursuant to definition (2) above), if any, together
with documentation of the calculation made in determining such Carry-forward Balance;

(B)  The Third Party Costs for the Developer Parcel (as
defined and determined pursuant to definition (26) below), stated both in the aggregate and on a
monthly basis throughout the Reporting Period as expended, with supporting invoices or other
documentation of the expenditure of such Third Party Costs;

(C) The General and Administration Costs for the
Developer Parcel (as defined and determined pursuant to definition (8) below), stated both in the
aggregate and on a monthly basis throughout the Reporting Period as incurred, with supporting
documentation of the basis for determining such costs;

(D)  The Interest Amount for the Developer Parcel (as
defined and determined pursuant to definition (9) below), stated both in the aggregate and on a
monthly basis throughout the Reporting Period as imputed to be incurred, together with
documentation of the calculations made in determining the Interest Amount;

(E)  The Developer Return Amount for the Developer
Parcel (as defined and determined pursuant to definition (6) below), together with the calculation
made in determining the Developer Return Amount, and, in the case of a Residential Parcel, a
statement of the Estimated Gross Residential Unit Sales Proceeds and a copy of the Residential
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Market Report upon which the amount of the Estimated Gross Residential Unit Sales Proceeds
has been determined.

(F)  The Developer Investment for the Developer Parcel,
consisting of the sum of the amounts set forth in items (A) through (E) above.

The names of individuals and firms contained in each
Certified Statement shall be treated by the Agency on a confidential basis as proprietary
information and, to the maximum extent permitted by law, shall not be disclosed to any third

party.

4 "Commercial Parcel" means a Developer Parcel that will be
developed to contain commercial uses, but no residential dwelling units. As of the SeeendThird
Restatement, the Commercial Parcels include Developer Parcels B1, B2, C1, L2, L4, S, T2, and
T3.

4) "Developer Investment" for a given Developer Parcel
means the sum of the following amounts incurred during or otherwise imputed or deemed
applicable to the Reporting Period for the given Developer Parcel, as shown and documented in
the Certified Statement approved or deemed approved by the Agency pursuant to subsection e.(1)
below:

(A) the Carry Forward Balance (as defined and
determined pursuant to definition (2) above), if any; plus

(B)  the Third Party Costs (as defined and determined
pursuant to definition (26) below); plus

(C)  the General and Administration Costs (as defined
and determined pursuant to definition (8) below); plus

(D)  the Interest Amount (as defined and determined
pursuant to definition (9) below); plus

(E) the Developer Return Amount (as defined and
determined pursuant to definition (6 ) below).

6) "Developer Return Amount" for a given Developer Parcel
means:

(A)  With respect to a Developer Parcel that is a
Residential Parcel, an amount equal to the lesser of:

@ —)
an amount equal to the Estimated Gross Residential Unit Sales Proceeds for such
Residential Parcel multiplied by fifteen percent (15%); or
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an amount that yields a twenty-five percent (25%) internal rate of return on the
Developer Capital Costs for the Developer Parcel, taking into account the amounts and timing of
all such Developer Capital Costs. The "Developer Capital Costs" for a given Developer Parcel
means the sum of the amounts incurred during or otherwise imputed or deemed applicable to the
Reporting Period for the given Developer Parcel for the following items listed in the definition of
Developer Investment contained in definition (5) above: (A) (Carry-forward Balance, if any), (B)
(Third Party Costs), and (C) (General and Administration Costs). The detailed methodology for
calculating such internal rate of return amount for a given Developer Parcel shall be set forth in
an Operating Memorandum to be executed pursuant to Section 709 within thirty (30) days after

the Required-Approvals EffeetiveAction Dismissal Date;

(B)  With respect to a Developer Parcel that is a
Commercial Parcel, an amount equal to the Method B Appraisal Amount (Unadjusted) for such
Developer Parcel multiplied by thirty-three percent (33%); and

Q) E6)—With  respect
to a Developer Parcel that is a Mixed Use Parcel, an amount equal to the sum of:
() 4

With respect to the residential portion of such Mixed Use Parcel, an amount
calculated under subparagraph (A) above, multiplied by a ratio, the numerator of which is the
gross square footage of the building area to be developed on such Developer Parcel that is
intended to be devoted primarily to residential use and the denominator of which is the total
gross square footage of the building area to be developed on such Developer Parcel; plus

(i )
With respect to the commercial portion of such Mixed Use Parcel, an amount
calculated under subparagraph (B) above, multiplied by a ratio, the numerator of which is the
gross square footage of the building area to be developed on such Developer Parcel that is
intended to be devoted primarily to commercial use and the denominator of which is the total
gross square footage of the building area to be developed on such Developer Parcel.

In allocating square footage between square footage
that is primarily for residential use or primarily for commercial use, one hundred percent (100%)
of the total gross square footage of the building area to be developed on the applicable Developer
Parcel shall be allocated to one category or the other.

@) "Estimated Gross Residential Unit Sales Proceeds" for a
given Residential Parcel or Mixed Use Parcel means the gross proceeds (without any deductions)
estimated to be obtained from the sale of all the residential units in the Residential Parcel or
Mixed Use Parcel, as determined pursuant to and set forth in a Residential Market Report for
such Residential Parcel or Mixed Use Parcel.

® "General and Administration Costs" for a given Developer
Parcel means, except as otherwise provided below, the costs attributable to services provided by
the Developer's in-house personnel related to the Project (and not limited to the applicable
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Developer Parcel) during the Reporting Period for the given Developer Parcel, as reported in the
Certified Statement for such Developer Parcel. Such attributable costs shall be determined by
multiplying the estimated Eligible Hours (as defined below) devoted by the Developer's in-house
personnel times a commercially reasonable hourly rate that is based on salary, labor overhead and
an allocation for overhead support. "Eligible Hours" means all time (stated on an hourly basis)
devoted by the Developer's in-house personnel to the Project (A) prior to the Original Execution
Date in connection with preparation, conduct of the public participation process for, approval and
modification of the Waterfront Master Plan, the Plan for Public Spaces, and related planning
studies and documents, and (B) following the Original Execution Date. Eligible Hours shall not
include (i) the allocable portion of the time devoted by Joseph Callahan and Robert Silva prior to
the Original Execution Date for matters other than preparation, conduct of the public
participation process for, approval and modification of the Waterfront Master Plan, the Plan for
Public Spaces, and related planning studies and documents (i.e., Eligible Hours shall not include
the time of such personnel related to other matters in connection with the ERN or in connection
with negotiation of the Original Agreement between May and October 2000), or (ii) the time of
Ernest Lampkin prior to the Original Execution Date.

)] "Interest Amount" for a given Developer Parcel means the
sum of the following imputed interest amounts:

(A) Imputed interest on the Carry-forward Balance, if
any, calculated by applying the Interest Rate to the Carry-forward Balance from the first day of
the Reporting Period to the end of the Reporting Period; plus

(B) Imputed interest on the Third Party Costs,
calculated by applying the Interest Rate to each monthly portion of the Third Party Costs (as
shown in the Certified Statement) from the end of the month in which such monthly portion of
the Third Party Costs was paid to the end of the Reporting Period; plus

(C)  Imputed interest on the General and Administration
Costs, calculated by applying the Interest Rate to each monthly portion of the General and
Administration Costs (as shown in the Certified Statement) from the end of the month in which
such monthly portion of the General and Administration Costs was incurred to the end of the
Reporting Period.

(10) "Interest Rate" means a variable interest rate applicable
from time to time equal to the prime rate of interest charged by the Bank of America N.A. from
time to time plus two percent (2%).

(11) "Method A Appraisal (Baseline)", as further defined in
subsection b. below, means an appraisal for a given Developer Parcel prepared every two (2)
years in accordance with the conditions and standards set forth in subsection c. below.

(12) "Method A Appraisal (Final)", as further defined in
subsection b. below, means an appraisal for a given Developer Parcel prepared in accordance
with the conditions and standards set forth in subsection c. below following the Unit Plan
Approval Date for the Developer Parcel.
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(13) "Method A Appraisal Amount (Final)" for a given
Developer Parcel means the fair market value for the Developer Parcel (stated on a per square
foot basis) as set forth in the Method A Appraisal (Final).

(14) "Method B Appraisal (Unadjusted)", as further defined in
subsection b. below, means the appraisal for a given Developer Parcel prepared in accordance
with the conditions and standards set forth in subsection d. below following the Unit Plan
Approval Date for the Developer Parcel.

(15) "Method B Appraisal Amount (Unadjusted)”" for a given
Developer Parcel means the fair market value for the Developer Parcel (stated on a per square
foot basis) as set forth in the Method B Appraisal (Unadjusted).

(16) "Method B Appraisal Amount (Adjusted)" for a given
Developer Parcel is further defined in subsection e.(2) below, and equals the Method B Appraisal
Amount (Unadjusted) for the Developer Parcel (determined in accordance with subsection d.
below) less the Developer Investment for the Developer Parcel (determined in accordance with
subsection e.(1) below).

(17) "Mixed Use Parcel" means a Developer Parcel that will be
developed to contain for-sale residential dwelling units and commercial uses. As of the
SecondThird Restatement, the Mixed Use Parcels include (or may include) Developer Parcels J1,
J2,and L1.

(18) "Most Recently Conveyed Developer Parcel" for a given
Developer Parcel means the Developer Parcel conveyed to the Developer by the Agency most
recently prior to the given Developer Parcel.

(19) "Original Execution Date" means October 17, 2000, the
date of execution of the original version of this Agreement.

(20)  "Preliminary Purchase Price" for a given Developer Parcel
has the meaning given in subsection e.(3) below.

(21)  "Purchase Price" for a given Developer Parcel means the
amount determined as set forth in subsection e.(4) below.

(22) "Reporting Date" for a given Developer Parcel means the
date that is forty-five (45) days prior to the anticipated closing date for conveyance of the given
Developer Parcel to the Developer by the Agency, as reasonably determined by the Developer.

(23) "Reporting Period" for a given Developer Parcel means:
(A)  with respect to the first Developer Parcel to be

conveyed by the Agency to the Developer, the period from May 20, 1997, through the Reporting
Date for such first Developer Parcel to be conveyed; and

1088\03\358822.8 with 291545.4 21
Redline 413230.1



(B)  with respect to each succeeding Developer Parcel to
be conveyed by the Agency to the Developer, the period from the day following the end of the
Reporting Period for the Most Recently Conveyed Developer Parcel through the Reporting Date
for the Developer Parcel then about to be conveyed.

(24) "Residential Parcel" means a Developer Parcel that will be
developed to contain for-sale residential dwelling units, but no commercial uses. As of the
SecondThird Restatement, the Residential Parcels include Developer Parcels A and T1.

(25) "Residential Market Report" for a given Residential Parcel
or Mixed Use Parcel means a report prepared by a qualified residential marketing consultant
mutually acceptable to the parties containing an estimate of the Estimated Gross Residential Unit
Sales Proceeds anticipated to be received from such Residential Parcel or Mixed Use Parcel,
together with industry-standard supporting documentation and analysis.

(26) "Third Party Costs" for a given Developer Parcel means,
except as otherwise provided below, the out-of-pocket pre-construction payments related to the
Project (and not limited to the applicable Developer Parcel) made by the Developer to third-party
persons or entities during the Reporting Period for the given Developer Parcel, as reported in the

Certlfied Statement for such Developer Parcel&MM%M&Mm

l DE

eVe Agreeme Th1rd Party Costs shall not
include any payments made by the Developer for which the Developer is entitled to repayment by
the Agency or a credit against Purchase Prices pursuant to Section 108.2, $69:3;109.2, 110.2.,
201.6.a, various provisions of the Scope of Development (Attachment No. 4), or any Operating
Memorandum entered into pursuant to Section 709. Third Party Costs also shall not include any
payments made prior to the Original Execution Date other than payments by the Developer made
in connection with preparation, conduct of the public participation process for, approval and
modification of the Waterfront Master Plan, the Plan for Public Spaces, and related planning
studies and documents.

(27)  "Unit Plan Approval Date" for a given Developer Parcel
means the date the City grants final unappealable approval to the Unit Plan (and, if sought by the
Developer, the vesting tentative map) for such Developer Parcel. If final unappealable approval
is granted on separate dates, the Unit Plan Approval Date shall be the date the City grants final
unappealable approval to the later to be approved of the Unit Plan and the vesting tentative map
for such Developer Parcel.

(28) "Valuation Date" means:

(A) With respect to the Method A Appraisals
(Baseline), JanuaryJune 1, 20062007 and each succeeding second anniversary, as applicable (i.e.,

January 200820102042 June 1, 2009, 2011, 2013, etc.).
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(B)  With respect to the Method A Appraisal (Final) and
the Method B Appraisal (Unadjusted) for a given Developer Parcel, the Unit Plan Approval Date
for such Developer Parcel.

b. Appraisal Process—In General. Each appraisal required pursuant
to this Section 201.2 shall be performed by a qualified appraiser who is a California Certified
General Appraiser and a Member of the Appraisal Institute and who is acceptable to both the
Agency and the Developer (the "Appraiser"). The costs for each appraisal shall be shared equally
between the Developer and the Agency By Operatlng Memorandum prepared and executed in
accordance with Section 7095709 2 ate, the
parties mayshall provide the Appraiser w1th further appralsal 1nstruct10ns cons1stent with the
general appraisal instructions provided in this Section 201.2. To the extent consistent with the
standards, conditions, and instructions set forth in this Section 201.2 and any applicable executed
Operating Memorandum, each appraisal shall be performed in accordance with the Uniform
Standards of Professional Appraisal Practice ("USPAP"). To the extent of any inconsistency
between the standards, conditions, and instructions of this Section 201.2 or any applicable
executed Operating Memorandum and those of USPAP, the standards, conditions, and
instructions of this Section 201.2 and any applicable executed Operating Memorandum shall
control. The interest appraised in each appraisal shall be a fee simple interest in the applicable
Developer Parcel.

As of the SeeondThird Restatement, the parties have retained
Garland & Associates as the Appraiser to prepare an appraisal to determine the fair market value,
as of the JanuwaryJune 1, 20062007 Valuation Date, of each Developer Parcel under the
conditions and standards set forth in subsections c. below (each, a "Method A Appraisal
(Baseline)"). The parties anticipate that such Method A Appraisals (Baseline) will be delivered
on or around JanuwaryJune 15, 2006:2007. The parties shall cause an Appraiser to prepare and
deliver updated Method A Appralsals (Baseline) on or about each succeeding second (2"d)
anniversary of the delivery of the initial Method A Appraisals (Baseline). The Method A
Appraisals (Baseline) may set forth the fair market values of each Developer Parcel on a per
square foot basis to the extent the precise square footage is not yet known.

Within five (5) days after the Unit Plan Approval Date for a
Developer Parcel, the parties shall commission an Appraiser to prepare a final appraisal in
accordance with the standards and conditions of subsection c. below (the "Method A Appraisal
(Final)") and an appraisal in accordance with the standards and conditions set forth in subsection
d. below (the "Method B Appraisal (Unadjusted)") for such Developer Parcel for simultaneous
delivery to the parties within sixty (60) days after such commissioning. The Method A Appraisal
(Final) and the Method B Appraisal (Unadjusted) shall set forth the respectively determined fair
market values for the applicable Developer Parcel on a total dollar value basis taking into
account the actual total square footage of the applicable Developer Parcel as determined from the
approved Unit Plan.

Notwithstanding the preceding paragraph, in connection with
Developer Parcels involving complex, multi-level construction that may require extensive pre-
Unit Plan design and engineering efforts (e.g., Parcels J1, J2, L1, and T1), the parties may
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mutually agree by Operating Memorandum pursuant to Section 709 to commission and obtain
the Method A Appraisal (Final) and the Method B Appraisal (Unadjusted) at an earlier date to
accommodate financial planning needs, subject to any adjustment of such appraisals at the time
of Unit Plan approval as may be set forth in such Operating Memorandum.

Each appraisal of a Developer Parcel shall include industry-
standard information and analysis to support such current fair market value determination.

c. Method A Appraisal—Baseline and Final. For each Developer
Parcel then being appraised (whether in connection with a Method A Appraisal (Baseline) or a
Method A Appraisal (Final)), the selected Appraiser shall prepare and deliver to the parties an
appraisal determining the fair market value of such Developer Parcel as of the Valuation Date,
applying the appraisal standards and conditions set forth below in this subsection c. and any other
standards and conditions set forth in any Operating Memoranda executed by the parties and
delivered to the Appraiser:

(1) Except as otherwise set forth below in this subsection c.,
the appraisal shall assume that the state and condition of development of the Developer Parcel
being appraised and all other parcels comprising the Site and Former Parcel K is that as it existed
on the Original Execution Date, such that, consistent with the method for determining fair market
value set forth in California Code of Civil Procedure Section 1263.330, each determination of the
fair market value shall not take into account any increase or decrease in value attributable to
implementation of the Project itself on the Site, but may, as deemed relevant by the Appraiser,
take into account then current general market conditions in the applicable market area;

2 The appraisal shall assume that the applicable zoning and
development entitlements shall be those that existed as of the Original Execution Date.

(A) The marketplace anticipation as of the Valuation
Date of reasonably likely changes in zoning and general plan amendments, and accompanying
regulatory agency approvals and agreements, necessary to allow alternative land uses, is to be
considered in the appraisal, but in light of conditions affecting the likelihood of those changes
and amendments as those conditions existed as of the Original Execution Date (as further
described below). This is not to say that the applicable Developer Parcel is to be appraised as if
the zoning and general plan land use designation had been changed from that existing as of the
Original Execution Date, but the appraisal is to recognize the marketplace speculation on those
potentials for alternative land uses.

(B) In recognizing such marketplace speculation, the
appraisal is to take into account and discount for land developer risk the following factors: (i) the
terms of this Agreement as of the Original Execution Date, which did not contain any assurances
that the City would grant any changes in zoning and/or general plan land use designations with
respect to the Site; (ii) the costs and risks as of the Original Execution Date of obtaining changes
in zoning and general plan land use designations for the applicable Developer Parcel, including
the prospects as of the Original Execution Date of overcoming any public concerns, expectations
and opposition to the conversion of the applicable Developer Parcel from its then existing actual
land use(s), the need to complete the applicable CEQA and land use approval processes for such
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zoning and general plan land use amendments, and the prospect that, in order to obtain changes
in zoning and general plan land use designations, the potential buyer might need to prepare and
obtain master plan approvals from the City for all or portions of the Site in addition to the
Developer Parcel being appraised; (iii) the public infrastructure costs related to the Site and the
applicable Developer Parcel as of the Original Execution Date and the impact of such costs on
the ability to obtain changes in zoning and general plan land use designation; and (iv) the costs
and risks as of the Original Execution Date of obtaining necessary BCDC, SLC, Water Board,
and other governmental regulatory approvals necessary to support any alternative land uses on
the applicable Developer Parcel;

3) With respect to Parcel J, the appraisal shall take into
account the existence and value added by the extension of Georgia Street, and the Agency
acquisition of the property formerly leased to GVRD,;

G)) With respect to Parcel L4, the appraisal shall value the
vertical subdivision Parcel L4 assuming and taking into account the value added by the existence
of the L3 Public Garage and the L3 Public Garage Support Facilities for Parcel L4 (as described
in Section III.A.4.d of the Scope of Development (Attachment No. 4));

(5)  The appraisal shall assume that the Site contains no soil or
other contamination for which remediation work to enable the intended use under this Agreement
is required by any governmental or other regulatory agency with jurisdiction over such matters;
and

6) The appraisal shall take into account all then known or
estimated direct and indirect costs related to on-site and off-site public and private improvements
required to be constructed by the Developer for the applicable Developer Parcel, including,
without limitation, subdivision improvement costs, permit and fees costs, other on- and off-site
public improvement costs, and costs of construction of private improvements with respect to the
applicable Developer Parcel.

d. Method B Appraisal (Unadjusted). For each Developer Parcel then
being appraised, the Appraiser shall also prepare and deliver to the parties a Method B Appraisal
(Unadjusted) determining the fair market value of such Developer Parcel as of the Valuation
Date, applying the appraisal standards and conditions set forth below in this subsection d. and
any other standards and conditions set forth in any Operating Memoranda executed by the parties
and delivered to the Appraiser:

(1)  Except as otherwise set forth below in this subsection d.,
the appraisal shall assume that the state and condition of development of the Developer Parcel
being appraised and all other parcels comprising the Site and Former Parcel K is that as it existed
on the Original Execution Date, such that, consistent with the method for determining fair market
value set forth in California Code of Civil Procedure Section 1263.330, each determination of the
fair market value shall not take into account any increase or decrease in value attributable to
implementation of the Project itself on the Site, but shall take into account then current general
market conditions in the applicable market area;

1088\031358822.8 with 291545.4 25
Redline 413230.1



2 The appraisal shall assume that the applicable zoning and
development entitlements shall be those that exist as of the Unit Plan Approval Date;

(3)  With respect to Parcel J, the appraisal shall take into
account the existence and value added by the extension of Georgia Street, and the Agency
acquisition of the property formerly leased to GVRD;

4 With respect to Parcel L4, the appraisal shall value the
vertical subdivision Parcel L4 assuming and taking into account the value added by the existence
of the L3 Public Garage and the L3 Public Garage Support Facilities for Parcel L4 (as described
in Section III.A.4.d of the Scope of Development (Attachment No. 4));

(5) The appraisal shall assume that the Site contains no soil or
other contamination for which remediation work to enable the intended use under this Agreement
is required by any governmental or other regulatory agency with jurisdiction over such matters;
and

(6) The appraisal shall take into account all thea—known or
estimated direct and indirect costs related to on-site and off-site public and private improvements
requlred to be constructed by the Developer for the apphcable Developer Parcel_unde[_the_tenns

public 1mprovement costs

costs), and costs of constructlon of prlvate 1mprovements w1th respect to the applicable
Developer Parcel; and

e. Purchase Price Determination. Prior to the closing for conveyance
of each Developer Parcel, the parties shall determine the Purchase Price for such Developer
Parcel as follows:

(1)  First, the Developer Investment with respect to the
Developer Parcel shall be determined by the parties as follows. Within fifteen (15) days after the
Reporting Date for such Developer Parcel, the Developer shall submit to the Agency a Certified
Statement setting forth the Developer Investment and required supporting documentation. The
Agency shall approve or disapprove the Certified Statement within fifteen (15) days of receipt
thereof. If the Agency approves the Certified Statement or fails to disapprove the Certified
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Statement in writing within such fifteen (15) day period, then the Development Investment
amount set forth in the Certified Statement shall constitute the Developer Investment with
respect to the Developer Parcel. If the Agency disapproves the Certified Statement in writing
within such fifteen (15) day period, it shall set forth with specificity the basis for such
disapproval, and the parties shall meet and confer within five (5) days thereafter to seek in good
faith to agree upon a modified Certified Statement. The Developer Investment amount set forth
in any such agreed upon modified Certified Statement shall then constitute the Developer
Investment with respect to the Developer Parcel. If the parties cannot agree upon a modified
Certified Statement following such conference, then either party may present the matter for
arbitration as further provided in subsection f. below.

2) Second, the "Method B Appraisal Amount (Adjusted)" for
the Developer Parcel shall be determined by the parties. The Method B Appraisal Amount
(Adjusted) shall equal the Method B Appraisal Amount (Unadjusted) for the Developer Parcel
(determined in accordance with subsection d. above) less the Developer Investment with respect
to the Developer Parcel (determined in accordance with subsection e.(1) above).

(3)  Third, the "Preliminary Purchase Price" for the Developer
Parcel shall be determined by the parties. The Preliminary Purchase Price shall equal the greater
of the Method A Appraisal Amount (Final) for the Developer Parcel (determined in accordance
with subsection c. above) and the Method B Appraisal Amount (Adjusted) for the Developer
Parcel (determined in accordance with subsection e.(2) above).

4 Finally, the "Purchase Price" for the Developer Parcel shall
be determined by the parties. The Purchase Price shall equal the Preliminary Purchase Price
(determined in accordance with subsection e.(3) above) less the principal amount of assessments
or other governmental charges that are a lien against the Developer Parcel payable after the
closing for conveyance of such Developer Parcel, and also less the sum of all previously
unapplied amounts that are specified to be credited against the Purchase Price pursuant to Section
108.2, 1093;109.2, 110.2.b, 201.6.a, various provisions of the Scope of Development
(Attachment No. 4), or any Operating Memorandum entered into pursuant to Section 709;
provided, however, that in no event shall the Purchase Price for a Developer Parcel be less than
zero dollars ($0).

f. Arbitration of Disputes. Any dispute regarding the interpretation
and implementation of this Section 201.2 (including, without limitation, a dispute regarding
approval of a Certified Statement pursuant to subsection e.(1) above) shall be subject to
resolution by arbitration in the manner provided in Section 706. The parties may agree by
Operating Memorandum entered into pursuant to Section 709 to complete the closing for
conveyance of a Developer Parcel by the Agency to the Developer prior to the outcome of any
such arbitration and subject to an after-closing reconciliation of the Purchase Price based on the
results of such arbitration. The parties shall not unreasonably withhold approval of such an
arrangement to close pending the outcome of arbitration.

3. Parcel A. Parcel A is currently owned by the City. In accordance with and
subject to all the terms, covenants and conditions of this Agreement and within the time set forth
in the Schedule of Performance (Attachment No. 3), the Agency agrees to acquire from the City
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and convey in fee, and Developer agrees to accept conveyance of, Parcel A for development in
accordance with the Scope of Development (Attachment No. 4). The Purchase Price to be paid
by the Developer for Parcel A shall be the Purchase Price determined pursuant to Section 201.2.

4. B/C Ground Lease Parcels. The B/C Ground Lease Parcels are comprised
of vacant land currently owned by the City, and are subject to tideland public trust requirements
and use restrictions (the "Trust Requirements") established by applicable statutes, grants, and
regulations of the California State Lands Commission (the "SLC").

a. Conveyance Method. In accordance with and subject to all the
terms, covenants and conditions of this Agreement and the Trust Requirements, and within the
time set forth in the Schedule of Performance (Attachment No. 3):

(1)  The Agency shall acquire from the City a ground leasehold
interest in each of the B/C Ground Lease Parcels pursuant to separate ground leases between the
Agency and the City for each of the respective B/C Ground Lease Parcels (each such ground
lease is referred to as a "City/Agency Ground Lease"). Each City/Agency Ground Lease shall:

(A)  be consistent with the Trust Requirements and the
terms of the applicable Agency/Developer Sub-Ground Lease (as described below);

(B)  provide the Developer and its lender(s) with third-
party beneficiary rights to cure any Agency default and with the reasonable opportunity to enter
into a direct ground lease with the City in the event of an Agency default; and

(C)  be in a form reasonably acceptable to the Agency,
the City and the Developer, which form shall be agreed upon within the time set forth in the
Schedule of Performance (Attachment No. 3) and incorporated in this Agreement through an
Operating Memorandum pursuant to Section 709.

2) The Agency shall convey, and the Developer shall accept
conveyance of, a sub-ground leasehold interest in each of the B/C Ground Lease Parcels pursuant
to separate sub-ground leases between the Agency and the Developer for each of the respective
B/C Ground Lease Parcels (each such sub-ground lease is referred to as an "Agency/Developer
Sub-Ground Lease"). Each Agency/Developer Sub-Ground Lease shall:

(A)  be consistent with the Trust Requirements;

(B) provide for development of the applicable B/C
reundGround Lease Parcel in accordance with the Scope of Development (Attachment No. 4);

(C)  provide for use of the applicable B/C Ground Lease
Parcel solely for uses permitted by applicable City land use permits and approvals and in a
manner that satisfies the Trust Requirements;

(D)  provide for ground rent payments for the applicable
B/C Ground Lease Parcel determined as set forth in subsection b. below;
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(E)  provide for a leasehold term equal to the longest
term permitted by the Trust Requirements (currently sixty-six (66) years);

(F)  contain commercially reasonable terms that will
support private debt and equity financing of the contemplated development on the applicable B/C
Ground Lease Parcel;

(G) contain provisions required by the California
Community Redevelopment Law for leases of the nature of the applicable Agency/Developer
Sub-Ground Lease, including the provision regarding non-discrimination required by Health and
Safety Code Section 33436(b) and the provision regarding property tax payments required by
Health and Safety Code Section 33675; and

(H) be in a form reasonably acceptable to the Agency
and the Developer, which form shall be agreed upon within the time set forth in the Schedule of
Performance (Attachment No. 3) and incorporated in this Agreement through an Operating
Memorandum pursuant to Section 709.

If the parties are unable to agree upon the form of a
City/Agency Ground Lease or an Agency/Developer Sub-Ground Lease within the time set forth
in the Schedule of Performance (Attachment No. 3), then either party may submit the matter for
arbitration in accordance with the provisions of Section 706 to determine the form of the
applicable City/Agency Ground Lease or Agency/Developer Sub-Ground Lease consistent with
the terms of this Section 201.4.

If requested by the Developer, the Agency shall consider in
good faith, and shall cause the City to consider in good faith, an alternative conveyance method
whereby, consistent with the Trust Requirements and all applicable law, the City would directly
convey a ground leasehold interest in one or more of the B/C Ground Lease Parcels pursuant to a
ground lease or ground leases directly between the City and the Developer containing terms
comparable to those to be contained in the applicable Agency/Developer Sub-Ground Lease
(each, a "City/Developer Ground Lease"). The Agency shall reasonably cooperate with the City
and—the—Ageney to prepare and cause approval and execution of any such requested
City/Developer Ground Lease.

At the request and cost of the Developer, the Agency shall
reasonably cooperate, and shall cause the City to reasonably cooperate, with the Developer to
seek SLC approval of any City/Agency Ground Lease, Agency/Developer Sub-Ground Lease, or
City/Developer Ground Lease for the B/C Ground Lease Parcels in accordance with the
procedures of Public Resources Code Section 6702.

b. Ground Rent Payments. Each Agency/Developer Sub-Ground
Lease shall provide for the Developer to make annual ground rent payments (the "Annual Rent
Payments" or an "Annual Rent Payment") in advance for each year of the term of the
Agency/Developer Sub-Ground Lease, with the initial Annual Rent Payment to be made on the
date that the Developer is entitled to possession of the applicable B/C Ground Lease Parcel (the
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"Possession Date"), and subsequent Annual Rent Payments to be made on each anniversary of
the Possession Date (each, a "Rent Payment Date"). The amount of each Annual Rent Payment
shall be determined as follows.

The Annual Rent Payment due on the Possession Date and on the
next two Rent Payment Dates shall equal the Initial Annual Rent Payment Amount (as defined
below). On each Rent Adjustment Date (as defined below), the Annual Rent Payment shall be
increased to equal the Adjusted Annual Rent Payment Amount (as defined below). As used in
this subsection b., the following terms have the meanings set forth below:

(D "Initial Annual Rent Payment Amount" means an amount
equal to the product of the Purchase Price for the applicable B/C Ground Lease Parcel
determined pursuant to Section 201.2 multiplied by the Debt Constant Factor.

(2) "Debt Constant Factor" means the debt constant factor that
yields level annual amortized loan payments for a loan with a term of twenty-five (25) years and
an interest rate equal to the Designated Interest Rate.

3) "Designated Interest Rate" means an interest rate equal to
1.5% above the current yield-to-maturity on 10-year United States Treasury bills as reported in
the Wall Street Journal on the date that is ten (10) days prior to the Possession Date for the
applicable Agency/Developer Sub-Ground Lease.

4) "Rent Adjustment Date" means the third (3"%) anniversary
of the Possession Date for the applicable Agency/Developer Sub-Ground Lease, and each
succeeding third anniversary (i.e., the 3" anniversary, 6™ anniversary, 9" anniversary, 12
anniversary, etc. of the applicable Possession Date).

(5) "Adjusted Annual Rent Payment Amount" means an
amount equal to the product of the Annual Rent Payment amount in effect immediately prior to
determination of the Adjusted Annual Rent Payment Amount multiplied by the Adjustment
Factor.

6) "Adjustment Factor" means a ratio, the numerator of which
is the CPI Index amount as of the applicable Rent Adjustment Date, and the denominator of
which is the CPI Index amount as of the previous Rent Adjustment Date (or the Possession Date,
in connection with determination of the Adjusted Annual Rent Payment Amount for the first
Rent Adjustment Date); provided, however, that in no event shall such ratio exceed 1.12.

D "CPL_Index" means the Consumer Price Index for all
Urban-Consumers (CPI-U): U.S. City Average, All Items (base year 1982-84 = 100) for the
United States, published by the United States Department of Labor, Bureau of Labor Statistics.
If the CPI Jndex has changed so that the base year differs from that used as of the Possession
Date, the CPI shall be converted in accordance with the conversion factor published by the
United States Department of Labor, Bureau of Labor Statistics. If the CPI Index is discontinued
or revised during the term of the applicable Agency/Developer Sub-Ground Lease, such other
governmental index or computation with which it is replaced shall be used in order to obtain
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substantially the same result as would be obtained if the CPI Index had not been discontinued or
revised.

In consultation with the Appraiser who prepared the
Method A Appraisal (Final) and the Method B Appraisal (Unadjusted) for the applicable B/C
Ground Lease Parcel, the parties may agree on such mutually acceptable modifications of the
above-described formula for determining the Annual Rent Payments as will reasonably establish
the fair rental value for the applicable B/C Ground Lease Parcels. If the parties are unable to
agree upon the amount of any Annual Rent Payment, then either party may submit the matter for
arbitration in accordance with the provisions of Section 706 to determine the amount of any such
disputed Annual Rent Payment consistent with the terms of this Section 201.4.b.

5. Parcel J. Parcel J consists of a portion of the land currently owned by the
Agency and improved with parking improvements known as City Parking Lot C_and part of
Marina Vista Park, and a portion of the land currently owned by the City and utilized as parking
for City Hall and the JFK Library. Within the time set forth in the Schedule of Performance
(Attachment No. 3), the Agency shall acquire that portion of Parcel J owned by the City, and
shall cause termination of all leasehold interests encumbering Parcel J. Following such
acquisition by the Agency, the Agency agrees to convey, and the Developer agrees to accept
conveyance of, Parcel J for development in accordance with the Scope of Development
(Attachment No. 4). As further provided in Section III.B of the Scope of Development
(Attachment No. 4), Parcel J] may be subdivided into two Developer Subparcels (each a "J
Developer Subparcel"), and conveyed at separate times to the Developer upon satisfaction of the
preconditions to the conveyance of each such J Developer Subparcel. The Purchase Price to be
paid by the Developer for each J Developer Subparcel shall be the Purchase Price determined
pursuant to Section 201.2.

6. Parcel L.

a. Acquisition and Relocation with Respect To Post Office Site. As
further provided in Section 201.6.c, the City and the Agency currently own all of Parcel L except
for a parcel owned by the Hilf Trust (the "Post Office Site Owner") and leased to the United
States Postal Service (the "USPS") under a long-term lease for operation of a post office facility
(the "Post Office Site"), and a parcel owned by Jack Higgins (the "Restaurant Site Owner") and
used by a tenant as a place of business for a restaurant (the "Restaurant Site"). This Section
201.6.a sets forth terms for acquisition of the Post Office Site and relocation of the current post
office facility from the Post Office Site. Section 201.6.b sets forth terms for acquisition of the
Restaurant Site and relocation of the business from the Restaurant Site.

(1)  Acquisition of Post Office Site. Within the time sets forth
in the Schedule of Performance (Attachment No. 3) and in accordance with all applicable legal
requirements, the Agency shall take the following actions at its cost, using federal funds available
for implementation of the Vallejo Station development ("Vallejo Station Funds"):

(A)  The Agency shall seek to acquire fee title to the Post
Office Site from the Post Office Site Owner by voluntary agreement. To that end, the Agency
shall deliver a written offer to the Post Office Site Owner following consultation with the
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Developer regarding such written offer. The Agency shall use reasonable efforts to acquire the
Post Office Site by negotiation at a purchase price consistent with the acquisition budget for the
use of Vallejo Station Funds, and shall make good faith efforts to condition such negotiated
purchase on either the ability to negotiate the purchase or the passage of a resolution of necessity
with respect to the Restaurant Site.

(B) If the Agency is unable to acquire the Post Office
Site by negotiation within the time set forth in the Schedule of Performance (Attachment No. 3),
the Agency shall or shall cause the City to consider the adoption of a Resolution of Necessity for
acquisition of the Post Office Site by eminent domain. If the Agency or the City elects to adopt
the Resolution of Necessity, the Agency or the City, as applicable, shall proceed promptly to
acquire the Post Office Site by eminent domain and shall file an order for immediate possession
with respect to the Post Office Site. The Developer acknowledges that discretion is vested in the
Agency and the City to determine whether or not the statutory conditions set forth in Code of
Civil Procedure Section 1245.230 are met in order to entitle a governmental agency to adopt a
resolution of necessity. Nothing in this Agreement shall obligate the Agency_or the City to make
the findings required by Code of Civil Procedure Section 1245.230 or adopt the Resolution of
Necessity for the Post Office Site. If the Agency failsand the City fail to adopt the Resolution of
Necessity for the Post Office Site by the time set forth in the Schedule of Performance
(Attachment No. 3), or if the Agency or the City adopts the Resolution of Necessity but, after
good faith efforts, is unable to proceed with acquisition of the Post Office Site by eminent
domain within the time set forth in the Schedule of Performance (Attachment No. 3), the
exclusive remedy of Developer shall be to terminate this Agreement pursuant to Section 510 with
respect to Parcel J and/or L only, as the Developer may elect. Upon any such termination of this
Agreement with respect to Parcel L (so that relocation of the Post Office facility to Parcel T2 as
described below is not necessary), the parties shall negotiate in good faith to achieve a mutually
acceptable modification of this Agreement and the Project Approvals to enable an appropriate
alternative private development of Parcel T2.

) Relocation of USPS To Post Office Relocation Facility.

The parties' intention is to negotiate with the USPS the termination of its current lease for the
Post Office Site and the relocation of the current USPS facility from the Post Office Site to a new
Post Office facility to be developed on Parcel T2 (the "Post Office Relocation Facility") by the
Developer in accordance with this Agreement and the Project Approvals for Parcel T2, and in
accordance with the terms of a new, commercially reasonable and financible lease between the
Developer and the USPS (the "Post Ofﬁce Relocatlon Fac111ty Lease") &_QIM@M

The Schedule of Performance (Attachment No. 3) includes
a schedule of actions to accomplish the relocation of the USPS operation off of the Parcel L Post
Office Site and into the newly completed Post Office Relocation Facility on Parcel T2 by
December2007;February 2009, to enable timely commencement of construction of the Vallejo
Station public garage on Parcel L3 (the "L3 Public Garage") by that time. The parties
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acknowledge and agree that accomplishment of such a schedule for relocation of the USPS
facility will require fast-trackmg of the normal USPS process for the location of new postal
facilities; that, based on prior discussions with the USPS, there is reason to believe that such a
fast-track process may be feasible; but that, if, despite the parties' good faith efforts, such fast-
tracking of the USPS relocation process proves not to be completely feasible, the parties shall
make necessary modifications to the Schedule of Performance (Attachment No. 3), through
execution of an Operating Memorandum pursuant to Section 709, to reflect future conditions.

To accomplish the intended relocation of the USPS facility
from the Post Office Site, the parties shall cooperate to achieve the following preliminary steps
within the times set forth in the Schedule of Performance (Attachment No. 3) (some of these
actions relate to the physical development of the Post Office Relocation Facility on Parcel T2

WIthm the Southern Waterfront Mea)w

(A)  The parties shall jointly seek to negotiate with, and
obtain USPS approval of, a letter of intent (a "Post Office LOI") establishing business terms for
the termination of the current USPS lease of premises at the Post Office Site and for the new Post
Office Relocation Facility Lease. To that end, the parties shall jointly work with the USPS to
prepare preliminary plans and specifications, a building program, geotechnical design
recommendations, a preliminary development proforma, a general contractor cost estimate and
other documents related to the Post Office Relocation Facility that are reasonably required to
complete negotiations of the Post Office LOI, and to obtain USPS approval of the location of the
Post Office Relocation Facility and of the Developer as the developer and landlord for the Post
Office Relocation Facility. The parties shall also complete the steps described in Section 208 to
determine that title to Parcel T2 will be in a condition mutually satisfactory to the parties and to
the USPS.

Within 90 days after the Required—Apprevals
EffeetiveAction Dismissal Date, the parties shall seek to negotiate and execute an Operating

Memorandum in accordance with Section 709 (the "Post Office LOI Budget Operating
Memorandum") establishing a budget and an allocation of costs for completion of the actions
described in this subparagraph (A), based on the following funding principles:

(i) Vallejo Station Funds and Agency MOF
Funds (as defined and described in Section LE.1 of the Method of Financing (Attachment No. 6))
shall be used to the maximum extent they are available and eligible for such use; and

(ii) To the extent the Developer agrees to
advance funds for use within the scope and amount of the budget set forth in the Post Office LOI
Budget Operating Memorandum or any amendment thereto, the Developer shall be entitled to a
credit against the Purchase Price payable by the Developer for Developer Parcels S and T, with
such credit applied to each closing for portions of Developer Parcels S and T in chronological
order until the credit is fully used.
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Upon execution of the Post Office LOI
Budget Operating Memorandum (or any amendment thereto), the parties shall adhere to the
budget contained therein in connection with the expenditure of funds to accomplish the tasks set
forth in this subparagraph (A).

(B)  Within 30 days after USPS approval of the Post
Office LOI, the parties shall seek to negotiate and execute a further Operating Memorandum in
accordance with Section 709 (the "Post Office Development Budget Operating Memorandum")
establishing a budget and an allocation of costs for completion of the additional pre-construction
actions described in subparagraphs (C) and (E) below together with the actual construction of
Post Office Relocation Facility, based on the following funding principles:

(1) Vallejo Station Funds and Agency MOF
Funds (as defined and described in Section I.E.1 of the Method of Financing (Attachment No. 6))
shall be used to the maximum extent they are available and eligible for such use;

(i)  Private debt and equity funds to be obtained
by the Developer shall next be applied in an amount that can reasonably be obtained based on the
Post Office LOI business terms for the Post Office Relocation Facility Lease; and

(iii)  Any shortfall in budgeted costs remaining
after applying the funds described in clauses (i) and (ii) above shall be filled from contributions
of the parties in amounts and subject to funding terms to be negotiated and set forth in the Post
Office Development Budget Operating Memorandum.

(C)  Following USPS approval of the Post Office LOI
and the execution of the Post Office Development Budget Operating Memorandum, the parties
shall jointly work to implement the following pre-construction activities using funds as set forth
in the Post Office Development Budget Operating Memorandum:

() Preparation, in cooperation with the USPS,
of design development-level architectural, structural, civil engineering, and landscaping plans
and specifications for the Post Office Relocation Facility, and procurement of USPS approval of
such design development-level plans and specifications;

(i)  Negotiation, preparation, and procurement
of USPS approval of the Post Office Facility Relocation Lease, based on the terms of the Post
Office LOI;

(iii)  Preparation, in cooperation with the USPS,
of final working drawings and final plans and specifications necessary for construction of the
Post Office Relocation Facility, and procurement of USPS approval of such working drawings,
plans and specifications;

(iv)  Procurement of all building and grading
permits necessary for construction of the Post Office Relocation Facility; and
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(v)  Negotiation of the terms for relocation of
any existing tenant(s) from Parcel T2 and for revised access to the adjacent Kiewitt property
(collectively, the "Parcel T2 Relocation Obligations").

(D) At its cost, the Developer shall use diligent good
faith efforts to complete the following additional pre-construction activities:

) Preparation, processing, and procurement of
City approval of a Unit Plan, tentative tract map, and public improvement plans for the required
extension of Solano Avenue in connection with construction of the Post Office Relocation
Facility on Parcel T2;

(ii))  Recordation of a final parcel map
establishing Parcel T2 as a legal parcel and dedicating the required Solano Avenue right-of-way;
and

(iii)  Procurement of private debt and equity
funds for development of the Post Office Relocation Facility as contemplated by the Post Office
Development Budget Operating Memorandum.

(E) Using funds as set forth in the Post Office
Development Budget Operating Memorandum, the Agency shall perform the Parcel T2
Relocation Obligations.

(F)  Upon completion of the foregoing actions, and
satisfaction of the requirements set forth in this Agreement for conveyance of a Developer Parcel,
the Agency shall sell to the Developer, and the Developer shall purchase from the Agency,
Developer Parcel T2 for the Purchase Price and pursuant to the conveyance terms set forth in this
Agreement, with particular reference to Section 201.8.

(G) Using funds as set forth in the Post Office
Development Budget Operating Memorandum, the Developer shall engage a general contractor
to construct and equip the Post Office Relocation Facility and required off-site public
improvements (including the required extension of Solano Avenue) in accordance with this
Agreement, the Project Approvals, and the Post Office Relocation Facility Lease. Upon
completion of construction and in accordance with the terms of the Post Office Relocation
Facility Lease, the parties and the USPS shall cause the relocation of fixtures and equipment, as
applicable, from the Post Office Site and all other actions necessary to cause the USPS to
relocate from and permanently vacate the Post Office Site and move into the completed Post
Office Relocation Facility on Parcel T2.

Upon the occurrence of any of the following events
(each a "Post Office Relocation Termination Event"), either party may terminate this Agreement
with respect to Parcel L (as further provided in Sections 510 and 511), and thereafter the parties
shall negotiate in good faith to achieve a mutually acceptable modification of this Agreement and
the Project Approvals to enable an appropriate alternative private development of Parcel T2:
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(H)  Failure within the scheduled time period of the
parties to agree upon and execute the Post Office LOI Budget Operating Memorandum;

) Failure within the scheduled time period of the
USPS to approve a Post Office LOI, the Post Office Relocation Facilities Lease, or any other
plans, specifications and documents required to be approved by the USPS in connection with the
proposed relocation of its current facilities from the Parcel L Post Office Site; or

)] Failure within the scheduled time period of the
parties to agree upon and execute the Post Office Development Budget Operating Memorandum;
or

(K)  Failure within the scheduled time period, and
despite commercially reasonable good faith efforts, of the Developer to obtain private debt and
equity funds for development of the Post Office Relocation Facility as contemplated by the Post
Office Development Budget Operating Memorandum.

b. Acquisition and Relocation With Respect to Restaurant Site.
Within the time sets forth in the Schedule of Performance (Attachment No. 3) and in accordance
with all applicable legal requirements, the Agency shall take the following actions at its cost,
using Vallejo Station Funds:

(1)  The Agency shall seek to acquire fee title to the Restaurant
Site from the Restaurant Site Owner by voluntary agreement. To that end, the Agency shall
deliver a written offer to the Restaurant Site Owner following consultation with the Developer
regarding such written offer. The Agency shall use reasonable efforts to acquire the Restaurant
Site by negotiation at a purchase price consistent with the acquisition budget for the use of
Vallejo Station Funds, and shall make good faith efforts to condition such negotiated purchase on
either the ability to negotiate the purchase or the passage of a resolution of necessity with respect
to the Post Office Site.

2) If the Agency is unable to acquire the Restaurant Site by
negotiation within the time set forth in the Schedule of Performance (Attachment No. 3), the
Agency shall or shall cause the City to consider the adoption of a Resolution of Necessity for
acquisition of the Restaurant Site by eminent domain. If the Agency or the City elects to adopt
the Resolution of Necessity, the Agency or the City, as applicable, shall proceed promptly to
acquire the Restaurant Site by eminent domain and shall file an order for immediate possession
with respect to the Restaurant Site. The Developer acknowledges that discretion is vested in the
Agency and the City to determine whether or not the statutory conditions set forth in Code of
Civil Procedure Section 1245.230 are met in order to entitle a governmental agency to adopt a
resolution of necessity. Nothing in this Agreement shall obligate the Agency or the City to make
the findings required by Code of Civil Procedure Section 1245.230 or adopt the Resolution of
Necessity for the Restaurant Site. If the Agency failsand the City fail to adopt the Resolution of
Necessity for the Restaurant Site by the time set forth in the Schedule of Performance
(Attachment No. 3), or if the Agency_or the City adopts the Resolution of Necessity but, after
good faith efforts, is unable to proceed with acquisition of the Restaurant Site by eminent domain
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within the time set forth in the Schedule of Performance (Attachment No. 3), the exclusive
remedy of Developer shall be to terminate this Agreement pursuant to Section 510 with respect
to Parcel J and/or L only, as the Developer may elect. Upon any such termination of this
Agreement with respect to Parcel L (so that relocation of the Post Office facility to Parcel T2 as
described belowabove is not necessary), the parties shall negotiate in good faith to achieve a
mutually acceptable modification of this Agreement and the Project Approvals to enable an
appropriate alternative private development of Parcel T2.

3) In connection with the acquisition of the Restaurant Site,
the Agency shall complete the relocation of the restaurant business from the Restaurant Site in
accordance with any voluntarily agreed terms, and all applicable statutory relocation
requirements.

c. Acquisition of Portion of Parcel . (City/Agency Site). The
City/Agency portion of Parcel L (the “City/Agency Site”) consists of the balance of Parcel L
(other than the Post Office Site and the Restaurant Site), including a portion of the land currently
owned by the Agency and improved with parking improvements, and a portion of the land
currently owned by the City and utilized as parking. Within the time set forth in the Schedule of
Performance (Attachment No. 3), the Agency shall acquire that portion of Parcel L. owned by the

City.

d. Conveyance of Developer Parcels; Retention of Public Parking and
Paseo Parcels. In accordance with and subject to all the terms, covenants and conditions of this
Agreement, the Agency agrees to convey and the Developer agrees to accept conveyance of the
following L Developer Parcels:

€y Parcel L1, consisting of land currently entirely within the
City/Agency Site. Following conveyance, Parcel L1 shall be developed in accordance with the
Scope of Development (Attachment No. 4).

2) Parcel L2, consisting of land almost entirely within the
City/Agency Site. Following conveyance, Parcel L2 shall be developed in accordance with the
Scope of Development (Attachment No. 4).

(3)  Parcel L4, a vertical subdivision parcel to be established,
and following conveyance to the Developer, to be developed in accordance with the Scope of
Development (Attachment No. 4) and the Parcel L4 Operating Memorandum to be prepared and
executed as further provided in Section III.A.4 of the Scope of Development.

The Agency shall retain title to or transfer to the City the portion of
Parcel L comprising Parcels L3 and LS5, which are vertical subdivision parcels to be established
and developed in accordance with the Scope of Development (Attachment No. 4).

e. Purchase Price for Developer Parcel 1.1. The Purchase Price to be
paid by the Developer for Parcel L1 shall be the Purchase Price determined pursuant to Section
201.2.
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f. Purchase Price for Developer Parcel L2. The Purchase Price to be
paid by the Developer for Parcel L2 shall be the Purchase Price determined pursuant to Section
201.2.

g Purchase Price for Developer Parcel 1.4. The Purchase Price for
Developer Parcel L4 shall be the Purchase Price determined pursuant to Section 201.2.

7. Parcel S. Parcel S consists of real property, a portion of which is currently
owned by the Agency and is improved with marine sales and bait shop uses, and is subject to
agreements with the operators of those uses, and a portion of which is currently owned by the
City and is improved for storage uses, and is subject to agreements with individual tenants
utilizing the storage areas on the property. Within the time set forth in the Schedule of
Performance (Attachment No. 3), the Agency shall terminate the existing agreements with the
marine sales and bait shop operators, shall cause the City to terminate the existing agreements
with the storage tenants, and shall acquire from the City that portion of Parcel S currently owned
by the City. Following such acquisition by the Agency, the Agency agrees to convey, and the
Developer agrees to accept conveyance of, Parcel S for development in accordance with the
Scope of Development (Attachment No. 4). The Purchase Price to be paid by the Developer for
Parcel S shall be the Purchase Price determined pursuant to Section 201.2.

8. Parcel T. Parcel T consists of property currently owned by the Agency and
occupied by certain tenants. Within the time set forth in the Schedule of Performance
(Attachment No. 3), the Agency shall terminate any existing occupancy agreements and cause
relocation of existing occupants from Parcel T. In accordance with and subject to all the terms,
covenants and conditions of this Agreement, the Agency agrees to convey, and the Developer
agrees to accept conveyance of, Parcel T for development in accordance with the Scope of
Development (Attachment No. 4). As further provided in Section IV.B of the Scope of
Development (Attachment No. 4), Parcel T may be subdivided into between three and five
Developer subparcels (each a "T Developer Subparcel"), and conveyed at separate times to the
Developer upon satisfaction of the preconditions to the conveyance of each T Developer
Subparcel. The Purchase Price to be paid by the Developer for each T Developer Subparcel shall
be the Purchase Price determined pursuant to Section 201.2.

B. [§202] Escrow

The Agency agrees to open an escrow for conveyance of each Developer Parcel to
the Developer with First American Title Company, or any other escrow company approved by
the Agency and the Developer, as escrow agent (the "Escrow Agent"), in Vallejo, California,
within the time established in the Schedule of Performance (Attachment No. 3). Except as may
mutually be agreed between the Agency and Developer, the close of escrow hereunder and
conveyance of each Developer Parcel to the Developer shall occur within the times set forth in
the Schedule of Performance (Attachment No. 3). The parties acknowledge and agree that the
individual Developer Parcels to be conveyed by the Agency to the Developer may be conveyed to
the Developer at separate times, and, as such, the provisions of this Agreement with respect to
the conveyance of the Developer Parcels to the Developer shall apply to the extent applicable to
the particular Developer Parcel(s) being conveyed at that time.
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This Agreement constitutes the joint escrow instructions of the Agency and the
Developer, and a duplicate original of this Agreement shall be delivered to the Escrow Agent
upon the opening of escrow. The Agency and the Developer shall provide such additional
escrow instructions as shall be necessary and consistent with this Agreement. The Escrow Agent
hereby is empowered to act under this Agreement, and, upon indicating its acceptance of the
provisions of this Section 202 in writing, delivered to the Agency and to the Developer within
five (5) days after the opening of the escrow, shall carry out its duties as Escrow Agent
hereunder.

Upon delivery of the grant deeds (or ground leases) for the applicable Developer
Parcels pursuant to Section 209 of this Agreement, and upon satisfaction of the Agency’s and
Developer’s conditions to closing, the Escrow Agent shall record such grant deeds (or ground
leases), as applicable, when title to the Developer Parcels can be vested in the Developer in
accordance with the terms and provision of this Agreement. The Escrow Agent shall buy, affix
and cancel any transfer stamps required by law and pay any transfer tax required by law. Any
insurance policies governing any Developer Parcels are not to be transferred.

The Developer shall pay in escrow to the Escrow Agent all fees, charges and costs
relating to such escrow, including without limitation the following, promptly after the Escrow
Agent has notified the Developer of the amount of such fees, charges and costs, but not earlier
than ten (10) days prior to the date provided for herein for the close of escrow:

1. One-half (1/2) of the escrow fee;

2. The portion of the premium for the title insurance policy or special
endorsements to be paid by the Developer, if any, as set forth in Section 211 of this Agreement;

3. Costs of drawing the grant deeds;
4. Recording fees;
5. Notary fees;

6. Ad valorem taxes, if any, described in Section 212 of this Agreement
which are the responsibility of the Developer; and

7. Any transfer taxes.

The Developer shall also deposit with the Escrow Agent the Purchase Price for
the Developer Parcels, or applicable portion thereof then being conveyed to the Developer, (or,
with respect to the B/C Ground Lease Parcels or applicable portion thereof then being conveyed
to the Developer, the applicable first year's Initial Annual Rent Payment Amount).

The Agency shall pay in escrow to the Escrow Agent the following, promptly after
the Escrow Agent has notified the Agency of the amount of such fees, charges and costs, but not
earlier than ten (10) days prior to the date provided for herein for the close of escrow:
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1. One-half (1/2) of the escrow fee;

2. The premium for a C.L.T.A. standard title insurance policy to be paid by
the Agency as set forth in Section 211 of this Agreement.

The Agency shall timely and properly execute, acknowledge and deliver the grant
deeds in substantially the form established in Section 207 of this Agreement (or the
Agency/Developer Sub-Ground Leases with respect to the B/C Ground Lease Parcels) conveying
to the Developer fee title to (or a sub-ground leasehold interest in) the Developer Parcels in the
condition required by Section 208 of this Agreement, together with an estoppel certificate
certifying that the Developer has completed all acts necessary to entitle the Developer to such
conveyance, if such be the fact.

The Escrow Agent is authorized to:

1. Pay and charge the Agency and the Developer, respectively, for any fees,
charges and costs payable under this Section 202 of this Agreement. Before such payments are
made, the Escrow Agent shall notify and obtain approval (which approval shall not be
unreasonably withheld) from the Agency and the Developer of the fees, charges and costs
necessary to clear title and close the escrow;

2. Disburse funds and deliver the grant deeds (or memoranda of ground
leases), and other documents to the parties entitled thereto when the conditions of this escrow
have been fulfilled by the Agency and the Developer; and

3. Record the grant deeds (or memoranda of ground leases), and any other
instruments delivered through this escrow, if necessary or proper, to vest fee title (or a ground
leasehold interest) to the Developer Parcels, as applicable, in the Developer in accordance with
the terms and provisions of this Agreement.

All funds received in this escrow shall be deposited by the Escrow Agent with
other escrow funds of the Escrow Agent in a general escrow account or accounts with any state
or national bank doing business in the State of California. Such funds may be transferred to any
other such general escrow account or accounts. All disbursements shall be made by check of the
Escrow Agent. All adjustments shall be made on the basis of a 30-day month.

If the escrow for a particular Developer Parcel is not in condition to close before
the time for conveyance established in Section 209 of this Agreement, either party who then shall
have fully performed the acts to be performed before the conveyance of title may, in writing,
terminate this Agreement in the manner and to the extent set forth in Section 510 or 511 hereof,
as the case may be, and demand the return of its money, papers or documents. Thereupon all
obligations and liabilities of the parties under this Agreement shall cease and terminate in the
manner and to the extent set forth in Section 510 or 511 hereof, as the case may be. If neither the
Agency nor the Developer shall have fully performed the acts to be performed before the time for
conveyance established in Section 209, no termination or demand for return shall be recognized
until ten (10) days after the Escrow Agent shall have mailed copies of such demand to the other
party or parties at the address of its or their principal place or places of business. If any
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objections are raised within the 10-day period, the Escrow Agent is authorized to hold all money,
papers and documents with respect to the affected Developer Parcel(s) until instructed in writing
by both the Agency and the Developer or upon failure thereof by a court of competent
jurisdiction. If no such demands are made, the escrow shall be closed as soon as possible.
Nothing in this Section 202 shall be construed to impair or affect the rights or obligations of the
Agency or the Developer to specific performance. Notwithstanding the foregoing, the time for
conveyance established in Section 209 of this Agreement shall be extended so long as the party
who has not fully performed the necessary acts for conveyance is working reasonably to satisfy
the conditions for conveyance and diligently proceeds to complete all of such acts.

Any amendment of these escrow instructions shall be in writing and signed by
both the Agency and the Developer. The Agency’s Executive Director, or his designee, is
authorized to execute any escrow instructions or amendments thereto on behalf of the Agency.
At the time of any amendment, the Escrow Agent shall agree to carry out its duties as Escrow
Agent under such amendment.

All communications from the Escrow Agent to the Agency or the Developer shall
be directed to the addresses and in the manner established in Section 601 of this Agreement for
notices, demands and communications between the Agency and the Developer.

The liability of the Escrow Agent under this Agreement is limited to performance
of the obligations imposed upon it under Sections 202 to 213, both inclusive, of this Agreement.

Neither the Agency nor the Developer shall be liable for any real estate
commissions or brokerage fees which may arise herefromfrom this Agreement. The Agency and
the Developer each represent that neither has engaged any broker, agent or finder in connection
with this transaction, and each party shall hold the other harmless from any claims for any such
commissions or fees.

C. [§203] Conveyance of Title and Delivery of Possession

Provided that the Developer is not in default under this Agreement and all
conditions precedent to such conveyance have occurred, and subject to any mutually agreed upon
extensions of time, conveyance to the Developer of title to the respective Developer Parcels shall
be completed on or prior to the date specified in the Schedule of Performance (Attachment No.
3). Said Schedule of Performance is subject to revision from time to time as mutually agreed
upon in writing between the Developer and the Agency pursuant to Operating Memoranda, as
described in Sections 604 and 709 hereof. The Agency and the Developer agree to perform all
acts necessary to conveyance of title in sufficient time for title to be conveyed in accordance with
the foregoing provisions.

Possession shall be delivered to the Developer concurrently with the conveyance
of title, except that limited access may be permitted before conveyance of title as permitted in
Section 216 of this Agreement. The Developer shall accept title and possession on or before the
said date.

Notwithstanding the provisions of this Agreement requiring the Agency to acquire
title to the Site prior to the time set for conveyance of the Developer Parcels in the Schedule of
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Performance (Attachment No. 3) and to deposit the grant deeds in escrow prior to such time, if,
at or prior to the time set forth in the Schedule of Performance for conveyance of the portion of
Parcel L that comprises a Developer Parcel, the Agency has not obtained title to the necessary
portion of Parcel L but has obtained a judicial order authorizing the Agency to take possession
thereof and, upon the further mutual agreement of the parties:

1. The Agency deposits a copy of the order in escrow;

2. Upon request of the Title Company, the Agency delivers an executed
agreement indemnifying the Title Company against claims arising out of any property for which
the Agency has obtained a judicial order authorizing the Agency to take possession;

3. The Agency delivers exclusive possession of the property involved to the
Developer by a written lease or other document reasonably approved as a means of effectuating
this Agreement by the Agency and the Developer, on or prior to the time set for conveyance
thereof;

4. The right of possession which the Developer acquires from the Agency is
such that the Title Company commits to issue a policy or policies of title insurance as set forth in
Section 218 and which enables the Developer to obtain financing for the development of such
Developer Parcel;

5. The Agency diligently proceeds with the eminent domain action until a
final judgment is rendered, and the Agency forthwith deposits the grant deed to such property in
the escrow provided herein; and

6. All occupants have been relocated from the property involved or are
subject to the order of immediate possession requiring them to surrender possession of the

property,

then the Developer shall not terminate this Agreement under the provisions of Section 510 but
shall accept such right of possession and shall proceed with the development of the portion of
Parcel L that comprises a Developer Parcel. In such event, the escrow provided in Section 202
with respect to such Developer Parcel shall remain open until the grant deeds to the property
involved can be deposited therein in accordance with this Section 203.

The Agency shall cooperate with the Developer and the Title Company to seek to
procure issuance of a policy or policies of title insurance as described in paragraph 4 above, and
in that regard, agrees that it shall provide the indemnification agreement described in paragraph 2
above in a form approved by the Agency and its legal counsel.

D. [§204] Conditions Precedent to Conveyance

1. [§205] Agency’s Conditions to Closing

The following are conditions precedent, and shall be completed to the Agency’s
satisfaction or waived by the Agency (collectively, the “Agency’s Conditions to Closing™) prior
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to close of escrow for conveyance of any Developer Parcel, or any portion thereof, to the
Developer:

a. Approval adoptlon and effectiveness of the Settlement-Related
e Settle : he Required Approvals;

b. Submission by the Developer and approval by the Agency of the
Developer’s evidence of financing adequate to finance the acquisition and development of the
Developer Parcel(s) being conveyed, pursuant to Section 217 hereof;

c. Completion of acquisition of the applicable Developer Parcel by
the Agency (or, if applicable, filing of orders for immediate possession);

d. Deposit into escrow by the Developer of the applicable Purchase
Price (or initial year's Annual Rent Payment, as applicable) and all other documents and required
sums necessary for close of escrow pursuant to Section 202 hereof;

€. Submission by the Developer and approval by the City of the
Developer’s Unit Plan for the applicable Developer Parcel(s), pursuant to Sections 304 and 305
hereof;

f. Submission by the Developer of evidence that the Developer is
ready to proceed with demolition of the existing improvements and site preparation work;

g Preparation and recordation of reciprocal easement agreements
and/or covenants, conditions and restrictions (“REA/CC&Rs”) required by the Agency and/or
City with respect to the Developer Parcel, or portion thereof, to be developed for residential uses,
as provided in Section 704 hereof; and

h. The Developer entity to which the applicable Developer Parcel(s)
is being conveyed shall not be in default of this Agreement with respect to any Developer
Parcel(s) previously conveyed to that Developer entity (it being expressly agreed by the Agency
that this condition shall not apply to prevent conveyance to a Developer entity if a default exists
under this Agreement with respect to a Developer Parcel(s) previously conveyed to an unrelated
Transferee(s) in accordance with Section 315 hereof).

2. [§206] Developer’s Conditions to Closing

In addition to any other conditions set forth in this Agreement in favor of the
Developer, the following are conditions precedent (the "Developer's Conditions to Closing"), and
shall be completed to the Developer’s satisfaction, or waived by the Developer, prior to close of
escrow for conveyance of any Developer Parcel, or applicable portion thereof, by the Agency to
the Developer:

a. Subject to the provisions of Section 203 hereof, the Agency shall
be ready to timely tender title to (or possession of) the Developer Parcel in the condition required
for conveyance to the Developer hereunder;
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b. The Agency shall have complied with all requirements of the
escrow applicable to the Agency, including, without limitation, deposit into escrow of the
applicable grant deed or Agency/City Sub-Ground Lease, and all other documents and all sums,
if any, necessary for the close of escrow pursuant to Section 208 hereof;

c. The Title Company (referenced in Section 211 hereof) shall be in
the position to issue the Title Policy (as defined in Section 211) for the Developer Parcel;

d. Completion of acquisition of the Developer Parcel (or, if
applicable, filing of orders for immediate possession);

€. Submission by the Developer and approval by the City of the
Developer’s Unit Plan, and, if requested by the Developer, a vesting tentative map, for such
Developer Parcel being conveyed, in accordance with and pursuant to Sections 304 and 305
hereof;

f. The Developer shall determine the soil conditions of the Site and
suitability of the soil conditions for the improvements to be constructed thereon, pursuant to
Section 215.3 hereof;

g. The Developer shall have obtained financing adequate for the
Developer’s costs of acquisition of and construction of the improvements on the Developer
Parcel being conveyed,

h. All required REA/CC&Rs required by the Agency and/or City
shall have been prepared and recorded against those Developer Parcels, or portions thereof, to be
developed for residential uses, as provided in Section 704 hereof;

i Approval adoptlon and effectlveness of the Settlement-Related

J- Procurement from the applicable regulatory agency of the notice
pursuant to Health and Safety Code Section 33459.3(c) (the Polanco Act Immunity) with respect
to the Developer Parcel, if applicable pursuant to Section 215.

E. [§207] Form of Grant Deeds and Ground L eases

The Agency shall convey to the Developer title to the respective Developer
Parcels in the condition provided in Section 208 of this Agreement by grant deeds in
substantially the form set forth in Attachment No. 5 and incorporated herein by reference or, with
respect to the B/C Ground Lease Parcels, by Agency/Developer Sub-Ground Leases in forms to
be prepared as set forth in Section 201.4.

F. [§208] Condition of Title

Within the time set forth in the Schedule of Performance (Attachment No. 3), the
Agency shall submit to the Developer for review and approval a preliminary title report, together
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with a copy of all underlying documents refetred to therein (the “Preliminary Title Report™)
applicable to the entire Site (the “Initial Title Review Period™). In addition, within the times set
forth in the Schedule of Performance (Attachment No. 3) and prior to the conveyance of the
respective Developer Parcels, the Agency shall submit to the Developer for review and approval
a preliminary title report, applicable to the respective Developer Parcels (the “Subsequent Title
Review Period”). The Developer shall approve or disapprove the Preliminary Title Report for
the entire Site or an applicable Developer Parcel within the Initial Title Review Period or the
Subsequent Title Review Period for that Developer Parcel, respectively. Failure by the
Developer to disapprove within such time shall be deemed an approval.

If the Developer disapproves a Preliminary Title Report, it shall specify the
exception(s) to title contained in the Preliminary Title Report that it finds unacceptable and that
would need to be removed in order for the Developer to be willing to accept conveyance of the
applicable Developer Parcel (the "Unacceptable Title Exceptions"). The parties shall confer
within fifteen (15) days after the Agency's receipt of the disapproval of the Preliminary Title
Report to seek in good faith to agree upon a method to remove the Unacceptable Title
Exceptions, and any such agreement shall be set forth in an Operating Memorandum executed in
accordance with Section 709. Thereafter, the parties shall perform their respective obligations
under such Operating Memorandum to cause removal of such Unacceptable Title Exceptions.

If the Developer disapproves a Preliminary Title Report as a result of the
existence of Unacceptable Title Exceptions and the parties do not enter into an Operating
Memorandum to remove such Unacceptable Title Exceptions within thirty (30) days after the
Agency's receipt of such disapproval (or such longer period as the parties may agree upon in
writing), the Developer may elect to terminate this Agreement in accordance with Section 510
hereof with respect to the affected Developer Parcel(s) only, or may elect to proceed with the
acquisition of the Developer Parcel(s) without removal of the Unacceptable Title Exceptions.
The Agency agrees that it will not cause, permit or suffer any liens, encumbrances or other
matters affecting title to the Developer Parcels (or applicable portion thereof being conveyed)
after the date of the Preliminary Title Report unless approved in writing by the Developer, which
approval shall not be unreasonably withheld.

The Agency shall convey to the Developer good and marketable fee simple title to
(or, in connection with the B/C Ground Lease Parcels, good and marketable sub-ground
leasehold interest in) the respective Developer Parcels free and clear of all recorded liens,
encumbrances, assessments, leases and taxes (including Unacceptable Title Exceptions to be
removed pursuant to an Operating Memorandum), except as are specifically set forth in this
Agreement and other easements and matters of record reflected in the Preliminary Title Report
approved by the Developer, or which have been otherwise approved by the Developer in writing.

Notwithstanding any other provision of this Agreement, the Agency shall cause
termination of any leasehold interest on a Developer Parcel (other than the City/Agency Ground
Leases with respect to the B/C Ground Lease Parcels) prior to conveyance of the Developer
Parcel to the Developer.
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G. [§209] Time for and Place of Delivery of Grant Deeds and Ground Leases

Subject to any mutually agreed upon extensions of time, the Agency shall deposit
the grant deeds for the respective Developer Parcels, and the Agency/Developer Sub-Ground
Leases for the B/C Ground Lease Parcels, as applicable, with the Escrow Agent on or before the
date established for the conveyance of each Developer Parcel in the Schedule of Performance
(Attachment No. 3).

H. [§210] Recordation of Deeds and Lease Memoranda

The Escrow Agent shall file the grant deeds (or a memorandum of lease with
respect to the B/C Ground Lease Parcels) for recordation among the land records in the Office of
the County Recorder of Solano County and shall deliver to the Developer title insurance policies
insuring title in conformity with Section 211 of this Agreement.

L [§211]  Title Insurance

Concurrently with recordation of the grant deed (or memoranda of leases with
respect to the B/C Ground Lease Parcels) for each Developer Parcel to be conveyed by the
Agency, First American Title Company, or some other title insurance company satisfactory to the
Agency and the Developer having equal or greater financial responsibility ("Title Company"),
shall provide and deliver to the Developer, a title insurance policy issued by the Title Company
(the “Title Policy”) insuring that the fee title to the respective Developer Parcels (or the sub-
ground leasehold interest with respect to the B/C Ground Lease Parcels) is vested in the
Developer in the condition required by Section 208 of this Agreement. The Title Company shall
provide the Agency with a copy of the title insurance policy and the title insurance policy shall be
in the amount requested by the Developer.

The Agency shall pay only for that portion of the title insurance premium
attributable to a C.L.T.A. standard form policy of title insurance in the amount of the Preliminary
Purchase Price (prior to deduction of any Purchase Price credits) for each Developer Parcel being
conveyed. The Developer shall pay for all other premiums for title insurance coverage or special
endorsements that it may request.

The Title Company shall, if requested by the Developer, provide the Developer
with an endorsement to insure the amount of the Developer's estimated development costs of the
improvements to be constructed upon the applicable Developer Parcel(s). The Developer shall
pay the entire premium for all title insurance policies, including any increase in coverage and
special endorsements that may be requested by it.

J. [§212] Taxes and Assessments

Ad valorem taxes and assessments, if any are imposed on the Agency, on the
Developer Parcels, and taxes upon this Agreement or any rights hereunder, levied, assessed or
imposed for any period commencing prior to conveyance of title to the Developer shall be paid
for by the Agency. All ad valorem taxes and assessments levied or imposed on the Developer
Parcels for any period commencing after closing of the escrow for conveyance of title to the
Developer shall be paid by the Developer.
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K. [§213] Conveyance Free of Possession

Except as otherwise provided in the Scope of Development (Attachment No. 4),
the Developer Parcels shall be conveyed free of any possession or right of possession by any
person except that of the Developer and the easements and matters of record.

L. [§214]  Zoning of the Site

As provided and subject to the exceptions set forth in Section 102 hereof, this
Agreement is conditioned upon, and the obligations of the Parties hereunder are specifically

contlngent upon among other thlngs the C1ty app;evmg—the—l%eq&tred%ppre&ta&s—aﬂd—the

MM__MWM the zomng of the Site w111 be such as to permit

the development of the Site and construction of the improvements in accordance with the
provisions of this Agreement. The Agency and Developer shall cooperate and use best efforts to
obtain such approvals from the City, and further to obtain or cause the issuance of any other
approvals and permits necessary for the use, operation and maintenance of the improvements,
including without limitation the joint use of parking facilities, in accordance with the provisions
of this Agreement.

M. [§215]  Condition of the Site

1. Overview:; Parcel A. Prior investigations of the Site by the Agency have
revealed contamination on Parcels A, S and T. The Agency has provided the Developer with
information regarding Parcel A and shall not be responsible for any corrective action to
remediate any contamination on Parcel A.

2. Parcels S and T. The parties shall cause remediation of contamination
with respect to Parcels S and T in accordance with Section IV.A of the Scope of Development
(Attachment No. 4).

The parties intend that such remediation work shall be undertaken and
completed in such a manner as to entitle the Agency to receive the written acknowledgment of
immunity pursuant to Health and Safety Code Section 33459.3(c). The parties intend and the
Agency shall use good faith efforts to assure that, upon acquisition of Parcels S and T by the
Developer, the Developer, the Developer's successors-in-interest and lenders with respect to such
Developer Parcels shall be beneficiaries of the immunities contained in Health and Safety Code
Section 33459.3(e) relating to such remediation work ("Polanco Act Immunity"). The parties
understand and acknowledge that, to the extent any remedial work is undertaken pursuant to
Health and Safety Code Section 33459, et seq., the Agency may in its discretion employ the
provisions set forth therein in connection with efforts to require responsible parties to perform
and/or contribute funds to the remediation. The performance of any remediation actions by the
Agency pursuant to this Section 215.2 is designed to place Parcels S and T in the condition upon
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which the Purchase Prices for such Developer Parcels are determined in accordance with Section
201.2.

3. Other Developer Parcels. Except as set forth herein with respect to Parcels
A, S and T or in Phase 1 or Phase 2 environmental assessment reports separately prepared by the
Developer, the Agency represents that, to its best knowledge, no other portions of the Site
contain or have contained soil or groundwater contamination requiring remediation work in order
to permit such other portions of the Site to be developed and used in the manner contemplated in
this Agreement and that it has made available to Developer copies of all information, studies and
reports in its possession with respect to any contamination on the Site.

Except as otherwise set forth in Section 215.2 above with respect to
Parcels S and T, in an Operating Memorandum described below in this Section 215.3, or in the
Scope of Development (Attachment No. 4), the Developer Parcels shall be conveyed from the
Agency to the Developer in an "as is" condition. The Agency shall not be responsible for any
items of site work within the Developer Parcels except those described above in Section 215.2
with respect to Parcels S and T, those described in an Operating Memorandum, and those which
are listed in the Scope of Development as the Agency's responsibilities.

The Developer shall have the right, within the time set forth in the
Schedule of Performance (Attachment No. 3) to conduct or cause to be conducted any and all
soils or groundwater tests and analyses, engineering studies, environmental audits, and any other
tests or analyses of the Developer Parcels required by the Developer at its sole and absolute
discretion to determine the presence of uncompacted fill, the condition of the soil or
groundwater, the geology, seismology, hydrology or other similar matters on, under or affecting
the respective Developer Parcels, the condition of any buildings or improvements located
thereon, the presence or absence of any hazardous or toxic substances, wastes or materials, and
the suitability of the respective Developer Parcels for the Developer’s contemplated use
(collectively, the "Parcel Conditions"). It shall be the sole responsibility of the Developer to
investigate and determine the Parcel Conditions of the respective Developer Parcels (other than
Parcels S and T) and the suitability of such Parcel Conditions for the improvements to be
constructed by the Developer.

If the Developer determines that any Parcel Conditions are such as to make
the development of any particular Developer Parcel(s) economically infeasible, it shall notify the
Agency, specifying such condition(s) (the "Unacceptable Physical Conditions") and, if possible,
the corrective action(s) it reasonably believes would need to be completed to remediate such
Unacceptable Physical Conditions so that development of the particular Developer Parcel(s)
could proceed in an economically feasible manner. The parties shall confer within fifteen (15)
days after the Agency's receipt of such notice to seek in good faith to agree upon a method to
remediate the Unacceptable Physical Conditions, and any such agreement shall be set forth in an
Operating Memorandum executed in accordance with Section 709. At the request of the
Developer, an Operating Memorandum shall contain provisions substantially similar to those set
forth in the second paragraph of Section 215.2 (in connection with Parcels S and T) related to
Agency actions to procure Polanco Act Immunity with respect to remediation of the applicable
Developer Parcel. Thereafter, the parties shall perform their respective obligations under such
Operating Memorandum to cause remediation of such Unacceptable Physical Conditions.
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If the Developer delivers a notice of the existence of Unacceptable
Physical Conditions and the parties do not enter into an Operating Memorandum to remediate
such Unacceptable Physical Conditions within thirty (30) days after the Agency's receipt of such
notice (or such longer period as the parties may agree upon in writing), or if the Developer
cannot determine with a reasonable degree of certainty the costs to remediate any Unacceptable
Physical Conditions, the Developer may elect to terminate this Agreement in accordance with
Section 510 hereof with respect to the entire Site or the affected Developer Parcel(s) only, or may
elect to proceed with the acquisition of the Developer Parcel(s) without removal of the
Unacceptable Physical Conditions and/or despite such uncertainty about costs of remediation.

Except with respect to Parcels S and T, if the Developer does not provide
the Agency with a notice of Unacceptable Physical Conditions for a particular Developer Parcel
within the time set forth in the Schedule of Performance (Attachment No. 3), then thereafter, if
the Parcel Conditions are not in all respects entirely suitable for the use or uses to which the
particular Developer Parcel will be put, then it is the sole responsibility and obligation of the
Developer to take such action as may be necessary to place the Parcel Conditions of the
particular Developer Parcel in a condition suitable for the development of the particular
Developer Parcel.

N. [§216]  Preliminary Work by the Developer

Prior to the conveyance of title to the respective Developer Parcels from the
Agency, representatives of the Developer shall have the right of access to the Site, or those
portions owned by or under the control of the Agency or City, at all reasonable times for the
purpose of obtaining data and making surveys and tests necessary to carry out this Agreement.
The Agency shall take all reasonable actions as may be necessary to allow the Developer such
access to the Site for purposes of determining the condition of the Site. With respect to those
portions of the Developer Parcels which are not then owned by the Agency or City, the Agency
shall cooperate with the Developer in an effort to obtain any approvals and authorizations
necessary for the Developer to gain access to those portions of the Developer Parcels as provided
in this Section 216; provided, however, that the Developer acknowledges and agrees that any
such approvals and authorizations may be beyond the control of the Agency and access may be
delayed until such time as the Agency obtains the authority for access to those portions of the
Developer Parcels; and provided further, however, that the Agency shall use diligent good faith
efforts to obtain such access, including seeking court orders if deemed necessary by the Agency
in its reasonable judgment to enable timely access to portions of the Developer Parcels not
owned by the Agency or City. Prior to any access pursuant to this Section 216, the Developer
shall give reasonable notice to the Agency, and any such access shall not interfere with the
activities of the Agency or others having access rights to the Developer Parcels. The Developer
shall indemnify and hold the Agency and City harmless for any injury or damages arising out of
the right of access or any activity pursuant to this Section 216. The Developer shall have access
to all data and information on the Site available to the Agency, but without warranty or
representation by the Agency as to the completeness, correctness or validity of such data and
information.

Any preliminary work undertaken on the Site by the Developer prior to
conveyance of title to the Developer Parcels shall be done only after written consent of the
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Agency, and others with jurisdiction or control over the Developer Parcels, as the case may be,
and at the sole expense of the Developer (but subject to reimbursement or credit as may be
otherwise specifically provided in this Agreement or an Operating Memorandum). The Agency
shall not refuse to consent to any tests reasonably necessary to accomplish the purposes of this
Agreement by the Developer. The Developer shall indemnify, save and protect the Agency
against any claims resulting from such preliminary work, access or use of the Site. Copies of
data, surveys and tests obtained or made by the Developer on the Site shall be filed with the
Agency, but without warranty or representation by the Developer as to the completeness,
correctness or validity of such data, surveys and tests. Any preliminary work by the Developer
shall be undertaken only after securing any necessary permits from the appropriate governmental
agencies.

0. [§217]  Submission of Evidence of Financing

The financing of the acquisition and development of the respective Developer
Parcels shall be subject to the approval of the Agency, which approval will not be unreasonably
withheld and which approval or disapproval shall be limited to the issue of the creditworthiness
of the provider of such financing.

No later than the time specified in the Schedule of Performance (Attachment No.
3), the Developer shall have secured financing necessary to assure acquisition and development
of applicable Developer Parcel(s) in accordance with the provisions of this Agreement.

3., HE[§300]DEVELOPMENT OF THE SITE

A. [§301] Development of the Site by the Developer

1. [§302] Scope of Development
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The Site shall be developed as provided in the Scope of Development
(Attachment No. 4).

2. [§303] [Intentionally Omitted]
3. [§304] Unit Plans and Related Documents

The Developer shall prepare and submit to the City a Unit Plan, in
accordance with Sectron 16 116 070 ets __q of the Vallejo Mun1c1pal Code MM

, for each Developer Parcel w1th1n the times
established in the Schedule of Performance (Attachment No. 3). At the Developer’s election, a
Unit Plan submission may be accompanied by a Developer application for a vesting tentative
map for the applicable Developer Parcel, which application shall be reviewed and processed in
accordance with normal City procedures (subject to the terms of the Development Agreement).
Any necessary surveys required for the preparation of the Unit Plan or vesting tentative map shall
be prepared by the Developer concurrently with the Unit Plan. All Unit Plans shall conform to
thls Agreement 1nclud1ng the Scope of Development (Attachment No. 4). Le__gg_lej_oﬁ_r__mg&

The Developer shall also prepare and submit to the City for its approval
one or more final subdivision maps, as necessary, to cause subdivision of the applicable
Developer Parcels as envisioned by this Agreement, including the Scope of Development
(Attachment No. 4). Such final subdivision map(s) shall be prepared and submitted within the
times established in the Schedule of Performance (Attachment No. 3), subject to extensions as
are authorized herein or as mutually agreed to by the parties hereto.

FheAs further provided below, the Agency shall cause the City to consider

approval or disapproval of the Unit Plan (and, if applicable, the vesting tentative map and final
subdivision map(s)) for each Developer Parcel within the times established in the Schedule of
Performance (Attachment No. 3) and in a manner consistent with this Agreement, including the
Scope of Development (Attachment No. 4), and the Amended Required Approvals, including the
Development Agreement. The Developer and the Agency mutually agree that following
consideration by the City Planning Commission or Design Review Board of a Unit Plan for any
major project (as determined by the Development Services Director) for any Developer Parcel,
the Developer and the Agency shall file a timely appeal of the decision of the Planning
Commission or the Design Review Board, as applicable, in order for the City Council to consider
approval or disapproval of such Unit Plan as authorized by the Vallejo Municipal Code. The
Agency shall pay any appeal fee related to the Project.

During the preparation of all Unit Plans, Agency_and City staff and the
Developer shall hold regular progress meetings and shall regularly consult with each other to
coordinate the preparation of, submission to, and review of such plans and related documents by
the City. The Agency, the City and the Developer shall communicate and consult informally as
frequently as is necessary to insure that the formal submittal of any documents to the City can
receive prompt and speedy consideration.
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If any revisions or corrections of Unit Plans previously approved by the
City shall be required by any government official, agency, department or bureau having
jurisdiction, or any lending institution involved in financing, the Developer and the Agency shall
cooperate in efforts to obtain a waiver of such requirements or to develop a mutually acceptable
alternative.
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4. [§305] Agency Approval of Unit Plans and Related Documents

Subject to the terms of this Agreement and the Development Agreement,
the Agency and City shall have the right of architectural and site planning review of all plans and
drawings, including any changes therein. The Agency agrees that the Developer need submit
plans and submissions only to the City, in compliance with the City’s requirements for review
and approval of Units Plans (Section 16.116.070 et seq. of the Vallejo Municipal Code), and
approval by the City of such plans shall be deemed an approval by the Agency and shall satisfy
the requirements under this Section 305. In addition, the Developer shall be obligated to submit
plans and submissions for special development permits or building permits to City departments
or other public agencies.

If the Developer desires to make any substantial change in the construction
drawings after their approval by the City, the Developer shall submit the proposed change to the
City for its approval. If the construction drawings, as modified by the proposed change, conform
to the requirements of Section 304 of this Agreement and the approvals previously granted by the
City under this Section 305 and the Scope of Development (Attachment No. 4), the City shall not
unreasonably withhold its approval of the proposed change and shall notify the Developer in
writing within thirty (30) days after submission of a complete packet to the City. Such change in
the construction plans shall, in any event, be deemed approved by the City unless rejected, in
whole or in part, by written notice thereof by the City to the Developer setting forth in detail the
reasons therefor, and such rejection shall be made within the said 30-day period.

5. [§306] Cost of Development

The costs of developing the improvements on the Site shall be borne by
the parties as set forth in this Agreement, including the Scope of Development (Attachment No.
4) and the Method of Financing (Attachment No. 6).

6. [§307] Construction Schedule

After the conveyance of title to the respective Developer Parcels to the
Developer, the Developer shall promptly begin and thereafter diligently prosecute to completion
the development as provided for under this Agreement, including the Schedule of Performance
(Attachment No. 3).

The Agency’s Executive Director or his designee is authorized to approve
any changes to the Schedule of Performance (Attachment No. 3) on behalf of the Agency, as
further provided in Sections 604 and 709.
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During the periods of construction, but not more frequently than once a
month, the Developer shall submit to the Agency a written progress report of the construction if
requested by the Agency. The report shall be in such form and detail as may reasonably be
required by the Agency and shall, if requested by the Agency, include a reasonable number of
construction photographs taken since the last report submitted by the Developer.

7. [§308] Bodily Injury, Property Damage and Workers’ Compensation—

In(“ sk ava¥ay
—iRStHahRCco

Insurance

Prior to the commencement of construction on the Site or any portion
thereof, the Developer shall furnish or cause to be furnished to the Agency duplicate originals or
appropriate certificates of commercial general liability insurance in the amount of at least
$1,000,000 combined single limit for bodily injury and property damage and $2,000,000 general
aggregate limit, naming the Agency as an additional insured. The Developer shall also furnish or
cause to be furnished to the Agency evidence satisfactory to the Agency that any contractor with
whom it has contracted for the performance of work on the Site carries workers' compensation
insurance as required by law. The obligations set forth in this Section 308 shall remain in effect
only until a Final Certificate of Completion has been issued covering the entire Site as hereinafter
provided in Section 323 hereof.

The policies or certificates required herein shall provide that, not less than
thirty (30) days prior to cancellation or any material change in the policy, notices of such
cancellation or material change shall be given to the Executive Director of the Agency at the
address set forth in Section 601 hereof, by registered mail, return receipt requested. If at any time
any of said policies shall be unsatisfactory to the Agency, at the Agency’s reasonable discretion,
as to form or substance or if a company issuing such policy shall be unsatisfactory to the Agency,
at the Agency’s reasonable discretion, the Developer shall promptly obtain a new policy, submit
the same to the Executive Director for approval, which shall not be unreasonably withheld, and
submit a certificate thereof as hereinabove provided. Upon failure of the Developer to furnish,
deliver or maintain such insurance and certificates as above provided the Agency may deliver a
notice of default in accordance with the first sentence of Section 501 and thereafter exercise the
rights and remedies provided in Section 500 et seq. hereof if such default is not timely cured.
Failure of the Developer to obtain and/or maintain any required insurance shall not relieve the
Developer from any liability under this Agreement, nor shall the insurance requirements be
construed to conflict with or otherwise limit the obligations of the Developer concerning
indemnification. The Workers’ Compensation insurer shall agree to waive all rights of
subrogation against the Agency, and its agents, officers, employees and volunteers, for losses
arising from work performed by the Developer for the Agency. The Developer’s insurance
policy(ies) shall include provisions that the coverage is primary as respects the Agency; shall
include no special limitations to coverage provided to additional insureds; and shall be placed
with insurer(s) with acceptable Best’s rating of A VII or better or with approval of the Executive
Director and shall be a California-admitted carrier(s).

8. [§309] City and Other Governmental Agency Permits
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Except as provided below_and in Section IV.A of the Scope of
Development (Attachment No. 4), before commencement of construction or development of any

buildings, structures or other work of improvement upon the Developer Parcels (unless such
construction, development or work is to be commenced before the conveyance of title), the
Developer shall, at its own expense, secure or cause to be secured any and all permits which may
be required by the City, Vallejo Sanitation and Flood Control District (“VSFCD”), San Francisco
Bay Conservation and Development Commission (“BCDC”), California State Department of
Transportation, or any other governmental agency affected by such construction, development or
work. The Agency shall provide reasonable cooperation to the Developer in securing these
permits, including acting as the “lead agency” in any instances where a public agency is required
to be the lead agency in obtaining such permits, provided that the Agency shall have no
obligation to incur out-of-pocket expenses to third parties in connection with such cooperation.
Prior to commencement of construction or development of the Developer Parcels, the Developer
shall also provide performance and payments bonds in the amount of one hundred percent
(100%) of the construction contract. The Developer may propose alternative forms of security,
such as letters of credit or completion guarantees for the approval of the Agency, which approval
shall not be unreasonably withheld.

Notwithstanding the foregoing, the Agency shall be responsible for
obtaining a Section 404 Permit from the U. S. Army Corps of Engineers (the "Section 404
Permit") relating to Parcel A (the Mariner’s Cove Site) within the time set forth in the Schedule
of Performance (Attachment No. 3). Through the Second Restatement of this Agreement, the
parties acknowledge and agree that the Agency has satisfied the requirement of the previous
sentence through procurement of the Section 404 Permit dated February 13, 2003. In addition,
the Agency shall use best reasonable efforts to complete and enter into a settlement and exchange
agreement with the SLC relating to Parcels S and T within the time set forth in the Schedule of
Performance (Attachment No. 3), and in the manner more fully set forth in Section IV.A of the
Scope of Development (Attachment No. 4).

In addition, before commencement of construction or development of any
buildings, structures or other works of improvement upon the City/Agency Parcels, the Agency
shall, without expense to the Developer, secure or cause to be secured any and all permits which
may be required by the City, VSFCD, BCDC, California State Department of Transportation, or
any other governmental agency affected by such construction, development or work. The
Developer shall provide reasonable cooperation to the Agency in securing such permits, provided
that the Developer shall have no obligation to incur out-of-pocket expenses to third parties in
connection with such cooperation.

9. [§310] Rights of Access

For the purposes of assuring compliance with this Agreement,
representatives of the Agency shall have the reasonable right of access to the Site without charges
or fees and at normal construction hours during the period of construction for the purposes of this
Agreement, including, but not limited to, the inspection of the work being performed in
constructing the improvements. Such representatives of the Agency shall be those who are so
identified in writing by the Executive Director of the Agency. The Agency shall indemnify the
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Developer, its partners, shareholders, officers and employees, and hold it harmless from any
damage caused or liability arising out of this right to access.

10. (§311] Local, State and Federal Laws

The Developer shall carry out the construction of the improvements in
conformity with all applicable laws, including all applicable federal and state labor standards.

The Developer shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to the Agency) the Agency against any claim for damages, compensation,
fines, penalties or other amounts arising out of the failure of Developer or its contractors to pay
prevailing wages if and to the extent required by law or to comply with the other applicable
provisions of Labor Code Sections 1720 et seq. and implementing regulation of the Department
of Industrial Relations in connection with construction of the improvements on the Site. The
indemnity provided for in this Section 311 is expressly limited as follows: (1) the indemnity
does not include any improvements where the City or the Agency has represented in a writing to
the Developer that such improvements are not, or should not be considered, public works under
Labor Code Section 1720 et seq.; and (2) the indemnity does not include any improvements
where the City or the Agency contracted for the work directly.

11.  [§312]  Anti-discrimination During Construction

The Developer, for itself and its successors and assigns, agrees that in the
construction of the improvements provided for in this Agreement, the Developer will not
discriminate against any employee or applicant for employment because of race, color, creed,
religion, sex, marital status, physical handicap, sexual orientation, ancestry or national origin.

B. [§313] Responsibilities of the Agency

The Agency, without expense to the Developer or assessment or claim against the
Site, shall perform all work specified herein and in the Scope of Development (Attachment No.
4) for the Agency to perform w1th1n the times specified in the Schedule of Performance
(Attachment No 3). eme

C. [§314] Taxes, Assessments, Encumbrances and Liens

The Developer shall pay when due all real estate taxes and assessments assessed
and levied on the Developer Parcels for any period subsequent to conveyance of title to or
delivery of possession of the Developer Parcels. Prior to the issuance of a Partial Certificate of
Completion for a particular Developer Parcel, the Developer shall not place or allow to be placed
on that Developer Parcel any mortgage, trust deed, encumbrance or lien unauthorized by this
Agreement, and the Developer shall remove or have removed any levy or attachment made on a
particular Developer Parcel that is not specifically authorized by this Agreement, or shall assure
the satisfaction thereof, within a reasonable time, but in any event prior to a sale thereunder.
Nothing herein contained shall be deemed to prohibit the Developer from contesting the validity
or amounts of any tax, assessment, encumbrance or lien, nor to limit the remedies available to the
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Developer in respect thereto; provided, however, that prior to commencing any such contest, the
Agency, in its reasonable discretion, may require the Developer to post bond in an amount
sufficient to cover the tax, assessment, encumbrance or lien, or such portion thereof, to be
contested and shall thereafter proceed in good faith to contest the validity or amount of such tax,
assessment, encumbrance or lien. The prohibitions of this Section 314 shall not apply with
respect to a particular Developer Parcel following issuance of a Partial Certificate of Completion
for that Developer Parcel.

The Developer understands that under certain conditions, its control of the
Developer Parcels or portion thereof under this Agreement may give rise to the imposition of a
possessory interest tax on said property, and in such event, the Developer agrees to pay when due
any such possessory interest tax.

D. [§315] Prohibition Against Transfer of Developer Parcels, the Buildings or
Structures Thereon and Assignment of Agreement

Prior to the issuance by the Agency of a Partial Certificate of Completion pursuant
to Section 323 with respect to a particular Developer Parcel or Parcels, the Developer shall not,
except as expressly permitted by this Agreement, complete a Transfer with respect to the
applicable Developer Parcel(s) without the prior written approval of the Agency. For purposes of
this Agreement, "Transfer" means any sale, transfer, conveyance, assignment, or lease of (i) this
Agreement, including the rights of the Developer to receive a conveyance of the applicable
Developer Parcel(s), and/or (ii) the applicable Developer Parcel(s) and the buildings and
improvements thereon.

The Agency agrees not to unreasonably withhold its approval of any Transfer
under this Section 315 so long as (i) the Agency reasonably determines that any such Transfer
shall in no way diminish the Agency’s rights under this Agreement; (ii) Developer shall not be in
default of this Agreement with respect to the Developer Parcels subject to such Transfer; (iii)
such Transfer in no way diminishes Developer’s ability to perform under this Agreement with
respect to the Developer Parcel(s) not subject to the Transfer; (iv) at the time of such Transfer,
the transferee (a "Transferce") must have agreed to take title to the applicable Developer
Parcel(s) subject to this Agreement, and shall have executed an assignment and assumption
agreement in form and content satisfactory to the Agency, assuming all of the obligations of the
Developer with respect to the applicable Developer Parcel(s), and agreeing to be subject to all the
conditions and restrictions to which the Developer is subject with respect to the applicable
Developer Parcel(s); and (v) the proposed Transferee shall have the qualifications and financial
responsibility necessary and adequate, as may be reasonably determined by the Agency, to fulfill
the obligations undertaken in this Agreement by the Developer with respect to the applicable
Developer Parcel(s). The Agency Executive Director, or his designee, on behalf of the Agency,
shall approve or disapprove (stating in writing with specificity the reasons for any disapproval) a
Transfer requested by the Developer within thirty (30) days after the Developer submits such
request and supporting documentation reasonably sufficient to enable the Agency Executive
Director to determine the compliance of the requested Transfer with the objective criteria set
forth in the preceding sentence.

Upon Agency approval of a Transfer, CALLAHAN/DESILVA VALLEJO, LLC,
as the initial Developer, shall have no further obligations under this Agreement with respect to
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the Developer Parcel(s) to which the Transfer applies, and the term "Developer", as used in this
Agreement with respect to the Developer Parcel(s) to which the Transfer applies, shall mean and
refer to the Transferee.

Notwithstanding the foregoing and subject to the provisions of Section 107
hereof, any Transfer by the Developer for purposes of obtaining financing to develop a
Developer Parcel or Parcels is permitted without prior Agency approval so long as
CALLAHAN/DESILVA VALLEJO, LLC, or an affiliate thereof, or an approved Transferee
maintains control and management of the Developer Parcel(s) to which the Transfer for the
purposes of obtaining financing applies.

The prohibition against Transfers shall not apply subsequent to the issuance of the
Partial Certificate of Completion for any Developer Parcel. The prohibition against Transfers
also shall not apply and shall not be deemed to prevent, prohibit or restrict (i) the granting of
easements or permits to facilitate the development of the Site, (ii) the leasing or preleasing of any
part or parts of a building or structure for occupancy when said improvements are completed, or
(iii) the sale of residential units within a building or structure for occupancy upon completion.
This prohibition shall not be deemed to prevent, prohibit or restrict the leasing of the Hotel
Improvements to a Hotel Operator, or any portion of the Project to a prospective tenant or user,
prior to construction of any such improvements on a Developer Parcel.

E. [§316]  Security Financing; Rights of Holders
1. [§317] No Encumbrances Except Mortgaggs Deeds of Trust, Sales

ases-Ba |

Notwithstanding Sections 314 and 315 of this Agreement, mortgages,
deeds of trust, sales and leases-back or any other form of conveyance required for any reasonable
method of financing are permitted with respect to a particular Developer Parcel before issuance
of a Partial Certificate of Completion for that Developer Parcel but only for the purpose of
securing loans of funds to be used for financing the acquisition of the Developer Parcel and/or
the construction of improvements on the Developer Parcel and any other expenditures necessary
and appropriate to develop the Developer Parcel under this Agreement. The Developer shall
notify the Agency in advance of any mortgage, deed of trust, sale and leaseback or other form of
conveyance for financing if the Developer proposes to enter into the same before issuance of a
Partial Certificate of Completion with respect to the applicable Developer Parcel. The Developer
shall not enter into any such conveyance for financing without the prior written approval of the
Agency (unless such lender shall be one of the ten (10) largest banking institutions doing
business in the State of California, or one of the ten (10) largest insurance lending institutions in
the United States qualified to do business in the State of California), which approval the Agency
agrees to give if any such conveyance is given to a responsible financial or lending institution or
other creditworthy person or entity. Such lender shall be deemed approved unless rejected in
writing by the Agency within ten (10) days after notice thereof to the Agency by the Developer.
In any event, the Developer shall promptly notify the Agency of any mortgage, deed of trust, sale
and lease-back or other financing conveyance, encumbrance or lien that has been created or
attached thereto prior to completion of the construction of the improvements on a Developer
Parcel whether by voluntary act of the Developer or otherwise. The words "mortgage" and "deed
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of trust," as used herein, include all other appropriate modes of financing real estate acquisition,
construction and land development.

2. [§318] Holder Not Obligated to Construct Improvements

The holder of any mortgage, deed of trust or other security interest
authorized by this Agreement shall in no way be obligated by the provisions of this Agreement to
construct or complete the improvements or to guarantee such construction or completion, nor
shall any covenant or any other provision in the grant deed for a Developer Parcel be construed
so to obligate such holder. Nothing in this Agreement shall be deemed to construe, permit or
authorize any such holder to devote a Developer Parcel to any uses or to construct any
improvements thereon other than those uses or improvements provided for or authorized by this
Agreement.

3. [§319] Notice of Default to Mortgage, Deed of Trust or Other Security
Iﬂteres%-l-lelders—-mgit—te—eufe}
Interest Holders; Right to Cure]

Whenever the Agency shall deliver any notice or demand to the Developer
with respect to any breach or default by the Developer in completion of construction of the
improvements, the Agency shall at the same time deliver a copy of such notice or demand to each
holder of record of any mortgage, deed of trust or other security interest authorized by this
Agreement who has previously made a written request to the Agency therefor. Each such holder
shall (insofar as the rights of the Agency are concerned) have the right, at its option, within
ninety (90) days after the receipt of the notice, to cure or remedy or commence to cure or remedy
any such default and to add the cost thereof to the security interest debt and the lien on its
security interest. In the event there is more than one such holder, the right to cure or remedy a
breach or default of the Developer under this Section 319 shall be exercised by the holder first in
priority or as the holders may otherwise agree among themselves, but there shall be only one
exercise of such right to cure and remedy a breach or default of the Developer under this Section
319. Nothing contained in this Agreement shall be deemed to permit or authorize such holder to
undertake or continue the construction or completion of the improvements (beyond the extent
necessary to conserve or protect the improvements or construction already made) without first
having expressly assumed the Developer's obligations to the Agency by written agreement
satisfactory to the Agency. The holder in that event must agree to complete, in the manner
provided in this Agreement, the improvements to which the lien or title of such holder relates and
submit evidence satisfactory to the Agency that it has the qualifications and financial
responsibility necessary to perform such obligations. Any such holder properly completing such
improvements shall be entitled, upon written request made to the Agency, to the applicable
Certificate of Completion from the Agency.

4. [§320] Failure of Holder to Complete Improvements

On a parcel by parcel basis, in any case where, six (6) months after default
by the Developer in completion of construction of improvements under this Agreement, the
holder of any mortgage, deed of trust or other security interest creating a lien or encumbrance
upon a Developer Parcel has not exercised the option to construct, or if it has exercised the
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option and has not proceeded diligently with construction, the Agency may purchase the
mortgage, deed of trust or other security interest by payment to the holder of the amount of the
unpaid debt, plus any accrued and unpaid interest. If the ownership of a particular Developer
Parcel has vested in the holder, the Agency, if it so desires, shall be entitled to a conveyance of
the particular Developer Parcel from the holder to the Agency upon payment to the holder of an
amount equal to the sum of the following:

a. The unpaid mortgage, deed of trust or other security interest debt at
the time title became vested in the holder (less all appropriate credits, including those resulting
from collection and application of rentals and other income received during foreclosure
proceedings);

b. All expenses with respect to foreclosure;

c. The net expenses, if any (exclusive of general overhead), incurred
by the holder as a direct result of the subsequent management of the particular Developer Parcel
Site;

d. The costs of any authorized improvements made by such holder;
and

e. An amount equivalent to the interest that would have accrued on
the aggregate of such amounts had all such amounts become part of the mortgage or deed of trust
debt and such debt had continued in existence to the date of payment by the Agency.

5. [[§321] Notice of Default to Agency; Right of Agency to Cure]

Whenever any holder of any mortgage, deed of trust or other security
interest with respect to a particular Development Parcel shall deliver any notice or demand to the
Developer with respect to any breach or default by the Developer, such holder shall at the same
time deliver a copy of such notice or demand to the Agency.

In the event of a default or breach by the Developer of a mortgage, deed of
trust or other security interest with respect to a particular Developer Parcel prior to the
completion of development, and the holder has not exercised its option to complete the
development, the Agency may cure the default prior to completion of any foreclosure. In such
event, the Agency shall be entitled to reimbursement from the Developer of all costs and
expenses incurred by the Agency in curing the default. The Agency shall also be entitled to a
lien upon the particular Developer Parcel to the extent of such costs and disbursements. Any
such lien shall be subject to mortgages, deeds of trust or other security interests executed for the
sole purpose of obtaining funds to purchase and develop the particular Developer Parcel as
authorized herein.

1088\031358822.8 with 291545.4 60
Redline 413230.1



F. [§322] Right of the Agency to Satisfy Other Liens on the Site After Title

Passes

After the conveyance of title and prior to the issuance of a Partial Certificate of
Completion for construction and development of a particular Developer Parcel, and after the
Developer has had a reasonable time to cure or satisfy any liens or encumbrances on that
Developer Parcel, which period of time shall be the shorter of any period set by law or the cure
period set forth in Section 501 hereof, the Agency shall have the right to satisfy any such liens or
encumbrances; provided, however, that nothing in this Agreement shall prevent the Developer
from challenging or contesting any tax, assessment, lien or charge so long as the Developer pays
or makes provision for the payment of any such tax, assessment, lien or charge and thereafter in
good faith contests the validity or amount thereof.

G. [§323]  Certificate of Completion

Upon the completion of construction and development of any Developer Parcel by
the Developer, the Developer shall send a written request to the Agency and the Agency shall
furnish the Developer with a "Partial Certificate of Completion" for such Developer Parcel in
form suitable for recording in the Official Records of Solano County, California. The Partial
Certificate of Completion shall be, and shall so state, conclusive determination of satisfactory
completion of the construction of such Developer Parcel as required by this Agreement. The
issuance of Partial Certificates of Completion for portions of the Site shall have no effect on the
remainder of the Site not covered by such Partial Certificates of Completion.

Promptly after completion of all construction and development to be completed by
the Developer upon the Site, the Agency shall furnish the Developer with a "Final Certificate of
Completion" upon written request therefor by the Developer. Such Final Certificate of
Completion shall be in such form as to permit it to be recorded in the Office of the County
Recorder of Solano County.

A Certificate of Completion shall be, and shall so state, conclusive determination
of satisfactory completion of the construction required by this Agreement upon the Site, or a
specified Developer Parcel, as the case may be, and of full compliance with the terms hereof.
After issuance of such Certificate of Completion, any party then owning or thereafter purchasing,
leasing or otherwise acquiring any interest in the Site, or the specified Developer Parcel, covered
by said Certificate of Completion shall not (because of such ownership, purchase, lease or
acquisition) incur any obligation or liability under this Agreement, except that such party shall be
bound by any covenants contained in the REA/CC&Rs and any deed, lease, mortgage, deed of
trust, contract or other instrument of transfer in accordance with the provisions of Sections 401-
405 of this Agreement. Except as otherwise provided herein, after the issuance of a Certificate of
Completion for the Site, neither the Agency nor any other person shall have any rights, remedies
or controls with respect to the Site that it would otherwise have or be entitled to exercise under
this Agreement as a result of a default in or breach of any provision of this Agreement, and the
respective rights and obligations of the parties with reference to the Site shall be as set forth in
the grant deeds of the Developer Parcels from the Agency to the Developer (or the
Agency/Developer Sub-Ground Leases with respect to the B/C Ground Lease Parcels), which
shall be in accordance with the provisions of Sections 401-405 of this Agreement, and the
REA/CC&Rs, referred to in Section 704 hereof.
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The Agency shall not unreasonably withhold any Certificate of Completion. If the
Agency refuses or fails to furnish a Certificate of Completion for the Site, or any portion thereof,
after written request from the Developer, the Agency shall, within ten (10) days of the next
scheduled Agency meeting after such written request, provide the Developer with a written
statement of the reasons the Agency refused or failed to furnish a Certificate of Completion. The
statement shall also contain the Agency's opinion of the action the Developer must take to obtain
a Certificate of Completion. If the reason for such refusal is confined to the immediate
unavailability of specific items or materials for minor work or landscaping, the Agency will issue
its Certificate of Completion upon the posting of a bond by the Developer with the Agency in an
amount representing a fair value of the work not yet completed. If the Agency shall have failed
to provide such written statement within said 10-day period after such Agency meeting, the
Developer shall be deemed entitled to the Certificate of Completion.

Such Certificate of Completion shall not constitute evidence of compliance with
or satisfaction of any obligation of the Developer to any holder of a mortgage or any insurer of a
mortgage securing money loaned to finance the improvements or any part thereof. Such
Certificate of Completion is not notice of completion as referred to in California Civil Code
Section 3093.

4. BP/[§400] USE OF THE SITE
A. [§401]  Uses

The Developer covenants and agrees for itself, its successors, its assigns and every
successor in interest that during construction and thereafter, the Developer, its successors and
assignees shall devote the Developer Parcels to the uses specified in the Redevelopment Plans,
the grant deeds, the Agency/Developer Sub-Ground Leases (with respect to the B/C Ground
Lease Parcels), and this Agreement for the periods of time specified therein. The foregoing
covenant shall run with the land.

B. [§402]  Obligation to Refrain From Discrimination

The Developer covenants by and for itself and any successors in interest that there
shall be no discrimination against or segregation of any person or group of persons on account of
race, color, creed, religion, sex, marital status, ancestry or national origin in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the Developer Parcels, nor shall the
Developer itself or any person claiming under or through it establish or permit any such practice
or practices of discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees or vendees of the Developer Parcels.
The foregoing covenants shall run with the land.

C. [§403] Form of Nondiscrimination and Nonsegregation Clauses

The Developer shall refrain from restricting the rental, sale or lease of the
Developer Parcels on the basis of race, color, creed, religion, sex, marital status, physical
handicap, sexual orientation, ancestry or national origin of any person. All such deeds, leases or
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contracts shall contain or be subject to substantially the following nondiscrimination or
nonsegregation clauses:

1. In deeds: "The grantee herein covenants by and for himself or herself, his
or her heirs, executors, administrators and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of any person or group of
persons on account of race, color, creed, religion, sex, marital status, physical handicap, sexual
orientation, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the premises herein conveyed, nor shall the grantee himself or herself, or
any person claiming under or through him or her, establish or permit any such practice or
practices of discrimination or segregation with reference to the selection, location, number, use
or occupancy of tenants, lessees, subtenants, sublessees or vendees in the premises herein
conveyed. The foregoing covenants shall run with the land."

2. In leases: "The lessee herein covenants by and for himself or herself, his
or her heirs, executors, administrators and assigns, and all persons claiming under or through him
or her, and this lease is made and accepted upon and subject to the following conditions:

"That there shall be no discrimination against or segregation of any person or
group of persons on account of race, color, creed, religion, sex, marital status, physical handicap,
sexual orientation, national origin or ancestry, in the leasing, subleasing, transferring, use,
occupancy, tenure or enjoyment of the premises herein leased, nor shall the lessee himself or
herself, or any person claiming under or through him or her, establish or permit any such practice
or practices of discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees or vendees in the premises herein
leased."

3. In contracts: "There shall be no discrimination against or segregation of
any person or group of persons on account of race, color, creed, religion, sex, marital status,
physical handicap, sexual orientation, national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the premises, nor shall the transferee himself or
herself, or any person claiming under or through him or her, establish or permit any such practice
or practices of discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees or vendees of the land."”

D. [§404]  Effect and Duration of Covenants

Except as otherwise provided, the covenants contained in this Agreement and the
grant deeds shall remain in effect until the deadlines for effectiveness of the Redevelopment
Plans, as such Redevelopment Plans may be amended pursuant to this Agreement. The
covenants against discrimination shall remain in effect in perpetuity. The covenants established
in this Agreement and the grant deeds shall, without regard to technical classification and
designation, be binding for the benefit and in favor of the Agency, its successors and assigns, the
City and any successor in interest to the Site or any part thereof.

The Agency is deemed the beneficiary of the terms and provisions of this
Agreement and of the covenants running with the land for and in its own rights and for the
purposes of protecting the interests of the community and other parties, public or private, in
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whose favor and for whose benefit this Agreement and the covenants running with the land have
been provided. This Agreement and the covenants shall run in favor of the Agency without
regard to whether the Agency has been, remains or is an owner of any land or interest therein in
the Developer Parcels, or in the applicable Project Area. The Agency shall have the right, if this
Agreement or the covenants are breached, to exercise all rights and remedies and to maintain any
actions or suits at law or in equity or other proper proceedings to enforce the curing of such
breaches to which it or any other beneficiaries of this Agreement and the covenants may be
entitled.

E. [§405] Rights of Access -- Public Improvements and Facilities

The Agency, for itself and for the City, at their sole risk and expense, reserves the
right to enter the Site or any part thereof at all reasonable times and with as little interference as
possible for the purposes of construction, reconstruction, maintenance, repair or service of any
public improvements or public facilities located on the Site. Any such entry shall be made only
after reasonable notice to the Developer, and the Agency or the City shall indemnify and hold the
Developer, its partners, shareholders, officers and employees, harmless from any claims or
liabilities pertaining to any entry. Any damage or injury to the Site resulting from such entry
shall be promptly repaired at the sole expense of the Agency or City.

3. V¥-{§500] DEFAULTS, REMEDIES AND TERMINATION

A. [§501]  Defaults — General

Subject to the extensions of time set forth in Section 604, failure or delay by either
party to perform any obligation of such party under this Agreement constitutes a default under
this Agreement; provided, however, that no party shall be deemed to be in default under this
Agreement unless and until such party has received notice of default as provided in the following
paragraph and the applicable cure period has expired without a cure being effected. The party
who so fails or delays must promptly commence to cure, correct or remedy such failure or delay
and shall complete such cure, correction or remedy with reasonable diligence or within the time
specifically set forth in this Agreement, and during any period of curing shall not be in default.

The injured party shall give written notice of default to the party in default
specifying the default complained of by the injured party. Except as required to protect against
further damages and except as otherwise expressly provided in Sections 507 and 508 of this
Agreement, the injured party may not institute proceedings against the party in default during the
applicable cure period set forth in the preceding paragraph.

Except as otherwise expressly provided in Section 512 of this Agreement, any
failure or delay by either party in asserting any of its rights or remedies as to any default shall not
operate as a waiver of any default or of any such rights or remedies or deprive such party of its
right to institute and maintain any actions or proceedings which it may deem necessary to protect,
assert or enforce any such rights or remedies.

B. [§502] Legal Actions
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1. [§503] Institution of Legal Actions.

Subject to and after the applicable notice and cure periods and subject to
any limitations on remedies set forth in this Agreement, in addition to any other rights or
remedies, either party may institute legal action to cure, correct or remedy any default, or recover
damages for any default, or to obtain any other remedy consistent with the purpose of this
Agreement. Such legal actions must be instituted in the Superior Court of the County of Solano,
State of California, in an appropriate municipal court in that County.

2. [§504]  Applicable Law.

The laws of the State of California shall govern the interpretation and
enforcement of this Agreement.

3. [§505] Acceptance of Service of Process.

In the event that any legal action is commenced by the Developer against
the Agency, service of process on the Agency shall be made by personal service upon the
Executive Director of the Agency or in such other manner as may be provided by law.

In the event that any legal action is commenced by the Agency against the
Developer, service of process on the Developer shall be made by personal service upon the
Developer or in such other manner as may be provided by law and shall be valid whether made
within or without the State of California.

C. [§506] Rights and Remedies are Cumulative

Except as otherwise expressly stated in this Agreement, the rights and remedies of
the parties are cumulative, and the exercise by any party of one or more of such rights or
remedies shall not preclude the exercise by it, at the same time or different times, of any other
rights or remedies for the same default or any other default by the other party.

D. [§507] Damages

If the Developer or the Agency defaults with regard to any of the provisions of
this Agreement, the nondefaulting party shall serve written notice of such default upon the
defaulting party. If the default is not cured or the cure is not being diligently prosecuted to
completion by the defaulting party within forty-five (45) days after service of the notice of
default, and provided that the nondefaulting party has not terminated and does not terminate this
Agreement (with respect to a particular Developer Parcel or the Site, as applicable) in connection
with such default, the defaulting party shall be liable to the nondefaulting party for any damages
caused by such default, subject to any limitations on damages set forth in this Agreement
(including, without limitation, the liquidated damages provisions of Section 511). Such damages
shall not include either future property taxes or anticipated return on investment which the
proposed development could have generated.
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E. [§508]  Specific Performance

If the Developer or the Agency defaults under any of the provisions of this
Agreement, the nondefaulting party shall serve written notice of such default upon the defaulting
party. If the default is not cured or is not being diligently prosecuted to completion by the
defaulting party within forty-five (45) days of service of the notice of default and provided that
the nondefaulting party has not terminated and does not terminate this Agreement (with respect
to a particular Developer Parcel or the Site, as applicable) in connection with such default, the
nondefaulting party, at its option, may institute an action for specific performance of the terms of
this Agreement; provided, however, that this Section 508 shall not apply with respect to the
failure of a party to acquire all or a portion of the Developer Parcels from third parties. The City
shall not be deemed to be a "third party" for purposes of the preceding sentence.

F. [§509] Remedies and Rights of Termination Prior to Conveyance of the

Developer Parcels to the Developer

1. [§510]  Termination by the Developer

In the event that prior to conveyance of title to a particular Developer
Parcel to the Developer:

a. The Agency does not tender conveyance of a Developer Parcel or
possession thereof in the manner and condition and by the date provided in this Agreement, and
any such failure is not cured within forty-five (45) days after written demand by the Developer;
or

b. The Agency is unable or, for any reason, does not acquire a
Developer Parcel, if the Developer Parcel is to be acquired by the Agency, and any such failure is
not cured within forty-five (45) days after written demand by the Developer; or

c. There occurs a Post Office Relocation Termination Event pursuant
to Section 201.6.a.(2), in which event the Developer's termination right shall be limited to
termination of this Agreement with respect to Parcel L only; or

d. After efforts to acquire property, including the use of the
procedures set forth in Article 1 [commencing with Section 1245.010] of Chapter 4 of Title 7 of
the California Code of Civil Procedure have been unsuccessful, the Agency or the City, as
applicable, elects not to adopt a resolution of necessity (pursuant to Article 2 [commencing with
Section 1245.210] of Chapter 4 of Title 7 of the California Code of Civil Procedure) to acquire
the Post Office Site and/or the Restaurant Site by eminent domain, it being expressly understood
that the Agency hasand the City have reserved itstheir discretion to approve or disapprove any
such resolution of necessity and that the Developer's exclusive remedy for the failure of the
Agency to adopt a resolution of necessity shall be the termination of this Agreement with respect
to Parcel L and/or J only pursuant to this Section 510; or

e. The Developer’s Conditions to Closing set forth in Section 206 of
this Agreement have not been either satisfied or waived by the Developer prior to the close of
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escrow, or such earlier date as set forth in Section 206, for conveyance of a Developer Parcel to
the Developer; or

f. The Developer notifies the Agency of Unacceptable Physical
Conditions and the parties do not enter into an Operating Memorandum to remediate such
Unacceptable Physical Conditions as provided in Section 215.3; or

g There occurs a Regquired—ApprovaisSettliement Failure Event

pursuant to Section 102.4; or

h. There occurs a Developer Southern Waterfront Termination Event
pursuant to Section IV.A.5.d of the Scope of Development (Attachment No. 4), in which event
the Developer's termination right shall be to terminate this Agreement with respect to the
Contaminated Area within the Southern Waterfront Area only and the further rights set forth in
Section IV.A.9.d of the Scope of Development shall also apply; or

i. The Developer, despite its good faith reasonable efforts, is unable
to obtain a binding commitment from a Hotel Operator as required by Section 705 hereof; or

J- The Agency is in breach or default with respect to any other
obligation of the Agency under this Agreement, and such breach or default is not cured within 45
days, or the Agency does not in good faith commence to cure such default within such 45 days;

k. [Intentionally Omitted]; or

L. The Developer or the Agency, as applicable, after diligent efforts,
is unable to obtain any governmental approval for a Developer Parcel, including without
limitation any land use or design approvals or any resources or regulatory agency approvals
required under this Agreement (including, without limitation, any applicable Polanco Act
Immunity as further described in Section 206.j); or

m. The Agency, despite its good faith reasonable efforts, is unable to
obtain any governmental approval for which it is responsible under this Agreement with respect
to a Developer Parcel or any other portion of the Site; or

n. The Developer (1) furnishes evidence satisfactory to the Agency
that the Developer, after and despite diligent efforts, has been unable to obtain firm and binding
commitments for financing the acquisition of a Developer Parcel and for financing the
development of the improvements to be constructed on such Developer Parcel within the time
established therefor in the Schedule of Performance (Attachment No. 3), or (2) submits evidence
of financing or other documents with respect to a Developer Parcel pursuant to Section 217
hereof within the time established therefor in the Schedule of Performance, but the Agency does
not approve such evidence and Developer does not submit satisfactory evidence of financing
within forty-five (45) days of being notified that the Agency has not approved such evidence; or
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0. The Developer disapproves a Preliminary Title Report for a
Developer Parcel and the parties do not subsequently enter into an Operating Memorandum to
remove all Unacceptable Title Exceptions as provided in Section 208 hereof;

then this Agreement may, at the option of the Developer, be terminated by written notice thereof
to the Agency; provided, however, that such termination shall be effective only with respect to
those Developer Parcels which have not yet been conveyed to the Developer, and shall not affect
those Developer Parcels or portions of the Site, if any, which have already been conveyed to the
Developer so long as the Developer is not in default under this Agreement with respect to such
parcels or portions of the Site; and provided, further, however, if, in the Developer's
determination, the event described above leading to the Developer's right to terminate applies
only to a certain Developer Parcel or Parcels, the Developer may terminate this Agreement only
with respect to such Developer Parcel(s) specified by the Developer and this Agreement shall
thereafter remain in effect for all other Developer Parcels and portions of the Site regardless of
whether or not the Developer Parcels for which this Agreement will remain in effect have yet
been conveyed to the Developer (but subject to the Developer's right to subsequently terminate
this Agreement under this Section 510 for one or more additional Developer Parcels if an event
described above subsequently occurs); and provided, further, however, that the Agency shall
continue to perform all of its obligations under this Agreement that are reasonably related to the
Developer Parcels and all other portions of the Site for which this Agreement has not been
terminated; and provided, finally, however, that the terms of the following paragraph of this
Section 510 shall supersede the foregoing and control the Developer's right to terminate this
Agreement to the extent of any inconsistency with the foregoing. Upon a termination pursuant to
this Section 510, neither the Agency nor the Developer shall have any further rights against or
liability to the other under this Agreement with respect to those Developer Parcels or portions of
the Site affected by such termination, and the Agency shall return any unexpended portion of the
Additional Deposit (including interest earned thereon) to the Developer as provided in Section
108.2. If and only if the Developer does not elect to terminate this Agreement with respect to a
particular Developer Parcel or the Site, as applicable, pursuant to the provisions of this Section
510, the Developer may exercise its rights under Sections 507 and 508 hereof.

Notwithstanding the foregoing terms of this Section 510, the Developer's
obligations with respect to purchase of the Developer Parcels and development of private and
public improvements in the Northern Waterfront Area shall be separate and independent of the
performance by the Agency of any obligations, or the satisfaction of any other conditions to
performance, under this Agreement with respect to the conveyance of property and development
of improvements within the Central Waterfront Area or the Southern Waterfront Area; and
neither a failure by the Agency to perform its obligations, or the failure of any other conditions of
performance, with respect to the conveyance of property and development of improvements
within the Central Waterfront Area or the Southern Waterfront Area shall relieve the Developer
of its obligations with respect to the conveyance of property and development of improvements
within the Northern Waterfront Area (upon satisfaction of all other conditions set forth in this
Agreement for purchase of the Developer Parcels and development of private and public
improvements in the Northern Waterfront Area), or serve as a basis for termination of this
Agreement by the Developer with respect to the purchase of the Developer Parcels and
development of private and public improvements in the Northern Waterfront Area. Also,
notwithstanding the foregoing terms of this Section 510, the Developer's obligations with respect
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to purchase of the Developer Parcels and development of private and public improvements in the
Southern Waterfront Area shall be separate and independent of the performance by the Agency of
any obligations, or the satisfaction of any other conditions to performance, under this Agreement
with respect to the conveyance of property and development of improvements within the Central
Waterfront Area or the Northern Waterfront Area; and neither a failure by the Agency to perform
its obligations, or the failure of any other conditions of performance, with respect to the
conveyance of property and development of improvements within the Central Waterfront Area or
the Northern Waterfront Area shall relieve the Developer of its obligations with respect to the
conveyance of property and development of improvements within the Southern Waterfront Area
(upon satisfaction of all other conditions set forth in this Agreement for purchase of the
Developer Parcels and development of private and public improvements in the Southern
Waterfront Area), or serve as a basis for termination of this Agreement by the Developer with
respect to the purchase of the Developer Parcels and development of private and public
improvements in the Southern Waterfront Area.

2. [§511] Termination by the Agency. In the event that prior to
conveyance of title to a particular Developer Parcel to the Developer:

a. The Developer transfers or assigns or attempts to transfer or assign
this Agreement or any rights herein or in the Site or the buildings or improvements thereon in
violation of this Agreement and the Developer has not cured such violation within 45 days after
the date of written demand by the Agency to the Developer; or

b. There is any significant change in the ownership or identity of the
Developer or the parties in control of the Developer or the degree thereof in violation of the
provisions of Section 107 hereof and the Developer has not cured such violation within 45 days
after the date of written demand by the Agency to the Developer; or

c. The Developer does not submit evidence that it has diligently and
in good faith attempted to obtain financing for the acquisition and development of a Developer
Parcel, and such failure is not cured within 45 days after the date of written demand by the
Agency to the Developer; or

d. The Developer (1) furnishes evidence satisfactory to the Agency
that the Developer, after and despite diligent efforts, has been unable to obtain firm and binding
commitments for acquisition of a Developer Parcel and financing the improvements to be
constructed on the such Developer parcel within the time established therefor in the Schedule of
Performance (Attachment No. 3), or (2) submits evidence of financing or other documents with
respect to a Developer Parcel pursuant to Section 217 hereof within the time established therefor
in the Schedule of Performance, but the Agency does not approve such documents and the
Developer does not submit satisfactory evidence of financing within forty-five (45) days of being
notified that the Agency has not approved such evidence; or

e. [Intentionally Omitted]; or

f. The Developer fails to submit to the City a Unit Plan or any other
required plans and specifications with respect to a Developer Parcel as required by this
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Agreement, and such failure is not cured within 45 days after the date of written demand by the
Agency to the Developer; or

g. The Developer does not take title to a Developer Parcel under
tender of conveyance by the Agency pursuant to this Agreement, and such failure is not cured
within 45 days after the date of written demand by the Agency to the Developer; or

h. There occurs a Post Office Relocation Termination Event pursuant
to Section 201.6.a.(2), in which event the Agency's termination right shall be limited to
termination of this Agreement with respect to Parcel L only; or

1. [Intentionally Omitted]; or

J- After efforts to acquire property, including the use of the
procedures set forth in Article 1 [commencing with Section 1245.010] of Chapter 4 of Title 7 of
the California Code of Civil Procedure have been unsuccessful, the Agency or the City, as
applicable, elects not to adopt a resolution of necessity (pursuant to Article 2 [commending with
Section 1245.210] of Chapter 4 of Title 7 of the California Code of Civil Procedure) to acquire
the Post Office Site and/or the Restaurant Site by eminent domain (it being expressly understood
that the Agency hasand the City have reserved i#stheir discretion to approve or disapprove any
such resolution of necessity), in which case the Agency may terminate this Agreement with
respect to Parcel L only; or

k. The Agency or City is unable, after and despite diligent efforts, to
issue bonds or obtain other financing to finance the construction of the L3 Public Garage within
the time established therefor in the Schedule of Performance (Attachment No. 3), provided,
however, that at the request of either party, the right to terminate this Agreement for such cause
under this subsection k. shall be suspended for a period of sixty (60) days following the date it is
determined that the Agency or City is unable to obtain such financing for the parties to explore
and attempt to negotiate in good faith an alternative development approach and appropriate
amendments to this Agreement in lieu of termination, and provided further than the Agency may
terminate this Agreement with respect to Parcel L only; or

L. The Agency’s Conditions to Closing set forth in Section 205 of this
Agreement have not been either satisfied or waived by the Agency prior to the close of escrow
for conveyance of a Developer Parcel to the Developer; or

m. The Developer does not make the Additional Deposit (or a portion
thereof) in the amount and at the time required under Section 108.2 and such failure is not cured
within 15 days of written notice thereof from the Agency; or

n. The Developer is in breach or default with respect to any other
obligation of the Developer under this Agreement, and such breach or default is not cured within
45 days or the Developer does not in good faith commence to cure such default within such 45
days; or
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0. The parties are unable to agree upon a Parcel L4 Operating
Memorandum pursuant to Section III.A.4 of the Scope of Development (Attachment No. 4), in
which event the Agency's termination right shall be limited to termination of this Agreement with
respect to Parcel L4 only;

then this Agreement, and any rights of the Developer or any assignee or transferee in this
Agreement pertaining thereto or arising therefrom with respect to the Agency may, at the option
of the Agency, be terminated by the Agency by written notice thereof to the Developer; provided,
however, that such termination shall be effective only with respect to those Developer Parcels
which have not yet been conveyed to the Developer, and shall not apply to those Developer
Parcels or portions of the Site, if any, which have already been conveyed to the Developer so
long as the Developer is not in default under this Agreement with respect to such parcels or
portions of the Site; and provided, further, however, if the Agency terminates this Agreement as a
result of an event described in subsections d., h., j., k., 1. or 0. above, then the Developer may
elect to cause such termination to apply only to those Developer Parcel(s) to which it determines
the terminating event applies and this Agreement shall thereafter remain in effect for all other
Developer Parcels and portions of the Site regardless of whether or not the Developer Parcels for
which this Agreement will remain in effect have yet been conveyed to the Developer; and
provided, further, however, that the Agency shall continue to perform all of its obligations under
this Agreement that are reasonably related to the Developer Parcels and all other portions of the
Site for which this Agreement has not been terminated. If and only if, the Agency does not elect
to terminate this Agreement with respect to a particular Developer Parcel or the Site, as
applicable, pursuant to the provisions of this Section 511, the Agency may exercise its rights
under Sections 507 and 508 hereof.

In the event of termination pursuant to subsection d., h,, j., k., 1. or o. of
this Section 511, neither the Agency nor the Developer shall have any further rights against or
liability to the other under this Agreement with respect to the Developer Parcels and the portions
of the Site to which the termination applies, and the Agency shall return any unexpended portion
of the Additional Deposit (including interest earned thereon) to the Developer as provided in
Section 108.2.

IN THE EVENT OF TERMINATION UNDER SUBPARAGRAPH
a, b, ¢, £, g, m. or n. OF THIS SECTION 511 IN CONNECTION WITH A
DEVELOPER DEFAULT, THEN THE WORK PRODUCT PAID FOR WITH THE
INITIAL DEPOSIT AND ANY EXPENDED PORTION OF THE ADDITIONAL
DEPOSIT, TOGETHER WITH THE CASH AMOUNT OF ANY UNEXPENDED
PORTION OF THE ADDITIONAL DEPOSIT (INCLUDING INTEREST EARNED
THEREON), MAY BE RETAINED BY THE AGENCY AS LIQUIDATED DAMAGES
FOR SUCH DEVELOPER DEFAULT AND AS THE AGENCY’S PROPERTY
WITHOUT ANY DEDUCTION, OFFSET OR RECOUPMENT WHATSOEVER.

IF THE DEVELOPER SHOULD DEFAULT UPON ITS
OBLIGATIONS AS DESCRIBED ABOVE UNDER SUBPARAGRAPH a., b,, ¢, f., g., m.
or n. OF THIS SECTION 511, MAKING IT NECESSARY FOR THE AGENCY TO
TERMINATE THIS AGREEMENT AND TO PROCURE ANOTHER PARTY OR
PARTIES TO REDEVELOP THE SITE (OR THE APPLICABLE DEVELOPER
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PARCELS, AS THE CASE MAY BE) IN SUBSTANTIALLY THE MANNER AND
WITHIN THE PERIOD THAT THE SITE (OR THE APPLICABLE DEVELOPER
PARCELS, AS THE CASE MAY BE) WOULD BE REDEVELOPED UNDER THE
TERMS OF THIS AGREEMENT, THEN THE DAMAGES SUFFERED BY THE
AGENCY BY REASON THEREOF WOULD BE UNCERTAIN. SUCH DAMAGES
WOULD INVOLVE SUCH VARIABLE FACTORS AS THE CONSIDERATION
WHICH SUCH PARTY WOULD PAY FOR THE SITE (OR THE APPLICABLE
DEVELOPER PARCELS, AS THE CASE MAY BE); THE EXPENSES OF
CONTINUING THE OWNERSHIP AND CONTROL OF THE SITE (OR THE
APPLICABLE DEVELOPER PARCELS, AS THE CASE MAY BE); OF INTERESTING
PARTIES AND NEGOTIATING WITH SUCH PARTIES; POSTPONEMENT OF TAX
REVENUES THEREFROM TO THE COMMUNITY; AND THE FAILURE OF THE
AGENCY TO EFFECT ITS PURPOSES AND OBJECTIVES WITHIN A REASONABLE
TIME, RESULTING IN ADDITIONAL IMMEASURABLE DAMAGE AND LOSS TO
THE AGENCY AND THE COMMUNITY. IT IS IMPRACTICABLE AND
EXTREMELY DIFFICULT TO FIX THE AMOUNT OF SUCH DAMAGES TO THE
AGENCY, BUT THE PARTIES ARE OF THE OPINION, UPON THE BASIS OF ALL
INFORMATION AVAILABLE TO THEM, THAT SUCH DAMAGES WOULD
APPROXIMATELY EQUAL THE VALUE OF THE APPLICABLE WORK PRODUCT
THERETOFORE ACQUIRED BY THE AGENCY FROM EXPENDITURES OF THE
INITIAL DEPOSIT AND THE ADDITIONAL DEPOSIT, TOGETHER WITH ANY
UNEXPENDED PORTION OF THE ADDITIONAL DEPOSIT SET FORTH ABOVE IN
THIS SECTION 511 AND HELD BY THE AGENCY AT THE TIME OF THE DEFAULT
OF THE DEVELOPER, AND THE APPLICABLE UNEXPENDED AMOUNTS OR
PORTIONS OF SUCH ADDITIONAL DEPOSIT AS SET FORTH ABOVE IN THIS
SECTION 511 SHALL BE PAID TO THE AGENCY UPON ANY SUCH OCCURRENCE
AND, TOGETHER WITH THE ABOVE DESCRIBED WORK PRODUCT, SHALL
CONSTITUTE THE TOTAL OF ALL LIQUIDATED DAMAGES FOR THE
APPLICABLE DEVELOPER DEFAULT(S) SET FORTH UNDER SUBPARAGRAPH a.,
b., ¢., f., g, m. or n. OF THIS SECTION 511, AND NOT AS A PENALTY. SUCH
LIQUIDATED DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY OF
THE AGENCY WITH RESPECT TO THE APPLICABLE DEVELOPER DEFAULT(S)
SET FORTH ABOVE UNDER SUBPARAGRAPH a., b., ¢, f., g, m. or n. OF THIS
SECTION 511. NOTWITHSTANDING THE FOREGOING, IN THE EVENT THAT
THIS PARAGRAPH SHOULD BE HELD TO BE VOID FOR ANY REASON, THE
AGENCY SHALL BE ENTITLED TO THE FULL EXTENT OF DAMAGES
OTHERWISE PROVIDED BY LAW, AS LIMITED BY SECTION 507 HEREOF.

THE DEVELOPER AND THE AGENCY SPECIFICALLY
ACKNOWLEDGE THIS LIQUIDATED DAMAGES PROVISION BY THEIR
SIGNATURES HERE:

DEVELOPER: AGENCY:

By: By:

By:
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In no event shall either the Agency or the Developer terminate this
Agreement based on the default of the other party without first having provided the other party
with a notice of default and the other party having had the opportunity to cure said default subject
to the provisions of this Agreement. In the event that either the Agency or Developer provides
notice of intent to terminate this Agreement, the other party shall have thirty (30) days to provide
a notice of default to the terminating party, or thereafter be deemed to have waived its right to
claim that the terminating party was in default of this Agreement.

G. [§512] Special Termination Provisions

In no event shall either the Agency or the Developer terminate this Agreement
with respect to a particular Developer Parcel or the Site based on the default of the other party
without first having provided the other party with a notice of default with respect to the particular
Developer Parcel or the Site, as applicable, and the other party having had the opportunity to cure
said default subject to the provisions of this Agreement. In the event that either the Agency or
the Developer provides notice of intent to terminate this Agreement with respect to a particular
Developer Parcel or the Site, as applicable, the other party shall have thirty (30) days to provide a
notice of default to the terminating party, or thereafter be deemed to have waived its right to
claim that the terminating party was in default of this Agreement with respect to the particular
Developer Parcel or the Site, as applicable.

H. [§513] Option to Repurchase, Reenter and Repossess

The Agency shall have the right at its option to repurchase, reenter and take
possession of a particular Developer Parcel, or any portion thereof, with all improvements
thereon, if after conveyance of title to that particular Developer Parcel, and prior to the issuance
of the Partial Certificate of Completion for that particular Developer Parcel, the Developer shall:

1. Fail to proceed with the construction of the improvements for that
particular Developer Parcel as required by this Agreement for a period of three (3) months after
written notice thereof from the Agency; or

2. Abandon or substantially suspend construction of the improvements for
that particular Developer Parcel, for a period of three (3) months after written notice of such
abandonment or suspension from the Agency; or

3. Transfer or suffer any involuntary transfer of that particular Developer
Parcel, or any part thereof in violation of this Agreement;

provided, however, that for purposes of items 1 and 2, above, the Agency may not exercise its
right under this Section 513 so long as the Developer is diligently and in good faith pursuing a
remedy to correct such failure to proceed or abandonment or suspension of construction.

Such right to repurchase, reenter and repossess, to the extent provided in
this Agreement, shall be subordinate and subject to and be limited by and shall not defeat, render
invalid or limit:
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1. Any mortgage, deed of trust or other security instrument permitted by this
Agreement; or

2. Any rights or interests provided in this Agreement for the protection of the
holder of such mortgages, deeds of trust or other security instruments; or

3. The rights of the Hotel Operator under the Hotel Operating Agreement.

Such right to repurchase, reenter or repossess shall not apply to any
Developer Parcel except the Developer Parcel for which an event described in the first sentence
of this Section 513 has occurred.

To exercise its right to repurchase, reenter and take possession with
respect to a Developer Parcel or portion thereof, for which an event described in the first
sentence of this Section 513 has occurred, the Agency shall pay to the Developer in cash an
amount equal to:

1. The Purchase Price for that particular Developer Parcel, or portion thereof,
actually paid by the Developer; plus

2. All costs incurred by the Developer after the date of this Agreement for the
on-site labor and materials for the construction of the improvements existing on that particular
Developer Parcel or such portion thereof, at the time of the repurchase, reentry and repossession;
plus

3. All architectural, engineering, consultant and legal fees and costs incurred
by the Developer in connection with the acquisition and development of that particular
Developer Parcel, or portion thereof, provided, however, that the Developer first shall deliver to
the Agency copies of all of the Developer’s plans, studies and tests prepared and performed in
connection with the acquisition and development of that particular Developer Parcel; less

4. Any gains or income withdrawn or made by the Developer from that
particular Developer Parcel, or portion thereof, or the improvements thereon.

L [§514] Right of Reverter

The Agency shall have the additional right, at its option, to reenter and take
possession of a particular Developer Parcel, or any portion thereof, with all improvements
thereon and revest in the Agency the estate theretofore conveyed to the Developer, if after
conveyance of title to that particular Developer Parcel, or portion thereof, and prior to issuance of
the Partial Certificate of Completion for that particular Developer Parcel, the Developer shall:

1. Fail to proceed with the construction of the improvements for that
particular Developer Parcel as required by this Agreement for a period of three (3) months after
written notice thereof from the Agency;
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2. Abandon or substantially suspend construction of the improvements for
that particular Developer Parcel for a period of three (3) months after written notice of such
abandonment or suspension from the Agency; or

3. Transfer or suffer any involuntary transfer of that particular Developer
Parcel or any part thereof in violation of this Agreement;

provided, however, that for purposes of items 1 and 2, above, the Agency may not exercise its
right under this Section 514 so long as the Developer is diligently and in good faith pursuing a
remedy to correct such failure to proceed or abandonment or suspension of construction.

Such right to reenter, repossess and revest to the extent provided in this
Agreement shall be subordinate and subject to and be limited by and shall not defeat, render
invalid or limit:

1. Any mortgage, deed of trust or other security instrument permitted by this
Agreement; or

2. any rights or interest provided in this Agreement for the protection of the
holder of such mortgages, deeds of trust or other security instruments; or

3. The rights of the Hotel Operator under the Hotel Operating Agreement.

Such right to reenter, repossess and revest shall not apply to any Developer
Parcel except the Developer Parcel for which an event described in the first sentence of this
Section 514 has occurred.

The grant deeds conveying the respective Developer Parcels shall contain
appropriate reference and provision to give effect to the Agency's right, as set forth in this
Section 514 under specified circumstances prior to the issuance of the Partial Certificate of
Completion for each respective Developer Parcel to reenter and take possession of a particular
Developer Parcel with all improvements thereon and to terminate and revest in the Agency the
estate conveyed to the Developer, subject to the limitations and conditions set forth in this
Section 514.

Upon the revesting in the Agency of title to a particular Developer Parcel
or any part thereof as provided in this Section 514, the Agency shall, pursuant to its
responsibilities under state law, use its best efforts to resell the particular Developer Parcel or
part thereof as soon and in such manner as the Agency shall find feasible and consistent with the
objectives of such law and of the Redevelopment Plans to a qualified and responsible party or
parties (as determined by the Agency) who will assume the obligation of making or completing
the improvements, or such other improvements in their stead, as shall be satisfactory to the
Agency and in accordance with the uses specified for that particular Developer Parcel or part
thereof in the Redevelopment Plans. Upon such resale of the particular Developer Parcel, the
proceeds thereof shall be applied:
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1. First, to reimburse the Agency on its own behalf or on behalf of the City
for all costs and expenses incurred by the Agency directly associated with the recapture,
management and resale of the Developer Parcel, or part thereof and not previously reimbursed to
the Agency or received by the Agency (but less any income derived by the Agency from the
particular Developer Parcel or part thereof in connection with such management); all taxes,
assessments and water and sewer charges with respect to the particular Developer Parcel or part
thereof (or, in the event the particular Developer Parcel is exempt from taxation or assessment or
such charges during the period of ownership, then such taxes, assessments or charges [as
determined by the County assessing official] as would have been payable if the particular
Developer Parcel were not so exempt); any payments made or necessary to be made to discharge
or prevent from attaching or being made any subsequent encumbrances or liens with respect to
the particular Developer Parcel due to obligations, defaults or acts of the Developer; any
expenditures made or obligations incurred with respect to the making or completion of the
improvements or any part thereof on the particular Developer Parcel or part thereof, and any
amounts otherwise owing the Agency by the Developer with respect to the particular Developer
Parcel; and

2. Second, to reimburse the Developer up to the amount equal to the sum of:
(a) the Purchase Price for the particular Developer Parcel, or part thereof, plus (b) the costs
incurred by the Developer for the development of the particular Developer Parcel, or part thereof,
and for the improvements existing on the particular Developer Parcel, or part thereof, at the time
of the reentry and repossession; plus (c) all architectural, engineering, consultant and legal fees
and costs incurred by the Developer in connection with the acquisition and development of the
particular Developer Parcel, or part thereof, provided, however, that the Developer first shall
deliver to the Agency copies of all of the Developer’s plans, studies and tests prepared and
performed in connection with the acquisition and development of the particular Development
Parcel; less (d) any gains or income withdrawn or made by the Developer from the particular
Developer Parcel, or part thereof, or the improvements thereon.

Any balance remaining after such reimbursements shall be retained by the Agency
as its property.

To the extent that the rights established in this Section involve a forfeiture, it must
be strictly interpreted against the Agency, the party for whose benefit it is created. The rights
established in this Section are to be interpreted in light of the fact that the Agency will convey the
respective Developer Parcels to the Developer for development and not for speculation in
undeveloped land.

6. V[§600] GENERAL PROVISIONS

A. [§601] Notices, Demands and Communications Between the Parties

Formal notices, demands and communications between the Agency and the
Developer, as required by this Agreement, must be in writing and may be delivered either by
telefacsimile (with original forwarded by regular U. S. Mail), by registered or certified mail,
postage prepaid, return receipt requested, or by Federal Express or other similar courier
promising overnight delivery. If given by facsimile transmission, a notice or communication
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shall be deemed to have been given and received upon actual physical receipt of the entire
document by the receiving party’s facsimile machine. Notices transmitted by facsimile after 5:00
p.m. on a normal business day or on a Saturday, Sunday or holiday shall be deemed to have been
given and received on the next normal business day. If given by registered or certified mail, such
notice or communication shall be deemed to have been given and received on the first to occur of
(1) actual receipt by any of the addressees designated below as the party to whom notices are to
be sent, or (ii) five (5) days after a registered or certified letter containing such notice, properly
addressed, with postage prepaid, is deposited in the United States mail. If given by Federal
Express or similar courier, a notice or communication shall be deemed to have been given and
received on the date delivered as shown on a receipt issued by the courier. Such notices or
communications shall be sent to the parties to the following addresses:

To the Agency:
Executive Director
Redevelopment Agency of the City of Vallejo
555 Santa Clara Street
Vallejo, CA 94590

To the City:
City Manager
City of Vallejo
555 Santa Clara Street
Vallejo, CA 94590

with a copy to:
Director-of CommunityEconomic Development Manager
City of Vallejo
555 Santa Clara Street
Vallejo, CA 94590

To the Developer:
Callahan / DeSilva Vallejo, LLC
11555 Dublin Boulevard
Dublin, CA 94568
Attn: James Summers

Such written notices, demands and communications may be sent in the same manner to such
other addresses as either party may from time-to-time designate by mail.

B. [§602]  Conflicts of Interest

No member, official or employee of the Agency or City shall have any personal
interest, direct or indirect, in this Agreement, nor shall any such member, official or employee
participate in any decision relating to this Agreement which affects his personal interests or the
interests of any corporation, partnership or association in which he is directly or indirectly
interested.
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The Developer warrants that it has not paid or given, and will not pay or give, any
third person any money or other consideration for obtaining this Agreement.

C. [§603] Nonliability of Agency or City Officials and Employees

No member, official, employee or agent of the Agency or City shall be personally
liable to the Developer in the event of any default or breach by the Agency or for any amount
which may become due to the Developer or on any obligations under the terms of this
Agreement.

D. [§604] Enforced Delay; Extension of Times of Performance

In addition to the specific provisions of this Agreement, performance by any party
hereunder shall not be deemed to be in default (and the times for performance under this
Agreement shall be extended as provided below) where delays or defaults are due to war;
insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God; acts of
the public enemy; epidemics; quarantine restrictions; freight embargoes; lack of transportation;
governmental restrictions or priority; litigation; unusually severe weather; inability to secure
necessary labor, materials or tools; delays of any contractor, subcontractor, architect, engineer, or
other service provider or supplier; acts of another party; delays due to existence and remediation
of hazardous materials or contaminants, or other soils conditions on the Site which prevents
Developer from performing its obligations under and within the manner and time set forth in this
Agreement; acts or the failure to act of any public or governmental agency or entity (except that
acts or the failure to act of the City or Agency shall not excuse performance by the Agency);
bankruptcy of any contractor, subcontractor or other provider other than the Developer; the filing
of any court action to set aside or modify this Agreement or any of the Project Approvals; or any
other causes beyond the control or without the fault of the party claiming an extension of time to
perform. An extension of time for any such cause shall not necessarily be calculated on a day-
for-day basis, but shall be for that period of delay caused by such enforced delay as reasonably
determined by the Agency and Developer. If, however, notice by the party claiming such
extension is sent to the other parties more than thirty (30) days after the commencement of the
cause, the period shall commence to run only thirty (30) days prior to the giving of such notice.

Times of performance under this Agreement may also be extended in writing
through Operating Memoranda executed by the Agency and the Developer. The Agency’s
Executive Director, or his designee, is authorized to approve any such extension on behalf of the
Agency. The parties understand and agree that development of this multiphased Project involves
numerous actions, both within and outside their direct control, and that flexibility will be
necessary in adjusting to evolving circumstances that may delay or modify the means of
performance under this Agreement. Therefore, each party will consider in good faith requests for
extensions of time for performance or modifications in the means of performance that are
reasonably required in order to achieve the parties' mutual objective to complete the Project in
the face of such evolving circumstances and the need for independent actions by third parties.

E. [§605] Inspection of Books and Records

The Agency has the right, upon not less than seventy-two (72) hours prior written
notice from the Agency’s Executive Director or his designee, at all reasonable times, to inspect
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the books and records of the Developer pertaining to the Site as pertinent to the purposes of this
Agreement, except for the Developer’s proprietary information, notes, memoranda and financial
analyses, whether or not such information pertains to the Site, and the Developer’s financial
records not specifically related to the Site. The Agency covenants and agrees to keep and hold as
proprietary any information (identified in writing by the Developer as confidential) of the
Developer, delivered to or inspected by the Agency pursuant to the terms of this Agreement.
Such information which the Developer has identified in writing as confidential or proprietary
shall not be disclosed by the Agency except as may be required by law, except to its authorized
officers, agents and employees on a confidential basis, to the extent necessary in connection with
any approval required under this Agreement.

The Developer also has the right, upon not less than seventy-two (72) hours prior
written notice, at all reasonable times, to inspect the books and records of the Agency pertaining
to the Site and the Agency MOF Funds (as defined and described in Section L.E.1 of the Method
of Financing (Attachment No. 6)) as pertinent to the purposes of this Agreement.

F. [§606] Plans and Data

Where the Developer does not proceed with the purchase and development of a
particular Developer Parcel, and when this Agreement with respect to that Developer Parcel is
terminated pursuant to subparagraph a., b., c., f., g., m. or n. of Section 511 hereof, the Developer
shall, to the extent legally permissible, deliver to the Agency any and all plans and data
concerning the particular Developer Parcel to the extent such plans and data have been paid for,
and the Agency or any other person or entity designated by the Agency shall be free to use such
plans and data, including plans and data previously delivered to the Agency, for any reason
whatsoever without cost or liability therefor to the Developer or any other person.

G. [§607] Approvals and Consents by the Parties

Except as otherwise provided for herein to the contrary, neither the Agency nor
the Developer shall unreasonably withhold or delay any approvals or consents required to be
given or otherwise provided for herein.

H. [§608]  Attorneys’ Fees

In the event that suit is brought for the enforcement of this Agreement or any
provision contained herein or as the result of any alleged breach thereof, the prevailing party to
such suit shall be entitled to be paid reasonable attorneys’ fees by the losing party.

L. [§609] Representations of the Parties

The Agency and Developer each represents to the other that (i) it has the authority
to enter into this Agreement, (ii) it has taken all necessary action for the valid execution and
delivery of this Agreement, and (iii) this Agreement is legally binding on the representative party.
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1. VH-§700] SPECIAL PROVISIONS

A. [§701] Amendment of Redevelopment Plans

byBy ordinances approved on November 28, 2006, the City Council adopted amendments to the
Redevelopment Plans to—merge{—ﬂae—W&wrﬁem—Redevdepmen&ijeet}ﬂndem__o_ﬂa

: : erge the Marina Vista Redevelopment
PrOJect—wrth wﬂlmﬂ the_adjacent Vallejo Central
Redevelopment Project (the "2006 Plan Amendments/Merger").

With the exception of the Total Reimbursable Developer-EIRRequired-Approvals
Advance paid es-te-be-paid-for by the Developer as provided in Section 109 hereof, the Agency

shall be responsible for all costs and expenses necessary to prepare and process for approval all
the necessary documents and take all actions necessary for the approval of such 2006 Plan
Amendments-and-merger/Merger; provrded however the partres understand and agree that ﬁnal
approval of any such atend d

beyond the control of the Agency The Developer agrees that it will cooperate with the Agency

and will not object to anyRedevelopmentthe 2006 Plan Amendments-and-mergers/Merger, nor
wrll Developer challenge any approvals relatlng to Redevelopmeﬂt——Plaﬂ—Amend-meﬂts—and

Except as provided above, pursuant to the provisions of the Redevelopment Plan
for modification or amendment thereof, the Agency agrees that no amendment which changes the
uses or development permitted on the Site or changes the restrictions or controls that apply to the
Site or otherwise directly affeetaffects the development or use of the Site shall be made or
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become effective without the prior written consent of the Developer. Amendments to the
Redevelopment Plans applying to other property in the Redevelopment Project Areas shall not
require the consent of the Developer.

B. [§702] Submission of Documents for Approval

Whenever this Agreement requires a party to submit plans, drawings or other
documents to the other party (the "Approving Party") for approval, which shall be deemed
approved if not acted on by the Approving Party within a specified time as provided in the
Schedule of Performance (Attachment No. 3) or as otherwise provided in this Agreement, said
plans, drawings or other documents shall be accompanied by a letter stating that they are being
submitted and will be deemed approved unless rejected by the Approving Party within the stated
time. If there is no time specified herein, either in the Schedule of Performance or elsewhere in
this Agreement, for such Approving Party action, the submitting party may submit a letter
requiring approval or rejection of documents within thirty (30) days after submission to the
Approving Party or such documents shall be deemed approved.

C. [§703] Amendments to this Agreement

The Developer and the Agency agree to mutually consider reasonable requests for
amendments to this Agreement which may be made by any of the parties hereto, lending
institutions, or bond counsel or financial consultants to the Agency, provided such requests are
consistent with this Agreement and would not substantially alter the basic business terms
included herein. Any requests made pursuant to this Section 703 shall be made in writing.

D. [§704] Reciprocal Easement and Access Agreement; Covenants, Conditions
and Restrictions

Within the times set forth in the Schedule of Performance (Attachment No. 3), the
Developer shall prepare and execute any reciprocal easement agreements and/or declaration of
covenants, conditions and restrictions (the “REA/CC&Rs”) relating to the residential portions of
the Project. The REA/CC&Rs shall be in such form and content as may be acceptable to the
Agency, and shall be recorded against those portions of the Developer Parcels to be developed
with residential uses.

E.  [§705] Hetel—Operating AgreementAgreements with Respect to Hotel

Improvements

The Developer shall enter into a lease or other operating agreement (the “Hotel
Operating Agreement”) with a Hotel Operator in form and content satisfactory to the Agency, for

the operatlon and mamtenance of the Hotel Improvements@&g_mgm;m

The Agency shall prov1de its wrltten

approval or reasons for dlsapproval of any proposed Hotel Operatmg Agreement—wrthm—ten—él—()

@) days after recelpt of the proposed agreement.

1088\03\358822.8 with 291545.4 81
Redline 413230.1



F. [§706]  Arbitration of Specified Disputes

1. Scope of Obligation To Arbitrate. The following disputes and matters
under this Agreement are subject to final and binding arbitration as provided in this Section 706:

a. Disputes and matters regarding the form of a City/Agency Ground
Lease or an Agency/Developer Sub-Ground Lease to be prepared pursuant to Section 201.4.a or
the amount of Annual Rent Payments determined in accordance with Section 201.4.b;

b. Disputes and matters regarding the form of the Parcel C2 REA or
the Parcel E/F REA to be prepared pursuant to Section [L.BC.2 and ILBC.5, respectively, of the
Scope of Development (Attachment No. 4);

c. Disputes and matters regarding approval of Design Plans or
Modified Design Plans for the Northern Waterfront Public Park and Open Space Improvements
or the Southern Waterfront Public Park and Open Space Improvements pursuant to Section
II.BC.3 and IV.C.2, respectively, of the Scope of Development (Attachment No. 4);

d. Disputes and matters regarding the form of the Southern
Waterfront Soft Cost Work Operating Memorandum to be prepared pursuant to Section [V.A.9.b
of the Scope of Development (Attachment No. 4);

e. Disputes and matters related to the determination of the Purchase
Price for any Developer Parcel pursuant to Section 201.2; and

f. Such other disputes and matters as the parties, each in the exercise
of its sole discretion, mutually agree in writing to submit to arbitration.

This arbitration provision is expressly limited to the above specified
disputes and matters. The Arbitrator shall dismiss any dispute or matter submitted to him/her for
determination if such determination is not expressly authorized in this Section 706.1 or in
another written agreement executed by both parties.

2. Precursor To Arbitration. Before initiating arbitration, a party shall
provide written notice to the other party of the existence of a dispute or matter that is eligible for
and may require arbitration, stating with specificity the nature of the dispute or matter. Within
ten (10) days after such notice, the parties shall confer in good faith to seek a mutually acceptable
resolution to such dispute or matter. If the parties are unable to resolve the dispute or matter in
this manner, then either party may initiate formal arbitration proceedings as set forth below.

3. Arbitration Procedure. A party shall initiate arbitration by written notice
to the other party. The date such notice is given shall be the "Initiation Date." Except as
expressly modified in this Section 706, the arbitration proceeding shall be conducted by a single
arbitrator (the "Arbitrator") in accordance with the provisions of Section 1280 et seq. of the
California Code of Civil Procedure, as amended or replaced by any successor sections (the
"CCP"). Unless the parties mutually agree otherwise, the Arbitrator shall be selected by mutual
agreement of the parties from a panel provided by the San Francisco office of the American
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Arbitration Association (the "AAA"), and if the parties cannot so agree within fifteen (15) days
after the Initiation Date, or if the AAA does not offer a selection of potential arbitrators having
the requisite qualifications, either party may apply to the Solano County Superior Court for the
appointment of the Arbitrator. If the dispute primarily involves design and construction matters,
the Arbitrator shall have at least ten (10) years experience in the resolution of construction
disputes (or such other or additional qualifications as the parties may agree upon). If the dispute
primarily involves any other matters, the Arbitrator shall have at least ten (10) years experience
in the resolution of commercial real estate disputes (or such other or additional qualifications as
the parties may agree upon).

The date on which the Arbitrator is selected or appointed is referred to as
the "Selection Date". The Arbitrator shall set the matter for hearing within forty-five (45) days
after the Selection Date, and shall try any and all issues of law or fact that are the subject of the
arbitration, and report a statement of decision upon them, if possible, within sixty (60) days of
the Selection Date.

The parties to the arbitration shall bear equally all fees and costs assessed
by the Arbitrator, and shall each bear their own costs and attorneys' fees in the arbitration
proceeding, except as the Arbitrator may otherwise award attorneys' fees consistent with the
provisions of Section 608.

No discovery shall be permitted in connection with the arbitration except
that each of the parties to the arbitration shall, no later than fifteen (15) days after the Selection
Date, provide the other party or parties with copies of all documents which it believes supports
its claims, defenses, or positions with respect to the arbitration. No later than fifteen (15) days
prior to the arbitration hearing, each of the parties to the arbitration may, if it desires, submit an
arbitration brief not to exceed fifteen (15) pages, not including exhibits. Such brief and exhibits
shall be served upon the opposing party or its counsel of record. No reply brief shall be
permitted.

The arbitration hearing shall be limited to eight (8) hours in length. Each
side shall have no more than four (4) hours to present its case. In calculating the four (4) hours
of presentation time, all oral presentations of a party shall be included (including without
limitation cross-examination of an opposing witness, addressing questions from the arbitrator,
and argument). Upon completion of each party's presentation, the arbitration hearing will be
closed.

The parties to the arbitration shall execute all documents necessary to
submit the dispute to arbitration pursuant to this Section 706 in conformity with the procedures
set forth in this Section 706.

The following time periods set forth in the CCP shall be shortened as
follows: Section 1288 - four years to 90 days, and 100 days to 30 days; Section 1288.2 - 100
days to 30 days. The Arbitrator shall be required to determine all issues in accordance with the
existing case law and the statutory laws of the United States and the State of California. The
Arbitrator shall be empowered to: (1) enter equitable as well as legal relief; (2) provide all
temporary and/or provisional remedies; and (3) enter equitable orders that will be binding upon
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the parties. The Arbitrator shall issue a single written decision at the close of the arbitration
proceeding which shall dispose of all of the claims of the parties that are subject of the
arbitration, and an order or judgment upon that decision may be obtained by either party in a
court of competent jurisdiction. The parties expressly reserve their appeal rights under CCP
Sections 1294(b), (c) and (d).

4. Notice. BY INITIALING IN THIS SPACE BELOW YOU ARE
AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN
THIS "ARBITRATION OR SPECIFIED DISPUTES" PROVISION DECIDED BY NEUTRAL
ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY
RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR
JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR
JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS SUCH RIGHTS ARE
SPECIFICALLY INCLUDED IN THIS SECTION 706. IF YOU REFUSE TO SUBMIT TO
ARBITRATION AFTER AGREEING TO THIS SECTION 706, YOU MAY BE COMPELLED
TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL
PROCEDURE. YOUR AGREEMENT TO THE ARBITRATION PROVISIONS OF THIS
SECTION 706 IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF THE MATTERS SET FORTH IN THIS SECTION
706 TO NEUTRAL ARBITRATION.

DEVELOPER: —— AGENCY:
DEVELOPER:
G. [§707]  Affordable Housing Funds

To the extent the Developer constructs and/or renovates residential units outside
of the Redevelopment Project Areas, the Developer may submit a request to the Agency to use
funds from the Agency’s Low and Moderate Income Housing Fund to assist with such
construction and/or renovation. The Agency agrees to consider, in good faith, any such request
by the Developer to the extent such construction and/or renovation complies with the Agency’s
affordable housing programs, and appropriate affordability covenants and restrictions are
recorded against any such residential units.

H. [§708] Agency Approval

Whenever this Agreement calls for or permits Agency approval, consent, or
waiver, the written approval, consent, or waiver of the Agency Executive Director, or his
designee, shall constitute the approval, consent, or waiver of the Agency, without further
authorization required from the Agency Board unless required by law.

L [§709] Operating Memoranda

The parties acknowledge that the provisions of this Agreement require a close
degree of cooperation, and that new information and future events may demonstrate that changes
are appropriate with respect to the details of performance of the parties under this Agreement.
The parties desire, therefore, to retain a certain degree of flexibility with respect to the details of
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performance of those items covered in general terms under this Agreement. If and when, from
time to time during the term of this Agreement, the parties find that nensubstantivepon-
substantive refinements or adjustments regarding details of performance are necessary or
appropriate, they may effectuate such refinements or adjustments through a memorandum
(individually, and "Operating Memorandum", and collectively, "Operating Memoranda")
approved by the parties which, after execution, shall be attached to this Agreement as addenda
and become a part hereof. This Agreement describes some, but not all, of the circumstances in
which the preparation and execution of Operating Memoranda may be appropriate.

Operating Memoranda may be executed on the Agency's behalf by its Executive
Director, or his designee. Operating Memoranda shall not require prior notice or hearing, and
shall not constitute an amendment to this Agreement. Both the Agency and the Housing and
Redevelopment Commission shall be provided with a copy of any executed Operating
Memorandum.

Any substantive or significant modifications to the terms and conditions of
performance under this Agreement shall be processed as an amendment of this Agreement in
accordance with Section 800 hereof, and must be approved by the Agency Board.

J. [§710] Legal Action

In the event legal action is commenced by a third party or parties, the effect of
which is to directly or indirectly challenge or compromise the enforceability, validity, or legality
of this Agreement and/or the power of the Agency to enter into this Agreement or perform its
obligations hereunder, either the Agency or the Developer may, but shall have no obligation to
defend such action. Upon commencement of such action, the Agency and the Developer shall
meet in good faith and seek to establish a mutually acceptable method of defending such action.

K. [§711] Master Labor Agreement

The parties hereby acknowledge that the Developer has voluntarily entered into a
Master Labor Agreement (the "MLA") with the Napa Solano Building and Construction Trades
Council (the "Trades Council") and its affiliated local trade unions, and that the ML A applies to
the private improvements to be constructed on the Developer Parcels. The Agency further
understands that any assignee or transferee of the Developer shall assume the MLA, in whole or
in part, as provided in the MLA, in connection with a permitted assignment or transfer of a
Developer Parcel or this Agreement. This acknowledgement shall be included in the Qriginal
DDA Memorandum and the Memorandum of DDA Third Restatement recorded or to be

recorded pursuant to Section 712.

L. [§712]  Recordation of Original DDA Memorandum and Memorandum of
DDA Third Restatement

______'-______ el
QMMMLW1thIn ten (10) days after the later to occur of the
Required-ApprovalsEffeetiveAction Dismissal Date or acquisition by the Agency or City of fee
title to each Developer Parcel_or portion thereof, the Agency shall cause a memorandum of this
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Third Restatement of this Agreement (the "Memorandum of DDA _Third Restatement"), in the
form attached to thls Agreement as Attachment No 7 to be recorded agalnst each-Developer
cement in the land records of

Solano County asa covenant and restriction that runs w1th the land and is binding on successors
in title to each Developer Parcel. The Agency and the Developer each consent to such

emorand hi : i
gmww The Developer acknowledges and agrees that the
existence of the lien and encumbrance of the_QOriginal DDA Memorandum or the Memorandum
of DDA Third Restatement in a Preliminary Title Report (as defined in Section 208) with respect

to any Developer Parcel shall not constitute an Unacceptable Title Exception (as defined in
Section 208) or constitute a basis for the Developer to disapprove a Preliminary Title Report
pursuant to Section 208.

Promptly following the Agreement Termination Date (as defined below) with
respect to a particular Developer Parcel, the Agency and the Developer shall cooperate to cause
reconveyance and removal of the lien and encumbrance of the Original DDA Memorandum and
the Memorandum of DDA Third Restatement from title to the applicable Developer Parcel
through execution and recordation of a quitclaim deed or other instrument recordable in the
official records of Solano County and reasonable acceptable to the Agency and the Developer.
As used herein, "Agreement Termination Date" means, with respect to a particular Developer
Parcel, the occurrence of either of the following:

1. Issuance of a Partial Certificate of Completion for the Developer Parcel by
the Agency pursuant to Section 323; or

2. Termination of this Agreement with respect to the Developer Parcel
without conveyance of the Developer Parcel by the Agency.

8. VH-{§800] ENTIRE AGREEMENT, WAIVERS AND AMENDMENTS

This Agreement is executed in four (4) duplicate originals, each of which is
deemed to be an original. This Agreement comprises pages 1 through 72;83, inclusive, and
Attachment Nos. 1 through 8, attached hereto and incorporated herein by reference, all of which
constitute the entire understanding and agreement of the parties.

This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the parties
with respect to all or any part of the subject matter hereof.

All waivers of the provisions of this Agreement must be in writing and signed by
the Executive Director, or his designee, on behalf of the Agency and/or by the Developer, as
applicable. All amendments hereto must be in writing, approved by the Agency Board, and
signed by the appropriate authorities of the Agency and the Developer; provided, however, the
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parties may enter into Operating Memoranda without formal amendment of this Agreement for
the purposes, in the manner, and with the effect set forth in Section 709 hereof.

9. B[§900] TIME FOR ACCEPTANCE OF AGREEMENT BY AGENCY

This Agreement, when executed by the Developer and delivered to the Agency,
must be authorized, executed and delivered by the Agency within ten (10) days after the date of
signature by the Developer or this Agreement shall be void, except to the extent that the
Developer shall consent in writing to further extensions of time for the authorization, execution
and delivery of this Agreement. The effective date of this Agreement is the date when this
Agreement has been signed by the Agency. Through the SeeendThird Restatement of this
Agreement, the Parties acknowledge and agree that this Agreement in its initial form (the
"Original Agreement") was initially fully executed and became effective in accordance with its
terms as of October 17, 2000.
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By execution below, the parties hereby approve the SeeendThird Restatement of this
Agreement as of Oetober27,-2005-February 13, 2007, The parties further acknowledge and agree
that the Agreement as amended and restated by the SeeendThird Restatement shall be binding on the
parties as of Oetober27;-2005the Action Dismissal Date; provided, however, that if the SeeendThird
Restatement is determined to be invalid, void, ineffective, or otherwise unenforceable by a final
unappealablenon-appealable judgment of a court of competent jurisdiction, the Original Agreement,
as previously amended, shall thereupon be deemed to be in effect and binding upon the parties as of
the effective date of such final unappleablenon-appealable judgment. Nothing in the SecendThird
Restatement shall modify or affect the initial execution date of this Agreement as of October 17,
2000.

AGENCY: DEVELOPER:
REDEVELOPMENT AGENCY CALLAHAN/DeSILVA VALLEJO, LLC,
THE CITY OF VALLEJO a California limited liability company
By: The DeSilva Group, Inc.,
By: a California corporation, Member
Robort Nichelini
—Joseph M. Tanner
Aeting-Executive Director
By:
JamesB-—Summers
Ernest D. Lampkin
APPROVED AS TO FORM: Vice President

By: Joseph W. Callahan, Jr.,
Frederick G. Soley an individual, Member
Agency Counsel

By:
ATTEST: Joseph W. Callahan, Jr.

Allison Villarante
Agency Secretary

APPROVED AS TO INSURANCE
REQUIREMENTS:

Will Venski
Risk Manager, City of Vallejo

ACKNOWLEDGEMENT AND ACCEPTANCE BY
CITY OF VALLEJO OF UNIT PLAN PROCESSING METHOD
SET FORTH IN SECTION 304
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ATTACHMENT NO. 1

MAPS OF THE SITE

This Attachment No. 1 consist of three Area maps as follows:

Attachment No. 1A Northern Waterfront Area
Attachment No. 1B Central Waterfront Area
Attachment No. 1C Southern Waterfront Area
Attachment 1
Page 1
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ATTACHMENT NO. 2
LEGAL DESCRIPTION OF THE DEVELOPER PARCELS

[To be inserted from time to time as provided in Section 104]

Attachment 2

Page 1
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ATTACHMENT NO. 3

SCHEDULE OF PERFORMANCE

The following is an updated Schedule of Performance that has been approved as part of the
SeeondThird Restatement of this Agreement dated as of Oetober27—2005February 13, 2007 (the
"SecondThird Restatement"). This updated Schedule of Performance indicates, as of the date of the
SecondThird Restatement:—(1), revisions to the dates for performance of certain actions from the dates
shown in the Agreement as initially executed on October 17, 2000, as previously amended and restated
as of October 1, 2002, anekas further amended by the amendments entered into as of October 24 2003

second time as of October 27, 2005, This updated Schedule of Performance may be further revised

from time-to-time through execution of an Operating Memorandum as provided in SeetiensSection
604 and 709 of the Agreement.

The action items described below constitute a summary only of the responsibilities and obligations of
the parties under this Agreement. Reference is made to the operative provisions of this Agreement
(typically indicated in parentheses at the end of each Action item) for a complete statement of the
parties' respective responsibilities and obligations. To the extent of any conflict between the terms of
this Schedule of Performance and the operative provisions of this Agreement (including the other
Attachments hereto), the operative provisions of this Agreement shall control.

Section A of this Schedule of Performance sets forth action items related to the Site and the Project in
general. Sections B, C, and D address action items related to disposition and development of the
Northern Waterfront Area, the Southern Waterfront Area, and the Central Waterfront Area,
respectively.

Action

A. GENERAL

1.

Execution and Delivery of SeeendThird

Date

Prior to the public hearing to approve the

Restatement. The Developer shall execute and SeeendThird Restatement of this Agreement.
deliver the SeeondThird Restatement of this jCempleted} )
Agreement to the Agency.

2. Execution of SeeendThird Restatement by Within 10 days after delivery of the

Agency. The Agency and City Council shall hold
a public hearing to authorize execution of the
SeeendThird Restatement of this Agreement by
the Agency, and, if so authorized, the Agency
shall execute and deliver this Agreement to the
Developer. (Section 900)

3. Regquired——Approvals——(ncludine——EIR

Certification)Setilement-Relaled . .

SeeondThird Restatement of this Agreement by
the Developer.

(a) October25,2005(as—may-be-continued-to

Attachment No. 3
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Action

Action Dismissal. (a) The Ageney-and-City shall
consider the Settlement-Related Ordinances for
adoption-and-certification;-as-applicable;-all-of the
Reauired Is Ginelud Feati ey
EHRYbrAl-of the Required-Approvals

Settlement-Related Ordinances shall become
effective  and the Required—Approvals
EffectiveAction Dismissal Date shall occur.
(Section 102)

Memorandum of DDA Third Restatement

Recordation. The Agency shall cause recordation

of the Memorandum of DDA _Third Restatement.
(Section 712)

5—Completion of Acquisition of Site. The
Agency shall complete acquisition of the
applicable parcels comprising the Site (or if
applicable, shall obtain orders for immediate
possession), and shall complete relocation of all
tenants and occupants. [Note: Item 87-10494-
111 below set ferforth the detailed schedule for
acquisition and relocation with respect to the Post
Office Site and the Restaurant Site.] (Sections
201.1 and 208)

(a) Within 10 days after the Required
Approvals—Effective Action Dismissal Date for
Developer Parcels or portions thereof then
owned by the City or the Agency.

(b) Within 10 days after acquisition for
Developer Parcels or portions thereof

subsequently acquired by the City erof the
Agency.

On a schedule to allow for conveyance of the
Developer Parcels to the Developer and
construction of the improvements pursuant to

this Agreement.{UOnderway}

Attachment No. 3
Page 2
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Action

9, 6—Appraisal of Developer Parcels. The Method
A Appraisals (Baseline), Method A Appraisals
(Final), and Method B Appraisals (Unadjusted)
shall be prepared and delivered to the parties.
(Section 201.2)

10, 7Opening of Escrow. The Agency shall open an
escrow account(s) for conveyance of the

DeveloperDevelop-er Parcels to the Developer.
(Section 202)

11, 8—Submission-Preliminary Title Reports. The
Agency shall submit to the Developer

Preliminary Title Reports for the Developer
Parcels for Initial Title Review. (Section 208)

12, 9—Approval-Preliminary Title Report. (a) The

Developer shall approve or disapprove the
Preliminary Title Reports. (b) If the Developer

disapproves, the parties shall seek to prepare an
Operating Memorandum to address Unacceptable
Title Exceptions. (Section 208)

At the times specified in Section 201.2.b.

Within 30 days after the—Required-Approvals
Effeetive Action Dismissal Date.

Within 30 days after the Regquired—-Approvals
EffeetiveAction Dismissal Date.

(@) Within 90 days after the Required

ApprovalsEffeetive Action Dismissal Date.
(b) Within the time specified in Section 208.

Attachment No. 3
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Action

14, 10-—Physical Conditions Investigation _For
Developer Parcels Other Than Parcels S and T.
(a) The Developer shall conduct any geotechnical
and structural investigation and soils tests it
determines necessary, and determine whether the
Parcel Conditions are suitable and whether it
wishes to proceed with acquisition of the
Developer Parcels (other than Parcels S and T).
(b) If the Developer determines there are
Unacceptable Physical Conditions, the parties
shall seek to prepare an Operating Memorandum
to address such Unacceptable Physical
Conditions.

(Section 215.3)

15. H-LLMD Formation. The Agency and the City
shall take all steps necessary to cause formation
and effectiveness of the LLMD. (Method of
Financing Section [.D)

16. 12--Additional Deposit. The Developer shall pay
the Additionatlnitial Deposit to the Agency.
(Section 108.2)

Date

(@ Within 90 days after the Regquired
Approvals—EffeetiveAction Dismissal Date for
Developer Parcels (or portions thereof)
currently owned by the Agency or the City.
Within 90 days after access is obtained for
Developer Parcels (or portions thereof) not
currently owned by the Agency or the City.

of the DeveloperPareels:}
(b) Within the time specified in Section 215.3.

Prior to sale of the initial residential unit within
Parcel A.

(a) $200,000 within 5 days after the Regquired
ApprevalsEffective Action Dismissal Date.

(b) $300,000 at the close of escrow for Parcel
A.

The
Developer shall furnish to the Agency duplicate
originals or appropriate certificates of bodily
injury and property damage insurance policies.
(Section 308)

18. 13-—Submiission-Certificates of Insurance.

19. H4—Issuance-Certificates of Completion. The
Agency shall furnish the Developer with Partial

Prior to the date set forth herein for
commencement of construction of the
improvements on the Site.

Promptly after completion of all construction
required for any Developer Parcel or portion of

Attachment No. 3
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20, +5—Section 404 Permit.

Action

or Final Certificates of Completion, as applicable.
(Section 323)

. NORTHERN WATERFRONT

Date

the Project to be completed by the Developer on

the Site and upon written request therefor by the
Developer.

PARCEL A

(a) The Agency shall
obtain a Section 404 Permit from the U. S. Army
Corps of Engineers relating to Parcel A. (Section
309) (b) The Developer shall complete the
Section 404 Permit Site Work to perfect the
Section 404 Permit. (Scope of Development
Section H:11.A.14)

(a) fCompleted},

(b) Within—180-days—after the-elose-of-eserow
cor_I | s e eriods of
which—weather—conditions—do—net—reasonably
permit-performancePrior to the expiration date
of the Section 404 Permit Site-Werk({currently,
December 31, 2009).

23. +6—Submission-Unit_Plan For Parcel A and
Vesting  Tentative Map  for  Northern
Waterfrent Areca. The Developer
shall prepare and submit to the City a Complete
Abpplication for a Unit Plan applicatien—for Parcel
A and a vesting tentative map-applieatien for the
Northern Waterfront Area, including any
necessary survey. (Section 304)

Within 15—days2 years after Gity—Ceouneil

24. ¥7—Approval-Unit Plan and Vesting Tentative
Map. The City shall conduct all architectural and
site planning review and shall approve or
disapprove the Unit Plan for Parcel A and vesting
tentative map for the Northern Waterfront Area,

including any necessary survey, in_accordance

. :
DMM n he C ! spolication; (b)
Attachment No. 3
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Action

Revised Application. (Section 304)

25, +8—Submission-Updated Preliminary  Title

Report. The Agency shall submit to the
Developer an updated Preliminary Title Report
for Parcel A, if necessary. (Section 208)

26, 19—Approval-Updated Preliminary Title Report.
(a) The Developer shall approve or disapprove
the updated Preliminary Title Report for Parcel
A. (b) If Developer disapproves, the parties shall
seek to prepare an Operating Memorandum to
address Unacceptable Title Exceptions.

(Section 208)

27. 26—Submission-Evidence of Financing. The
Developer shall submit to the Agency
Developer's evidence of financing for acquisition
and development of Parcel A. (Section 217)

Within 30 days after theRequired-Approvels
Effeetive-Datesubmittal by the Developer of a
Complete Application for the Unit Plan and

(a) Within 30 days after submittal by the
Agency.
(b) Within the time specified in Section 208.

Within 45030 days after the-Required-Approval
Effective—DateCity approval of the Unit Plan
and Vesting tentative map.

Attachment No. 3
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Action

28. 2—Approval-Evidence of Financing.  The
Agency shall approve or disapprove the
Developer's evidence of financing for acquisition
and development of Parcel A. (Section 217)

29. 22—Submission and Approval-Subdivision of
North-ern Waterfront Area. (a) The Developer
shall submit an application for any final
subdivision or parcel map(s) required for
development of the Northern Waterfront Area.
(b) The City shall grant or deny all required
approvals for final subdivision or parcel map(s)
for the Northern Waterfront Area. (Section 304)

30, 23-BCDC Permit Amendment. The parties shall
(a) submit an application for and (b) use good
faith efforts to obtain any BCDC permit
amendments for construction of improvements in
the Northern Waterfront Area.  (Scope of
Development Section 11.€D.2)

Date

Within 30 days after receipt thereof.

(a) Within 120 days after City approval of the
vesting tentative map for the Northern
Waterfront Area.

(b) Within 30 days after submittal by the
Developer.

(a) Within 30 days after City approval of the
vesting tentative map for the Northern
Waterfront Area.

(b) Prior to the close of escrow for Parcel A.

31. 25—Deposit of Grant Deed for Parcel A. The
Agency shall acquire Parcel A from the City and
shall deposit the grant deed for Parcel A into
escrow. (SeetiensSection 202, 208)

32, 26-—Satisfaction of All Conditions Precedent to
Conveyance. All conditions precedent to
conveyance of Parcel A have either been
satisfied or waived. (Sections 205, 206)

33. 27—Residential REA/CC&Rs. The Developer
shall prepare, obtain Agency approval of, and
record REA/ CC&Rs as applicable for Parcel A.
(Section 704)

34. 28—Close of Escrow. Fee title to Parcel A shall
be conveyed to the Developer. (Section 203)

Prior to the close of escrow.

Prior to the close of escrow.

Prior to issuance of a building permit for the
applicable residential improvements.

Within 60 days after apprevalrecordation of
final subdivision map(s) and evidence of
financing, but not later than 540-days4 years
after the Required—Approvals—EffectiveAction

Attachment No. 3
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Action

35, 29-Governmental Permits. The Developer shall

obtain any and all permitsrequired by-the-City er
anyand other governmental agency_permits that

the Developer is responsible to obtain under this
Agreement for the development of the applicable
improvements on Parcel A. (Section 309)

36. 36—Commencement of Construction-Developer
Parcel Public Improvements for First Phase of
Parcel A. The Developer shall commence
demolition and construction of the Developer
Parcel Public Improvements for the first phase of
Parcel A. (Section 307)

37. 3+—Completion _of Construction-Developer
Parcel Public Improvements for First Phase of
Parcel A The  Developer  shall
completecommence demolition and construction
of the Developer Parcel Public Improvements for
the first phase of Parcel A.

38. 32—Completion of Developer Parcel Public
Improvements and Private Development for
Parcel A. Developer shall complete construction
of all Developer Parcel Public Improvements for
Parcels A, B and C and all private improvements
for Parcel A.

Date
Dismissal Date.

Prior to the date set forth herein for the
commencement of construction of the applicable
improvements on Parcel A.

Within 30 days after close of escrow for
conveyance of Parcel A to the Developer;

. .
W. his 4 |
commencement shall occur as soon as weather
does reasonably permit.

Within 18 months after commencement thereof
by the Developer.

No later than 64 years after the—Required
. .

EHEIE '! !...5 f:;QLLAEQME he Nortl

Waterfront Area.

B/C GROUND LEASE PARCELS

39. 33-Forms of Leases. The parties shall agree on
the forms of the City/Agency Ground Lease and
the Agency/Developer Sub-Ground Lease for
each of the B/C Ground Lease Parcels. (Section
201.4)

40, 34—Completion of Building Pads. The
Developer shall complete rough grading and
provision of utilities to create building pads for
the B/C Ground Lease Parcels.

41. 35—Submission-Unit Plans for B/C Ground
Lease Parcels. (a) The Developer shall prepare

and submit to the City a Unit—PlanComplete

Within 90 days after the close of escrow for
Parcel A.

Within 120 days after substantial completion of
construction of realigned Harbor Way pursuant
to Item 5457,

(a) Within 120-days] year after completion of
the Northern Waterfront Public ParksPark and

Open Space Improvements pursuant to Item

Attachment No. 3
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Action

Application for a Unit Plan for the first-to-be
developeddeveloper B/C Ground Lease Parcel.
(b) The Developer shall prepare and submit to
the City_a Complete Application for a Unit Plan
for each later developed B/C Ground Lease
Parcel. (Section 304)

42. 36--Approval-Unit Plans. The City shall conduct
all architectural and site planning review and
approve or disapprove the Unit Plan, including

any necessary survey, for the applicable B/C

Ground Lease Parcel———éSeeHen——?»Oé, ;g

43, 37—Submission-Updated Preliminary  Title
Report. The Agency shall submit to the
Developer an updated Preliminary Title Report
for the applicable B/C Ground Lease Parcel, if
necessary. (Section 208)

44, 38—Approval-Updated Preliminary Title Report.
(a) The Developer shall approve or disapprove
the updated Preliminary Title Report for the
applicable B/C Ground Lease Parcel. (b) If the
Developer disapproves, the parties shall seek to
prepare an Operating Memorandum to address
Unacceptable Title Exceptions. (Section 208)

45, 39—Submission-Evidence of Financing. The
Developer shall submit to the Agency
Developer's evidence of financing for lease and
development of the applicable B/C Ground
Lease Parcel. (Section 217)

46, 40—Approval — Evidence of Financing. The

Date

5636,

(b) Within a time period to enable conveyance
and completion of construction of the applicable
B/C Ground Lease Parcel by the deadline set
forth in Item 46-52.

Wihin-90(a) Within 30 days after submittal-by
MWMLM@A@M

Within 30 days after approval of the Unit Plan
for the applicable B/C Ground Lease Parcel.

(a) Within 30 days after submittal by the
Agency.
(b) Within the time specified in Section 208.

Within 30 days after approval of the Unit Plan
for the applicable B/C Ground Lease Parcel.

Within 30 days after receipt thereof.

Attachment No. 3
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Action

Agency shall approve or disapprove the
Developer's evidence of financing for lease and
development of the applicable B/C Ground
Lease Parcel. (Section 217)

47, 4-—Lease With City; Deposit of Sub-Lease for
B/C Ground Lease Parcels. The Agency shall
enter into the City/Agency Ground Lease and
shall deposit the Agency/Developer Sub-Ground
Lease for the applicable B/C Ground Lease
Parcel into escrow. (Section 202, 208)

48, 42-Satisfaction of All Conditions Precedent to
Conveyance. All conditions precedent to
conveyance of the applicable B/C Ground Lease
Parcel have either been satisfied or waived.
(Sections 205, 206)

49, 43—Close of Escrow. The Agency/Developer
Sub-Ground Lease shall be executed and the sub-
ground leasehold interest in the applicable B/C
Ground Lease Parcel shall be conveyed to the
Developer. (Section 203)

50. 44-Governmental Permits. The Developer shall
obtain any and all permitsrequired by-the-City et
anyand other governmental agency_permits that

the Developer is responsible to obtain under this
Agreement for the development of the applicable
B/C Ground Lease Parcel. (Section 309)

51. 45—Commencement of  Construction-B/C
Ground Lease Parcels. The Developer shall
commence demolition and construction of the
improvements on the first-to-be developed B/C
Ground Lease Parcels. (Section 307)

52, 46—Completion of Construction-B/C Ground
Lease Parcels. The Developer shall complete
construction of the improvements on the B/C
Ground Lease Parcels.

Date

Prior to the close of escrow for the applicable
B/C Ground Lease Parcel.

Prior to the close of escrow for the applicable
B/C Ground Lease Parcel.

Within 30 days after satisfaction of all
conditions precedent to the conveyance for the
applicable B/C Ground Lease Parcel.

Prior to the date set forth herein for the
commencement of construction of the
improvements on the applicable B/C Ground
Lease Parcel.

Within 30 days after close of escrow for
conveyance of the first-to-be developed B/C
Ground Lease Parcel.

For the first-to-be developed B/C Ground Lease
Parcel, within 12 months after commencement
of construction. For final construction of all
improvements on the B/C Ground Lease
Parcels, no later than 64 years after the Required

Approvals—EffeetiveDateCity approval of the
final _subdivisi S for the Neri
Waterfront Area.

Attachment No. 3
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Action

NORTHERN WATERFRONT PUBLIC IMPROVEMENTS

53, 47-Public Participation Design Process; Concept

Design and Preliminary Budget. The Agency
and the City shall (a) commence and (b)
complete the public participation design process
and shall prepare the Concept Design and
Preliminary Budget for the Northern Waterfront
Public Parks and Open Space Improvements.
(Scope of Development Section IL.BC.3)

54, 48-Submission-Detailed Plans and Construction
Cost Estimate. The Developer shall submit to
the Agency the Detailed Plans and the
Construction Cost Estimate for the Northern
Waterfront Public Parks and Open Space
Improvements. (Scope of Development Section

IB11.C.3)

55, 49-Approval-Detailed Plans or Modified Detail
Plans. The Agency shall approve the Detailed
Plans submitted by the Developer or specify the
form of Modified Detailed Plans for the
Northern Waterfront Public Parks and Open
Space Improvements. (Scope of Development
Section I1.BC.3)

56, 56—Construction of Northern Waterfront Public
Park and Open Space Improvements. The
Developer shall complete construction of the
Northern Waterfront Public ParksPark and Open
Space Improvements (subject to subsequent
grow-in  of landscaping features and
improvements). (Scope of Development Section
I1L.BC.3)

57. 5+-Construction of Harbor Way. The Developer
shall substantially complete the construction of

realigned Harbor Way. (Scope of Development
Section I1.BC.1)

58. 52— Construction of Parcel —D2
ImprovementsWetland Park. The Developer
shall complete construction of the epen—spaee

improvements—on—Pareel—D2Wetland Park

Date

(@) Within 6 months after the Required

ApprovalsEffeetiveAction Dismissal Date,

(b) Within 12 months after the Action Dismissal
Date.

Within 6 months after receipt of the Concept
Design and Preliminary Budget for the Northern
Waterfront Public Parks and Open Space
Improvements.

Within 3 months after the Developer submits the
Detailed Plans and the Construction Cost
Estimate for the Northern Waterfront Public
Parks and Open Space Improvements.

Waterfront—Public—Parks —and —Open— Space
hmprovements,—or—(b)——ecompletion—eof

. ¢ thePri . :
unit on Parcel €2-andParcelE—parking—lots
pursuant-to-femS54-A,

Prior to issuance of the first certificate of
occupancy for a residential unit within Parcel A.

Within_ 3¢ b af
eonstruction—of the DeveloperAt the earlier of
ither: (a cull . der 1
Wetland Park area is no longer needed for
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Action

(subject to subsequent grewgrowing-in of
landscaping features and improvements), and
cease all staging activities.  (Scope of
Development Section I1.BA.3)

39, 53-Form of REAs. The parties shall agree upon
the forms of the Parcel C2 REA and the Parcel
E/F REA. (Scope of Development
SeetionsSection I1.BC.2 and 5)

60. 54—Construction of Parcel C2 and Parcel E/F
Parking Lots. The Developer shall complete
construction of the reconfigured Parcel C2 and
Parcel E/F parking lots. (Scope of Development
Sections IL.BC.2 and 5)

Parcel Public Improvements—for—thefirst-phase
of Pareel- A-pursuant-to-Ttem30-A.

Concurrently with approval of the forms of
Agency/ Developer Sub-Ground Leases as
provided in Item 3339 (i.e., within 90 days after
close of escrow for Parcel A).

Within 120 days after substantial completion of
construction of realigned Harbor Way pursuant
to Item 5457,

61. 56—Construction of Mare Island Causeway and
Mare Island Way Widening Improvements. The
Agency and the City shall cause Lennar to
complete the Mare Island Causeway and Mare
Island Way Widening Improvements. (Scope of
Development Section I1.€D.43)

C. SOUTHERN WATERFRONT

At the time required for completion pursuant to
the Lennar Project Documents.

SOUTHERN WATERFRONT PREPARATORY WORK

62, 57—Southern _ Waterfront Area—Exehange ByJune-2006:Within 90 days after the Action
. Dismissal [

AgreementSoft Cost Work  Operating
Memorandum. The parties shall prepere—anéd
obtain—City—and—SEC—approval—ofexecute the
Southern Waterfront Area— —Exchange
AgreementSoft  Cost  Work  Operating
Memorandum. (Scope of Development Section
IV.A.89.b)
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Action

63. 58&—BCEDBC—Southern _ Waterfront _Area
ApprovalsExchange Agreement. The parties
shall apply—fer—andpreparc and use good faith
efforts to obtain City and SLC approval of the
BEPEC———Southern Waterfront Area
ApprovalsExchange Agreement.  (Scope of
Development Section IV.A.8)

Date

By JuneSeptember 2006:2007.

65.59—Water Board Clearance For Non-
Contaminated Area. The Agency shall obtain
Water Board regulatory clearance for
development of the Non-Contaminated Area.
(Scope of Development Section IV.A.4)

66, 60-—PG&E Settlement. The Agency shall
complete negotiation of and shall enter into the
settlement agreement with PG&E. (Scope of
Development Section IV.A.5)

67, 61-RAP. The Agency shall prepare and obtain
Water Board approval of the RAP. (Scope of
Development Section IV.A.5)

68. 62—Other Pre-Remediation Tasks. The Agency
shall execute the Southern Waterfront
Remediation Contract, obtain the Southern
Waterfront Pollution Risk Insurance, and prepare
the Physical Remediation Tasks Budget. (Scope
of Development Section IV.A.5)

69, 63—Commencement of Physical Remediation
Tasks. The Agency shall commence the

Physical Remediation Tasks to remediate the
Contaminated Area. (Scope of Development
Section IV.A.6)

By JuneSeptember 2006:2007,

By JuneSeptember 26006:2007.

By DeeemberMarch 2006:2008.

By MarehJune 2067-2008.

Within 30 days after completion of the Other
Pre-Remediation Tasks described in Item 62-68.
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Action Date

70, 64—Completion of Physical Remediation Tasks. Within 1 year after the required commencement
The Agency shall complete the Physical date pursuant to Item 63-69,
Remediation Tasks and obtain the necessary
closure document for the Contaminated Area
from the Water Board. (Scope of Development
Section IV.A.6)

S/T DEVELOPER SUBPARCELS

[Note: As used below, the "S/T Developer Subparcels" means collectively, Parcel S,
Parcel T1 (and up to threefour subparcels within Parcel T1), and Parcel T3.
Development of Parcel T2 is separately addressed in Items 96-104102-110 below, ]
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Action Date

71. 65—Submission of Unit Plan (and Vesting (a) Within—90—days—after—completion—of—the
Tentative Map). (a) The Developer shall prepare  Physical-Remediation—Tasks—pursuant—to—ttem
and submit to the City a Complete Application 64-As economically feasible, but in any event
for a Unit Plan applieation—for the first-to-be within a time period to enable conveyance and
developed of the S/T Developer Subparcels completion of construction of the first-to-be
(together with any desired vesting tentative map developed S/T Developer Subparcel by the
or lot line adjustment application). (b) The deadline set forth in Item 87.

Developer shall prepare and submit to the City.a (b) Within a time period to enable conveyance
Complete Application for a Unit Plan for each and completion of construction of the applicable
later developed S/T Developer Subparcel S/T Developer Subparcel by the deadline set
(together with any desired vesting tentative map forth in Item 86-87.

application). (Section 304)

72. 66—Approval-Unit Plan and Vesting Tentative (a) Within 9030 days after submittal-by—the

Map. The City shall conduct all architectural Developer—for—the—applicable—S/F—Developer
and site planning review and approve or SubpareelCity receipt of the Complete
disapprove the Unit Plan and vesting tentative Application.

map or lot line adjustment (if applicable), (b) Within 30 days after the Design Review
including any necessary survey, for the Board's Study Session, subject to extension by
applicable S/T Developer Subparcel: mutual agreement.

disapprove the Revised Application. (Section
365304)

74, 67—-Submission-Updated _Preliminary _Title Within 30 days after approval of the Unit Plan

Report;, The Agency shall submit to the for the applicable S/T Developer Subparcel.
Developer an updated Preliminary Title Report

for the applicable S/T Developer Subparcel, if

necessary. (Section 208)
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Action

75. 68—Approval-Updated Preliminary Title Report.
(a) The Developer shall approve or disapprove
the updated Preliminary Title Report for the
applicable S/T Developer Subparcel. (b) If the
Developer disapproves, the parties shall seek to
prepare an Operating Memorandum to address
Unacceptable Title Exceptions. (Section 208)

76, 69—Submission-Evidence of Financing. The
Developer shall submit to the Agency
Developer's evidence of financing for acquisition
and development of the applicable S/T
Developer Subparcel. (Section 217)

77, 76—Approval-Evidence of Financing.  The
Agency shall approve or disapprove the
Developer's evidence of financing for acquisition
and development of the applicable S/T
Developer Subparcel. (Section 217)

78. H—Submission and Approval-Subdivision of
Parcels S and T. (a) The Developer shall submit
an application for final subdivision and parcel
maps (or lot line adjustment, as applicable) for
the S/T Developer Subparcels. (b) The City
shall grant or deny all required approvals for
final subdivision and parcel maps (or lot line

adjustment, as applicable) for the S/T Developer

Subparcels.

79, 72—Acquisition from City. The Agency shall
acquire the portion of the applicable S/T
Developer Subparcel owned by the City and
shall cause termination of all leasehold interests
with respect to the applicable S/T Developer
Subparcel. (Sections 201.7 and 201.8)

80, 73—Residential REA/CC&Rs. The Developer
shall prepare, obtain Agency approval of, and
record REA/CC&Rs as applicable for Parcel T1.

81. 74—Deposit of Grant Deed. The Agency shall
deposit the grant deed for the applicable S/T

Developer Subparcel into escrow. (Sections 202,
208)

Date

(@ Within 30 days after submittal by the
Agency.
(b) Within the time specified in Section 208.

Within 30 days after approval of the Unit Plan
for the applicable S/T Developer Subparcel.

Within 30 days after receipt thereof.

(a) Within 90 days after approval of the Unit
Plan and vesting tentative maps in connection
with the first-to-be developed S/T Developer
Subparcel.
(b) Within 30 days after submittal by the
Developer.

Prior to time that the Developer has satisfied all
conditions to close of escrow for the applicable
S/T Developer Subparcel.

Prior to or concurrently with close of escrow for

the conveyance of Parcel T1 to the Developer.

Prior to the close of escrow for the applicable
S/T Developer Subparcel.
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Action

82, 75-Satisfaction of All Conditions Precedent to
Conveyance. All conditions precedent to
conveyance for the applicable S/T Developer
Subparcel have either been satisfied or waived.
(Sections 205, 206)

83. 76—Close of Escrow. Fee title to the applicable
S/T Developer Subparcel shall be conveyed to
the Developer. (Section 203)

84, 77-Governmental Permits. The Developer shall

obtain any and all permits-required by-the-City or
anyand other governmental agency_permits that
the Developer is responsible to obtain under this

Agreement for the development of the applicable
S/T Developer Subparcel. (Section 309)

85, #8—Commencement of Construction-Developer
Parcel Public Improvements. The Developer
shall commence demolition and construction of
the Developer Parcel Public Improvements for
the applicable S/T Developer Subparcel.
(Section 307)

86. 79-—Completion of Construction-Developer
Parcel Public Improvements. The Developer
shall complete construction of the Developer
Parcel Public Improvements for the applicable
S/T Developer Subparcel.

87. 86—Completion of Construction-S/T Developer
Subparcels. The Developer shall complete
construction of all phases of the Developer
Parcels Public Improvements and all private
development on the S/T Developer Subparcels.

Date

Prior to the close of escrow for the applicable
S/T Developer Subparcel.

Within 30 days after satisfaction of all
conditions precedent to conveyance for the
applicable S/T Developer Subparcel (including
completion of remediation pursuant to the RAP,
as applicable).

Prior to the date set forth herein for the
commencement of construction of the
improvements on the applicable S/T Developer
Subparcel.

Within 30 days after close of escrow for
conveyance of the applicable S/T Developer
Subparcel to the Developer.

Within 18 months after commencement thereof
by the Developer.

By the last to occur of: (a) the 10" anniversary
of the Regquired—Approvals—EffectiveAction
Dismissal Date; (b) the 8™ anniversary of
execution and effectiveness of the Southern
Waterfront Area Exchange Agreement; (c) the
8" anniversary of procurement of the BCDC
Southern Waterfront Area Approvals; or (d) the
8" anniversary of completion of the Physical
Remediation Tasks and procurement of the
necessary closure  document for the
Contaminated Area from the Water Board.
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Action

Date

SOUTHERN WATERFRONT PUBLIC IMPROVEMENTS

88. 81-Public Participation Design Process; Concept
Design and Preliminary Budget. The Agency
and the City shall complete the public
participation design process and shall prepare the
Concept Design and Preliminary Budget for the
Southern Waterfront Public Parks and Open
Space Improvements. (Scope of Development
Section IV.C.2)

89. 82-Submission-Detailed Plans and Construction
Cost Estimate. The Developer shall submit to
the Agency the Detailed Plans and the
Construction Cost Estimate for the Southern
Waterfront Public Parks and Open Space
Improvements. (Scope of Development Section
Iv.C.2)

90. 83-—Approved-Detailed Plans or Modified
Detailed Plans. The Agency shall approve the
Detailed Plans submitted by the Developer or
specify the form of Modified Detailed Plans for
the Southern Waterfront Public Parks and Open
Space Improvements: (Scope of Development
Section IV.C.2)

91. 84—Construction of Southern Waterfront Public
Parks and Open Space Improvements. The
Developer shall complete construction of the
Southern Waterfront Public Parks and Open
Space Improvements (subject to subsequent
grow-in  of landscaping features and
improvements). (Scope of Development Section
IV.C22)

92. 85—Southern  Waterfront  Public __ Street
Improvements. The Developer shall
substantially complete construction of the
Southern Waterfront Public Street

Improvements. (Scope of Development Section
IV.C.1)

Within 6 months after approval of the Unit Plan
(and any desired vesting tentative map) for the
first-to-be developed of the S/T Developer
Subparcels pursuant to Item 66-72.

Within 6 months after receipt of the Concept
Design and Preliminary Budget for the Southern
Waterfront Public Parks and Open Space
Improvements.

Within 3 months after the Developer submits the
Detailed Plans and the Construction Cost
Estimate for the Southern Waterfront Public
Parks and Open Space Improvements.

Within 1 year after the later to occur of (a)
Agency approval of the Design Plans or
Modified Design Plans for the Southern
Waterfront Public Parks and Open Space
Improvements, or (b) completion of all Southern
Waterfront Preparatory Work pursuant to Items
5762-64-10.

(a) For Selane-Avenue-Extension;the portions of
the Southern Waterfront Public  Street
Improvements necessary to serve the Post
Office Relocation Facility on Parcel T2, by the

time the Developer is required to complete
construction of the Post Office Relocation
Facility on Parcel T2.

(b) For the balance of the Southern Waterfront
Public Street Improvements, prior to issuance of
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Action

93, 86—Boat Launch Improvements. The Agency
shall complete construction of the Boat Launch
Improvements. (Scope of Development
(Section IV.C.3)

D. CENTRAL WATERFRONT

Date

the first certificate of occupancy for a residential
unit within Parcel T1.

By the date required in Item 8491 for
completion of construction of the Southern
Waterfront Public Parks and Open Space
Improvements.

POST OFFICE SITE/RESTAURANT SITE ACQUISITION AND RELOCATION

94. 87—Voluntary Acquisition. The Agency shall
seek voluntary acquisition of, and acquire fee
title to, the Post Office Site and the Restaurant
Site. (Sections 201.6.a and b)

95, 88—Resolution of Necessity. If voluntary
acquisition is not feasible, the Agency or the
City shall schedule and conduct a hearing and
consider adoption of a resolution of necessity for
condemnation of the Post Office Site and/or the
Restaurant Site. (Sections 201.6.a and b)

96. 89—Filing of Action and Order For Possession.
If a resolution of necessity is approved, the

Agency shall file the condemnation action,
including a request for order of immediate
possession, for the Post Office Site and/or the
Restaurant Site. (Sections 201.6.a and b)

97.99—Order of Possession. The Agency shall
obtain possession of the Post Office Site and/or
Restaurant Site under order of possession.
(Sections 201.6.a and b)

98.9+—Post Office 1.OI Budget Operating
Memorandum. The parties shall execute the Post
Office LOI Budget Operating Memorandum.
(Section 201.6.a)

99, 92—Post Office LOI. The parties shall negotiate
and execute the Post Office LOI with the USPS.
(Section 201.6.a)

100.93—Post Office Development Budget Operating

By MarehSeptember 2006:2007,

By AprilQctober 20662007,

By MayNovember 2606:2007,

By SeptemberJanuary 2006:2008,

Within 90 days after the Required—Approvals
EffeetiveAction Dismissal Date.:

By FulyNovember 26066:2007,

Within 30 days after approval/execution of the
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Action

Memorandum. The parties shall execute the
Post Office Development Budget Operating
Memorandum. (Section 201.6.a

101.94—Post Office Facility Relocation Lease and
Final Plans. The parties (a) shall negotiate and
execute the Post Office Facility Relocation
Lease with USPS, and (b) shall prepare and
obtain USPS approval of the final plans and
specifications for the Post Office Relocation
Facility. (Section 201.6.a)

102.95—Negotiation of Parcel T2 Relocation
Obligations. The parties shall negotiate the
terms of the Parcel T2 Relocation Obligations
and execute all necessary documentation.
(Section 201.6.a)

103.96—Parcel T2 Vesting Tentative Map. The
Developer shall process and obtain City
approval of a vesting tentative map, site plan,
and related documents for development of the
Post Office Relocation Facility on Parcel T2.
(Section 201.6.a)

104.97—Implementation of Parcel T2 Relocation
Obligations. The Agency shall perform and
complete the Parcel T2 Relocation Obligations
to relocate all tenants and occupants from Parcel
T2. (Section 201.6.a)

105.98—Completion of Design/Procurement of
Building Permit. The Developer shall complete
design and procure the building permit for
construction of the Post Office Relocation
Facility on Parcel T2. (Section 201.6.a)

106.99—-Parcel T2 Final Map. The Developer shall
cause recordation of the final map for Parcel T2.
(Section 201.6.a)

107.100--Satisfaction of All Conditions Precedent to
Conveyance-Parcel T2. All conditions
precedent to conveyance of Parcel T2 have
either been satisfied or waived.

Date

Post Office LOL

(a) By August2006:December 2007,
(b) By OctoberFebruary 2006:2008.

By AprilOctober 20062007,

By JulyDecember 2006:2007.

By OetoberFebruary 2006-2008.

By OetoberMarch 2666:2008,

By OctoberMarch 2006:2008,

By OctoberMarch 2006-2008,
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Action

(SeetionsSection 205, 206)

110.103—Installation of Equipment/Commencement
of Lease. The parties and the USPS shall cause

installation of equipment and relocation of the
USPS facility from Parcel L to the Post Office
Relocation Facility on Parcel T2. The Post
Office  Relocation Facility Lease shall
commence. (Section 201.6.a)

111.464—Relocation of Restaurant Site Business.
The Agency shall cause relocation of the
business from the Restaurant Site, if applicable.
(Section 208)

Date

By DeeemberFebruary 2007:2009,

By DecemberFebruary 20072009,

PARCELL

112.105—Secure  Financing for L3 Public
Garage/Public Paseo. The Agency and City
shall secure financing for (3) the design and (b)
construction of the L3 Public Garage and the
public paseo improvements on Parcel L5.

113.4066—Design _and Construction of L3 Public
Garage/Public Paseo. The Agency and the City
shall (a) complete design, (b) commence
demolition and substantial construction, and (c)
complete construction of the L3 Public Garage
and the public paseo improvements on Parcel
L5. (Scope of Development Sections HH]I.A.3
and 5)

114.107—Parcel 1.4 Operating Memorandum. The
parties shall negotiate and execute the Parcel L4
Operating Memorandum. (Scope  of
Development Section I11.A.4)

By(a) Completed.
(b) September 20072008,

(a) By September 2007:2008.

(b) By January-2008-March 2009,
(c) By JanuaryMarch 26106:2011,

Within 60 days after execution of the
construction contract for the L3 Public Garage.
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117,+08——Submission-Unit

Action

Date

Plan and Vesting
Tentative Map. (a) The Developer shall prepare
and submit to the City a Complete Application
for a vesting tentative map appheationfor all of
the L Developer Parcels and a Unit Plan for the

first-to-be developed L Developer Parcel-t+-,
(b) The Developer shall prepare and submit to

the City_a Complete Application for a Unit Plan

for each later developed L Developer Parcel.
(Section 304)

118,199 -Approval-Unit Plan and Vesting Tentative

Map. The City shall conduct all architectural
and site planning review and approve or
disapprove the Unit Plan and vesting tentative
map (if applicable), including any necessary
survey for the applicable L Developer Parcel:

(a) By the time the Agency and City commence
substantial construction of the L3 Public
Garage.

(b) Within a time period to enable conveyance
and completion of the applicable L Developer
Parcel by the deadline set frethforth in Item
124-133,
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Action

119.110—Submission-Updated Preliminary Title
Report. The Agency shall submit to the

Developer an updated Preliminary Title Report
for the applicable L Developer Parcel, if
necessary. (Section 208)

120.+H—Approval-Updated  Preliminary  Title
Report. (a) The Developer shall approve or

disapprove the updated Preliminary Title Report
for the applicable L Developer Parcel. (b) If the
Developer disapproves, the parties shall seek to
prepare an Operating Memorandum to address
Unacceptable Title Exceptions. (Section 208)

121, H2-Submission-Evidence of Financing. The
Developer shall submit to the Agency
Developer's evidence of financing for
acquisition and development of the applicable
L Developer Parcel. (Section 217)

122.H3—Approval-Evidence of Financing. The
Agency shall approve or disapprove the
Developer's evidence of financing for

acquisition and development of the applicable L
Developer Parcel. (Section 217)

123.H4-—Submission and Approval-Subdivision of
Parcel L. (a) The Developer shall submit an
application for final subdivision and parcel
maps for Parcel L. (b) The City shall grant or
deny all required approvals for final subdivision
and parcel maps for Parcel L.

124 H5—Acquisition from City. The Agency shall
acquire the portion of Parcel L owned by the
City. (Section 201.6.c)

125, H6-Deposit of Grant Deed. The Agency shall
deposit the grant deed for the applicable L
Developer Parcel. (SeetionsSection 202, 208)

126, H7-Satisfaction of All Conditions Precedent to
Conveyance.  All conditions precedent to
conveyance for the applicable L Developer
Parcel have either been satisfied or waived.

(Sections 205, 206)

Date

Within 30 days after approval of the Unit Plan
for the applicable L Developer Parcel.

(a) Within 30 days after submittal by the
Agency.
(b) Within the time specified in Section 208.

Within 30 days after approval of the Unit Plan
for the applicable L Developer Parcel.

Within 30 days after receipt thereof.

(a) Within 90 days after approval of the Unit
Plan (and vesting tentative map) in connection
with Parcel L1.

(b) Within 30 days after submittal by the
Developer.

Prior to the time the Developer has satisfied all
conditions to close of escrow for the applicable
L Developer Parcel++-,

Prior to the close of escrow for the applicable L
Developer Parcel.

Prior to the close of escrow for the applicable L
Developer Parcel.

Attachment No. 3

Page 23

1088\03\387536.4 with 387814.1
Redline 413250.1



Action

127.H8-Residential REA/CC&Rs. The Developer
shall prepare, obtain Agency approval of, and
record REA/CC&Rs as applicable for Parcel L1.
(Section 704)

128,419 Vallejo Station REA. The parties shall
cause recordation of the Vallejo Station REA
against the applicable subparcels within Parcel
L. (Scope of Development Section I11.A.4)

129.120-—Hotel Operating Agreement. The
Developer shall enter into the Hotel Operating
Agreement with the Hotel Operator. (Section
705)

130.+24—Close of Escrow. Fee title to the applicable
L Developer Parcel shall be conveyed to the
Developer. (Section 203)

Date

Prior to or concurrently with close of escrow for
the conveyance of Parcel £1 to the Developer.

Concurrently with the close of escrow for
conveyance of Parcel L4.

Prior to the close of escrow for Parcel L4.

(a) For the first-to-be developed L Developer
Parcel-+-1+;, within 30 days after satisfaction of
all conditions precedent to conveyance, but in
any event within 612 months after
commencement of substantial construction of
the L3 Public Garage.
(b)y—FEer—Parcels—2—and—14;_For each later
developed L Developer Parcel, within 30 days
after satisfaction of all conditions precedent to
conveyance for the applicable L Developer
Parcel.
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Action

131.422—Governmental Permits. The Developer

shall obtain any and all permits-required by-the
City er—anyand other governmental agency
its he Devel . ib]

obtain under this Agreement for the
development of the applicable L Developer

Parcel. (Section 309)

132.123—Commencement _ of  Construction-L
Developer Parcels.  The Developer shall
commence demo-lition and construction on the
applicable L Developer Parcel. (Section 307)

133,424—Completion of Construction-L._Developer
Parcels. The Developer shall complete
construction of the improvements on the
applicable L Developer Parcel.

Date

Prior to the date set forth herein for the
commencement of construction on the
applicable L Developer Parcel.

Within 30 days after close of escrow for
conveyance of the applicable L Developer
Parcel to the Developer.

Within 24 months after commencement thereof,
but in any event by the later to occur of: (a) the
10™ anniversary of the Required—Approvals
EffeetiveAction Dismissal Date; or (b) the 8™

anniversary of completion of construction of the
L3 Public Garage.

135.125-Acquisition of Parcel J. The Agency shall
acquire Parcel J from the City and cause
termination of all leasehold interests.
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138.126-—Submission-Unit

Action

Date

Plan and Vesting
Tentative Map. (a) The Developer shall prepare
and submit to the City a Complete Application

for a vesting tentative map application—for
Parcel J and a Unit Plan for the first-to-be

developed J Developer Subparcel. (b) The
Developer shall prepare and submit to the City_a

Complete Application for a Unit Plan for the
later developed J Developer Subparcel.
(Section 304)

139, +27—Approval-Unit Plan and Vesting Tentative

Map. The City shall conduct all architectural
and site planning review and approve or
disapprove the Unit Plan and vesting tentative
map (if applicable), including any necessary
survey, for the applicable J Developer

Subpmcel—@%%ﬁ%@w

after completion of
construction of the City Hall Garage Required
Elements.

(b) Within a time period to enable conveyance
and completion of construction of the later

(a) Within 60 days

developed J Developer Subparcel by the
deadline set forth in Item 139151,

(a) Within 9030 days after submittal-by—the
Peveloper for—-the—appheable- J—Developer
Su iCi . f 1l C !
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140.128—Submission-Updated _Preliminary Title
Report. The Agency shall submit to the

Developer an updated Preliminary Title Report
for the applicable J Developer Subparcel, if
necessary. (Section 208)

141.129—Approval-Updated  Preliminary __ Title
Report. (a) The Developer shall approve or

disapprove the updated Preliminary Title Report
for the applicable J Developer Subparcel. (b) If
the Developer disapproves, the parties shall seek
to prepare an Operating Memorandum to
address Unacceptable Title  Exceptions.
(Section 208)

142.430—Submission-Evidence of Financing. The
Developer shall submit to the Agency
Developer's evidence of financing for
acquisition and development of the applicable J
Developer Subparcel. (Section 217)

143.13+—Approval-Evidence of Financing. The
Agency shall approve or disapprove the
Developer's evidence of financing for
acquisition and development of the applicable J
Developer Subparcel. (Section 217)

144.132—Submission and Approval-Subdivision of
Parcel J. (a) The Developer shall submit an
application for final subdivision and parcel
maps for Parcel J. (b) The City shall grant or
deny all required approvals for final subdivision
and parcel maps for Parcel J.

145.133--Deposit of Grant Deed. The Agency shall
deposit the grant deed for the applicable J
Developer Subparcel into escrow. (Sections
202, 208)

146.134—Satisfaction of All Conditions Precedent to
Conveyance.  All conditions precedent to
conveyance for the applicable J Developer

Subparcel have either been satisfied or waived.
(Sections 205, 206)

Date

Within 30 days after approval of the Unit Plan
for the applicable J Developer Subparcel.

(a) Within 30 days after submittal by the
Agency.
(b) Within the time specified in Section 208.

Within 30 days after approval of the Unit Plan
for the applicable J, Developer Subparcel.

Within 30 dayé after receipt thereof.

(a) Within 90 days after approval of the Unit
Plan and vesting tentative map in connection

with Pareel—33-the first-to-be developed J

Developer Subparcel.
(b) Within 30 days after submittal by the
Developer.

Prior to the close of escrow for the applicable J
Developer Subparcel.

Prior to the close of escrow for the applicable J
Developer Subparcel.
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Action

147.135Residential REA/CC&Rs. The Developer
shall prepare, obtain Agency approval of, and
record REA/CC&Rs as applicable for each J
Developer Subparcel. (Section 704)

148.136-Close of Escrow. Fee title to the applicable
J Developer Subparcel shall be conveyed to the
Developer. (Section 203)

149.137—Governmental Permits. The Developer

shall obtain any and all permits-required by-the
City er—anyand other governmental agency
its he Devel . ib]

obtain under this Agreement for the
development of the applicable J Developer

Subparcel. (Section 309)

150,138-Commencement of Construction — Parcel J.
The Developer shall commence demolition and
construction of the improvements on Parcel J.
(Section 307)

151.139-Completion of Construction-Parcel J. The
Developer shall complete construction of the
improvements on Parcel J.

Date

Prior to or concurrently with close of escrow for
the conveyance of the applicable J Developer
Subparcel to the Developer.

Within 30 days after satisfaction of all
conditions precedent to conveyance for the
applicable J Developer Subparcel.

Prior to the date set forth herein for the
commencement of construction of the
improvements on the applicable J Developer
Subparcel.

Within 30 days after close of escrow for
conveyance of the first-to-be developed J
Developer Subparcel.

For construction on the first-to-be developed J
Developer Subparcel, within 24 months after
commencement thereof. For the final phase of
construction on Parcel J, by the later to occur of:

(a) the 10™ anniversary of the Regquired
Approvals—Effective Action Dismissal Date; or

(b) the 8" anniversary of completion of
construction of the City Hall Garage Required
Elements.

CENTRAL WATERFRONT PUBLIC IMPROVEMENTS

152.140-Parcel O Bus Transfer Center. The Agency
shalland the City shall (a) issue a request for
services for design, and (b) cause completion of
the Bus Transfer Center on Parcel O. (Scope of
Development Section II1.C.1)

153.444--Other Transit-Related Improvements. The
Agency shall cause completion of the Other
Transit-Related Improvements. (Scope of
Development Section II1.C.2)

(a) Completed.
(b) By January 2008.

By the time required for completion of the L3
Public Garage-(January2610).
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Action
154.142.—Central  Waterfront  Public _Street
Improvements. The Agency shall cause

completion of the Central Waterfront Public
Street Improvements. (Scope of Development
Section II1.C.3)

155,443—Central Waterfront Public Parks and Open

Space Improvements. The Agency shall cause
completion of (a) design andof the Central
Waterfront Public Parks and Open Space
Improvements, (b) construction of the_Festival

Green  parcel improvements, and (c)
construction of the balance of Central
Waterfront Public Parks and Open Space
Improvements. (Scope of Development Section
II1.C.4)

156.444-City Hall Garage Required Elements. The

Agency shall (a) design, (b) commence
substantial construction, and (c¢) complete
construction of the City Hall Garage Required
Elements. (Scope of Development Section
II.C.5 and Method of Financing Section II1.D)

157.1+45--Phase II Element of City Hall Garage. The

Agency shall design and construct the Phase II
Element of the City Hall Garage. (Scope of
Development Section III.C.5 and Method of
Financing Section II1.D)

Date

(a) By the time required for completion of the
L3 Garage-(anuary20610), for the Mare Island
Way modifications and the reconfiguration of
Maine Street.

(b) By the time required for, and as part of,
completion of construction of the City Hall
Garage Required Elements pursuant to Item
144156, for the Capitol Street Second Segment.

(a) By #une-2007-September 2008,
(b) Within 1 year after the time required for
completion of the L3 Public Garage pursuant to

Item 166113(c).
Wl. f the L3 Public G
Item 113(c).

(a) Within a time period to enable
commencement of construction as set forth
in (b) below.

(b) Within 60 days after substantial completion
of the L3 Public Garage.

(c) Within 12 months after the required
commencement date as set forth in (b) above.

Within a time period determined by the Agency
and the City to accommodate parking needs for
additional ferry service.
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ATTACHMENT NO. 4

SCOPE OF DEVELOPMENT

L GENERAL

A. Basic Development Standards

1. General. The Developer and the Agency agree that the Site shall be
developed and improved in accordance with the provisions of this Agreement, the plans,
drawings and related documents approved by the Agency pursuant hereto, and the Project
Approvals (as defined and described in Section 102.5). The provisions of this Agreement,
including the Scope of Development, are intended to be consistent with the Project Approvals.
In the event of any express conflict between the provisions of this Agreement, including the
Scope of Development, and the Project Approvals, the provisions of the Project Approvals shall
control to the extent of such conflict.

The Developer, its supervising architect, engineer and contractor, shall work with
Agency and City staff to coordinate the overall design, architecture and color of the
improvements on the Site.
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B. The Project

The entire Site is comprised of real property, a portion of which is owned by or to
be acquired by the Agency or City and a portion of which is to be conveyed to the Developer, as
more particularly described in Sections 104 and 201. As part of the planning process and
development contemplated by this Agreement, some of the parcels comprising the Site will be
created or reconfigured in order to create the specific parcels referenced herein.

It is the intent of the parties that the Site shall be developed as a master planned
mixed-use development, including residential, commercial, hotel, conference center, light
industrial and retail uses, public and private parking areas, open space and park uses, as more
fully defined and described in Recitals €H and D], and Section 101 (the “Project”).

C. Organization of Scope of Development

Parts 11, III, and IV of this Scope of Development setsset forth, by Area (North Waterfront,
Central Waterfront, and South Waterfront, respectively), the proposed development of the Project
on the Site, including various actions of the parties to prepare the Site for development, a
description of the various private and public parcels, the intended owner of each parcel, the
intended use and development of each parcel, the roles and responsibilities of the parties in
causing design, construction and funding of the intended use and development, and other pertinent
information to guide the development by the parties of each parcel and the related public
improvements. Part V addresses alternative construction management methods.
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II. NORTHERN WATERFRONT

Public and private redevelopment of the Northern Waterfront Area under this Agreement
(with particular reference to the shoreline area west of Harbor Way) will be undertaken to
reinforce and assure mutually compatible use of the area by users and tenants of the adjacent City
Marina, and public and private users of the development parcels under this Agreement.

Sectlon IL. A below sets forth the scope of development for the&y_mm_ﬁ__aml

scis_forth the scope of development for the other Developer Pateels. within the Northern
Waterfront Area;-while-,_Section IL.BC below addresses the scope of development for the public

parcels and improvements in the Northern Waterfront Area_(other than City/Agency Parcel D2).

Section II.ED below describes responsibilities for certain actions of Area-wide benefit. Section
ILBE below sets forth the Developer's independent obligation to perform the tasks and
responsibilities assigned to the Developer under this Agreement with respect to the Northern
Waterfront Area.

A. Developer PareelsParcel A and City/Agency Parcel D2 (Wetland Park)

L Overview of Development.
Parcel A (consisting of subparcels Al and A2) is an approximately

1+4:9]11.3-acre parcel. Upon satisfaction of all applicable pre-disposition requirements set forth in
this Agreement, the Agency shall convey fee title to Parcel A to the Developer for the Purchase
Price set forth in Section 201.3.
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The Developer, at its cost (subject to a cost cap on specified related off-

and in accordance with the
Schedule of Performance (Attachment No. 3) shall obtain all necessary PrOJect Approvals for the
development of Parcel A
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[1C'W (CI)

2 Accessibility and Circulation, The site plan for the residential
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Upon completion of construction of the Wetland Park on Parcel D2 by the

DC _QCalcaicd 11 O U
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4, SeﬁmnAQﬁLEexmlerk._The Agency has obtamed the necessary Section
404 Permit from the U.S. Army Corps of Engineers to enable the Developer to conduct necessary
grading activities on Parcel A_and Parcel D2 . The Section 404 Permit is in effect through
December 31, 2009. The Developer shall perform the grading work in compliance with the
Section 404 Permit (the "Section 404 Permit Work") within the time set forth in the Schedule of
Performance (Attachment No. 3).

5. Developer Parcel Public Improvements. The parties anticipate that the

development of Parcel A shall be accomplished in sub-phases. Prior to or concurrently with the
development of each sub-phase, the Developer shall commence and complete the Developer
Parcel Public Improvements (as such term is defined in the Method of Financing (Attachment
No. 6) required for such sub-phase of private development on Parcel A. The Developer shall

dedlcate the lmproved pubhc streets. w1th1n Parcel A &S&ee%—B—S&ee%—and—GStreeﬂM

Approvals.

21  Developer Parcels Bl and B2.

Parcel B1 is an approximately 6-71,1-acre building pad parcel, and Parcel
B2 is an approximately 0.7-acre building pad parcel. Upon satisfaction of all applicable pre-
disposition requirements set forth in this Agreement, the Agency shall enter into a City/Agency
Ground Lease with the City and an Agency/Developer Sub-Ground Lease with the Developer for
each of Parcels B1 and B2 in the manner provided in Section 201.4. The parties acknowledge
and agree that the ground lease conveyances for Parcels B1 and B2 may occur at separate times.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for development of
Parcels Bl and B2, and shall design and construct a single-story commercial structure for retail
and/or restaurant use, together with related private landscaping, on each of Parcels B1 and B2 in
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accordance with the Project Approvals. The combined square footage of the two commercial
structures on Parcels Bl and B2 shall not exceed 12, OOO square feet EQQM,L_Q_W%M

Mﬂwm usc of the commercial structures

shall be oriented to water-related and recreational uses, including a possible use of the structure
on Parcel B1 for the sale and rental of recreational equipment, and a possible full-service
restaurant use for the structure on Parcel B2.

Parcel B1 and the development thereon shall be entitled to parking rights
and easements with respect to the parking to be provided on Pareel-EParcels E and F and related
parking areas in accordance with the Parcel E/F REA, as further described in Section II.BC.5
below. Parcel B2 and the development thereon shall be entitled to parking rights and easements
with respect to the parking to be provided on Parcel C2 in accordance with the Parcel C2 REA,
as further described in Section II.BC.2 below.

3.2. Developer Parcel C1.

Parcel C1 is an approximately 0.5-acre building pad parcel. Upon
satisfaction of all applicable pre-disposition requirements set forth in this Agreement, the Agency
shall enter into a City/Agency Ground Lease with the City and an Agency/Developer Sub-
Ground Lease with the Developer for Parcel C1 in the manner provided in Section 201.4.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for development of
Parcel C1, and shall design and construct a single-story commercial structure for water-oriented
commercial use, together with related private landscaping, within Parcel C1 in accordance with
the Project Approvals. The square footage of such commercial structure on Parcel C1 shall not
exceed 10, OOO square feet, : s : :

M,M Perm1tted uses on Parcel Cl shall 1nclude marma-servmg retall sale
and rental of recreational equipment, a full-service restaurant, and other water-oriented uses.

Parcel C1 and the development thereon shall be entitled to parking rights
and easements with respect to the parking to be provided on Parcel C2 in accordance with the
Parcel C2 REA, as further described in Section II.BC.2 below.

C, B-Public Facilities and Improvements

The following City/Agency Parcels and associated public improvements shall be
developed in accordance with the following general terms and conditions.

1. Harbor Way.
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The Harbor Way Parcel is an approximately 2.3-acre parcel to be owned
by the C1ty as the rlght-of-way for the relocated and reahgned Harbor Way, a publlc street.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3 of the Amended DDA), shall design and construct street and
utility improvements to cause the relocation and realignment of the public street and utilities to
the area within the right-of-way of the Harbor Way Parcel, together with reconstruction of the
intersection of such reallgned Harbor Way with Mare Island Way, in accordance w1th the PI'O_]CCt
Approvals. C

Harbor Way Parcel.
2. Parcel C2.

Parcel C2 is an approximately 1.1-acre parcel to be owned by the City to
serve as public parking lot between the commercial pad developments on Parcels B2 and C1.
The Developer, at its cost and in accordance with the Schedule of Performance (Attachment No.
3), shall design and reconstruct a surface parking lot and access driveway within Parcel C2 in
accordance with the Project Approvals.

By Operating Memorandum, the Agency and the Developer shall agree
upon the form of a reciprocal easement agreement to be executed and recorded against Parcels
B2, C1, and C2 at the time of closing of the ground lease conveyance for the first to be conveyed
of Parcels B2 or Cl1 (the "Parcel C2 REA"). Among other commercially reasonable terms, the
Parcel C2 REA shall grant parking and access rights and easements over Parcel C2 and the
improvement thereon to the tenants, subtenants, employees, occupants, patrons and other users of
Parcels B2 and C1 and the improvements thereon, in order to make the private development and
use of Parcels B2 and C1 commercially feasible. The Parcel C2 REA shall also grant such
parking rights and easements over Parcel C2 and the 1mprovements thereon to the users and
tenants of the adjacent City Marlna : : arties shall rea
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The Parcel C2 REA shall provide for the Developer or the tenants of the
improvements on Parcels B2 and C1 to pay to the LLMD (as described and defined in Section
L.D of the Method of Financing (Attachment No. 6)) common area maintenance charges to cover
a portion of the costs of operation and maintenance of the Parcel C2 parking lot commensurate
with the portion of the overall benefit of such parking lot received by Parcel B2 and Parcel C1,

respectlvely, in relatlon to all users of such parklng lot The Crty or the LLMD Mﬂﬂ_jn_d
C shall be responsible for

the operatlon and mamtenance of the 1mprovements on Parcel C2.

If the parties are unable to agree upon the form of the Parcel C2 REA by
the time the Developer is otherwise entitled to conveyance of the sub-ground leasehold interest
for the first to be developed of Parcels B2 or Cl1, then either party may submit the matter for
arbitration in accordance with the provisions of Section 706 to determine the form of the Parcel
C2 REA consistent with the terms of this Section II.BC.2.

3. Parcel D1.

Parcel D1 is an approximately 3-54.0-acre parcel to be owned by the City
to serve as a public park_(sometimes referred to as the "Promenade Park") for the Northern

Waterfront Area (and the entire Vallejo communlty) on the west side of Harbor Way adJacent to

The Developer, at its cost (subject to the limitation set forth below) and in
accordance with the Schedule of Performance (Attachment No. 3), shall construct a—publie
parkthe Promenade Park on Parcel D1 and related public park and open space improvements in
accordance with the Project Approvals, and in accordance with a design for such park and related
open spaces to be developed as follows:

a. The Agency and the City shall conduct a public participation
process, and from such public participation process shall prepare a conceptual design (the
"Conceptual Design") for public park and open space improvements on Parcel D:PareeH5] and
the public promenade along the waterfront within the Northern Waterfront Area (collectively, the
"Northern Waterfront Pubhc Park and Open Space Improvements") M@M

ILA.l_ahole._ At the time it completes the Conceptual Des1gn,theAgency and the C1ty, in
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cooperation with the Developer, shall also prepare an estimated budget for performance of the
design tasks described in this subsection a. and subsection b. below, and for actual construction
of the Northern Waterfront Public Park and Open Space Improvements in accordance with such
Conceptual Design (the "Preliminary Budget").

b. Based on the Conceptual Design, the Developer shall prepare, for
approval by the Agency and the City, detailed plans and specifications (the "Detailed Plans") and
a detailed cost estimate (the "Construction Cost Estimate"), including a reasonable construction
contingency, for the construction of the Northern Waterfront Public Park and Open Space
Improvements.

c. The Agency and the City shall approve the Detailed Plans if they
are materially consistent with the Concept Design and if the construction cost set forth in the
Construction Cost Estimate, together with the costs incurred for performance of the tasks
described in subsections a. and b. above (collectively, the "Design/Construction Costs"), do not
exceed the total amount set forth in the Preliminary Budget. If the Detailed Plans are materially
consistent with the Concept Design, but the Design/Construction Costs exceed the total amount
set forth in the Preliminary Budget, the Agency and the City, in consultation with the Developer,
shall either approve the Detailed Plans notwithstanding such excess cost or specify modifications
to the Detailed Plans (the "Modified Detailed Plans") that will enable the Design/Construction
Costs to be within the total amount of the Preliminary Budget, or such other total amount as is
then acceptable to the Agency and the City, in consultation with the Developer.

If the parties are unable to agree upon the form of mutually acceptable
Design Plans or Modified Design Plans within the time provided in the Schedule of Performance
(Attachment No. 3), then either party may submit the matter for arbitration in accordance with
the provisions of Section 706 to determine the form of the Design Plans or Modified Design
Plans consistent with the terms of this Section II.BC.3.

The Developer shall construct the Northern Waterfront Public Park and
Open Space Improvements on Parcel D1 (and other applicable parcels and areas within the
Northern Waterfront Area) in accordance with the Design Plans or the Modified Design Plans
approved by the Agency and the City, and shall pay, when due, the soft and hard costs of design
and construction of the Northern Waterfront Public Park and Open Space Improvements on
Parcel D1 (and other applicable parcels and areas within the Northern Waterfront Area),
including the design tasks described in subsections a. and b. above; provided, however, that the
maximum amount payable by the Developer for the design and construction of the Northern
Waterfront Public Park and Open Space Improvements on Parcel D1 and other applicable parcels
and areas within the Northern Waterfront Area shall be ONE MILLION SIX HUNDRED
TWENTY-NINE THOUSAND ONE HUNDRED FIFTY DOLLARS ($1,629,150). The amount
actually expended by the Developer for this purpose, as reviewed and approved by the City, is
referred to as the "Developer's Northern Waterfront Public Park and Open Space Contribution."
The Agency shall pay, when due, any costs of design and construction of the Northern
Waterfront Public Park and Open Space Improvements on Parcel D1 (and other applicable
parcels and areas within the Northern Waterfront Area) in excess of the Developer's Northern
Waterfront Public Park and Open Space Contribution.
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The City or the LLMD (as described and defined in Section I.D of the
Method of Financing (Attachment No. 6)) shall be responsible for the ongoing operation and
maintenance of the improvements on Parcel D1.

4. Parcel D2.

Parcel D2 is an approx1mately O—?&.Q -acre parcel to be owned by the Clty

The City or the LLMD (as described and defined in Section 1.D of the
Method of Financing (Attachment No. 6)) shall be responsible for the ongoing operation and

maintenance of the improvements on Parcel D22, as further described in Section ILLA.3.
5. Parcel E, Parcel F, and Related Parking Areas.

Parcel E 1s an approx1mately Hm-acre parcel and Parcel F (formerly
s el to be owned by the City to

serve as Jubllc parkmg lot be@weenm_thg_y__;_mmm the commerc1al pad development on Parcel
Bl and the publie—parkPromenade Park on Parcel D1. The Developer, at its cost and in
accordance with the Schedule of Performance (Attachment No. 3), shall obtain all necessary
Project Approvals for, and shall design and construct or reconstruct,_as applicable, a surface
parking lot and access driveway within Parcel E and Parce]l F in accordance with the Project
Approvals.
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By Operating Memorandum, the Agency and the Developer shall agree
upon the form of a rec1procal easement agreement to be executed and recorded against Parcels

obtained) at the tlme of closmg of the ground lease conveyance forParcel Bl (the "Parcel E[E
REA"). Among other commercially reasonable terms, the Parcel E/F REA shall grant parking

and access rlghts and easements over %&FE—%&%—&MM

thereon to the tenants subtenants employees occupants patronsand other users
of Parcel B1 and the improvements thereon, in order to make the private development and use of
Parcel Bl commercially feasible. The Parcel E/F REA shall also grant such parking rights and

easements—ever—llareel—%and—the—rmpfovementsﬁefeen to the users and tenants of the adj acent

The Parcel E/E REA shall provide for the Developer or the tenants of the
improvements on Parcel B1 to pay to the LLMD (as described and defined in Section L.D of the
Method of Financing (Attachment No. 6)) common area maintenance charges to cover a portion

of the costs of operatlon and mamtenance of the Pafeel—Eparkmg lot &_E_a_rg_e_ls__EMMg

W1th the portlon of the overall beneﬁt of such parklng lot recelved by Parcel 1 in relation to all

users of such parking lot. The City or the LLMD (as described and defined in Section LD of the
%mﬂﬂ%&shaﬂ be respon51ble for the operatlon and mamtenance
of the improvements on Pareel-E-Parce
Related [ ease Amendments are obtained)

If the parties are unable to agree upon the form of the Parcel E/F REA by
the time the Developer is otherwise entitled to conveyance of the sub-ground leasehold interest
for Parcels B1, then either party may submit the matter for arbitration in accordance with the

provisions of Section 706 to determine the form of the Parcel E/F REA consistent with the terms
of this Section I.B.5-5..

D. & Area-Wide Actions

The following additional terms shall apply to the development of the Northern
Waterfront Area pursuant to this Agreement.

1. State Lands Commission Action.
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A small portion of Parcel A, in the vicinity of Mare Island Way and Mare
Island Causeway, is within the boundary of the current State tidelands public trust administered
by the SLC. While the tidelands public trust area within Parcel A encroaches only on land to be
devoted to private streets and landscaped open space (and does not affect land intended for
residential units), the parties desire to free the entirety of Parcel A from such tidelands public
trust designation. To that end, the Agency, in cooperation with the Developer and at the
Developer's cost, shall perform the following actions, within the time set forth in the Schedule of
Performance (Attachment No. 3), to obtain SLC approval of a minor amendment to the existing
settlement and exchange agreement with the SLC (the "Parcel A Exchange Agreement
Amendment"), whereby in exchange for the release of public trust designation from Parcel A, the
City will make available for public trust designation a greater amount of land to the west of
Parcel A (including portions of Parcel D1 that are to be developed as a-publie-parkthe Promenade
Park and open space, as described in Section [I.BC.3 above):

a. Preparation of a proposed Parcel A Exchange Agreement
Amendment, and necessary documentation, including an appraisal, legal descriptions of the
proposed exchange properties, and other documents, to support City Council and SLC approval,

b. Presentation of the proposed Parcel A Exchange Agreement
Amendment and supporting documentation to the City Council for consideration of approval;
and

c. If approved by the City Council, presentation of the proposed

Parcel A Exchange Agreement Amendment and supporting documentation to the SLC for
consideration of approval.

2. Bay Conservation and Development Commission Approvals.

It is anticipated that the private and public development of Northern
Waterfront Area within BCDC jurisdiction may require minor administrative amendments to
existing BCDC development permits. In accordance with the Schedule of Performance
(Attachment No. 3-ofthe-DBA), and at the Developer's cost, the parties shall cooperate to apply
for and obtain any administrative amendments required from BCDC with respect to the
applicable current BCDC development permits for the Northern Waterfront Area.
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Widening Improvements.

The Agency shall cause the City to implement the applicable requirements
of the Mare Island Specific Plan (as may be amended), the Development Agreement (as may be
amended) between the City and Lennar Mare Island, LLC ("Lennar"), and related environmental
mitigation measures (collectively, the "Lennar Project Documents"), in turn to cause Lennar to
complete the design and construction of certain improvements related to the widening of Mare
Island Causeway and Mare Island Way (the "Widening Improvements") at the time and in the
manner set forth in the Lennar Project Documents. The Agency andshall or shall cause the City
shallto assure that the Widening Improvements, and the right-of-way required in connection
therewith, shall not encroach across the intended boundary line for Parcel A adjacent to Mare
Island Causeway and Mare Island Way as set forth in the boundary line diagram contained in
Attachment No. 8 of this Agreement.

E. D- Independent Obligation

As more fully set forth in Section 510, the Developer's obligations with respect to
purchase of the Developer Parcels and development of private and public improvements in the
Northern Waterfront Area shall be separate and independent of the performance by the Agency of
any obligations, or the satisfaction of any other conditions to performance, under this Agreement
with respect to the conveyance of property and development of improvements within the Central
Waterfront Area or the Southern Waterfront Area; and neither a failure by the Agency to perform
its obligations, or the failure of any other conditions of performance, with respect to the
conveyance of property and development of improvements within the Central Waterfront Area or
the Southern Waterfront Area shall relieve the Developer of its obligations with respect to the
conveyance of property and development of improvements within the Northern Waterfront Area
(upon satisfaction of all other conditions set forth in this Agreement for purchase of the Developer
Parcels and development of private and public improvements in the Northern Waterfront Area), or
serve as a basis for termination of this Agreement by the Developer with respect to the purchase of
the Developer Parcels and development of private and public improvements in the Northern
Waterfront Area.
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II. CENTRAL WATERFRONT

Public and private redevelopment of the Central Waterfront Area under this Agreement
will be undertaken to create Vallejo Station as a vibrant multi-modal transit center, to provide
high intensity residential and commercial uses in the immediate vicinity of Vallejo Station, and to
establish a strong, pedestrian-oriented linkage between the Downtown area and the Central
Waterfront.

Section III.A below sets forth the scope of development for Parcel L (the core of the
Vallejo Station development), while Section III.C addresses the scope of development for Parcel
J. Section III.C below outlines the scope of development for the publlc parcels and 1mpr0vements

in the Central Waterfront Area.

Attachment 4

Page 16
1088\03\358822.8



A. Parcel L (Vallejo Station)

The L Developer Parcels (Parcels L1, L2, and L4) shall be conveyed by the Agency
to the Developer in fee in accordance with the terms of this Agreement, and shall be developed by
the Developer in accordance with the following general terms and conditions. In addition, Parcels
L3 and L5 shall be owned by the City or the Agency and developed by the Agency in accordance
with the following general terms and conditions.
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1. Parcel L1.

Parcel L1 is an approximately 1.9 acre parcel. Upon satisfaction of all
applicable pre-disposition requirements set forth in this Agreement, the Agency shall convey fee
title to Parcel L1 to the Developer for the Purchase Price set forth in Section 201.6.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of Parcel L1, and shall design and construct a feur—and—five-story—mixed-use
residential/commercial structure on Parcel L1 in accordance with the Project Approvals. The
Parcel L1 improvements shall consist of up to 140-condominium units as flats, approximately
241 parking spaces in a two-level garage, and up to 14,000 square feet of retail commercial space
fronting Mare Island Way at the Maine Street intersection.

2. Parcel L2,

Parcel L2 is also an approximately 1.9 acre parcel. Upon satisfaction of all
applicable pre-disposition requirements set forth in this Agreement, the Agency shall convey fee
title to Parcel L2 to the Developer for the Purchase Price set forth in Section 201.6.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of Parcel L2, and shall design and construct a two and three-story
office/commercial structure on Parcel L2 in accordance with the Project Approvals. The Parcel
L2 improvements shall consist of up to 63,000 square feet of office/commercial space above one
level of subterranean parking containing approximately 215 parking spaces.

3. Parcel L3.

Parcel L3 is a parcel of space with a footprint of approximately 4.6 acres
occupying the lower levels of a vertical subdivision that will also include Parcels L4 and L5
(with a combined footprint of approximately 4.25 acres) at upper levels above the parking garage
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structure to be developed on Parcel L3 (the "L3 Public Garage", commonly referred to as the
Vallejo Station Garage). Parcel L3 shall be owned and operated by the City or the Agency.

The Agency, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of the L3 Public Garage, and shall design and construct the L3 Public Garage
within Parcel L3 in accordance with the Project Approvals and designs approved by the City.
The L3 Public Garage shall consist of a two-level public parking structure containing
approximately 1,190 parking spaces, related off-site public improvements, and support columns,
utilities, and a podium deck to support the development of the public paseo and related public
improvements atop the garage structure within vertical subdivision Parcel LS5 (as further
described in Section III.A.5 below).

If agreed by the parties pursuant to a Parcel L4 Operating Memorandum
(as provided in Section III.A.4 below), or if independently elected by the Agency, the L3 Public
Garage shall also contain support columns, utilities, and a podium deck (the "L3 Public Garage
Support Facilities For Parcel L4") to support the private development contemplated within
vertical subdivision Parcel L4 (as further described in Section III.A .4 below).

The Agency shall pay the costs of design and construction of the L3 Public
Garage using Vallejo Station Funds and other Agency MOF Funds (as defined and described in
Section LE.1 of the Method of Financing (Attachment No. 6)), as necessary.

4. Parcel 1 4.

Parcel 14 is a parcel of space with a footprint of approximately 2.8 acres
atop the podium deck of the L3 Public Garage. Parcel L4 will be a part of the vertical
subdivision that will also include Parcels L3 and LS.

Within the time set forth in the Schedule of Performance (Attachment No.
3), the parties shall seek to negotiate and execute an Operating Memorandum in accordance with
Section 709 (the "Parcel L4 Operating Memorandum") containing the following:

a. The precise dimensions of Parcels L3, L4, and L5, based on
engineered plans prepared by the Agency for the L3 Public Garage and in sufficient detail to
process a subdivision map establishing the vertical subdivision of Parcels L3, L4, and L5;

b. The procedures to be followed and the roles and responsibilities of
the parties to accomplish the vertical subdivision creating Parcels L3, L4, and L5 in accordance
with applicable legal requirements;

c. The form of a Reciprocal Easement and Joint Facilities Operation
and Maintenance Agreement (the "Vallejo Station REA") granting to Parcel L4 necessary
easement rights with respect to the L3 Public Garage Support Facilities For Parcel L4, and setting
forth various joint and several construction, operation, maintenance and use rights and
responsibilities with respect to the complex of interrelated structures to be developed on Parcels
L3,L4, and L5; and

Attachment 4

Page 19
1088\03\358822.8



d. Such other matters as the parties mutually determine will facilitate
the timely and cost effective construction, operation, maintenance and use of the complex of
interrelated structures to be developed on Parcels L3, L4, and LS.

If, despite good faith efforts, the parties are unable to execute a mutually
acceptable Parcel L4 Operating Memorandum within the allotted time, then:

e. The Agency may terminate this Agreement with respect to Parcel
L4 only and the Developer shall have no further rights to acquire or develop Parcel L4;

f. Following termination of this Agreement with respect to Parcel 1.4,
the Agency, at its discretion, may cause construction of the L3 Public Garage with or without the
L3 Public Garage Support Facilities For Parcel L4; and

g. If the Agency does include the L3 Public Garage Support Facilities
For Parcel L4, then it will be free to market and convey Parcel L4 at the time, in the manner, at
the price, and for such use (consistent with then applicable City land use standards and
requirements) as the Agency may determine.

If the parties execute a Parcel L4 Operating Memorandum, then, upon
satisfaction of all applicable pre-disposition requirements set forth in this Agreement, the Agency
shall convey fee title to Parcel L4 to the Developer for the Purchase Price set forth in Section
201.6. In connection with such conveyance, the parties shall cause recordation of the Vallejo
Station REA in substantially the form provided in the Parcel L4 Operating Memorandum.

Upon acquisition, the Developer, at its cost and in accordance with the
Schedule of Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of Parcel L4, and shall design and construct within Parcel L4 a mixed-use structure
atop the 1.3 Public Garage at the level of Santa Clara Street. The Parcel L4 improvements shall
be designed and constructed in accordance with the Project Approvals and any applicable terms
of the Parcel L4 Operating Memorandum. The Parcel L4 improvements shall consist of a two
and four story building containing the following elements:

1) up to 25;000approximately 6,000 square feet of retail/commercial
space on the first level of the building along the frontage of Santa Clara Street; and

_(2)  uptoag :
in an arcade area fronting on Georgia Street%m_!

23) an additional 200,000 square foot
hotel/restaurant/meetingconference center complex above the first level of the building, including

a hotel of up to 200 rooms on the second to fourth levels (the "Hotel Improvements"), and a two-
level restaurant and meetingconference center facility of up to 32,000 square feet; and

(34) a private parking garage on the first two levels of the building
containing approximately 172 spaces to serve the uses described in items (1) and (2) above.
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Upon completion of the Hotel Improvements, the Developer shall have the
option to sell or lease Parcel L4 (or a portlon thereoi) to a hotel operator (the “Hotel Operator”)

anfer_enc_e__center__who shall thereafter own and/or operate and malntaln the ' Parcel L4
1mprovements (or the appllcable portion thereof) in accordance w1th th1s Agreement and the

705 of thls Agreement The Developer may also Transfer Parcel L4 (or subdivided portions
thereof and the improvements thereon) as otherwise permitted in this Agreement for Transfers of
the Developer Parcels (including procurement of Agency approval where such approval is
required under applicable provisions of this Agreement).

5. Parcel LS.

Parcel LS is a parcel of space with a footprint of approximately 1.45 acres
atop the podium deck of the L3 Public Garage. Parcel L5 will be a part of the vertical
subdivision that will also include Parcels L3 and L4. Parcel L5 will be owned and operated by
the City or the Agency.

The Agency, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of Parcel L5, and shall design and construct on Parcel L5 a public paseo connecting
the Bus Transfer Station to be developed on Parcel O with the Ferry Facility, together with
surface parking spaces and related landscaping and amenities. The Parcel L5 improvements shall
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be designed and constructed in accordance with the Project Approvals and designs approved by
the City. The Agency shall pay the costs of design and construction of the Parcel L5
improvements using Vallejo Station Funds and other Agency MOF Funds (as defined and
described in Section I.E.1 of the Method of Financing (Attachment No. 6)), as necessary.

B. Parcel J

The J Developer Subparcels (Parcels J1 and J2) shall be conveyed by the Agency to
the Developer in fee in accordance with the terms of this Agreement, and shall be developed by
the Developer in accordance with the following general terms and conditions.

Parcels J1 and J2 are parcels of approximately 2.7 acres and 4.1 acres,
respectively. Upon satisfaction of all applicable pre-disposition requirements set forth in this
Agreement, the Agency shall convey fee title to Parcels J1 and J2 to the Developer (either
concurrently or at separate times as determined by the Developer) for the Purchase Price(s) set
forth in Section 201.5.

The Developer, at its cost and in accordance with the Schedule of Performance
(Attachment No. 3), shall obtain all necessary Project Approvals for the development of Parcels
J1 and J2;2 and Civic Center Drive, and shall design and construct Civic Center Drive and a total
of up to 286 residential units in two to four level buildings constructed on top of one story
podium garage structures, half below and half above grade. The development of Parcel J will
occur in two phases on the two J Developer Subparcels. The units will be stacked flat residential
condominiums containing one, two, and three-bedrooms. The garage structures will provide off-
street secure, resident parking for approximately 516 vehicles, as well as residential unit storage
space, a utility room, stairwells, and elevator areas. The development will include extensive at-

grade perimeter landscaping and private recreation and landscaping on the podium decks.
Consistent with the Project Approvals, the development of Parcel J-may—inelude] includes

approximately 25,000 square feet of ground floor retail-usesCategory 1 Uses fronting on the
Mare Island Way and Festival Green edges of the parcel.
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The parties acknowledge that, as of the date-of-this-AgreementAction Dismissal
Date, Parcel J contains certain veteran's memorial plaques. The Developer shall coordinate with
the Agency regarding the relocation of such plaques.

Notwithstanding the Schedule of Performance, the Developer, at the Agency’s
discretion, may acquire and develop Parcel J prior to completion of the L3 Public Garage,
provided alternative parking for ferry users shall be provided for during construction of the L3
Public Garage.

C. Public Facilities and Improvements

The following City/Agency Parcels and associated public improvements shall be
developed in accordance with the following general terms and conditions.

1. Parcel O (Bus Transfer Center).

Parcel O is an approximately 0.9-acre parcel. Parcel O will be owned and
operated by the City or the Agency as part of Vallejo Station.

The Agency, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for, and shall
design and construct, a new Bus Transfer Center on Parcel O in accordance with the Project
Approvals and designs approved by the City. The new Bus Transfer Center will include up to 12
bus bays, covered passenger waiting areas, seating, lighting, landscaping, and a 10,000 square
foot transit office (including a ticket/pass office, a public information booth, and facilities for bus
drivers). The Agency shall fund and perform any required site preparation and site remediation
in connection with development of the new Bus Transfer Center. Also in connection with
development of the new Bus Transfer Center, the Agency shall fund and cause reconfiguration of
parking on nearby existing City Parking Lots F and G. The Agency shall pay the costs of design,
site preparation/remediation, and construction of the new Bus Transfer Center improvements and
related reconfigured public parking improvements using Vallejo Station Funds and other Agency
MOF Funds (as defined and described in the Section I.E.l1 of the Method of Financing
(Attachment No. 6)), as necessary.

2. Other Transit-Related Improvements.
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The Agency, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for, and shall
design and construct, the following additional transit-related public improvements related to the
Vallejo Station development (the "Other Transit-Related Improvements"):

a. Improvements to and expansion of the regional bus stops on Mare
Island Way adjacent to the Ferry Facility; and

b. Improvement to and expansion of the existing pick-up/drop-off
("Kiss-and-Ride") area in the Kiss and Ride Parcel.

The Other Transit-Related Improvements shall be designed and
constructed in accordance with the Project Approvals and designs approved by the City. The
Agency shall fund and perform any required site preparation and site remediation in connection
with provision of the Other Transit-Related Improvements. The Agency shall pay the costs of
design, site preparation/remediation, and construction of the Other Transit Related Improvements
using Vallejo Station Funds and other Agency MOF Funds (as defined and described in Section
L.E.1 of the Method of Financing (Attachment No. 6)), as necessary.

3. Public Streets.

Through the Second Restatement of this Agreement, the parties
acknowledge and agree that: (a) Capitol Street between Mare Island Way and Civic Center Drive
has been fully improved pursuant to a separate disposition and development agreement (the
"Parcel K DDA") between the Agency and CPC, one of the principals of the Developer; and (b)
the Developer has completed all of its obligations toward the improvements on the Georgia
Street Parcel and the Georgia Street Dedication Parcel in accordance with the intended scope of
development for such improvements, and all aspects of the Georgia Street extension
improvements have been satisfactorily completed.

Except as otherwise provided below, the Agency, at its cost and in
accordance with the Schedule of Performance (Attachment No. 3), shall obtain all necessary
Project Approvals for the development of, and shall design and construct, the following public
street improvements (the "Central Waterfront Public Street Improvements"):

a. Modifications to Mare Island Way to complete the landscaped
median and other sidewalk and crosswalk improvements (as part of the Vallejo Station
development);

b. Reconfiguration of Maine Street between its intersection with Mare
Island Way and Santa Clara Street from four travel lanes to three travel lanes, and extension of
the northerly curb line approximately six feet to the south (as part of the Vallejo Station
development); and

c. Extension of Capitol Street between Santa Clara Street and its
current terminus at Civic Center Drive, including provision of on-street parallel parking (the
"Capitol Street Second Segment").

Attachment 4

Page 24
1088\03\358822.8



The Central Waterfront Public Street Improvements shall be designed and
constructed in accordance with the Project Approvals and designs approved by the City. The
Agency shall fund and perform any required site preparation and site remediation in connection
with provision of the Central Waterfront Public Street Improvements. The Agency shall pay the
costs of design, site preparation/remediation, and construction of the Central Waterfront Public
Street Improvements using Vallejo Station Funds and other Agency MOF Funds (as defined and
described in Section L.E.1 of the Method of Financing (Attachment No. 6)), as necessary.

Notwithstanding the foregoing, the Developer shall be responsible for the
design and construction of the Capitol Street Second Segment in accordance with design plans
and specifications to be prepared by the Developer and approved by the City. The construction
of the Capitol Street Second Segment shall be subject to all bidding requirements and prevailing
wage requirements applicable to such improvements. The Agency and/or the City shall be
responsible for all costs directly associated with the design and construction of the Capitol Street
Second Segment. The Agency shall use best efforts to obtain and make available all funding to
pay for the Capitol Street Second Segment within a timeframe that will enable the Capitol Street
Second Segment to be constructed by the date set forth in the Schedule of Performance
(Attachment No. 3). Section IIL.D of the Method of Financing (Attachment No. 6) sets forth a
process to be implemented by the parties in the event the Agency reasonably determines that it
will not have sufficient Agency MOF Funds (as defined and described in Section L.E.1 of the
Method of Financing) available within the necessary timeframe to complete construction of the
City Hall Garage Required Elements (which include the Capitol Street Second Segment) by the
date set forth in the Schedule of Performance. In no event shall the Developer be obligated to
commence design and construction of the Capitol Street Second Segment until the Agency
reasonably demonstrates the availability of sufficient Agency MOF Funds to pay all costs directly
associated with such design and construction.

4. Public Parks and Open Spaces.

The Agency, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of, and shall design and construct public park and open space improvements and
amenities on, the following publicly-owned parcels in the Central Waterfront Area (the "Central
Waterfront Public Parks and Open Space Improvements"):

a. The approximately 4.2-acre Existing Service Club Park Parcel;
b. The approximately 0.8-acre Existing Georgia Street Mitigation
Parcel;
c. The approximately 1.8-acre Future Expansion Parcel;
d. The approximately 1.4-acre Independence Park Expansion Parcel;
e. The approximately 1.3-acre Existing Independence Park Parcel;
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f. The approximately 2.3-acre State Farm Mitigation Independence
Park Parcel;

g. The Ferry Facility Parcel;

h. The Kiss and Ride Parcel;

i. The approximately 0.6-acre Unity Plaza Parcel;

j- The approximately 0.9-acre Festival Green Parcel; and

k. The approximately 0.7-acre Capitol Street Open Space Parcel.

The Central Waterfront Public Parks and Open Space Improvements shall
be designed and constructed in accordance with the Project Approvals and designs approved by
the City. The Agency shall fund and perform any required site preparation and site remediation
in connection with provision of the Central Waterfront Public Parks and Open Space
Improvements. Also as part of the Central Waterfront Public Parks and Open Space
Improvements, the Agency shall acquire the Wharf lease (within the Existing Service Club Park
Parcel) and the Dentist Office lease (within the Independence Park Expansion Parcel), and shall
design and construct public park and open space improvements on the parcels formerly
encumbered by the Wharf lease and Dentist Office lease. The Agency shall pay the costs of
design, site preparation/remediation, lease acquisition, and construction of the Central Waterfront
Public Parks and Open Space Improvements using Vallejo Station Funds and other Agency MOF
Funds (as defined and described in Section LE.1 of the Method of Financing (Attachment No.
6)), as necessary.

The City or the LLMD (as described and defined in Section L.D of the
Method of Financing (Attachment No. 6) shall be responsible for the ongoing operation and
maintenance of the Central Waterfront Public Park and Open Space Improvements.

5. City Hall Garage.

In accordance with the Schedule of Performance (Attachment No. 3), the
Agency shall obtain all necessary Project Approvals for the development of, and shall design and
construct, a public parking structure (the "City Hall Garage") on the City Hall Parking Lot Parcel.
The City Hall Garage shall be constructed in two phases as follows:

a. The "Phase I Element" will consist of approximately 400 parking
spaces within two parking levels, one level below the grade of Santa Clara Street and one level at
the grade of Santa Clara Street. The Phase I Element of the City Hall Garage will replace City
Hall parking lost as a result of private development of Parcel J in the manner provided in Section
III.B above.

b. The "Phase II Element" will consist of approximately 200 parking
spaces within a third level to be constructed approximately 12 feet above the grade of Santa Clara
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Street. The Phase II Element of the City Hall Garage will serve parking demand for the Bay Link
ferry service if and when a fourth ferry is placed in service.

The City Hall Parking Garage shall be designed and constructed in
accordance with the Project Approvals and designs approved by the City. The Agency shall
perform any required site preparation and site remediation in connection with construction of the
City Hall Parking Garage. The Agency shall pay the costs of design, site preparation/
remediation, and construction of the City Hall Garage in the manner set forth in the Section III.
of the Method of Financing (Attachment No. 6).

IV.  SOUTHERN WATERFRONT

Public and private redevelopment of the Southern Waterfront Area under this Agreement
will be undertaken to remediate and redevelop a formerly blighted and obsolete industrial
waterfront area for modern reuse, including significant public waterfront access. Redevelopment
of the Southern Waterfront Area will also provide a relocation opportunity to move the Post
Office facility from Parcel L, thereby freeing the land necessary for the Vallejo Station
development in the Central Waterfront Area, as described in Section III above.

Section IV.A below sets forth the responsibilities and actions of the parties to prepare the
Southern Waterfront Area for redevelopment under this Agreement. Section IV.B below outlines
the scope of development for the Developer Parcels within the Southern Waterfront Area, while
Section IV.C addresses the scope of development for the public parcels and improvements in the
Southern Waterfront Area. Section IV.D below sets forth the Developer's independent obligation
to perform the tasks and responsibilities assigned to the Developer under this Agreement with
respect to the Southern Waterfront Area.

A. Preparatory Work

1. Purpose.

This Section IV.A outlines the proposed roles, responsibilities, and actions
of the Agency and the Developer to prepare the Southern Waterfront Area to enable the
contemplated private and public redevelopment of the Southern Waterfront Area consistent with
the terms of this Agreement, including the scope of development set forth in Sections IV.B and
IV.C below. As used in this Part IV, the Southern Waterfront Area consists of the parcels and
public streets shown in Attachment No. 1C, including Parcel S, Parcel T, the S-Open Space
Parcel, the T-Open Space parcel, the Boat Launch Parcel, Marin Street Extension, Solano Avenue
Extension, and Kaiser Place.

Preparatory actions to enable development of the Southern Waterfront
Area consist generally of the following (collectively, the "Southern Waterfront Preparatory
Work"):
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a. Remediation of identified currently existing hazardous materials
contamination in, on, under or emanating from the Southern Waterfront Area (the "Southern
Waterfront Remediation Work," as more fully described below); and

b. Actions to enable development of the Southern Waterfront Area
consistent with applicable requirements of the SLC and BCDC (the "Southern Waterfront
Regulatory Approvals Work," as more fully described below).

Additional pre-development steps to enable commencement of
construction of the U.S. Postal Service Relocation Facility on Parcel T2 are described in Section
201.2, which addresses the relocation of the current U.S. Postal Service facility from its premises
in Parcel L, so that development of the Vallejo Station project may commence on Parcel L in a
timely manner.

2. Background.

The parties' agreement with respect to the performance and funding of the
Southern Waterfront Preparatory Work is based, in part, on the following facts, purposes and
intentions:

a. An area consisting of approximately the northern two-thirds of the
Southern Waterfront Area (the "Contaminated Area") is characterized by soil gas, soil, and
groundwater contamination conditions resulting from former uses of the Contaminated Area
involving manufactured gas plant wastes, sand blast wastes, and fuel underground storage tanks.
Although these contamination conditions do not pose immediate threat to public health or the
environment, they require specified remediation to address regulatory concerns, and to enable
private and public redevelopment as envisioned in this Agreement. These contamination
conditions have been extensively identified and characterized, and are summarized in the RDEIR
(see pages 3.9-10 through 3.9-13).

b. The area within the balance of the Southern Waterfront Area
(approximately the southern one-third of the Southern Waterfront Area, or about 14 acres, and
including all of Parcel T2) is not considered by the parties to be impacted by contaminants, and,
subject to regulatory agency concurrence, can be made immediately available for redevelopment
consistent with this Agreement, including construction of the Post Office Relocation Facility (the
"Non-Contaminated Area").

c. The Regional Water Quality Control Water Board (the "Water
Board") is the lead regulatory agency providing oversight for remediation of the Southern
Waterfront Area, and has been actively involved with the City and the Agency for nearly a
decade in the characterization of contamination conditions and the development of remediation
work plans.

d. The City and the Agency are in advanced stages of settlement
discussions with a former owner of the Southern Waterfront Area, the Pacific Gas & Electric
Company ("PG&E"), intended to lead to a settlement of claims regarding the contamination
conditions within the Southern Waterfront Area that would, among other matters, include
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settlement payments by PG&E to the City/Agency (the "Southern Waterfront Contamination
Settlement Payments"). To further advance such settlement discussions, it is necessary that
certain additional testing, remediation work plan scope refinements, and remediation budget
estimating work be completed as soon as possible.

e. The City, the Agency and the SLC need to determine and agree
upon the extent of public trust lands within the Southern Waterfront Area, and to memorialize
such determination and agreement in a settlement and exchange agreement as contemplated by
2003 Senate Bill 296 (the "Southern Waterfront Area Exchange Agreement"), so that Parcels S
and T may be developed free of any public trust restrictions.

f. The City and the Agency need to work with BCDC to cause BCDC
to process and approve an amendment to the BCDC Bay Plan (a "BCDC Bay Plan Amendment"),
and any permit amendments (the "BCDC Permit Amendments") necessary to enable the
contemplated private and public development of the shoreline portions of the Southern
Waterfront Area.

3. Overview of Roles and Actions.

The Southern Waterfront Preparatory Work shall be performed generally
as follows:

a, The Agency, on behalf of itself and the City, shall be contractually
responsible for completion of the Southern Waterfront Remediation Work in order to cause
remediation of existing contaminants within the Southern Waterfront Area in a manner that is
consistent with all regulatory requirements and that will enable the contemplated private and
public redevelopment of the Southern Waterfront Area in accordance with this Agreement. The
Southern Waterfront Remediation Work includes the following major components:

(1)  Regulatory confirmation that the Non-Contaminated Area
can be redeveloped without further investigation or remediation, as further described in Section
IV.A.4 below;

(2) Completion of all pre-remediation tasks for the
Contaminated Area, as further described in Section IV.A.5 below;

(3) Completion of actual physical remediation of the
Contaminated Area and procurement of the appropriate closure document from the Water Board,
as further described in Section IV.A.6 below (the "Physical Remediation Tasks"); and

(4)  Conduct of any post-remediation monitoring required by the
Water Board, as further described in Section IV.A.7 below.

To perform the tasks described in paragraphs (1) and (2) above in a timely
and cost effective manner (and to assist in overseeing the Physical Remediation Tasks described
in paragraph (3) above), the Agency shall engage the services of qualified professionals
(collectively, the "Southern Waterfront Remediation Consultants"), including an environmental
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consultant, an environmental attorney, and a project coordinator/manager (who may be the
environmental consultant or attorney serving an additional project coordination/management
function). The Agency shall reasonably confer with the Developer regarding the selection and
engagement of the Southern Waterfront Remediation Consultants.

b. The Agency shall also be contractually responsible for completion
of the Southern Waterfront Regulatory Approvals Work so that Parcels S and T can be developed
for private uses in the manner contemplated by this Agreement, as further described in Section
IV.A.8 below. To perform these tasks, the Agency shall engage the services of qualified
professionals to provide legal, engineering, appraisal, and other technical services (the "Southern
Waterfront Regulatory Consultants"). The Agency shall reasonably confer with the Developer
regarding the selection and engagement of any Southern Waterfront Regulatory Consultants.

c. The Developer shall cooperate with the Agency in the Agency's
performance of the Southern Waterfront Preparatory Work. The Agency shall regularly consult
with the Developer regarding the performance of the Southern Waterfront Preparatory Work, and
shall consider in good faith the Developer's input regarding all such work.

d. By mutually acceptable Operating Memorandum entered into in
accordance with Section 709, the parties may designate the Developer to serve as the Agency's
project manager for various components of the Southern Waterfront Preparatory Work, including
without limitation, as project manager to oversee performance of the Physical Remediation Tasks
described in Section IV.A.6 below; provided, however, that in no event shall the Developer be
deemed the "waste generator" in connection with the Southern Waterfront Remediation Work.
Among other matters, any such mutually acceptable Operating Memorandum shall set forth the
scope and timing of the Developer's project management duties and responsibilities, and the
amount, method and timing of compensation to be paid to the Developer for the designated
project management services.

e. The Agency, in cooperation with the Developer, shall use diligent
good faith efforts to cause completion of the Southern Waterfront Preparatory Work within the
timeframe set forth in the Schedule of Performance (Attachment No. 3). In any event, the
Agency must complete the Southern Waterfront Remediation Work and the Southern Waterfront
Regulatory Approvals Work prior to and as a condition of the conveyance of various portions of
Parcels S and T by the Agency to the Developer.

f. The various actions to complete the Southern Waterfront
Preparatory Work shall be funded in the manner described in Section IV.A.9 below.

4, Regulatory Clearance For Non-Contaminated Area.

With the assistance and guidance of the Southern Waterfront Remediation
Consultants, and in consultation with the Developer, the Agency shall complete the tasks
necessary to obtain regulatory clearance for the Non-Contaminated Area, including the following
primary tasks:
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a. Preparation of all final testing and documentation to be submitted
to the Water Board to confirm that the Non-Contaminated Area can be cleared for development
without further investigation or remediation.

b. Procurement of the necessary Water Board clearance of the Non-
Contaminated Area for intended redevelopment.

5. Pre-Remediation Actions For Contaminated Area.

With the assistance and guidance of the Southern Waterfront Remediation
Consultants, and in consultation with the Developer, the Agency shall complete the tasks
necessary to prepare for commencement of the Physical Remediation Tasks for the Contaminated
Area, including the following primary pre-remediation tasks:

a. Preparation of tests, work plans, cost estimates, and other
documentation necessary to achieve the various pre-remediation tasks for the Contaminated Area
set forth below in this Section [V.A.5.

b. Completion of a satisfactory settlement agreement with PG&E,
- including:

(1) Performance of required additional testing related to
possible contamination in a designated near-shore area adjacent to the Southern Waterfront Area
to further inform the settlement discussions;

(2)  preparation of a refined work scope for remediation of the
Contaminated Area to be used to obtain remediation cost estimates necessary to enable the
parties to complete the settlement and determine the amount of the Southern Waterfront
Contamination Settlement Payments (the "Settlement Budget Work Scope"), and procurement of
informal Water Board approval of the Settlement Budget Work Scope for this use;

(3) Procurement at the Agency's cost of one bid, and
procurement at PG&E's cost of a second bid, from remediation contractors acceptable to the
Agency and PG&E, for performance of the Physical Remediation Tasks, based on the Settlement
Budget Work Scope; and

(4)  Using the cost information obtained from the above tasks,
final negotiation, approval and execution of the settlement agreement with PG&E.

c. Completion of testing necessary to characterize and prepare work
plans for remediation of peripheral portions of the Contaminated Area that are outside the scope
of the PG&E settlement agreement and the Southern Waterfront Contamination Settlement
Payments.

d. Preparation, submittal, and procurement of approval from the
Water Board of a remedial action plan, remedial design and implementation plan, risk
assessment, health and safety plan, and/or other plans necessary to document the work program
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to complete remediation of the Contaminated Area (collectively, the "RAP"), including
satisfaction of remediation standards for portions of the Southern Waterfront Area to be used for
public parks and open space. In connection with the processing of the RAP, the Agency shall
procure the written acknowledgement from the Water Board authorized by Health and Safety
Code Section 333459.3(b), as the first step in obtaining the Polanco Act Immunity (as defined
and described in Section 215.2). If the Developer reasonably determines that implementation of
the approved RAP will not enable private and public development at commercially reasonable
cost of the portions of the Southern Waterfront Area within the Contaminated Area as
contemplated by this Agreement, or that the Polanco Act Immunity will not be available
following remediation, then the Developer may terminate this Agreement with respect to the
portions of the Southern Waterfront Area within the Contaminated Area (a "Developer Southern
Waterfront Termination Event") in accordance with Section 510.

e. Solicitation, selection and engagement of a qualified remediation
contractor (the "Southern Waterfront Remediation Contractor") to perform the Physical
Remediation Tasks necessary to implement the RAP and obtain the appropriate closure
document from the Water Board. Notice to proceed under the Southern Waterfront Remediation
Contract may be conditioned on procurement of all necessary funding by the Agency. The
Agency shall submit the proposed remediation contract with the Southern Waterfront
Remediation Contractor (the "Southern Waterfront Remediation Contract") to the Developer for
the Developer's input.

f. Procurement from an acceptable insurance provider of a 10-year
pollution limited liability insurance policy for the Contaminated Area (the "Southern Waterfront
Pollution Risk Insurance"), naming the Agency and the Developer as primary insureds and in a
form reasonably acceptable to both the Agency and the Developer. Procurement of the Pollution
Risk Insurance may be conditioned upon giving of the notice to proceed under the Southern
Waterfront Remediation Contract. In addition, the parties may mutually agree to investigate
procurement of a commitment for a cost cap insurance policy (with an economically feasible
self-insured retention/deductible) in connection with the Southern Waterfront Remediation
Contract. Any agreement between the Agency and the Developer with respect to the
procurement and payment of the premium for such a cost cap insurance policy may be set forth in
a mutually acceptable Operating Memorandum.

g Based on the foregoing actions, preparation of a remediation cost
budget for completing the Physical Remediation Tasks (as further described in Section IV.A.6
below) with respect to the Contaminated Area (the "Physical Remediation Tasks Budget"). The
Physical Remediation Tasks Budget shall be memorialized, and may be amended from time to
time, through execution of Operating Memoranda in accordance with Section 709. The Physical
Remediation Tasks Budget in effect from time to time shall guide the expenditure of funds by the
Agency in connection with procurement of the Southern Waterfront Pollution Risk Insurance,
performance of the Southern Waterfront Remediation Contract, continuing services of the
Southern Waterfront Remediation Consultants, payment of Water Board and other regulatory
agency costs, and payment of other costs related to completion of the Physical Remediation
Tasks.
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6. Remediation of Contaminated Area: Performance of Physical Remediation

Tasks.

With the assistance and guidance of the Southern Waterfront Remediation
Consultants, and in consultation with the Developer, the Agency shall cause completion of the
Physical Remediation Tasks for the Contaminated Area, including the following primary tasks:

a. Supervision and oversight of performance and satisfactory
completion by the Southern Waterfront Remediation Contractor of the Southern Waterfront
Remediation Contract, including making all payments required pursuant to such contract.

b. Procurement of the necessary closure document from the Water
Board indicating that:

(1)  The Physical Remediation Tasks have been completed in
accordance with the RAP;

(2) No further remediation work for the Contaminated Area is
required in connection with the contamination conditions covered by the RAP;

(3) The Contaminated Area may be used and developed in the
manner contemplated by this Agreement (subject only to use restrictions and monitoring

requirements acceptable to the Agency and the Developer); and

(4) The Polanco Act Immunity is granted, as authorized by
Health and Safety Code Section 333459.3(c).

7. Post-Remediation Monitoring.

In procuring the necessary Water Board closure document as described in
Section IV.A.6.b above, the Agency shall seek to arrange that any required post-remediation
monitoring functions will be conducted on the portions of the Southern Waterfront Area to
remain in public ownership and control and not within Parcels S and T. If any post-remediation
monitoring is required to occur on Parcels S and/or T, the Agency shall work with the Water
Board and the Developer to arrange for such monitoring to occur on portions of Parcels S and/or
T that do not impair the intended private development and use of Parcels S and T. The Agency
shall be responsible for the timely and satisfactory conduct of any post-remediation monitoring
required by the Water Board; provided, however, that if it is necessary for any such monitoring to
occur on Parcels S and/or T, the parties shall agree by Operating Memorandum for the Agency to
have necessary access rights to come onto Parcels S and/or T, as applicable, to perform such
monitoring, or for the Developer or its successors to perform such monitoring on the Agency's
behalf and at the Agency's expense.

8. Performance of Regulatory Approvals Work.

With the assistance and guidance of the Southern Waterfront Regulatory
Consultants, and in consultation with the Developer, the Agency shall cause procurement of all

Attachment 4

Page 33
1088\031358822.8



agreements, approvals and permits or permit amendments from the SLC and BCDC necessary to
enable private and public development of the Southern Waterfront Area in the manner
contemplated by this Agreement, and to that end shall perform the following primary tasks:

a. Procurement of an executed and fully effective Southern
Waterfront Area Exchange Agreement that, among other matters, establishes the legal boundaries
of Parcels S and T that will be confirmed by the Southern Waterfront Area Exchange Agreement
to be free of the tidelands public trust and the jurisdiction of the SLC, as well as the legal
boundaries of the portions of the Southern Waterfront Area that will be subject to the tidelands
public trust. Primary subtasks to obtain the Southern Waterfront Area Exchange Agreement,
with a target completion date of June 2006, include the following:

(1) Preliminary actions to provide information and analysis
from which to negotiate the terms of the proposed Southern Waterfront Area Exchange
Agreement, including procurement of an appraisal of the "as is" value of the Southern Waterfront
Area (based on appraisal instructions to be reviewed with SLC staff), consideration of
remediation cost estimates established through the tasks described in Section IV.A.5 above to
assist in determining the post-remediation value of lands within the Southern Waterfront Area
proposed to be made part of the public trust, various title analyses pertaining to the extent of
potential State interests in the Southern Waterfront Area (including a preliminary "work up" of
potential State claims and an assessment of historical maps, court cases, and legal authority), and
a meeting with SL.C representatives to walk the site, and discuss development plans, proposed
exchange parcels, and appraisal instructions.

(2) Negotiation of the proposed terms of the Southern
Waterfront Area Exchange Agreement with SLC staff and general counsel, and preparation of the
legal descriptions and plats of the final negotiated trust configuration (including the legal
boundaries of Parcels S and T that will be free of the tidelands public trust); and

(3)  Procurement of approval by the City Council and the SLC
of the Southern Waterfront Area Exchange Agreement, and execution of the agreement.

b. Procurement of a BCDC Bay Plan Amendment to remove the
"Water-Related Industry Priority Use Area" designation from the Southern Waterfront Area, and
procurement of any necessary BCDC Permit Amendments to existing BCDC permits to reflect
the proposed park and open space improvements to the portions of the Southern Waterfront Area
that is within BCDC jurisdiction (together, the "BCDC Southern Waterfront Area Approvals").
Primary subtasks to obtain the BCDC Southern Waterfront Area Approvals, with a target
completion date of June-2006;September 2007, include the following:

(1)  Determination of whether the BCDC Bay Plan Amendment
should cover land in addition to the Southern Waterfront Area (e.g., the adjacent Kiewit site);

(2) Determination of any additional BCDC information
requirements and preparation of the application for the BCDC Bay Plan Amendment;
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(3)  Procurement of BCDC staff approval of adequacy of the
application;

(4) Procurement of City Council authorization to submit the
BCDC Bay Plan Amendment application, and submission of the application;

(5)  Procurement of BCDC approval of the BCDC Bay Plan
Amendment to remove the "Water-Related Industry Priority Use Area" designation from the
Southern Waterfront Area.

(6) Determination of any necessary BCDC Permit Amendments
based on review of proposed improvements within the portion of the Southern Waterfront Area
that is within BCDC jurisdiction;

(7)  Preparation and submission of any necessary BCDC Permit
Amendments;

(8)  Procurement of BCDC approval of any necessary BCDC
Permit Amendments.

9. Funding of Southern Waterfront Preparatory Work.

As used below, the term "Southern Waterfront Soft Cost Work" means
performance of the Southern Waterfront Preparatory Work described in Section IV.A.4
(Regulatory Clearance for Non-Contaminated Area), Section IV.A.5 (Pre-Remediation Actions
For Contaminated Area), and Section IV.A.8 (Regulatory Approvals Work).

a. Overview of Funding. Funding of up to FIVE HUNDRED
THOUSAND DOLLARS ($500,000) of the Southern Waterfront Soft Cost Work shall be
provided through use of the Additional Deposit to be prov1ded by the Developer pursuant to
Sectlon 108.2 of this Agreement

The balance of the fundrng for the Southem Waterfront
Soft Cost Work shall be provided by the parties in accordance with the terms of the Southern
Waterfront Soft Cost Work Operating Memorandum, as further described in subsection b. below.
The Physical Remediation Tasks shall be funded in accordance with the terms set forth in

subsection c¢. below.

b. Southern Waterfront Soft Cost Work Operating Memorandum.
Within ninety (90) days after the Required-Approvals-Effective Action Dismissal Date, the parties
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shall negotiate and execute an Operating Memorandum in accordance with Section 709 (the
"Southern Waterfront Soft Cost Work Operating Memorandum") establishing a budget and a
mutually acceptable allocation of costs for completion of the Southern Waterfront Soft Cost
Work (in excess of the costs to be covered by the Additional Deposit Amount as provided in
Section 108.2 of the main text of this Agreement and subsection a. above), based on the
following funding principles:

(1)  Funds from PG&E and any other Agency MOF Funds (as
defined and described in Section LE.1 of the Method of Financing (Attachment No. 6)) available
to pay costs of the Southern Waterfront Soft Cost Work shall be used to the maximum extent
they are available and eligible for such use; and

) To the extent the Developer agrees to advance funds to pay
for Southern Waterfront Soft Cost Work within the scope and amount of the budget set forth in
the Southern Waterfront Soft Cost Work Operating Memorandum or any amendment thereto (the
"Developer's Additional Soft Cost Advance"), the Developer shall be entitled to a credit against
the Purchase Price payable by the Developer for Developer Parcels S and T, with such credit
applied to each closing for portions of Developer Parcels S and T in chronological order until the
credit is fully used.

By mutually agreed Operating Memoranda entered into from time to time,
the parties may modify the Southern Waterfront Soft Cost budget and other terms of the Southern
Waterfront Soft Cost Work Operating Memorandum. If the parties enter into a Southern
Waterfront Soft Cost Work Operating Memorandum, the Agency shall thereafter pay the costs of
the Southern Waterfront Soft Cost Work in accordance with the budget and other terms of the
Southern Waterfront Soft Cost Work Operating Memorandum and any executed amendments
thereto.

If the parties are unable to agree upon a Southern Waterfront Soft Cost
Work Operating Memorandum within the negotiating period set forth above, then either party
may submit the matter to arbitration in accordance with the provisions of Section 706 to
determine the binding terms by which the Southern Waterfront Soft Cost Work will be funded in
accordance with the funding principles set forth above. The determination of the arbitrator
regarding the terms for funding the Southern Waterfront Soft Cost Work shall be set forth in an
Operating Memorandum that the parties will execute and that will thereafter control the payment
of costs for the Southern Waterfront Soft Cost Work.

c. Physical Remediation Tasks. Subject to the further provisions of
this subsection, the Agency shall be solely responsible for the ultimate payment of all costs of the
Physical Remediation Tasks. To meet this funding obligation, the Agency shall apply the
Southern Waterfront Contamination Settlement Payments and other Agency MOF Funds (as
defined and described in Section I.E.1 of the Method of Financing (Attachment No. 6)) available
for such purpose.

Notwithstanding the funding obligation set forth above in this
subsection, if the Agency reasonably determines that, at the time the Agency is otherwise
required to commence performance and funding of the Physical Remediation Tasks, it will not
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yet have available sufficient funds to pay the full costs of the Physical Remediation Tasks as set
forth in the Physical Remediation Tasks Budget prepared pursuant to Section H[V.A.5.g above,
the Agency shall so notify the Developer. The parties shall then negotiate in good faith for a
period of sixty (60) days (or longer as they may mutually agree) to seek to agree upon the terms
of an Operating Memorandum whereby the Developer would agree to advance a specified
portion of the costs of the Physical Remediation Tasks and the Agency would agree to repay the
Developer for such advance at a specified time and on specified terms (a "Southern Waterfront
Physical Remediation Payments Operating Memorandum").

If the parties execute a Southern Waterfront Physical Remediation
Payments Operating Memorandum in accordance with Section 709, then the terms of such
Southern Waterfront Physical Remediation Payments Operating Memorandum shall control the
parties' obligations with respect to the portion of the costs of the Physical Remediation Tasks to
be advanced by the Developer (subject to Agency repayment), and the Agency shall remain
responsible for initial payment of all remaining portions of the cost of the Physical Remediation
Tasks.

If the parties are unable to agree upon a Southern Waterfront
Physical Remediation Payments Operating Memorandum within the negotiating period set forth
above, then commencement of the Physical Remediation Tasks shall be postponed until the
earliest date upon which the Agency reasonably has available sufficient Southern Waterfront
Contamination Settlement Payments and other Agency MOF Funds in accordance with the
requirements of the Method of Financing (Attachment No. 6) to pay the costs of the Physical
Remediation Tasks.

d. Treatment of Developer Soft Cost Contribution. As used below,
the term "Developer Soft Cost Contribution" means the sum of the Additional Deposit made
pursuant to Section 108.2 and any interest earned thereon (but only to the extent used by the
Agency to pay costs of the Southern Waterfront Soft Cost Work), plus the Developer's
Additional Soft Cost Advance, if any, as described in subsection b. above.

In the event of a Developer Southern Waterfront Termination (as
described in Section IV.A.5.d above), the Agency shall repay to the Developer the Developer
Soft Cost Contribution as follows:

¢)) First, by crediting the amount of the Developer Soft Cost
Contribution against the Purchase Price(s) payable by the Developer for succeeding Developer
Parcels under this Agreement;

(2)  Second, if the Developer Soft Cost Contribution is not fully
repaid through the method described in subsection a. above, by repaying the Developer with the
next available Agency MOF Funds (as defined and described in Section LE.1 of the Method of
Financing (Attachment No. 6)); and

(3)  Third, if the Developer Soft Cost Contribution is not fully
repaid through the methods described in paragraphs (1) and (2) above, by repaying the Developer
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from the land sale proceeds received by the Agency from a subsequent sale of any portion of the
Southern Waterfront Area to an entity other than the Developer.—

B. Developer Parcels

The following Developer Parcels within the Southern Waterfront Area shall be
conveyed by the Agency to the Developer in fee in accordance with the terms of this Agreement,
and shall be developed by the Developer in accordance with the following general terms and
conditions.

1. Parcel S.

Parcel S is an approximately 2.6-acre parcel. Upon satisfaction of all
applicable pre-disposition requirements set forth in this Agreement, the Agency shall convey fee
title to Parcel S to the Developer for the Purchase Price set forth in Section 201.7.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of Parcel S, and shall design and construct a two-story commercial/office structure
containing up to 46,000 square feet on Parcel S in accordance with the Project Approvals. As
part of the improvement of Parcel S, the Developer shall reconfigure the existing parking lot to
separate the newly reconfigured parking lot on Parcel S from the parking lot to remain on the
adjacent Boat Launch Parcel.

Pursuant to a public trust easement or other occupancy arrangement to be
agreed upon and set forth in an Operating Memorandum among the parties and the City in
accordance with Section 709, easement/occupancy rights over applicable portions of Parcel S
shall be granted to the users of the Boat Launch Parcel to provide access to the Boat Launch
Parcel (at all times that the Boat Launch Parcel is open to the public) and to provide parking
within the Parcel S parking lot (on weekends when the Boat Launch Parcel is open to the public).

2. Parcel T1.

Parcel T1 is an approximately 14.9-acre parcel. Upon satisfaction of all
applicable pre-disposition requirements set forth in this Agreement, the Agency shall convey fee
title to Parcel T1 to the Developer for the Purchase Price set forth in Section 201.8. At the
Developer's election, Parcel T1 may be divided into up to three subparcels (for each of the three
separate residential buildings described below) and conveyed separately to the Developer at
separate times.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the
development of Parcel T1, and shall design and construct three condominium buildings
containing up to a total of 650 units on Parcel T1 in accordance with the Project Approvals. The
buildings will contain three and four-story condominium flats over one and two-levels of parking
(where the garage will be two-levels, the lower level will be below grade, and the upper level
will be partially below grade).
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3. Parcel T2.

Parcel T2 is an approximately 5.1-acre parcel. Upon satisfaction of all
applicable pre-disposition requirements set forth in this Agreement, the Agency shall convey fee
title to Parcel T2 to the Developer for the Purchase Price set forth in Section 201.8.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the development
of Parcel T2, and shall design and construct the Post Office Relocation Facility on Parcel T2 in
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accordance with the Project Approvals. The Post Office Relocation Facility may contain up to
45,000 square feet of building space and associated parking and loading facilities.

4. Parcel T3.

Parcel T3 is an approximately 3.6-acre parcel. Upon satisfaction of all
applicable pre-disposition requirements set forth in this Agreement, the Agency shall convey fee
title to Parcel T3 to the Developer for the Purchase Price set forth in Section 201.8.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for the development
of Parcel T3, and shall design and construct up to 76,000 square feet of flex office/light industrial
space in one and two-story buildings, together with associated parking and loading facilities, on
Parcel T3 in accordance with the Project Approvals.

C. Public Facilities and Improvements

The following City/Agency Parcels and associated public improvements shall be
developed in accordance with the following general terms and conditions.

1. Public Streets.

The Developer, at its cost and in accordance with the Schedule of
Performance (Attachment No. 3), shall obtain all necessary Project Approvals for, and shall
design and construct, the following public street improvements (the "Southern Waterfront Public
Street Improvements"):

a. Extension of Marin Street within an approximately 2.3-acre right-
of-way parcel;

b. Extension of Solano Avenue within an approximately 1.2-acre
right-of-way parcel;

c. Construction of Kaiser Place within an approximately 1.1-acre

right-of-way parcel; and

d. Improvements to existing Curtola Parkway and Sonoma Boulevard
adjacent to Parcels S and T.

2. S-Open Space and T-Open Space Parcels.

The S-Open Space Parcel and the T-Open Space Parcel (together, the
"Southern Waterfront Public Open Space Parcels") together comprise an approximately 8.2-acre
area to be owned by the City to serve as a public park and open space area for the Southern
Waterfront Area. The Developer, at its cost (subject to the limitation set forth below) and in
accordance with the Schedule of Performance (Attachment No. 3), shall construct public park
and open space improvements on the Southern Waterfront Public Open Space Parcels (the
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"Southern Waterfront Public Park and Open Space Improvements") in accordance with the
Project Approvals, and in accordance with a design for such park and related open spaces to be
developed as follows:

a. Within the time set forth in the Schedule of Performance
(Attachment No. 3), the Agency and the City shall conduct a public participation process, and
from such public participation process shall prepare a conceptual design (the "Conceptual
Design") for the Southern Waterfront Public Park and Open Space Improvements. At the time it
completes the Conceptual Design, the Agency and the City, in cooperation with the Developer,
shall also prepare an estimated budget for performance of the design tasks described in this
subsection a. and subsection b. below, and for actual construction of the Southern Waterfront
Public Park and Open Space Improvements in accordance with such Conceptual Design (the
"Preliminary Budget").

b. Based on the Conceptual Design, the Developer shall prepare, for
approval by the Agency and the City, detailed plans and specifications (the "Detailed Plans") and
a detailed cost estimate (the "Construction Cost Estimate"), including a reasonable construction
contingency, for the construction of the Southern Waterfront Public Park and Open Space
Improvements.

c. The Agency and the City shall approve the Detailed Plans if they
are materially consistent with the Concept Design and if the construction cost set forth in the
Construction Cost Estimate, together with the costs incurred for performance of the tasks
described in subsections a. and b. above (collectively, the "Design/Construction Costs"), do not
exceed the total amount set forth in the Preliminary Budget. If the Detailed Plans are materially
consistent with the Concept Design, but the Design/Construction Costs exceed the total amount
set forth in the Preliminary Budget, the Agency and the City, in consultation with the Developer,
shall either approve the Detailed Plans notwithstanding such excess cost, or specify
modifications to the Detailed Plans (the "Modified Detailed Plans") that will enable the
Design/Construction Costs to be within the total amount of the Preliminary Budget, or such other
total amount as is then acceptable to the Agency and the City, in consultation with the Developer.

If the parties are unable to agree upon the form of mutually acceptable
Design Plans or Modified Design Plans within the time provided in the Schedule of Performance
(Attachment No. 3), then either party may submit the matter for arbitration in accordance with
the provisions of Section 706 to determine the form of the Design Plans or Modified Design
Plans consistent with the terms of this Section IV.C.2.

The Developer shall construct the Southern Waterfront Public Park and
Open Space Improvements on the Southern Waterfront Public Open Space Parcels in accordance
with the Design Plans or the Modified Design Plans approved by the Agency and the City, and
shall pay, when due, the soft and hard costs of design and construction of the Southern
Waterfront Public Park and Open Space Improvements on the Southern Waterfront Public Open
Space Parcels, including the design tasks described in subsections a. and b. above; provided,
however, that the maximum amount payable by the Developer for the design and construction of
the Southern Waterfront Public Park and Open Space Improvements shall equal the Maximum
Contribution Amount (as defined and determined below); and provided, further, however, that
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the Developer shall not be obligated to pay any soft or hard costs of design and construction of
the Southern Waterfront Public Park and Open Space Improvements prior to City approval of the
first Unit Plan for any portion of Parcel S or Parcel T (other than Parcel T2) (the "First S/T Unit
Plan Approval"). If the Agency elects to pay for any of the design tasks described in subsection
a. or b. above prior to the First S/T Unit Plan Approval, then the Agency shall submit to the
Developer promptly following the First S/T Unit Plan Approval a certified statement from the
Executive Director detailing the amount of funds paid by the Agency for such purpose, and the
Developer shall pay the amount so certified by the Executive Director within thirty (30) days of
receipt of such certified statement.

As used above, the "Maximum Contribution Amount" means the amount
that is the product of THREE MILLION FIVE HUNDRED SEVENTY-ONE THOUSAND
NINE HUNDRED TWENTY DOLLARS ($3,571,920) (reflecting the current dollar value of the
Developer's maximum contribution toward soft and hard costs of design and construction of the
Southern Waterfront Public Park and Open Space Improvements) multiplied by the Inflation
Adjustment Factor (reflecting an adjustment to account for inflation to the time of
commencement of Developer expenditures for the Southern Waterfront Public Park and Open
Space Improvements). The "Inflation Adjustment Factor" means a ratio, the numerator of which
is the CPI Index amount as of the date of the First S/T Unit Plan Approval, and the denominator
of which is the CPI Index amount as of the Required-ApprovalsEffectiveAction Dismissal Date.
"CPI" has the meaning given in Section 201.4.b.(7).

The amount actually expended by the Developer for the soft and hard costs
of design and construction of the Southern Waterfront Public Park and Open Space
Improvements, as reviewed and approved by the City, is referred to as the "Developer's Southern
Waterfront Public Park and Open Space Contribution." The Agency shall pay, when due, any
costs of design and construction of the Southern Waterfront Public Park and Open Space
Improvements in excess of the Developer's Southern Waterfront Public Park and Open Space
Contribution.

The City or the LLMD (as described and defined in Section I.D of the
Method of Financing (Attachment No. 6)) shall be responsible for the ongoing operation and
maintenance of the Southern Waterfront Public Park and Open Space Improvements on the
Southern Waterfront Public Open Space Parcels.

3. Boat Launch Parcel.

The Boat Launch Parcel is an approximately 2.5-acre parcel to be owned
and operated by the City as a continuing public boat launch facility. The Agency, at its cost and
in accordance with the Schedule of Performance (Attachment No. 3), shall obtain all necessary
Project Approvals for, and shall design and construct, the following public improvements on the
Boat Launch Parcel (the "Boat Launch Improvements"):

a. Improvements required following hazardous materials remediation
of the Boat Launch Parcel necessary to return the public boat launch facilities on the parcel to
functional conditions;
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b. Reconfiguration of the parking lot and access ways; and

c. Construction of an approximately 3,500 square foot building,
including public restrooms, a bait shop, and maritime supporting facilities.

The Boat Launch Improvements shall be designed and constructed in
accordance with the Project Approvals and designs approved by the City. The Agency shall fund
and perform any required site preparation in connection with provision of the Boat Launch
Improvements. The Agency shall pay the costs of design, site preparation, and construction of the
Boat Launch Improvements using Agency MOF Funds (as defined and described in Section LE.1
of the Method of Financing (Attachment No. 6)).

D. Independent Obligation

As more fully set forth in Section 510, the Developer's obligations with respect to
purchase of the Developer Parcels and development of private and public improvements in the
Southern Waterfront Area shall be separate and independent of the performance by the Agency of
any obligations, or the satisfaction of any other conditions to performance, under this Agreement
with respect to the conveyance of property and development of improvements within the Central
Waterfront Area or the Northern Waterfront Area; and neither a failure by the Agency to perform
its obligations, or the failure of any other conditions of performance, with respect to the
conveyance of property and development of improvements within the Central Waterfront Area or
the Northern Waterfront Area shall relieve the Developer of its obligations with respect to the
conveyance of property and development of improvements within the Southern Waterfront Area
(upon satisfaction of all other conditions set forth in this Agreement for purchase of the Developer
Parcels and development of private and public improvements in the Southern Waterfront Area), or
serve as a basis for termination of this Agreement by the Developer with respect to the purchase of
the Developer Parcels and development of private and public improvements in the Southern
Waterfront Area.

V. CONSTRUCTION MANAGEMENT

The Agency agrees that, upon a request by the Developer, the Agency will consider, on a
case by case basis, approving Developer to act as construction manager for other portions of the
public improvements elements of the Project; provided any such further authorizations shall be
conditioned upon the Agency determining, in its reasonable judgment, that such authorization
would be mutually beneficial to both parties, and the Agency’s ability to make all appropriate
findings with respect to such public improvements. To the extent the Developer acts as
construction manager for any public improvements elements, such management activities shall be
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undertaken pursuant to an Operating Memorandum in accordance with Section 709 to be entered
into between the Agency and Developer, in form and content satisfactory to the Agency, which
shall provide for, among other things, that all work undertaken with respect to the public
improvements shall be subject to a competitive bidding process approved by the Agency and shall
comply with all applicable state labor provisions, and for monitoring of the work in progress and
the costs of such work.
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ATTACHMENT NO. §

FORM OF GRANT DEED
Recording Requested by:
Redevelopment Agency
of the City of Vallejo
After Recordation, Mail to:
GRANT DEED

For valuable consideration, the receipt of which is hereby acknowledged,

THE REDEVELOPMENT AGENCY OF THE CITY OF VALLEJO, a public
body, corporate and politic, of the State of California (herein called "Grantor"), acting to carry
out the Redevelopment Plan for the Waterfront Redevelopment Project and the Redevelopment
Plan for the Marina Vista Redevelopment Project (collectively, the “Redevelopment Plans”),
under the Community Redevelopment Law of the State of California, hereby grants to
CALLAHAN/DESILVA VALLEJO, LLC, a California limited liability company (herein called
"Grantee"), the real property (the "Developer Parcel") legally described in the document attached
hereto, labeled Exhibit A, and incorporated herein by this reference.

1. The Developer Parcel is conveyed subject to the Redevelopment Plans and
pursuant to a Disposition and Development Agreement (the "DDA") initially executed as of
October 17, 2000, as amended and restated as of October 1, 2002, as further amended as of
October 7, 2003, and August 24, 2004, and—as fufthe%%uﬂy—amended and restated M
time as of October 27, 2005, a : estate A 3
2007, by and between the Grantor and the Grantee Capltallzed terms used but not deﬁned in this
Grant Deed shall have the meanings given in the DDA. The Developer Parcel is also conveyed
subject to REA/CC&R’s and other easements of record. [Note: The preceding sentence to
appear only in grant deeds for Developer Parcels containing residential uses per Section 704
of the DDA.]

2. The Grantee hereby covenants and agrees, for itself and its successors and assigns,
that during construction and thereafter, the Grantee shall not use the Developer Parcel for other
than the uses specified in the Redevelopment Plans.
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3. Prior to the issuance of a Partial Certificate of Completion for the Developer
Parcel by the Grantor as provided in the DDA, the Grantee shall not, except as permitted by the
DDA, sell, transfer, convey, assign or lease the whole or any part of the Developer Parcel without
the prior written approval of the Grantor. This prohibition shall not apply subsequent to the
issuance of the Partial Certificate of Completion with respect to the improvements upon the
Developer Parcel. This prohibition shall not be deemed to prevent the granting of easements or
permits to facilitate the development of the Developer Parcel or to prohibit or restrict the leasing
or preleasing of any part or parts of a building or structure for occupancy when said
improvements are completed.

4. Prior to the issuance of a Partial Certificate of Completion for the Developer
Parcel, the Grantor shall have the additional right, at its option, to repurchase, reenter and take
possession of the Developer Parcel hereby conveyed, or such portion thereof, with all
improvements thereon, subject to and in accordance with the provisions of Section 513 of the
DDA.

5. Prior to the issuance of a Partial Certificate of Completion for the Developer
Parcel, the Grantor shall have the right, at its option, to reenter and take possession of the Site
hereby conveyed, or such portion thereof, with all improvements thereon, and revest in the
Grantor the estate conveyed to the Grantee, subject to and in accordance with the provisions of
Section 514 of the DDA.

6. The Grantee covenants by and for itself and any successors in interest that there
shall be no discrimination against or segregation of any person or group of persons on account of
race, color, creed, religion, sex, marital status, physical handicap, sexual orientation, national
origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
Developer Parcel, nor shall the Grantee itself or any person claiming under or through it establish
or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees in the Developer Parcel.

All deeds, leases or contracts made relative to the Developer Parcel, the
improvements thereon or any part thereof, shall contain or be subject to substantially the
following nondiscrimination clauses:

a. In deeds: "The grantee herein covenants by and for himself or herself, his
or her heirs, executors, administrators, and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of any person or group of
persons on account of race, color, creed, religion, sex, marital status, physical handicap, sexual
orientation, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the land herein conveyed, nor shall the grantee himself or herself, or any
person claiming under or through him or her, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or vendees in the land herein conveyed. The foregoing
covenants shall run with the land."
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b. In leases: "The lessee herein covenants by and for himself or herself, his
or her heirs, executors, administrators and assigns, and all persons claiming under or through him
or her, and this lease is made and accepted upon and subject to the following conditions:

"That there shall be no discrimination against or segregation of any person
or group of persons on account of race, color, creed, religion, sex, marital status, physical
handicap, sexual orientation, national origin or ancestry in the leasing, subleasing, transferring,
use, occupancy, tenure or enjoyment of the land herein leased, nor shall the lessee himself or
herself, or any person claiming under or through him or her, establish or permit any such practice
or practices of discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, sublessees, subtenants or vendees in the land herein leased."

c. In contracts: "There shall be no discrimination against or segregation of
any person or group of persons on account of race, color, creed, religion, sex, marital status,
physical handicap, sexual orientation, national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land, nor shall the transferee himself or
herself, or any person claiming under or through him or her, establish or permit any such practice
or practices of discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, sublessees, subtenants or vendees in the land."

7. No violation or breach of the covenants, conditions, restrictions, provisions or
limitations contained in this Grant Deed shall defeat or render invalid or in any way impair the
lien or charge of any mortgage, deed of trust or other financing or security instrument permitted
by the DDA; provided, however, that any successor of Grantee to the Developer Parcel shall be
bound by such remaining covenants, conditions, restrictions, limitations and provisions, whether
such successor's title was acquired by foreclosure, deed in lieu of foreclosure, trustee's sale or
otherwise.

8. Except as otherwise provided, the covenants contained in paragraph 2 of this
Grant Deed shall remain in effect until the deadline for effectiveness of the Redevelopment
Plans; the covenants against discrimination contained in paragraph 6 of this Grant Deed shall
remain in perpetuity; and the covenants contained in paragraphs 3, 4 and 5 shall remain in effect
until issuance of a Partial Certificate of Completion for the Developer Parcel pursuant to Section
323 of the DDA.

9. The covenants contained in paragraphs 2, 3, 4, 5, and 6 of this Grant Deed shall be
binding for the benefit of the Grantor, its successors and assigns, the City of Vallejo and any
successor in interest to the Developer Parcel or any part thereof, and such covenants shall run in
favor of the Grantor and such aforementioned parties for the entire period during which such
covenants shall be in force and effect, without regard to whether the Grantor is or remains an
owner of any land or interest therein to which such covenants relate. The Grantor and such
aforementioned parties, in the event of any breach of any such covenants, shall have the right to
exercise all of the rights and remedies, and to maintain any actions at law or suits in equity or
other proper proceedings to enforce the curing of such breach. The covenants contained in this
Grant Deed shall be for the benefit of and shall be enforceable only by the Grantor, its successors
and such aforementioned parties.

Attachment 5

Page 3
1088\03\358822.8



10. In the event of any express conflict between this Grant Deed or the DDA, the
provisions of the DDA shall control.

11. Any amendments to the Redevelopment Plans which change the uses or
development permitted on the Site or change the restrictions or controls that apply to the Site or
otherwise affect the Site shall require the written consent of the Grantee. Amendments to the
Redevelopment Plans applying to other property in the Project Area shall not require the consent
of the Grantee.
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IN WITNESS WHEREOF, the Grantor and Grantee have caused this instrument
to be executed on their behalf by their respective officers thereunto duly authorized, this _ day of
,20__.

GRANTOR:

REDEVELOPMENT AGENCY OF THE
CITY OF VALLEJO, "GRANTOR"

By:

Chairman

By:

Secretary

APPROVED:

By:

Counsel for Grantor

The provisions of this Grant Deed are hereby approved and accepted.
DEVELOPER:

CALLAHAN DESILVA VALLEJO, LLC,
a California limited liability company

By: The DeSilva Group, Inc.,
a California corporation, Member

By:
———James B—Summers

___ EmestD. Lampkin

Vice President

By: Joseph W. Callahan, Jr.,
an individual, Member
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By:

Joseph W. Callahan, Jr.
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EXHIBIT A
LEGAL DESCRIPTION OF THE DEVELOPER PARCEL

[TO BE INSERTED]
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ATTACHMENT NO. 6

METHOD OF FINANCING

I GENERAL
A. Overview

The implementation of this Agreement and the Project Approvals will require
significant private and public investment. This “Method of Financing”, in conjunction with other
provisions of this Agreement, sets forth generally the Agency and Developer financing
obligations for acquisition and development of the Site, including the Developer Parcels and the
City/Agency Parcels. The specific level of investment by the Developer and the Agency will be a
function of a variety of factors including, but not limited to, market conditions, tax increment
generated by the Project, ability to obtain grant funds, and commitment by the City of Vallejo to
finance capital projects. The parties also acknowledge and agree that future Project Approvals
will likely result in a refinement and greater specification of the types of improvements that will
be required as part of the Project and therefore will modify this Method of Financing. When and
as deemed appropriate by the parties, modifications of this Method of Financing will be reflected
in an Operating Memorandum, in accordance with the provisions of Section 709 hereof

The balance of this Part I addresses general issues affecting the overall financing
of development of the Project. Parts II, III, and IV address the specific financing responsibilities
of the Developer and the Agency for Northern Waterfront Area, the Central Waterfront Area, and
the Southern Waterfront Area, respectively.

B. Initial Acquisition

The Agency shall be responsible for financing the initial acquisition of the Site, to
the extent not already owned by the Agency.

C. Public Financing Districts

Subject to applicable legal requirements, upon the request of the Developer, the
Agency shall consider and shall cause the City to consider, in good faith, the formation of one or
more assessment districts, community facilities districts, or other similar public financing
districts (collectively, “Public Financing Districts”) for the purpose of issuing bonded
indebtedness or otherwise obtain assessments or special taxes to pay the costs of design and
development of on-site public improvements (such as streets and infrastructure within a
subdivided Developer Parcel to be constructed by the Developer and dedicated to the City or
other public entity) and off-site public improvements normally required by the City to be
provided by the property owner in connection with private development (collectively, the
“Developer Parcel Public Improvements”), to the maximum extent permitted by law. Such good
faith consideration shall include scheduling and conduct of all hearings, elections and other
proceedings necessary for the formation of such requested Public Financing District(s) and the
issuance of bonded indebtedness or other indebtedness of any such formed Public Financing
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District(s). The costs of formation and issuance of indebtedness of such Public Financing
District(s) shall be borne by the Developer (or financed through such indebtedness), and the
obligations of such Public Financing District(s) shall be payable solely from assessments or
special taxes imposed upon one or more of the Developer Parcels following conveyance to the
Developer, and not from any funds, revenues or properties of the Agency, the City, or any other
public entity without the express prior consent of the Agency, the City or other public entity, as
applicable, in their sole discretion.

D. Landscaping and Lighting Maintenance District

Subject to applicable legal requirements, the Developer and the Agency shall
cooperate to form, or to cause the City to form, a landscaping and lighting maintenance district
(an "LLMD") in accordance with the provisions of the Landscaping and Lighting Act of 1972
(California Streets and Highways Code Section 22500 et seq.) and in accordance with the
criteria, standards and procedures set forth below in this Section LD (as this Section may be
modified pursuant to the terms of an Operating Memorandum entered into pursuant to the
provisions of Section 709 hereof).

The LLMD shall be formed consistent with the following criteria and standards:

1. The LLMD shall be formed to fund the normal operating and maintenance
costs incurred by the City or the LLMD in connection with the landscaping, lighting, park,
recreation, and open space facilities located within the publicly-owned right-of-way and parcels
within the Site. Subject to applicable legal requirements, the LLMD may be expanded or merged
with other landscaping, lighting and maintenance districts (as so expanded or merged, an
"Expanded LLMD") to include additional parcels that are specially benefited by public
improvements and facilities within the Site and/or to additionally fund the normal operating and
maintenance costs incurred by the City or the Expanded LLMD in connection with the
landscaping, lighting, park, recreation, and open space facilities within publicly-owned right-of-
way and parcels outside the Site but within the boundaries of the Expanded LLMD. The
Developer's cooperation and support for the LLMD is predicated upon the City's stated intention
to cause eventual formation of an Expanded LLMD that covers the maximum specially benefited
area so as to equalize and apportion the LLMD burden over time across the largest legally
benefited area, thereby reducing over time the burden initially imposed on the Developer Parcels;
IO (1¢a, NOWCVE {ld 1€ AtiCIND D 101N 41} XPANJCA C - s
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2. The LLMD shall include, for purposes of assessment of specially benefited
parcels, all of the Developer Parcels and the other parcels within the Site, whether publicly or
privately-owned (but only to the extent such other parcels are specially benefited and required by
applicable law to be included in the LLMD). If the LLMD is made part of an Expanded LLMD,
the Expanded LLMD shall additionally include, for purpose of assessment of specially benefited
parcels, all other parcels (whether privately or publicly-owned) that are specially benefited by the
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landscaping, lighting, park, recreation and open space parcels within publicly-owned right-of-
way and parcels within the boundaries of the Expanded LLMD.

3. Assessments of the LLMD or the Expanded LLMD, as applicable, shall be
spread among the Developer Parcels and the other parcels subject to assessment in accordance
with the special benefit received by each assessed parcel as determined in accordance with
applicable legal requirements and procedures; provided, that, in no event shall the annual
assessments applicable to the Developer Parcels pursuant to the LLMD or the Expanded LLMD,
as applicable, exceed the following amounts:

a. $300 for a single-family residential unit (attached or detached);

b. $200 for a residential condominium unit or a multifamily
residential unit; and

c. Twenty cents per square foot of gross building area for improved
commercial and industrial land.

4. The LLMD and any Expanded LLMD shall be formed in accordance with
all applicable legal requirements and procedures for such formation.

The Developer shall cooperate, and shall be deemed to have cooperated, in the
formation of the LLMD or an Expanded LLMD for purposes of this Section I.D by casting any
ballot and/or executing any petition required by law with respect to the Developer Parcels (or any
portion thereof with respect to which the Developer is entitled to cast a ballot and/or execute a
petition) necessary to support formation of the LLMD or an Expanded LLMD meeting the
criteria and standards set forth above in this Section .D. Any protest lodged by the Developer
with respect to the allocation of assessments among parcels within the LLMD or an Expanded
LLMD, as opposed to the formation of the LLMD or an Expanded LLMD itself, shall not
constitute a failure of cooperation by the Developer in the formation of the LLMD or an
Expanded LLMD for purposes of this Section I.D.

The Agency shall, or shall cause the City, to take all procedurals actions necessary
in accordance with all applicable legal requirements to cause formation and effectiveness of the
LLMD or an Expanded LLMD by not later than the deadline set forth in the Schedule of

Performance (Attachment No. 3)._If the LLMD is not formed despite the Agency's diligent good
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E. Agency Funding

1. Possible Funding Sources; Agency MOF Funds.

In addition to the application by the Agency of the Required Agency Funds
(as defined and described in Section L.E.2. below), the funds to finance the Agency’s obligations
under this Agreement may include, but shall not be limited to, the following: available Agency
funds; future tax increment revenues and bond financing (as further described in Section I.E .4
below); City capital improvement funds, transient occupancy tax and other City tax revenues or
fees; state and federal transportation funds, including, without limitation, state and federal
funding for the Vallejo Station transit facilities (the "Vallejo Station Funds"); state and federal
park and recreation funds; and other public and private grant funds, if available. The Agency
may, from time to time, and as it deems appropriate in its sole discretion, seek contributions from
the City.

The funds available to the Agency from time to time to pay costs of the
Project, including the Required Agency Funds, are collectively referred to in this Agreement as
the "Agency Method of Financing Funds" or simply, the "Agency MOF Funds."

2. Required Agency Funds.

Subject to the last sentence of this Section I.LE.2, the Agency shall, at a
minimum, apply the following funds (the “Required Agency Funds”) to finance the Agency’s
obligations under this Agreement:

a. All amounts actually paid to the Agency from the Developer
constituting the Purchase Prices and the Annual Rent Payments for the Developer Parcels within
the Site; and

b. The Net Developer Parcels Tax Increment Revenue.

As used herein, “Net Developer Parcels Tax Increment Revenue” means
the tax increment revenue received by the Agency attributable to the increase in assessed
valuation of each Developer Parcel within the Site following conveyance to the Developer less:
(1) the portion of such tax increment revenue required to be set aside by the Agency pursuant to
the provisions of Section 33334.2 of the Health and Safety Code; (2) a reasonable and
proportionate share of the Agency’s administrative expenses related to the Site; and (3) the
portion of such tax increment revenue generated from Parcels A, B1, B2, and C1 which may be
pledged to repay existing debt arising out of one or more loans between the City and the State of
California, Department of Boating and Waterways.
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In addition and only if the parties mutually agree, the Required Agency
Funds may be re-allocated for different purposes if such re-allocation would result in a greater
benefit to the overall development or quality of the Project. The parties agree that the Required
Agency Funds may be used to pay debt service on any indebtedness incurred by Agency to
finance the cost of improvements under this Agreement.

3. Agency Budgets.

The Agency shall reasonably confer with the Developer, and shall consider
in good faith the Developer's input, in connection with preparation of the portions of the
Agency's annual budgets, the Agency's periodic five-year implementation plans, and any periodic
amendments to such budgets and implementation plans that affect the Project, with the objective
of allocating Agency MOF Funds in a manner consistent with the Agency's funding obligations
for the Project pursuant to this Agreement and the Agency's other funding commitments.

4. Bond Financing.

In order to implement the Project to redevelop the Site, to satisfy its
obligations under this Agreement, and to achieve the goals and objectives of the Redevelopment
Plans, the Agency intends, from time to time, to issue bonded indebtedness secured by a pledge
of all or a portion of the Net Developer Parcels Tax Increment Revenue and other tax increment
revenue (as determined by the Agency) for the purpose of completing the redevelopment of the
Project on the Site as expeditiously as possible.

F. Developer Funding

The financing mechanisms of the Developer to meet its obligations pursuant to
this Agreement may include, but are not limited to, equity financing, debt financing, assessment
district financing (as further set forth in Section I.C above) and other methods of financing as
may be necessary to finance the Developer's obligations.

G. Other Financial Incentives

The Agency shall consider in good faith a Developer request that the Agency
provide or seek provision from the City of financial or other incentives to enable the highest
quality and most timely private development of the Developer Parcels within the Site; provided
however, that the Developer shall provide evidence to the City and/or Agency that any such
incentive is necessary and further provided that the provision of any such financial or other
incentives shall be determined in the sole discretion of the Agency or the City, as applicable.

H. Park Fee Credits

As provided in Section 3.8 of the Development Agreement, the City will grant a
credit against City park fees otherwise due with respect to development of the Developer Parcels
within the Site pursuant to Chapter 3.18 of the Vallejo Municipal Code in an amount equal to the
lesser of (1) the total amount of such City park fees otherwise due with respect to development of
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the Developer Parcels within the Site, or (2) the Total Developer Public Parks and Open Space
Contribution.

As used herein, the "Total Developer Public Parks and Open Space Contribution"
means the sum of-the;

1. The Developer's Northern Waterfront Public Parks and Open Space
Contribution (up to $1,629,150, as provided in Section IL.BC.3 of the Scope of Development
(Attachment No. 4)); plus the

2. The Developer's Southern Waterfront Public Parks and Open Space

Contribution (up to $3,571,920 in current dollars and subject to an inflation adjustment, as
provided in Section IV.C.2 of the Scope of Development); plus

The parties acknowledge that, through the above cited provisions of the Scope of
Development (Attachment No. 4), the Developer has committed to a Total Developer Public
Parks and Open Space Contribution well in excess of-up-te $5,201,070 (in current dollars), which
in turn is an amount significantly in excess of the cumulative total of City park fees anticipated to
be due in connection with development of all of the Developer Parcels on the Site.

II. NORTHERN WATERFRONT FINANCING

A. Developer Responsibility

Except as provided in Section II.B below, the Developer, or its assignee, shall be
responsible for financing all costs associated with the private and public development of the
Northern Waterfront Area, including all Developer Parcel Public Improvements in the Northern
Waterfront Area, as further described in Part II of the Scope of Development (Attachment No. 4).
In addition to the payment of the Purchase Price and Annual Rent Payments for the applicable
Developer Parcels and the cost of the related Developer Parcel Public Improvements, as set forth
in this Agreement, the Developer's financial responsibility shall include, but not be limited to,
payment of costs related to site planning, entitlements, permits, fees, and private on site
improvements for all of the Northern Waterfront Area (except as otherwise provided in Section
I1.B below).

B. Agency Responsibility

The Agency shall have no financial responsibility under this Agreement with
respect to the Northern Waterfront Area other than:

1. The costs to deliver the applicable Developer Parcels in the condition
specified in this Agreement upon which the Purchase Prices and Annual Rent Payments for the
applicable Developer Parcels are determined in connection with Section 201; and
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2. Any costs for the Northern Waterfront Public Park and Open Space
Improvements required to be made after the maximum amount of the Developer's Northern
Waterfront Public Park and Open Space Contribution has been expended, as further provided in
Section II.BC.3 of the Scope of Development (Attachment No. 4).

In addition, the Agency and-the-Cityshall or shall cause_the City to assure
that Lennar to—paypays for performance of the Mare Island Causeway and Mare Island Way

Widening Improvements as provided in Section I1.ED.43 of the Scope of Development
(Attachment No. 4).
II. CENTRAL WATERFRONT FINANCING

A. Developer Responsibility—In General

The Developer, or its assignee, shall be responsible for financing all costs
associated with the development of the Developer Parcels within the Central Waterfront Area,
including all Developer Parcel Public Improvements related to the Central Waterfront Area. In
addition to the payment of the Purchase Price for Parcel J (including any J Developer
Subparcels), and the L Developer Parcels, and the cost of the related Developer Parcel Public
Improvements, as set forth in this Agreement, the Developer's financial responsibility shall
include, but not be limited to, payment of costs related to site planning, entitlements, permits,
fees, and private on site improvements related to the Developer Parcels and Developer Parcel
Public Improvements within the Central Waterfront Area.

B. Agency Responsibility—In General

Except as otherwise provided in Section III.C below, the Agency shall pay all
costs to deliver the Central Waterfront Area Developer Parcels in the condition specified in this
Agreement upon which the Purchase Prices for the applicable Developer Parcels are determined
in connection with Section 201.

Except as otherwise provided in Section III.D below, the Agency shall be
responsible for funding the enhancement of the City/Agency Parcels and related public
improvements in the Central Waterfront Area including, without limitation:

1. The L3 Public Garage on Parcel L3, as provided in Section III.A.3 of the
Scope of Development (Attachment No. 4);

2. The public paseo and associated improvements on Parcel LS5, as provided
in Section II[.A.5 of the Scope of Development (Attachment No. 4);

3. The Bus Transfer Center on Parcel O, as provided in Section III.C.1 of the
Scope of Development (Attachment No. 4);

4. The Other Transit-Related Improvements, as provided in Section III.C.2 of
the Scope of Development (Attachment No. 4);
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5. The Central Waterfront Public Street Improvements, as provided in
Section II1.C.3 of the Scope of Development (Attachment No. 4); and

6. The Central Waterfront Public Parks and Open Space Improvements, as
provided in Section II1.C.4 of the Scope of Development (Attachment No. 4).

C. Vallejo Station Post Office Relocation

The parties shall participate in funding the costs of relocating the current Post
Office facility from the Post Office Site within Parcel L in the manner provided in Section
201.6.a.(2).

D. City Hall Garage and Related Improvements

Subject to the further provisions of this Section IIL.D, the Agency shall be solely
responsible for the ultimate payment of all costs of design and construction of the City Hall
Garage and of the Capitol Street Second Segment necessary to provide access to the City Hall
Garage. To meet this funding obligation, the Agency shall apply Agency MOF Funds (as defined
and described in Section L.E.1 above) available for such purpose.

Notwithstanding the funding obligation set forth above, if the Agency reasonably
determines that, at the time the Agency is otherwise required to commence performance and
funding of the design and construction of the Phase 1 Element of the City Hall Garage and the
Capitol Street Second Segment (together, the "City Hall Garage Required Elements") in
accordance with Item 144 of the Schedule of Performance (Attachment No. 3), it will not yet
have available sufficient funds to pay the full costs of design and construction of the City Hall
Garage Required Elements, the Agency shall so notify the Developer. The parties shall then
negotiate in good faith for a period of sixty (60) days (or longer as they may mutually agree) to
seek to agree upon the terms of an Operating Memorandum whereby the Developer would agree
to advance a specified portion of the costs of the design and/or construction of the City Hall
Garage Required Elements and the Agency would agree to repay the Developer for such advance
at a specified time and on specified terms (a "City Hall Garage Required Elements Operating
Memorandum").

If the parties execute a City Hall Garage Required Elements Operating
Memorandum in accordance with Section 709, then the terms of such City Hall Garage Required
Elements Operating Memorandum shall control the parties' obligations with respect to the
portion of the costs of design and/or construction of the City Hall Garage Required Elements to
be advanced by the Developer (subject to Agency repayment), and the Agency shall remain
responsible for initial payment of all remaining portions of the cost of design and construction of
the City Hall Garage Required Elements.

If the parties are unable to agree upon a City Hall Garage Required Elements
Operating Memorandum within the negotiating period set forth above, then commencement of
the design and/or construction of the City Hall Garage Required Elements shall be postponed
until the earliest date upon which the Agency reasonably has available sufficient Agency MOF
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Funds in accordance with the requirements of this Method of Financing to pay the costs of
design and construction of the City Hall Garage Required Elements.

E. Downtown Property Based Improvement District ("PBID")

IV.  SOUTHERN WATERFRONT FINANCING

A. Developer Responsibility—In General

Except as provided in Sections [V.B and C below, the Developer, or its assignee,
shall be responsible for financing all costs associated with the private and public development of
the Southern Waterfront Area, including all Developer Parcel Public Improvements in the
Southern Waterfront Area, as further described in Part IV of the Scope of Development
(Attachment No. 4). In addition to the payment of the Purchase Price for the applicable
Developer Parcels and the cost of the related Developer Parcel Public Improvements, as set forth
in this Agreement, the Developer's financial responsibility shall include, but not be limited to,
payment of costs related to site planning, entitlements, permits, fees, and private on site
improvements for all of the Southern Waterfront Area (except as otherwise provided in Sections
IV.B and C below).

B. Agency Responsibility—In General

The Agency shall have no financial responsibility under this Agreement with
respect to the Southern Waterfront Area other than:

1. The costs to deliver the applicable Developer Parcels in the condition
specified in this Agreement upon which the Purchase Prices for the applicable Developer Parcels
are determined in connection with Section 201;

2. Any costs for the Southern Waterfront Public Park and Open Space
Improvements required to be made after the maximum amount of the Developer's Southern
Waterfront Public Park and Open Space Contribution has been expended, as further provided in
Section IV.C.2 of the Scope of Development (Attachment No. 4);

3. The cost of the Boat Launch Improvements, as provided in Section IV.C.3
of the Scope of Development (Attachment No. 4); and

4, The Agency's share of the costs of the Southern Waterfront Preparatory
Work, as further described in Section IV.C below.
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C. Southern Waterfront Preparatory Work

The parties shall participate in funding the costs of the Southern Waterfront
Preparatory Work (as described in Section IV.A of the Scope of Development) in the manner
provided in Section IV.A.9 of the Scope of Development (Attachment No. 4).
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ATTACHMENT NO. 7

FORM OF MEMORANDUM OF DDA THIRD RESTATEMENT

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Redevelopment Agency of
The City of Vallejo

555 Santa Clara Street

Vallejo, CA 94590

Attn: Executive Director

No fee for recording pursuant to
Government Code Section 27383

(Space Above This Line For Recorder's Use)

MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT
THIRD RESTATEMENT

THIS MEMORANDUM OF DISPOSITION AND DEVELOPMENT
AGREEMENT THIRD RESTATEMENT (the "Memorandum") is made as of Oetober27
2005; L 2006, by and between the Redevelopment Agency of the City of Vallejo, a
public body, corporate and politic (the "Agency"), and Callahan/DeSilva Vallejo, LLC, a
California limited liability company (the "Developer").

This Memorandum confirms that the Agency and the Developer have entered into
a Disposition and Development Agreement, executed as of October 17, 2000, as amended and
restated as of October 1, 2002, as further amended by an Amendment entered into as of October
24, 2003, as further amended by a Second Amendment entered into as of July 20, 2004, and-as
further amended and restated er_a_seg&nd_nme_as of October 27, 20052005, and as further
ed 3 3 : (collectively, the "DDA"),
prov1d1ng for the acqursmon d1spos1t10n and development of certain real property (the “Site”)
included within the boundaries of the Redevelopment Plans for the Waterfront Redevelopment
Project and the Marina Vista Redevelopment Project, and construction in phases of a master
planned mixed-use development, including residential, commercial, retail and open space and
park uses (collectively, the “Project,” as further defined in Section 101 of the DDA). Capitalized
terms used but not defined in this Memorandum shall have the meanings given in the DDA.
Included within the Site is the Developer Parcel(s) described in the attached Exhibit A.

Among other matters, the DDA states as follows:
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"The parties hereby acknowledge that the Developer has voluntarily entered into a
Master Labor Agreement (the "MLA") with the Napa Solano Building and Construction
Trades Council (the "Trades Council”) and its affiliated local trade unions, and that the
MLA applies to the private improvements to be constructed on the Developer Parcels.
The Agency further understands that any assignee or transferee of the Developer shall
assume the MLA, in whole or in part, as provided in the MLA, in connection with a
permitted assignment or transfer of a Developer Parcel or this Agreement."

This Memorandum is prepared for the purpose of recordation, and it in no way

modlﬁes the prOVISlons of the DDA @W@w

IN WITNESS WHEREQF, the parties hereto have entered into this Memorandum as of
the date first above written.

AGENCY: DEVELOPER:
REDEVELOPMENT AGENCY CALLAHAN/DeSILVA VALLEJO, LLC
THE CITY OF VALLEJO a California limited liability company
By: The DeSilva Group, Inc.
By:
Robort Nichelini
— Joseph M, Tanner
Aeting-Executive Director By:
—James B Summers
Vice President
By: Joseph W. Callahan, Jr.,
APPROVED AS TO FORM: an individual, Member
By:
Frederick G. Soley Joseph W. Callahan, Jr.
Agency Counsel
ATTEST:
Allison Villarante
Agency Secretary
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STATE OF CALIFORNIA 3)
)

COUNTY OF )

jOn . 20 5 before me,

Notary Public, personally appeared
, personally known to me (or proved to me
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature (Seal)

STATE OF CALIFORNIA 3)
)

N’
w
w

COUNTY OF )

3On . 20 — before me,
Notary Public, personally appeared
, personally known to me (or proved to me
on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or

the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

—Signature

(Scal)
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EXHIBIT A TO MEMORANDUM OF DDA

Legal Description of the Applicable Developer Parcel(s)
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ATTACHMENT NO. 8

DIAGRAM OF PARCEL A BOUNDARY LINE
FOR PURPOSES OF DESIGNING
MARE ISLAND CAUSEWAY/MARE ISLAND WAY
WIDENING IMPROVEMENTS
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Attachment C

THIRD SUPPLEMENTAL REPORT OF THE
REDEVELOPMENT AGENCY OF THE
CITY OF VALLEJO ON THE PROPOSED
AMENDED AND RESTATED (THIRD)
DISPOSITION AND DEVELOPMENT AGREEMENT

BETWEEN THE AGENCY AND CALLAHAN/DeSILVA VALLEJO, LLC
(Waterfront DDA)

The REDEVELOPMENT AGENCY OF THE CITY OF VALLEJO (the "Agency") and
CALLAHAN/DeSILVA VALLEJO, LLC (the "Developer") entered into that certain Disposition
and Development, executed as of October 17, 2000 (the "Original DDA"), which Original DDA
was amended and restated in its entirety as of October 1, 2002 (the "First Restatement"), and
further amended by a First Amendment to Amended and Restated Disposition and Development
Agreement, executed as of October 24, 2003, and a Second Amendment to Amended and
Restated Disposition and Development Agreement, executed as of August 24, 2004, and further
amended and restated in its entirety as of October 27, 2005 (the "Second Restatement™) (all of
the foregoing are collectively referred to herein as the "Existing DDA"). The Existing DDA
provides for the acquisition, disposition and development of certain real property (the "Site"), a
portion of which is included within the Vallejo Waterfront Redevelopment Project Area, and a
portion of which is included within the Marina Vista Redevelopment Project Area, both of which
Redevelopment Project Areas have, since the Second Restatement, been merged with the Vallejo
Central Redevelopment Project Area and are a part of the Merged Waterfront/Downtown
Redevelopment Project Area.

Following approval of the Second Restatement, the Vallejo Waterfront Coalition (the
"Coalition") filed an action challenging certain aspects of the Project. The Agency, City,
Developer and Coalition entered into settlement negotiations, and thereafter entered into a
Settlement and Release Agreement as of November 28, 2006 (the "Settlement Agreement") to
resolve the action. The Settlement Agreement provides for the action to be dismissed by the
parties within 31 days after the second reading and approval of the ordinances enacting the
Settlement-Related Amendments (as defined below) (the "Action Dismissal Date").

The Agency and Developer have cooperated in the preparation of an Amended and
Restated (Third) Disposition and Development Agreement (the "Third Restatement"), which
modifies certain provisions of, and fully restates, the Existing DDA to reflect progress made
since the approval of the Second Restatement, and the further planning and financial agreements
reached by the Agency and the Developer to implement specified terms of the Settlement
Agreement. Specifically, the Third Restatement is intended to: (1) implement the terms of the
Settlement Agreement by conforming the terms of the DDA to the relevant provisions of the
Settlement Agreement; (2) set forth the financial arrangements between the parties with respect
to their respective expenditures in connection with the Settlement Agreement and related actions;
(3) update both the Schedule of Performance (Attachment No. 3 to the DDA) and performance
dates contained throughout the DDA to reflect the tolling of obligations under the DDA during
the pending action, as well as current Project circumstances; and (4) make other conforming and
minor updating changes to reflect changed circumstances for performance of the Project since
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the Second Restatement. As used in this Third Supplemental Report, the term "DDA" refers to
the Third Restatement.

This Third Supplemental Report has been prepared pursuant to Sections 33433 and 33679
of the California Community Redevelopment Law (Health and Safety Code Section 33000 et
seq.) to provide certain information with respect to the proposed Third Restatement. This Third
Supplemental Report supplements the Report prepared by the Agency at the time of approval by
the Agency of the Original DDA (the "Original Report"), the Supplemental Report prepared by
the Agency at the time of approval by the Agency of the First Restatement (the "First
Supplemental Report"), and the Second Supplemental Report prepared by the Agency at the time
of approval by the Agency of the Second Restatement (the "Second Supplemental Report"), and
addresses the changes made through the Third Restatement. All other terms and conditions not
addressed in this Report remain unchanged and are as outlined in the DDA and as set out in the
Original Report, the First Supplemental Report and the Second Supplemental Report.

I EIR; AMENDED REQUIRED APPROVALS

A. Amended Required Approvals. Prior to and in conjunction with the preparation
and approval of the Second Restatement, the Agency, Developer and City cooperated in
preparing and approving a series of land use approvals and entitlements for the Project (the
"Required Approvals"), which included:

L. Certification of an Environmental Impact Report (the "EIR") for the
Vallejo Station Project and the Vallejo Waterfront Project (SCH No. 2000052073), including the
EIR Mitigation Monitoring and Reporting Program;

2. An Amendment to the City's General Plan to include revised and updated
land use and urban design goals, policies and map designations for the Site and the Project;

3. An Amendment to the City's Zoning Ordinance to provide for zoning
consistent with the General Plan Amendment;

4, A Planned Development Master Plan for the Site and Waterfront Design
Guidelines prepared jointly by the Agency and Developer; and

5. A development agreement (pursuant to Government Code Section 65864
et seq.) pertaining to all of the Developer Parcels identified in the DDA.

In conjunction with the Third Restatement, the Agency, Developer and City have
cooperated in preparing an addendum to the EIR ("EIR Addendum") that evaluated the impacts
of the Project as modified by the Settlement-Related Amendments (as defined below), and
certain amendments to the Planned Development Master Plan and the accompanying Waterfront
Design Guidelines, and certain amendments to the Development Agreement, to implement
specified terms of the Settlement Agreement (collectively, the "Settlement-Related
Amendments"). The Required Approvals, as proposed to be amended by the Settlement-Related
Amendments, are referred to in the Third Restatement as the "Amended Required Approvals",
and also include all conditions of approval in connection with the Amended Required Approvals
and the EIR Mitigation Monitoring and Reporting Program.
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The Settlement-Related Amendments have been prepared by the Agency and are
expected to be presented for consideration of approval and certification concurrently with the
presentation and consideration of approval of the Third Restatement. Except for the
reimbursement to Developer of the Total Reimbursable Developer Advance, as referenced
below, the Agency shall pay all costs in connection with the preparation, approval and adoption
of the Settlement-Related Amendments.

B. ER

As noted above, in conjunction with the Second Restatement, the City and
Agency certified the EIR for the Vallejo Station Project and the Vallejo Waterfront Project (SCH
No. 2000052073), including the EIR Mitigation Monitoring and Reporting Program. The City
and Agency have also prepared an Addendum to the EIR, which will be considered by the City
Council and Agency in conjunction with the Third Restatement and the Settlement-Related
Amendments. To date, the Developer has advanced, on the Agency's behalf, various costs of
preparation of the EIR and other planning studies and reports necessary for preparation of the
Required Approvals. A portion of such advances in the amount of $ ("Total
Reimbursable Developer Advance"), shall be subject to reimbursement to the Developer by the
Agency (as discussed below). The remaining amounts of such advances by the Developer are
not subject to reimbursement by the Agency.

The Agency shall reimburse the Developer for costs advanced by the Developer
to be reimbursed by the Agency, as referenced above, upon receipt of available tax increment
revenue generated from the Vallejo Waterfront and/or the Marina Vista Redevelopment Project
Areas, or receipt of other available governmental grants or public funds from which such costs
may be reimbursed. Any portion of such amounts which have not been reimbursed by the
Agency at the time of the close of escrow for Parcel A (or the next Developer Parcel to be
purchased by the Developer, if applicable) shall be credited toward the Purchase Price otherwise
payable by the Developer for Parcel A (or the next Developer Parcel to be purchased by the
Developer, if applicable).

II. COSTS FOR DEFENSE AND SETTLEMENT OF COALITION ACTION

The costs incurred in connection with the defense of the Coalition action referenced
above, including all activities undertaken by the parties and the City related to defense and
settlement of the action, will be paid as follows:

1. The City and/or Agency shall pay the costs of the City Attorney's Office, the
Agency's special counsel, and City/Agency staff in formulating and implementing the defense
and settlement activities, which costs are estimated to be approximately $ for the City,
and approximately $ for the Agency. In addition, the Agency will pay the costs
associated with the Settlement-Related Amendments, which costs are estimated to be
approximately $

2. The Developer will pay the costs of the Developer's in-house staff and any outside

consultants, advisors, and attorneys employed by the Developer in formulating and
implementing the defense and settlement activities. In addition, the Developer will advance
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payment of the attorneys fees and costs of the Coalition as specified in the Settlement
Agreement. Fifty percent (50%) of such costs shall be subtracted from the Preliminary Purchase
Price as a credit toward determination of the Purchase Price for Parcel A, and the remaining fifty
percent (50%) will be considered and treated as Third Party Costs under the DDA, which may
affect the determination of the Purchase Price for the Developer Parcels only if Method B is
utilized for determining a Purchase Price.

III. PROJECT PHASES; DEVELOPMENT

Certain amendments have been made in the proposed uses and improvements to be
developed on the Site, and the different parcels and phasing of the development of the
Waterfront Project. Under the Third Restatement, the Waterfront Project will still be developed
in three (3) separate and distinct geographic elements or areas (each an "Area"), as set out in the
Second Supplemental Report, with the following exceptions:

A. Basic Development Standards. In connection with the initial construction of the
Project, all minimum City Building Code and Water Division requirements for indoor water
conservation in effect at the time of the effective date of the Settlement Agreement shall be
exceeded by no less than twenty percent (20%). In addition, the Developer will actively pursue
the integration of green building materials, green construction methods and green site
preparation in all Unit Plan applications, where application of such methods and materials
integrate with or seamlessly replace more traditional methods.

B. Northern Waterfront Area

1. Developer Parcel A; City/Agency Parcel D2 (Wetland Park). Parcel A has
been reconfigured to include approximately 10.9 acres. The Developer, at its sole cost and
expense, will develop Parcel A for residential uses, including a townhouse project with no more
than 175 dwelling units distributed among two clustered neighborhoods. The dwelling units on
Parcel A will be distributed among multiple buildings, comprised of traditional townhouses with
stacked flats to be located at one or both ends of each building, and each unit shall be provided
with a two car garage. Development of Parcel A will also include the required public streets,
public access and pedestrian pathways, and associated private amenities. The Developer shall
dedicate the improved public streets within Parcel A in accordance with the requirements of the
Project Approvals. Public access will be provided through the new residential neighborhoods to
the Wetland Park to be developed on Parcel D2. The parties anticipate that the development of
Parcel A will be accomplished in sub-phases. The Developer will be required to complete the
applicable public improvements for each sub-phase prior to or concurrently with construction of
each such sub-phase.

Parcel D2 is now an approximately 4.0 acre parcel bounded by Parcel A to the
north and south. Parcel D2 is to be owned by the City and developed by the Developer, at its
cost, subject to the cost cap previously established under the Second Restatement. A 4.0 acre
public wetland park (the "Wetland Park") will be created on Parcel D2, a central location
between the two townhouse neighborhoods on Parcel A. Key components of the Wetland Park
will be (a) a corridor of swales and a tidal pond; (b) open meadows for passive and informal use;
(c) interpretive eclements; (d) paths, bridges, and seating; (€) screening of surrounding
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development; (f) an at-grade pedestrian and visual link to the Promenade Park; and (g) tidal
function highlighting the connection to the Bay system. Following completion by the Developer,
the Wetland Park will be dedicated in fee to the City for park purposes and maintained by the
City using assessments generated by the LLMD, or other similar funding mechanism.

2. Parcel E, Parcel F, and Related Parking Areas. Parcel F (an approximately
1.0 acre parcel, previously referred to as Jazz Festival Green) will be utilized, along with Parcel
E (an approximately 1.4 acre parcel), for parking purposes as part of the reconfiguration of
parking within the North Waterfront Area. To facilitate this reconfiguration of parking, the City
and Agency, at their sole cost, will use diligent good efforts to obtain any necessary lease
amendments with tenants on the parcels north of Parcel F ("Related Parking Areas"), and the
Developer, at its cost, will obtain necessary approval for and resurface and re-stripe the parking
lots and access driveways consistent with the parking reconfiguration.

3. BCDC Approvals. The parties may be required to seek an amendment of
Bay Conservation and Development Commission (BCDC) permit No. 1-86, in order to
accommodate the reconfiguration of the parking in the Northern Waterfront Area. The parties, at
the Developer's cost, will cooperate to apply for and obtain any amendments required from
BCDC with respect to the applicable current BCDC development permits for the Northern
Waterfront Area.

B. Central Waterfront

1. General Standards and Procedures. General standards and procedures
have been established for the design and development of various parcels and improvements in
the Central Waterfront Area, including standards for the architectural treatment, articulation and
terracing of building massing, building heights and setbacks, etc. For Parcels J1,J2, L1, L2, L4
and LS, not less than 20 percent of each such parcel's surface area shall be public or private open
space, and include sidewalks, public plazas, public and private landscaped areas, private
courtyards, pedestrian alleys, or such other equivalent spaces.

2. Parcel J. Parcels J1 and J2 are approximately 2.7 acres and 4.1 acres,
respectively. The Developer will design and construct on Parcels J1 and J2 a total of up to 286
residential units in two to four level buildings constructed on top of one story podium garage
structures, half below and half above grade. The development of Parcel J will occur in two
phases on the two sub-parcels. The units will be stacked flat residential condominiums
containing one, two and three bedrooms. The garage structures will provide off-street secure,
resident parking for approximately 516 vehicles, as well as residential unit storage space, a utility
room, stairwells, and elevator areas. The development will include extensive at-grade perimeter
landscaping and private recreation and landscaping on the podium decks. Development of Parcel
J also includes approximately 25,000 square feet ground floor retail uses fronting on Mare Island
Way and Festival Green edges of the parcel, and the design and construction of Civic Center
Drive through to Georgia Street. Prior to the submittal of any Unit Plan application for Parcel J,
the Developer and City will study, at the Developer's cost, the possibility of removing the
intersection of Civic Center Drive and Georgia Street, and determine whether the intersection
level of service can be maintained without the extension of Civic Center Drive through Georgia
Street.
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C. Southern Waterfront

1. Parcel T1. Parcel T1 is an approximately 14.9 acre parcel. At the
Developer's election, Parcel T1 may be divided into up to three sub-parcels (for each of the three
separate residential buildings described below) and conveyed separately to the Developer at
separate times). The Developer, at its cost, will design and construct three condominium
buildings containing up to a total of 650 units on Parcel T1. The buildings will contain three and
four-story condominium flats over one and two levels of parking (where the garage will be two
levels, the lower level will be below grade, and the upper level will be partially below grade).

The Agency and Developer will cooperate in good faith to design a program for
including a meaningful affordable housing component in the development of Parcel T1 (or a
mutually acceptable off-site location). The strategic and cost effective use of the funds deposited
in the Agency's Low and Moderate Income Housing fund will be used to leverage other potential
public and private sector funding sources to achieve this affordable housing component. The
parties will also seek in good faith to present for consideration of adoption by the Agency and
the City Council amendments to the DDA and the Project Approvals to implement the affordable
housing component on Parcel T1 (or acceptable off-site location). The Developer will bear the
costs of its in-house staff and its legal counsel, and shall advance the costs of any mutually
agreed affordable housing consultants and other consultants in connection with this effort.

IV.  COST OF THE DDA TO THE AGENCY

The costs of the DDA to the Agency were addressed in Section II.H of the Original
Report and the Second Supplemental Report. This Third Supplemental Report addresses
updated information with respect to those costs expected to be incurred by the Agency, and is
intended to supplement the information contained in the Original Report and the Second
Supplemental Report.

V. VALUE OF THE DEVELOPER PARCELS; CONSIDERATION TO BE PAID BY
DEVELOPER

As noted in the Introduction to this Third Supplemental Report and in Section III of the
Original Report and Section VI of the Second Supplemental Report, the consideration to be paid
by the Developer to the Agency for each Developer Parcel will be equal to the most recently
updated fair market value of the applicable Developer Parcel as determined by a qualified,
professional and neutral appraiser mutually selected by the Agency and the Developer. The
bases for determining the updated fair market value for each Developer Parcel have not changed
in any material respect from the discussion contained in Section VI. of the Second Supplemental
Report, and will still be determined using two methods (Method A and Method B, as more fully
detailed in the DDA). The Purchase Price will be equal to the higher of the two values.

VI.  SECTION 33679 REQUIREMENTS

Health and Safety Code Section 33679 requires that before an agency commits to use tax
increment revenues allocated to it for the purpose of paying all or part of the value of the land
for, and the cost of the installation and construction of, any publicly owned building, other than
parking facilities, a summary must be prepared and made available for public inspection, which
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includes (a) estimates of the amount of tax increments proposed to be used to pay for such land
and construction of the publicly owned building, including interest payments; (b) sets forth the
facts supporting the determinations required to be made under Health and Safety Code Section
33445; and (c) sets forth the redevelopment purpose for which such taxes are being used to pay
for the land and construction of such publicly owned building.

A. Amount Of Tax Increments To Be Used To Pay For Agency's Costs.

As part of the Waterfront Project, and pursuant to the DDA, the Agency will be providing
financing for the design and construction of various publicly-owned improvements, including
parking facilities and parks and open space improvements and amenities throughout the Master
Plan Area. In addition, the Agency will be providing financing for the design and construction
of certain publicly owned buildings. Except for those specific costs addressed in this Third
Supplemental Report, the information contained in Section VII.A. of the Second Supplemental
Report remains unchanged.

B. Facts Supporting Determinations Required Under Section 33445
1. The development of the public improvements are of benefit to the project

area or the immediate neighborhood in which the project is located. As noted in the Original
Report, the Second Supplemental Report and this Third Supplemental Report, a portion of the
Site is included within the Vallejo Waterfront Redevelopment Project Area, and a portion of the
Site is included within the Marina Vista Redevelopment Project Area, both of which
Redevelopment Project Areas have, since the Second Restatement, been merged with the Vallejo
Central Redevelopment Project Area and are a part of the Merged Waterfront/Downtown
Redevelopment Project Areas. A discussion of the Agency's primary goals and objectives, and
the blighting conditions that exist within each of these Project Areas is contained in Part IV of
the Original Report. The DDA, as amended by the Third Restatement, is a major step toward
eliminating or alleviating conditions of blight still remaining within both the Vallejo Waterfront
and the Marina Vista Redevelopment Projects. The DDA, as amended by the Third Restatement,
will enable the Agency to continue its efforts to revitalize the Vallejo Waterfront and the Marina
Vista Redevelopment Project Areas.

In addition to eliminating blighting conditions within the Project Areas (as
more fully described in the Original Report), development of the Waterfront Project, including
without limitation the public improvements which are a major component of the Project,
pursuant to the DDA will provide the following benefits to the Project Areas:

(a) development of the project will create employment opportunities,
including short term construction-related jobs, as well as long-term employment opportunities
associated with the retail, commercial and office uses to be developed as part of the Waterfront
Project;

(b) in furtherance of the project, the Agency and Developer have entered
into a Project Labor Agreement with the Napa-Solano Building and Construction Trades
Council, and various union affiliates of the Council, to develop a cooperative effort to assure that
the development of the private portions of the Waterfront Project will be built in an expeditious,
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high quality and cost effective manner without interruption or delays, utilizing a skilled
workforce;

(c) the DDA will further the Agency's goals and objectives to remediate
the hazardous materials conditions existing on portions of the Site, to enable redevelopment and
use of those contaminated areas;

(d) relocation of the Post Office to a new facility will not only allow for
the redevelopment, replanning and reuse of the outdated facility currently housing the Post
Office, but also help to improve the service provided by the U.S. Postal Service by providing for
a new expanded and modern facility, which will benefit the residents of the Project Area and the
surrounding community;

(e) the Waterfront Project consists of a comprehensive and coordinated
public and private development effort to revitalize Vallejo's Waterfront Area and to link the
Waterfront area to the Downtown area;

(f) the Waterfront Project includes, as a central component, development
of a major new transit center for ferry patrons and bus transfer center, to be known as "Vallejo
Station," which will be a multimodal transportation facility serving regional and local transit
needs; and

(g) development of the Project will intensify land uses in certain areas, and
expand designated public open space areas, and enhance public access to the Waterfront and the
Waterfront Promenade areas.

2. No other reasonable means of financing the public improvements are
available to the community. As more described in Section VIL.A of the Second Supplemental
Report, and in the DDA, the Agency intends to utilize funding from various sources to finance its
obligations under the DDA. These other funding sources are expected to fund a substantial
portion of the costs of the public improvements required under the DDA. In addition, as noted in
the DDA, an LLMD is expected to be formed to cover the ongoing operation and maintenance
costs of certain public improvements that will initially be funded by the Developer as part of its
requirements under the DDA. Neither the City of Vallejo, other public entities, nor private
sector developers will be or historically have been able to fully assume the combination of costs
associated with development and the costs of infrastructure improvements anticipated and
needed in connection with the development of the Waterfront Project. The Agency will continue
to examine other methods available to the community to fund public improvements before tax
increment is utilized. However, tax increment funds to pay a portion of the costs for the public
improvements required under the DDA is necessary to cover the currently estimated shortfall
between costs and the other funding sources and to be available in the event that other funding
sources are not fully realized. Even though a number of financing methods and sources have
been and are available and have been and will be utilized to fund a substantial portion of the
costs for the public improvements, such sources are insufficient to finance all program costs.

3. The payment of funds for the public improvements will assist in the

elimination of one or more blighting conditions inside the project area, and is consistent with the
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Agency's Five-Year Implementation Plan adopted pursuant to Health and Safety Code Section
33490. As required by Health and Safety Code Section 33490, at the time of the merger of the
Vallejo Waterfront, the Marina Vista and the Vallejo Central Redevelopment Projects, the
Agency adopted a new updated Five Year Implementation Plan, covering Fiscal Year 2004/05
through Fiscal Year 2008/09, for the Merged Downtown/Waterfront Redevelopment Project
Areas. In addition to addressing the general goals and objectives for the entire Merged
Downtown / Waterfront Redevelopment Project Area, including the Marina Vista and the
Waterfront Redevelopment Project Areas, the Implementation Plan specifically identifies as one
of the programs anticipated to be undertaken during the Implementation Plan period: "Initiate
private development and public improvements as outlined in the DDA with Callahan/DeSilva
Vallejo, LLC including private development on Parcel A, public and private development on
Parcels B, C, L and J, including the Vallejo Station Project." The Implementation Plan also
specifically addresses the Agency's work toward "removing the hazardous materials and regional
regulatory encumbrances that currently prevent the Agency from the making the Agency-owned
former Kaiser property available for development." The estimated revenues and expenditures
during the Implementation Plan period also specifically identify projected revenues and
expenditures of Agency funds for the Waterfront Project (including without limitation public
improvements, Vallejo Station project and the sale of parcels which are included within the
DDA). Additional evidence to support these determinations are contained in Part IV of the
Original Report.

C. Redevelopment Purpose For Which Tax Increments Are Being Used.

As defined in Sections 33020 and 33021 of the Health and Safety Code, redevelopment
includes the planning and development of all or part of the project area, the provision of open
spaces, including public grounds and space around buildings, the provision of public or private
buildings, and improvement of recreations areas and other public grounds as are appropriate or
necessary in the interest of the general welfare. Section 33445 of the Health and Safety Code
provides that an agency may, with the consent of the legislative body, pay all or part of the value
of the land for and the cost of the installation and construction of publicly-owned facilities either
within or outside the project area, if certain findings are made. The use of tax increment funds
which may be necessary to pay for the cost of land for and the cost of the installation and
construction of the public improvements and facilities provided for under the DDA, including
without limitation those facilities identified in Section VILA of the Second Supplemental Report,
is justified because it will further the Agency's efforts to revitalize the Waterfront and Downtown
areas, expand designated public open space areas, create the Vallejo Station multimodal
transportation facility, enhance public access to the Waterfront and Waterfront Promenade area,
and assist in the elimination of blight, as more fully discussed in Section VII.B of the Second
Supplemental Report, and in Part IV of the Original Report.
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ADMIN ITEM

CITY OF VALLEJO Agenda Item No. 13 B
HOUSING AND REDEVELOPMENT COMMISSION Date: February 7, 2007

TO: Chairperson and Commissioners
FROM: Susan McCue, Economic Development Program Manager %ﬁ g{/[/
Bonnie Robinson Lipscomb, Senior Community Development Analyst

SUBJECT: RECOMMENDATIONS REGARDING INCLUSIONARY HOUSING

BACKGROUND & DISCUSSION

During its December 2006 regular meeting, the Housing and Redevelopment Commission
(“Commission”) expressed its interest in sharing its thoughts on inclusionary housing with the City
Council. Additionally, City Council Liaison Gary Cloutier addressed the Commission and shared that it
would be helpful to have the Commission’s thoughts on inclusionary housing when these issues are
brought before the Council, particularly on the issue of set asides.

Subsequent to the discussion, in order to facilitate a recommendation to the Council, Chair Abdul-
Ghanee appointed an Ad Hoc Committee comprised of Commissioners Pitts and Platzer to meet and
bring back recommendations to the Commission for discussion and approval.

The Ad Hoc Committee conferred by phone and in person. Using its various members’ expertise,
suggestions from other community members, and with notes from the focus group discussions
conducted by the Housing Authority staff and assisted by the Rosen & Associates report, the
Committee decided on three recommendations it wishes to provide for approval.

RECOMMENDATION

Adopt the resolution supporting the following three recommendations to be presented to the City
Council:

1. The creation and adoption of an inclusionary housing ordinance

2. Affordable housing set aside be not less than 15%

3. In-lieu fees be only allowed for fractional unit obligation
ALTERNATIVES CONSIDERED

None considered.

ENVIRONMENTAL REVIEW

An environmental review is not needed as part of this report.

DOCUMENTS ATTACHED

Attachment A - Resolution

CONTACT: Bonnie Robinson Lipscomb, Senior Community Development Analyst
648-5278, blipscomb@ci.vallejo.ca.us

JAHRC\HRC Agendas\020707 HRC Packet\020707 Inclusionary Housing Staff Report.doc



RESOLUTIONNO.______

RECOMMENDATIONS TO THE CITY COUNCIL REGARDING
INCLUSIONARY HOUSING

BE IT RESOLVED by the Housing and Redevelopment Commission of the City of
Vallejo as follows:

WHEREAS on December 13, 2006 the Chairperson of the Housing and Redevelopment
Commission appointed an Ad Hoc Committee to formulate recommendations regarding
inclusionary housing to be brought before the City Council; and

WHEREAS this Ad Hoc Committee consulted and decided on three recommendations to
be brought before the Commission for approval to be recommended to the Council.

NOW, THEREFORE, BE IT RESOLVED by the Housing and Redevelopment
Commission of the City of Vallejo that the following three recommendations be provided
to the City Council of the City of Vallejo:

1. The creation and adoption of an inclusionary housing ordinance
2. Affordable housing set aside be not less than 15%
3. In-lieu fees be only allowed for fractional unit obligation

ADOPTED by the Housing and Redevelopment Commission of the City of Vallejo at a
special meeting held on February 7, 2007 by the following vote:
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