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Exhibit A-2

Map Identifying Conveyed Property, City Property, and Developer Property
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Exhibit B

Legal Description of Conveved Property
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CONVEYED PROPERTY

ALL THAT REAL PROPERTY LOCATED IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF
SAN MATEQ, STATE OF CALIFORNIA. THE BELOW DESCRIBED PARCEL CONSISTING OF THREE
SEPARATE PARCELS; SAID PARCEL BEING A PORTION OF OYSTER POINT BOULEVARD,
MARINA BOULEVARD, AND A PORTION OF PARCELS A, B, C, D, AND A PORTION OF THE
REMAINDER PARCEL AS SHOWN ON THE PARCEL MAP RECORDED AT BOOK 55 AT PAGES 61
THROUGH 64 IN THE RECORDS OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA. .

SAID PARCEL IS ALSO A PORTION OF PARCEL A AND A PORTION OF GULL DRIVE AS SHOWN
ON PARCEL MAP RECORDED IN BOOK 72 AT PAGES 6, 7 AND 8 IN THE RECORDS OF THE
COUNTY OF SAN MATEO, STATE OF CALIFORNIA.

SAID PARCEL MORE PARTICULAR DESCRIBED AS FOLLOWS:

PARCEL 1 OF 3

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

1) S89° 59' 36"W FOR 327.72 FEET:
2) THENCE S01° 24' 26"E FOR 28.57 FEET;

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 949.00
FEET AND A CENTRAL ANGLE OF 41° 54' 50" FROM WHICH THE RADIUS POINT BEARS N88° 49"
12"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 694.23 FEET,

4) THENCE S46° 40' 44"W FOR 3.50 FEET;

5) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 952.50
FEET AND A CENTRAL ANGLE OF 26° 28' 51" FROM WHICH THE RADIUS POINT BEARS S70° 45'
23"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 440.22 FEET,

6) THENCE S00° 45' 17"W FOR 169.54 FEET. TO A POINT AND

THE TRUE POINT OF BEGINNING

1) THENCE $89° §5' 25"W FOR 737.35 FEET TO A POINT ON THE EASTERLY SIDE OF GULL DRIVE
AND AT THE SOUTH WEST CORNER OF PARCEL A AS RECORDED IN BOOK 72 OF PARCEL
MAPS AT PAGE 7. THENCE NORTHERLY ALONG SAID GULL DRIVE
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2) THENCE NO01° 39' 45"E FOR 27.23 FEET;

3) THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 520.55 FEET AND A CENTRAL
ANGLE OF 37° 40' 44" FOR AN ARC LENGTH OF 342.32 FEET, SAID CURVE HAVING A CHORD
BEARING OF N17° 10' 37"W FOR 336.19 FEET:;

4) THENCE N36° 00' 59"W FOR 111.60 FEET;
5) THENCE N37° 35' 47"W FOR 95.40 FEET,

6) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 68.40
FEET AND A CENTRAL ANGLE OF 18° 11' 27" FROM WHICH THE RADIUS POINT BEARS N70° 36'
44"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 21.72 FEET, SAID CURVE
HAVING A CHORD BEARING OF N10° 17' 32"W FOR 21.63 FEET;

7) THENCE $85° 46' 55"E FOR 254.12 FEET;

8) THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 754.00 FEET AND A CENTRAL
ANGLE OF 32° 35' 48" FOR AN ARC LENGTH OF 428.96 FEET, SAID CURVE HAVING A CHORD
BEARING OF N77° 65' 12"E FOR 423.20 FEET,

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

10) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 24.00
FEET AND A CENTRAL ANGLE OF 70° 50’ 44 FROM WHICH THE RADIUS POINT BEARS S28° 22'
42"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 29.68 FEET, SAID CURVE
HAVING A CHORD BEARING OF $82° 57' 20"E FOR 27.82 FEET;

11) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 952.50
FEET AND A CENTRAL ANGLE OF 22° 16' 08" FROM WHICH THE RADIUS POINT BEARS N42° 28'
01"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 370.20 FEET, SAID CURVE
HAVING A CHORD BEARING OF $58° 40' 03'E FOR 367.88 FEET;

12) THENCE S20° 54' 17"W FOR 74.52 FEET;

13) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 526.93
FEET AND A CENTRAL ANGLE OF 19° 39' 18" FROM WHICH THE RADIUS POINT BEARS S70° 45'
23"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 180.76 FEET, SAID CURVE
HAVING A CHORD BEARING OF S09° 24' 58"W FOR 179.87 FEET;

14) THENCE S00° 45' 17"W FOR 169.54 FEET,
TO THE TRUE POINT OF BEGINNING,
THE AREA BEING 10.07 ACRES.

PARCEL 20F 3

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

AND ITS PROLONGATION

= —— ... ———— "
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S89° 59' 36"W FOR 327.72 FEET TO THE TRUE POINT OF BEGINNING

1) THENCE S01° 24' 26"E FOR 28.57 FEET;

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

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 24.00
FEET AND A CENTRAL ANGLE OF 101° 45' 03" FROM WHICH THE RADIUS POINT BEARS S51° 55'

03"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 42.62 FEET, SAID CURVE
HAVING A CHORD BEARING OF $12° 47' 35"W FOR 37.24 FEET;

4) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 646.00
FEET AND A CENTRAL ANGLE OF 30° 32' 59" FROM WHICH THE RADIUS POINT BEARS N26° 19’
53"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 344.44 FEET, SAID CURVE
HAVING A CHORD BEARING OF S78° 56' 36"W FOR 340.38 FEET;

5) THENCE N85° 46' 55"W FOR 327.57 FEET;

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

7) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 385.83
FEET AND A CENTRAL ANGLE OF 06° 04’ 37" FROM WHICH THE RADIUS POINT BEARS N15° 01'
45"W, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 40.92 FEET, SAID CURVE
HAVING A CHORD BEARING OF N71° 55' 56"E FOR 40.90 FEET:

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

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

10) THENCE N40° 57' 35"E FOR 164.01 FEET;

11) THENCE N34° 49' 05"E FOR 94.14 FEET;

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

13) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
239.17 FEET AND A CENTRAL ANGLE OF 01° 40' 18" FROM WHICH THE RADIUS POINT BEARS
$43° 52’ 16"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 6.98 FEET, SAID
CURVE HAVING A CHORD BEARING OF N46° 57’ 53"E FOR 6.98 FEET:

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

16) THENCE N89° §9' 37"E FOR 64,09 FEET,

TO THE TRUE POINT OF BEGINNING,

THE AREA BEING 3.993 ACRES,
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PARCEL 3 OF 3

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

CALIFORNIA

1) THENCE 800° 00' 55"E FOR 16.61 FEET,;

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

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

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

4) THENCE $02° 57' 02"W FOR 12.14 FEET,

5) THENCE $22° 32' 46"W FOR 26.79 FEET,

6) THENCE S05° 17' 28"W FOR 16.62 FEET;

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

8) THENCE $07° 07' 20"W FOR 46.52 FEET;

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

10) THENCE S11° 27’ 55"E FOR 9.33 FEET;

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

12) THENCE $15° 09' 09"W FOR 13.90 FEET;

13) THENCE S07° 33’ 30"W FOR 7.72 FEET,

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

15) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 12.00
FEET AND A CENTRAL ANGLE OF 99° 15' 11" FROM WHICH THE RADIUS POINT BEARS S58° 47’
02"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 20.79 FEET, SAID CURVE
HAVING A CHORD BEARING OF $18° 24' 37"E FOR 18.28 FEET;

16) THENCE $68° 02' 11"E FOR 4.44 FEET;

17) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 6.73
FEET AND A CENTRAL ANGLE OF 57° 05' 06" FROM WHICH THE RADIUS POINT BEARS $33° 25'
31"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 6.71 FEET, SAID CURVE
HAVING A CHORD BEARING OF S28° 01' 56"E FOR 6.43 FEET;

18) THENCE S10° 34’ 28"E FOR 6.58 FEET;

19) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 89.35
FEET AND A CENTRAL ANGLE OF 34° 25' 13" FROM WHICH THE RADIUS POINT BEARS N89° 41'

32°E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 53.68 FEET, SAID CURVE
HAVING A CHORD BEARING OF $17° 31' 04"E FOR:52.87 FEET;

e e _ = s ]
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20) THENCE S33° 05' 28"E FOR 51.02 FEET:;

21) THENCE S30° 08' 44"E FOR 51.48 FEET:

22) THENCE S39° 10’ 44"E FOR 68.51 FEET:

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

24) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 290.17
FEET AND A CENTRAL ANGLE OF 44° 11' 01" FROM WHICH THE RADIUS POINT BEARS N56° 01'

39"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 223.76 FEET, SAID CURVE
HAVING A CHORD BEARING OF S56° 03' 52°E FOR 218.26 FEET:

25) THENCE S81° 27' 48"E FOR 127.43 FEET:;
26) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 1550.60
FEET AND A CENTRAL ANGLE OF 05° 19' 25" FROM WHICH THE RADIUS POINT BEARS NO5° 19’

30"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 144.08 FEET, SAID CURVE
HAVING A CHORD BEARING OF S87° 20" 13"E FOR 144.02 FEET:

27) THENCE S07° 36' 22"W FOR 236.51 FEET;
28) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
856.00 FEET AND A CENTRAL ANGLE OF 12° 03' 11" FROM WHICH THE RADIUS POINT BEARS

NO7° 36’ 22'E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 180.07 FEET, SAID
CURVE HAVING A CHORD BEARING OF N76° 22' 03"W FOR 179.74 FEET;

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

30) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
836.00 FEET AND A CENTRAL ANGLE OF 68° 56' 49" FROM WHICH THE RADIUS POINT BEARS
N19° 38' 45"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 1006.00 FEET, SAID
CURVE HAVING A CHORD BEARING OF N35° 52' 51"W FOR 646.39 FEET. ;

31) THENCE NO1° 24' 25"W FOR 25.81 FEET: to a point on the south side of said parcel 4

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

THE AREA BEING 3.932 ACRES.

LEGAL DESCRIPTION PREPARED BY

KENNETH P. MOORE PLS 4918
EXPIRES 12-31-12
DATE 3-10-11

m
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Exhibit C

King Lease Property

Terminated King Leases

Date No.

Parcel B Ground Lease
and related documents

Lease between the San Mateo County Harbor District, as N/A N/A
lessor, and Oyster Point Village, Ltd., as lessee, dated
January 3, 1985, including the following Exhibits attached
thereto:
e Exhibit A: Legal description and drawing of Parcel B;

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

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

Abstract of the Ground Lease between San Mateo April 10, 87052593
County Harbor District, as lessor, and Oyster Point 1987

Village, Ltd., as lessee, dated January 3, 1985.

South San Francisco Park Recreation and Parkway December 27, 85138852
District City of South San Francisco, State of California, 1985 85138854
Resolution No. RPD-5 approving Amendment to Oyster 85138855

Point Marina Leases, dated October 23, 1985 and
Amendment to Leasehold Agreements for Parcels B and
D at Oyster Point Marina/Park.

Assignment of Lease between Oyster Point Village, Ltd., August 29, 89113866
as assignor, and Chin Investment Company of San 1989
Francisco, as assignee, dated August 25, 1989.

Assignment and Assumption of Lease between Chin October 31, 06-134637
Investment Company of San Francisco, as assignor, and 1996
John E. King, as assignee, dated October 17, 1996.

Assignment and Assumption of Lease between John E. April 25, 97-048936
King, d/b/a Oyster Point Village Limited, as assignor, 1997

and Oyster Point Village, as assignee, dated April 15,

1997.

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

date of the Parcel B Ground Lease.
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Consent to Assignment and Amendment of the Parcel B N/A N/A
Ground Lease, dated February 5, 2009, by and between

the San Mateo County Harbor District, as ground lessor,

and Oyster Point MV LLC, as assignee.

Joinder Parcel B Ground Lease, dated May 27, 2009, by  N/A N/A
the City of South San Francisco and the South San
Francisco Recreation and Park District.

Site Locations Lease Assignment by Oyster Point May 19, 1986 86054025
Village, LTD by Oyster Pointe Village Assoc., Inc. as
lessor, and Jaime B. and Cynthia G. Ferrer, I1I, as lessee.

Parcel C Ground Lease
and related documents

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

e Exhibit A: Leasehold Description of Parcel C

Amendment to Ground Lease between the San Mateo N/A N/A
County Harbor District, as landlord, and Oyster Point
Inn II, LLC, as tenant, dated as of March 15, 2000.

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

San Francisco Recreation and Park District, dated

April 5, 1999.

Memorandum of Ground Lease Agreement and April 12, 06-054049
Amendment thereto between the San Mateo County 2006

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

Consent to Assignment and Amendment of the Parcel C  N/A N/A
Ground Lease, dated February 5, 2009, by and between

the San Mateo County Harbor District, as ground lessor,

and Oyster Point MV LLC as assignee.

Joinder Parcel C Ground Lease, dated May 27, 2009, by N/A N/A
the City of South San Francisco and the South San
Francisco Recreation and Park District.

MN1615727.1 8



Parcel D-1 Groﬁnd Lease
and related documents

Lease between the San Mateo County Harbor District and N/A N/A
the City of South San Francisco, as lessors, and Inn

Development, Inc., as lessee, dated September 14, 1989,

including the following Exhibits attached thereto:

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

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

Memorandum of Lease between the San Mateo County October 13, 89137949
Harbor District and the City of South San Francisco, as 1989

lessors, and Inn Development, Inc., as lessee, dated

September 13, 1989.

Letter Agreement between the San Mateo County Harbor N/A N/A
District, as lessor, and Inn Development, Inc., as lessee,
dated September 13, 1989.

First Amendment to Lease between San Mateo County N/A N/A
Harbor District and the City of South San Francisco, as

lessors, and Inn Development, Inc., as lessee, dated

March 4, 1992.

Assignment and Assumption of Lease between Inn April 25, 97-048940
Development, Inc., as assignor, and Oyster Point Marina 1997
Inn, as assignee, dated April 3, 1997.

General Conditions used by the Harbor District as of the  N/A N/A
date of the Parcel D-1 Lease.
Consent to Assignment and Amendment of the Parcel D- N/A N/A

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

Joinder Parcel D-1 Ground Lease, dated May 27, 2009, N/A N/A
by the City of South San Francisco and the South San
Francisco Recreation and Park District.
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Assigned King Leases

Deseription . Recording’  Recording.

Parcel E Ground Lease
and related documents

Lease and Management Agreement between the San Mateo  December 8, 88167037
County Harbor District, as lessor, and Steve Duguay and 1988
V.I.P. Marine, Inc., as lessees, dated July 1, 1986, including
the following Exhibits attached thereto:
e Exhibits A - A-5: Legal descriptions and drawings of
Parcels E, E- I, E-2, E-3 and E-4;
e Exhibit B: Design Criteria for Construction by Lessees of
the San Mateo County Harbor District - 1980; and
e Exhibit C: Oyster Point Marina Specific Plan, dated

September 1983, as approved by the City of South San
Francisco on September 7, 1983, Resolution 124-83.

Assignment of Lease and Consent of Landlord between December 8, 88167037
the San Mateo County Harbor District, as landlord, and 1988

Steve Duguay and V.1.P. Marine, Inc., as tenants and

assignors, and California Commerce Bank, as bank and

assignee, dated November 4, 1988.

Assignment between V.L.P. Marine, Inc. and Steve March 16, 01-033858
Duguay, as assignors, and Summit Marine Corporation, 2001 and

as assignee, dated December 7, 1989 01-033859
Assignment of Lease Agreement between SM March 16, 01-033858
Realty, Inc., formerly known as Summit Marine 2001 and
Corporation, as assignor, and Marine Collections, LLC, as 01-033859
assignee, dated March 5, 2001.

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

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

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

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

Joinder Parcel E, E-1, E-2, E-3 and E-4 Ground Lease, N/A N/A
dated May 27, 2009, by the City of South San Francisco
and the South San Francisco Recreation and Park District.
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Legal Descriptions

Parcel B Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SOUTH
SAN FRANCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

A Portion of Parcel B, as shown on that certain Map entitled, "PARCEL MAP BEING A
SUBDIVISION OF LANDS SHOWN ON THAT RECORD OF SURVEY FILED IN BOOK 8
AT PAGE 22 AND ALSO IN THE DEED DESCRIBED IN BOOK 1462 O.R. 2 AS FILED IN
THE RECORDER'S OFFICE AT SAN MATEO COUNTY, SOUTH SAN FRANCISCO, SAN
MATEO COUNTY, CALIFORNIA", filed in the office of the Recorder of the County of San
Mateo, State of California on January 9, 1985 in Book 55 of Parcel Maps at pages 61, 62, 63 and
64, described as follows:

BEGINNING at a point from which the most Northerly corner of Parcel B, as shown on that
certain Parcel Map described above, bears North 3° 59' 29" West 100.00 feet; thence from said
point of beginning the following 6 courses and distances:

South 03° 59' 29" East 144.00 feet;
South 41° 00' 31" West 82.07 feet;
South 48° 59' 29" East 78.00 feet;
South 41° 00" 31" West 132.00 feet;
North 48° 59' 29" West 50.00 feet;
South 55° 39' 25" West 82.61 feet;

Thence, 2.00 feet along the arc of a non-tangent curve to the right, the chord of which bears
North 32° 12' 14" West, with a radius of 1,280.00 feet and subtending a central angle of 00° 05'
22", to a point of tangent reversing curvature; thence 50.26 feet along the arc of a curve to the
left with a radius of 399.29 feet and subtending a central angle of 07° 12' 44"; thence non-
tangent, North 33° 51' 19" East 10.43 feet; thence 55.00 feet along the arc of a non-tangent curve
to the left with a radius of 409.29 feet and subtending a central angle of 07° 41' 58", the chord of
which bears North 43° 28' 19" West; thence North 03° 57' 25" West 299.01 feet to a point on the
Southeasterly line of Oyster Point Boulevard; thence North 40° 52' 20" East 49.00 feet; thence
South 49° 07' 40" East 101.85 feet; thence North 86° 00’ 31" East 151.99 feet to the point of

beginning.

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

Parcel C Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SOUTH
SAN FRANCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

MN1615727.1 11



Parcel C, as shown on that certain map entitled "Parcel Map, Being a Resubdivision of Lands
Shown on that Certain Map Entitled, Parcel Map Being a Resubdivision of Lands Shown on that
Record of Survey Filed in Book 8 at Page 22 and Also in the Deed Described in Book 1462 O.R.
2, as Filed in the Recorder's Office at San Mateo County, South San Francisco, San Mateo
County, California," filed in the office of the County Recorder of San Mateo County, State of
California, on January 9, 1985 in Book 55 of Parcel Maps at Page(s) 61 through 64, inclusive.

APN: 015-190-190 (portion)

Parcel D-1 Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SOUTH
SAN FRANCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

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

APN: 015-010-260

Parcel E Property

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SOUTH
SAN FRANCISCO, COUNTY OF SAN MATEO, STATE OF CALIFORNIA AND IS
DESCRIBED AS FOLLOWS:

Parcels E, E-1, E-2, E-3 and E-4, as shown on that certain map entitled, "Parcel Map, Being a
Resubdivision of Lands Shown on that Record of Survey Filed in Book 8 at Page 22 and Also in
the Deed Described in Book 1462 O.R. 2 as Filed in the Recorder's Office at San Mateo County,
South San Francisco, San Mateo County, California," filed in the office of the County Recorder
of San Mateo County, State of California on January 9, 1985 in Volume 55 of Parcel Maps at
Pages 61 to 64 inclusive.

APN: 015-010-060 (Portion), 015-010-600 (Portion)
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Exhibit 2.2

Form of Memorandum of Disposition and Development Agreement

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Morrison & Foerster LLP

425 Market Street

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

(Space above this line for Recorder’s use only)
MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT

THIS MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT
(“Memorandum”), dated as of , 201__, 1s executed by and among
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
(“Agency”), The City of South San Francisco, a municipal corporation (“City”), and Oyster
Point Ventures, LLC, a Delaware limited liability company (“Developer”). Agency, City and
Developer, together with their respective successors and assigns, are hereinafter sometimes
referred to collectively as “Parties”, and individually as a “Party.”

WITNESSETH:

The Parties do hereby acknowledge that:

il Memorandum of Disposition and Development Agreement. That certain
Disposition and Development Agreement was entered into by and among Agency, City and
Developer on , 2011 (the “DDA”), which DDA relates to that certain land
located in the City of South San Francisco, County of San Mateo, State of California, more
particularly described on Exhibit A (the “Property”).

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

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

4. Counterparts. This Memorandum may be executed and delivered in any number
of counterparts, each of which so executed and delivered shall be deemed to be an original and
all of which shall constitute one and the same instrument.

Memorandum of DDA

MN1615727.1 =



pages attached hereto, and effective as of the date first written above.

EXECUTED by the Parties as of the date set forth on the respective acknowledgement

DEVELOPER

OYSTER POINT VENTURES LLC,
a Delaware limited liability company

By:

By:

SRI Nine Oyster Point LLC,
a Delaware limited liability company,
its Managing Member

By:

Name:

Its:

SKS Oyster Point, LLC,
a Delaware limited liability company,
its Member

By:

Name:

Its:

[Signatures continue on following page]

MN1615727.1
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AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,

a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel

CITY

CITY OF SOUTH SAN FRANCISCO,
a municipal corporation

By:

Name:

City Manager

ATTEST:

By:

City Clerk

APPROVED AS TO FORM:

By:

City Attorney

MN1615727.1 =
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Exhibit 2.5.1
Description of Property Subject to Developer's Right of First Refusal
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Exhibit 2.5.3

Memorandum of Right of First Refusal

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Morrison & Foerster LLP

425 Market Street

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

(Space Above for Recorder’s Use)

MEMORANDUM OF RIGHT OF FIRST REFUSAL

THIS MEMORANDUM OF RIGHT OF FIRST REFUSAL (“Memorandum”),
dated as of , 201__ (the “Effective Date”), is executed by and among
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
(“Agency”), The City of South San Francisco, a municipal corporation (“City”), and Oyster
Point Ventures, LLC, a Delaware limited liability company (“Developer”). Agency, City and
Developer, together with their respective successors and assigns, are hereinafter sometimes
referred to collectively as “Parties”, and individually as a “Party.” All initial capitalized terms
used herein but not herein defined shall have the meaning ascribed to such terms in the DDA

(defined below).

WITNESSETH:

The Parties do hereby acknowledge that:

1. Memorandum of Right of First Refusal. Pursuant to that certain Right of First
Refusal (the “Right of First Refusal”) contained in Section 2.5 of that certain Disposition and
Development Agreement entered into by and among Agency, City and Developer on
, 2011 (the “DDA”), City and Agency have granted to Developer and its
successors and assigns a right of first refusal to acquire certain real property situated in the City
of South San Francisco, County of San Mateo, State of California, more particularly described
on Exhibit A, together with all improvements located thereon (the “Property”), for the period
commencing on the date hereof and expiring upon the earlier to occur of (1) the issuance of a
certificate of occupancy for the last building to be constructed in Phase IVD of the Developer
Project, and (2) twenty (20) years afier the Effective Date (the “Expiration Date”).

2. Purpose. The sole purpose of preparing and recording this Memorandum is to
give notice of the Right of First Refusal as set forth in the DDA, and is subject to all the terms,
conditions and provisions thereof. In the event of any conflict between the terms of this
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Memorandum on the one hand, and the terms of the DDA on the other hand, the terms of the
DDA shall control.

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

4, Counterparts. This Memorandum may be executed and delivered in any number
of counterparts, each of which so executed and delivered shall be deemed to be an original and
all of which shall constitute one and the same instrument.

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

DEVELOPER

OYSTER POINT VENTURES LLC,
a Delaware limited liability company

By:  SRINine Oyster Point LLC,
a Delaware limited liability company,
its Managing Member

By:

Name:

Its:

By:  SKS Oyster Point, LLC,
a Delaware limited liability company,
its Member

By:

Name:

Its:

[Signatures continue on following page]
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AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel

CITY

CITY OF SOUTH SAN FRANCISCO,
a municipal corporation

By:

Name:

City Manager

ATTEST:

By:

City Clerk

APPROVED AS TO FORM:

By:

City Attorney
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EXHIBIT A
PROPERTY DESCRIPTION

2
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Exhibit 3.2A

Description of Phases of Redevelopment Project
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Exhibit 3.2B
Estimated Project Schedule

This Exhibit sets forth the Parties’ reasonable estimates of project milestones, based on
each Party’s good-faith, diligent pursuit of their respective responsibilities, in compliance with

applicable law. These milestones include the items listed below, for illustrative purposes only.

1. Initiate preparation of EIR and project entitlements: Third quarter 2009

2. Complete environmental review and Agency and City approval of project entitlements:
First quarter 2011

3. Approval and execution of Disposition and Development Agreement to govern transfer
of the King Leases and Conveyed Property: First quarter 2011

4. Projected date for exchange of interests in King Leases and Conveyed Property pursuant
to Disposition and Development Agreement: Second quarter 2013

S. Projected establishment of a communities facilities district and issuance of Mello-Roos

Bonds: Second quarter 2013

6. Projected date to commence construction of Phase I Improvements: Third quarter 2013

The Parties recognize that despite their respective diligent good faith efforts, the
achievement of these milestones is subject to circumstances and actions of others beyond their
respective reasonable control, such as actions by other governmental agencies, market
conditions, financing, and other business and economic factors, and that such circumstances are
taken into account in the DDA and DA. This estimated schedule does not affect the Parties’

rights or remedies under any termination provisions that are included in the DDA and DA.
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Exhibit 3.2.1

Phase IC Site and Infrastructure Improvements: Description and Cost
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EXHIBIT 3.2.1A: Street and Utilities at Hub

The designation “Streets and Utilities at Hub” refer to the components listed below located along
the new portions of Oyster Point Blvd and Marina Blvd directly adjacent to Phases [ and [I of the
Developer Project. To allow for the desired configuration of parcels, portions of Oyster Point
Blvd and Marina Blvd and related utilities will be relocated.

The construction of the new streets and utilities includes the following components:
(a) temporary roads
(b) grinding and off haul(if necessary) of existing paving
(d) import/export soil
(e) fine grading and compaction
(f) road base
(g) asphalt paving and striping
(h) concrete curbs, gutters, sidewalks, and landscaping on each side of roadway
(i) aggregate base at curbs and sidewalks
(j) islands with associated topsoil and curbs
(k) traffic signalization and signage
(1) electrical road and sidewalk lighting
(m) temporary utilities
(n) storm sewer (drain piping, catch basins, outfall interceptors, manholes and curb cuts)
(0) sanitary sewer (piping, forced main, and manholes)
(p) domestic water line
(q) fire service stubs and hydrants

(r) gas lines

(s) joint utility trench with electrical prim conduits and pull boxes and telecom conduits

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages. These quantities, scope of work, and costs estimates were prepared
based on conceptual plans and will be modified when construction drawings are prepared.

Exhibit 3.2.1
Page 1 of 30
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Hathaway OYSTER POINT BUSINESS PARK
a Dinwiddie &im SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
2/25/201 | (revised 3/15/201 ()
EXHIBIT KEY SYS  CSI DESCRIPTION Q u uiP EXT
DIAGRAM NOTE
Streets and Utilities at Hub
1L2I1A-| 4 0001}01090 waffic signalizavon e e
321A-1 4 ooooloso mﬁ c;yster point intersection - reconfiguration of-sensors/equip s 3 550,0% $ 350.006
32 (A1 4 0001§010%0 oysl:er_ point + marina blvd intersection - new sigmal - s $ 350,000 | $ 350.000
320A 4| oootforogo lighted pedestrian crosswalks 2|is $ 350005 70,000
3.2.1A-| 4 0001{01090 signals required by future phases - see future plase estimate R o excl i
321A0 3| 2000[02070 | grind paving - a0, ) - 178902 [sF | % 050 $ 89,451 |
L20A-) 3 ZOOGIDZO?O stockpile grinding - 2.0, 8,283 |CY $ 500|% 41413
3.2.1A- 3 2000]02070 offhaut and dispose grindings - a.o. B 8,283 |CY E ) 12001 $ 99.390
321A1] 1and2 monlozzoo finegrad and compact asphalt and flacwork areas 147525 |sf | 200 s 295,050
I2IA 2| 200002200 | curb curs — 6375 |LF |5 700('s 44625
121A- 1| 2000/02200 | paving and ageregate base - oyster point and marina boulevard - hub 122,500 [5F $ 1000 $ 1,225,000
20A1 3| 2000[02200 | temporary roadways - 24000 [5F  |s 550 | s 132,000
I21A) | 200002200 | aggregate base - ciry sidewalk o B 25025|5F  |s  400($ 100,100
121A-1 2| 200002200 | aggregate base at curbs T e s 8003 51000
LLIA I| 200002270 | sediment basin B exdl od
3.2 1A-1 JI 2000'02270 2,0. SWppp c-ont;s -see section 02200 e R )
121A- II I 2000|02270 installadon of swppp controls - see section 02200 ) inct incl
3211 | 2000f02270 | site fences inel incl Bl
32 IA-i | g 2&0,022?0 straw waddles inci B incl
_3.1 1A-1 I 200(]'022?0 straw blankers incl incl
321A1 1| 200002270 | rock waddles - ~ina o incl
121A1 I| 200002270 | ficer fabric B inct Tinet
J.LI1A-1 I ZOOOIIJZI?G rock at entrance incl I “i;cl a
J21A- | 2000'9?_2?0 winterization/ stzbiliz;tion rock “incl "incl
12IA-] | 2000‘012}'0 summer maintenance incl . incl
320A-1 I i(ﬂﬂumn winter maintenance incl incl_
JLIA-| I 2000!022?0 a.0. best management practices Tincl Tina
1.2.1A3 5| 2020[02600 | cemp uilities ' I s $ 15000000 $ 150,000
32.1A3 2| 2020002600 | storm drain piping - hub 1,537 |LF $ 18500 | $ 284,345
3.21A3 3| 202002600 | storm catch basins - hub oA |s 2,500.00 | $ 25,000
3.21A3 2| 2020/02600 | storm drain manholes - hub 1lea s 650000 [ $ 26,000
32.1A3 2| 2020{02600 | outhall interceptor e |s 50,000.00 | $ 50,000
3.21A4 4| 2020j02600 | sanitary piping - hub 1017 |LF $ 15000 | $ 52,550
3.21A3 4] 2020[02600 | forced main - hub 2614 [LF $ 15000 | 392,100
3.21A3 4 2020 2600] forced main - allowance for connection to PS| B —_1 EA $ 75,00000 | $ 75,000
T 32.1A3 4 _zoﬁlnioﬁ | sanimry manholes - hub - - slea |5 esoooo|s 39000
3.21A3 4 2020'01600 connection and settlement vault at each building 4 |EA $ 3000000 % 120,000
321A3 1| 2020}02600 | domestic water line - hub 2,055 |LF $ 12500 | $ 256,875
3.21A3 I|  2020j02600 | fire hydrants o slea s 7.500.00 | $ 60.000
3.21A3 3| 2020002600 | ges tine 198|F |5 5000 $ 98,400
32149 3| 2020[02600 | trench and backiill for joint trench 1,968 |LF $ 15000 | $ 295,200
321A| 3| 2020j02600 | electrical prim conduits 1,968 ILF |5 6000 i 18.080
3.2.1A3| 3| 2020f02600 electrical prim pull boxes 1ea |s 650000 | $ 71,500
J21A-3 3| 2020!01&00 secondary conduits/ settement vault 4 IBL $ 3500000 | $ 140.000
321A-1 1| 2020]02600 | electrical road and sidewalk lighting - hub 4lea |3 8,500.00 | $ 119,000
321A1 1| 2020]02600 | electrical road and sidewalk lighting - marina boutevard 9[EA s 8,500.00 | $ 161,500
= TZIA-J k] 2020!02600 telecommunications- 6 ea x 4" in joint trench 1,968 JLF $ 6000 $ 118,080
32.1A2 2l 2010j02230 | topsoil - planted areas - hub ) 40fcy s 9500 | 3 134,900
a2l | 2010j02230 | topsoll - planted areas - marina 40 fcr |5 9500 | $ 140,600
aziaaf 2l 2010002550 | ciy sicewalk 5025 [SF |3 8005 200,200
I21A1 2| 2010[02550 | vertical curbs 2800 [LF | § 1200 | 32,600
321A 2| 2010002550 | curband gutrer 3,575 |LF $  1600]s " 57.200
121A2) 2| 2010j02900 | pianted areas - hub - 19,105 sk |'s 1200 s 1229.260

Exhibit 3.2.1
Page 5 of 30




a Hathaway

OYSTER POINT BUSINESS PARK

Dinwiddie siows SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
2/25/2011 (revised 3/15/201(1)
EXHIBIT KEY SYS csl DESCRIPTION Q V] uip EXT
DIAGRAM NOTE
3.2.1A-2 | 20[0'02‘){]{! planted areas - marina boulevard B 19,870 |SF % liop $ 238.&
3.2.1A-1 | 201 0[0151 5 road striping I LS $ 35.000.00 | $ 35,000
Subtotal - Streets and Utilities at Hub $ 6,669,859
General Conditions and Markups - 19% $ 1,267,273
GC Bonds - 0.75% $ 59,528
Subtotal - CONSTRUCTION HARD COSTS H 7,996,660
Soft Costs - 20% $ 1,599,332
Total $ 9595992 |
Exhibit 3.2.1

Page 6 of 30




EXHIBIT 3.2.1B: Streets and Utilities to Point

“Streets and Ultilities to Point” refers to the components listed below located to the east of the
Phase I property line, adjacent to the recreation fields, hotel site and marina parking extending to
the existing traffic circle on Marina Blvd next to the yacht club building. To allow for the
desired configuration of parcels, portions of Marina Blvd and related utilities will be relocated.
The construction of the new streets and utilities includes the following components:

(a) temporary roads
(b) grinding and off haul(if necessary) of existing paving

(c) grading (including necessary refuse relocation and clay cap modification associated
with roads and utilities)

(d) import/export soil

(e) fine grading and compaction
(f) road base

(g) asphalt paving and striping

(h) concrete curbs and gutters on each side of roadway with landscaping on south side of

roadway

(1) aggregate base at curbs and sidewalks

(k) traffic signage

(1) electrical road and sidewalk lighting

(m) temporary utilities

(n) storm sewer (drain piping, catch basins, outfall interceptors, manholes and curb cuts)
(o) sanitary sewer (piping, forced main, and manholes)

(p) domestic water line

(q) fire service stubs and hydrants

(r) gas lines

(s) joint utility trench with electrical prim conduits and pull boxes and telecom conduits.

A depiction of these improvements as well as quantities and cost estimates are
included in the following pages. These quantities, scope of work, and costs estimates
were prepared based on conceptual plans and will be modified when construction

drawings are prepared.

Exhibit 3.2.1
Page 7 of 30
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a Hathaway

YLAR3 I

l)an ldd i‘e BUILDING

OYSTER POINT BUSINESS PARK
SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL

2/25/201 | (revised 3/15/2011)

[EXHIBIT KEY sYs sl  DESCRIFTION Q u uP EXT
DIAGRAM NOTE
Streets and Udlities to Point
312181 4 000101090 lighted pedestrian crosswalks 2|Ls 5 35000 $ 70,000
12181 3] 200002070 | grind paving - a.0. 216609 f5F | $ 050 s 108,305
321181 3| 200002070 | stockpile grinding - 2.0 ) 1008fcr |3 500 s 50,141
3.2.16-| 3| 2000j02070 | offhaul and dispose grindings - a.0. 008 lcy |3 1200 | § 120338
. J_ZIEI-S B 4 '2000'02200 misc soil material uisdnﬁite - see other estimates Raaaand haidacd o
] 3.2.1B-3 4 2000'02200 place foundation layer 43333 [CY 3 60013 260,W
3.2.1B3 4| 2000[02200 | place clay cap - wrilites 40000 [sF |3 200§ 80,000
3.2.1B-3 4 2000402200 place protection layer 21,667 |CY $ 50013 108,333
32,183 4| 2000002200 | collect refuse - utlities 12000fcy  [s 750|s 90,000
3.2.1B3 4] 200002200 | place refuse - utilicies 12000 [cY [ 7508 90,000 |
3.2.18-3 4| 2000}02200 arping B 40000 |SF |3 035 $ 14.000
321B-) | 2000|02200 finegrade and co_mpact asphale and flatwork areas 50,381 |SF $ 200 % 100.762
312181 2| 2000[02200 | curb cuts 2780 [F |5 700|$ 19.460
32180 1| 2000/02200 | paving and aggregate base - marina boulevard 3 48600 [SF |3 1000 | 5 486000
1218 3| 2000§02200 | temporary roadways - 56000 [sF |3 550 s 308.000 |
32181 2| 2000[02200 | aggregace base - city sidewalk 178l se s 400 7.124
32181 3| 2000[02200 | aggregate base at curbs 2780 |LF $ 800 |3 22,240
32181 1| 200002270 | sediment basin - o excl - excl
32.1B-1 | 2000{02270 2.0. swppp controls -see section 02200 s e
32181 | 2000'011]"0 installation of swpp_p controls - see section 02200 incl inc!
32.18-1 (| 2000f02270 | sitc fences incl incl
_l,_lji-B_—i | 2000!022?0 straw waddles incl B incl
32,181 1| 2000[02270 | straw blankets incl incl
32,161 i| 2000§02270 | rock waddles inel ncl
1.ITI'B-I 1 2000!011?0 filter fabric ) "incl a .incl )
32181 1| 2000[02270 | rockat entrance indl incl
3.218-1 1| 2000j02270 | winterization/ stabitization rock incl inc!
3218 1| o00fo2270 ance incl incl
1.218- II | 2000'02270 winter maintenance incl incl
1.2.18-1 I 2000'07_2?0 a.0. best management practices ind incl
12183 6| 2020002600 | temp usiities tfs |s  1so00000]s 150,000
3.2.1B-3 2 ZOZOIUZM)U storm drain piping - marina boulevard 516 JLF $ 185.00 ] $ 95,460
3.2.1B-3 2 2020§02600 storm catch basins - marina boulevard 6 |[EA $ 2,500001 % IS.@.
3.21B-3 4 2020[02600 sanitary piping - marina boulevard - n.r. excl - excl ]
32,183 4] 2020§02600 | forced main - marina boulevard 1349 |.F |8 15000 | $ 202,350
32183 4| 2020f02600 . sanlgr;manr_\oI;s_- marina boulevard - nr. exd - excl o
3.2.18-3 1| 2020[02600 | domestic water fine - marina boulevard B T 12500 | 3 220,500
32,183 1| 2020f02600 | fire service stubs EYY T I 11500 |3 15410
32183 1| 2020[02600 | fire hydranes 6lea |8 7.500.00 | $ 45,000
12,183 3| 2020002600 | gasine s e (s 5000 | § 67.550
12183 3| 2020J02600 | trench and backil for joint trench asiie s 150.00 | $ 202,650
[ 32184 3| 202002600 | electrical prim conduits st s 6000 $ 81.060
32,183 3| 2020J02600 | electrical prim pull boxes excl EA |3 650000 exa
3.2.18-1 I 2020]02600 electrical road and sidewalk lighting - marina boulevard 14 |EA $ 8,500.00 I$ 119,000
3.2.1B3 3 2020,@ telecommunications- 6 ea x 4" in joint rench 1,351 |LF $ 6000 $ 81,060
3.2.18-2 i| ~ 2010}02230 | topsol - planted areas - marina wnofer |s 95.00 | 5 168,150
12.18-1 2| 2010f02550 | city sidewalk 78l IsF s 800 s 14.248
12181 3| 2010f02550 | curb and gutrer ] 2780 UF |5 1600 $ 44,480
o Exhibit 3.2.1

Page 11 of 30




a Hathaway

OYSTER POINT BUSINESS PARK

Dinwiddic .o SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
2/25/201 1 (revised 3/15/2011)
EXHIBIT KEY SYs csi DESCRIPTION Q V] uU/P EXT
DIAGRAM NOTE
3.21B-2 | 20I0101900 planted areas - marina boulevard 23,812 |5F $ 12001 $ 285.744
12|81 | 20I0l015 15 road striping 1 |LS $ 35.000.00 | $ 35,000
Subtotal - Streets and Utilities to Point $ 3,777,365
General Conditions and Markups - 19% $ 717,699
GC Bonds - 0.75% 3 33,713
Subtotal - CONSTRUCTION HARD COSTS $ 4,528,777
Soft Costs - 20% 3 905,755
| Total $ 5,434,533
Exhibit 3.2.1

Page 12 of 30




ExHiBIT 3.2.1C: Clay Cap Repair at City Parcels IC:

The eastern peninsula of Oyster Point was formerly operated as a municipal (Class I1I) landfill
starting in the 1950s. The landfill was closed in the 1970s in accordance with the State of
California Regional Water Quality Control Board (RWQCB) regulatory guidelines that governed
at the time. This closure was completed prior to the adoption of California Code of Regulations
Title 27, which currently regulates Class III landfill closures. In June 2000, the RWQCB issued
Order No. 00-046 which states that where new development is planned of a closed Class III
landfill, a cap shall be placed on the landfill that meets the applicable post-closure maintenance
requirements outlined in Title 27.

In February 2009, Treadwell and Rollo issued a report entitled “Geotechnical Investigation of the
Landfill Cover, Oyster Point Landfill,” which outlines modifications to the clay cap necessary to
meet the requirements of Title 27. These modifications include increasing the thickness of the
Landfill Cover in approximately seven areas, increasing the thickness of the Low Hydraulic
Conductivity Layer (clay layer) in approximately four areas, and reducing the permeability of the
Low Hydraulic Conductivity Layer in one area (this also could be accomplished by thickening
the clay layer).

The prescriptive cap/cover designated in Title 27, Section 21090 for Class III landfills consists of

the following layers, from top to bottom:
* Erosion-resistant layer (via vegetative layer): at least one foot of soil that contains no

waste and is capable of sustaining native or other plant growth

* Low hydraulic conductivity layer: at least one foot of soil containing no waste or leachate
and compacted to attain a hydraulic conductivity of 1x10-6 cm/sec

* Foundation layer: at least two feet of soil, contaminated soil, incinerator ash, or other
waste materials, provided that such materials have appropriate engineering properties to
be used for a foundation layer for construction of the low hydraulic conductivity layer

“Clay Cap Repair at City Parcels IC” refers to the improvements described above to be
implemented on the City Property to the west of the Ferry Terminal.

If part or all of the clay cap repair in the area described in this exhibit overlaps with the clay cap
repair and landfill cover required for refuse relocation from the Developer Property as outlined in
Exhibit 3.2.2A and 3.2.2D, then the landfill cover improvements in this Exhibit will no longer be
necessary at the overlap areas as they will be included in the scope of this Exhibit 3.2.2A.

At the time of completion of landfill cover modifications, rough grading of the top of the
Erosion-resistant layer should be coordinated to no more than 2.5 inches (0.20 ft) of finish grade
as outlined in the final grading plan in the construction documents.

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages. These quantities, scope of work, and costs estimates were prepared
based on conceptual plans and will be modified when construction drawings are prepared.

Exhibit 3.2.1
Page 13 of 30
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Hathaway OYSTER POINT BUSINESS PARK
d Dinwiddie 5 SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 2011

EXHIBIT KEY SYS Csi DESCRIPTION Q v u/P EXT
‘VDIAGRAM NOTE
Clay Cap Repair at City Parcels Phase IC
3.2.1C | 2000§02070 demo - surface improvements - see #20 repaving of city parking Rl kaaisad
3.2.1C | 'iboo|012_uo mass grading - cut - collect landfill protection layer T 12000 [cy s 4253 51.000
32.1C 1| 2000f02200 repair clay cap - select areas 108000 [sf [ 200|s 216,000
3.21C | 2000]02200 place foundation layer 8,000 |CY $ 6.00| 3% 48.000
321C 1| 2000f02200 place protection layer - 12000 [cr |8 500 s 60,000
3.2.1C I 2000!(!2550 replace surface improvements - see #20 repaving of city parking Lo o
Subtotal - Clay Cap Repair at City Parcels Phase IC $ 375,000
General Conditions and Markups - 19% $ 71,250
GC Bonds - 0.75% $ 3,347
Subtotal - CONSTRUCTION HARD COSTS $ 449,597
Soft Costs - 20% $ 89,919
Total $ 539,516

Exhibit 3.2.1
Page 15 of 30




ExHIBIT 3.2.1D: Reconfiguration of Parking at Marina

Reconfiguration of Parking at Marina includes the parking lot north of the new Marina Blvd,
east of the Beach/Park and west of the Ferry Terminal. The work will include complete
demolition of the existing parking lot and installation of new drainage, bioswales to treat
stormwater, asphalt paving, striping, landscaped parking islands, and lighting. Grading
associated with clay cap modification under these parking areas is included in the
improvements for Exhibit 3.2.1C

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.2.1
Page 16 of 30
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a Hathaway

Dinwiddie

YLASRL Of

OYSTER POINT BUSINESS PARK
SHORENSTEIN / SKS INVESTMENTS

BUILDING
LINE ITEM DETAIL
2/25/2011 (revised 3/15/2011)
[ExHiBIT KEY SYys  csi DESCRIPTION Q u u/p EXT
DIAGRAM NOTE
Reconfiguration of Parking at Marina

3.2.1D0 1| 2000[02070 | grind paving - existing parking tots 262730 [sF [ 050 s 131,365

321D i| 2000§02070 | stockpite grindings - existing parking lots 1zaesfor s 500(s 60,817

3210 1| 2000/02070 | offhaul and dispose grindings - existing parking lots 12163y |s 12003 145,961

3.2.1D 2 2000'02200 paving and aggregate base - parking 147,600 |SF $ 10.00 | $ 1.476.000
321D 3| 2020f02600 | parking fot drainage 147600 s [ $ 147,600

121D 2| 202002600 | elecwrical on grade parking lighting 147600 [sF |5 $ 295,200

321D 3 20I0!02230 topsoil - planted areas - parking island 1.940 |CY $ $ 184,300

321D 4| 2010002230 | bioswale soil Leso oy |'s $ 124.500
321D 3| 201002900 | planted areas - parking island 173655 | % $ 208,380

" 32D] 4| 201002900 | planting - bioswale 2294 [5F | s 1B 178.352

Subtotal - Reconfiguration of Parking Lot at Marina $ 2,952,475

General Conditions and Markups - 19% $ 560,970

GC Bonds - 0.75% $ 26,351

Subtotal - CONSTRUCTION HARD COSTS $ 3,539,796

Soft Costs - 20% $ 707,959
| Total $ 4,247,756 |

Exhibit 3.2.1
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ExHIBIT 3.2.1E: Grading/Construction of Recreation Area

Grading/Construction of Recreation Area includes fine grading and compaction as well as
turf landscaping with a sand base, drainage, and irrigation. Rough grading of this area is
included in Exhibits 3.2.2A.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings
are prepared.

Exhibit 3.2.1
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a Hathaway

])H]Wldd jo LSass

BUILDING

OYSTER POINT BUSINESS PARK

SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL
February 25, 2011

EXHIBIT KEY SYS§ CS|  DESCRIPTION Q u uip EXT
DIAGRAM NOTE
Grading/Construction of Recreation Area
3.2.1E] | 2000|02200 finegrade and compact - rec fields 131,567 |SF $ 2001 263,134
3.21E] i|  2010f02900 | T drainagetine 6000 |LF |3 200|s 132,000
32,1 | 2010f02900 sand - 7" 4250 TN |$ 000 212,500
321 )| 2010f02900 stabilized sand - 3.5 2125[TN |s 9500 | $ 201,875
32.0E 1| 20i0f02900 [ sod ) B B 1315675k | 1003 131,567
T32E )| 2010f02900 irrigation system T 131567 [5F |5 3253 427,593
Subtotal - Grading/Construction of Recreation Area $ 1,368,669
General Conditions and Markups - 19% $ 260,047
GC Bonds - 0.75% $ 12,215
Subtotal - CONSTRUCTION HARD COSTS $ 1,640,931
Soft Costs - 20% $ 328,186
Total $ 1,969,117 |
Exhibit 3.2.1
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EXHIBIT 3.2.1F: Demo/Grading of Hotel Site

Demo/Grading of the Hotel Site includes fine grading, compaction, and hydroseeding of this
area. Rough grading of this area is included in Exhibits 3.2.2A.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.2.1
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d Hathaway

OYSTER POINT BUSINESS PARK

Dinwiddie s SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
2/25/201 1 (revised 3/15/2011)
EXHIBIT KEY SYS CSsi DESCRIPTION Q U u/P EXT
DIAGRAM NOTE
Demo/Grading of Hotel Site
121F | 2000{02070 demo ste_el framed and tilcup buildings 27,054 |SF $ 2751 % 74.399
J2IF | 2000 DIlE"O demo guard booth I |EA $ 5.000.00 | $ 5.000
3.2.IF 2 2000(02200 finegrade and compact - hortel site 169,166 |SF $ 20018% 338332
3.2.0F 2] 2010§02900 hydroseed - hotel site 177.880 |SF $ 0.751% 133,410
Subtotal - Demo/Grading of Hotel Site $ 551,141
General Conditions and Markups - 19% $ 104,717
GC Bonds - 0.75% $ 4919
Subtotal - CONSTRUCTION HARD COSTS $ 660,776
Soft Costs - 20% $ 132,155
Total $ 792,931 |
Exhibit 3.2.1
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ExmBIT 3.2.1G: Landscaping of Beach/Park

The Beach/Park area is a parcel of approximately 3 acres located to the north and east of the
Oyster Point Blvd. and Marina Blvd. intersection. Improvements included in the Beach/Park
are grading, finegrading and compaction as well as a landscaping allowance, asphalt paving
at the bay trail with concrete seatwalls and lighting, and sand import at the beach area.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.2.1
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Hathaway
N\

OYSTER POINT BUSINESS PARK

Dinwiddie 5 SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 2011
EXHIBIT KEY csl DESCRIPTION Q v u/p EXT
DIAGRAM NOTE
Landscaping of Beach/Park
321G| | and 2] 2000402200 finegrade and compact - crescent park 87.585 |5F $ 2001 % 175,170
321G 3| 2000{02200 finegrade and compact - crescent beach 330745 | 200 $ 66,348
321G 1| 2000f02200 topsoil - crescent park 6490 fcy | 95.00 |5 616.550
121G 3| 200002200 | imported sand - 24" - crescent beach 60|t s 6500 | $ 159,900
121G 3 2010'01550 concrete seawall - crescent beach - 1.590 |LF $ 12500 $ I98.7S_0
321G 1 ZOIOIOI‘?OO landscaping - crescent park 69,721 |SF 3 1200] % 836.652
321G 2] 20|o|029m bay trail - crescent park 17,864 |SF $ 1200] $ 214,368
321G 2 2020[02600 bay trail lighting - torchieres - crescent park 25 [EA 3 6,500.00 | $ 162,500
Subtotal - Landscaping of Beach/Park $ 2,430,238
General Conditions and Markups - 19% $ 461,745
GC Bonds - 0.75% $ 21,690
Subtotal - CONSTRUCTION HARD COSTS $ 2,913,673
Soft Costs - 20% $ 582,735
Total $ 3,496,408 |

Exhibit 3.2.1
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ExHiBIT 3.2.1H: Landscaping at Bay Trail and Palm Promenade — Phase IC

The “Palm Promenade” is a band of land east of the new Oyster Point Blvd. and north of Marina
Blvd. that stretches to the west of the Ferry Terminal. Improvements include new sidewalks,
Canary Island Palm trees with sand/root bed/structural soil, drainage, irrigation, and landscaping

between trees.

Improvements at the Bay Trail consist of finegrading and compaction, asphalt paving of the trail
with lighting, as well as a landscaping/topsoil allowance. There is an additional allowance for an
improved connection to the existing Bay Trail to the south. Also included is an allowance for
two new restrooms which will be single-story structures modest in size and level of finish.

An allowance is included for improvements to the existing Bay Trail connection running north-
south across the Point between the future hotel site and Phase IIC.

The palm trees in the median on Oyster Boulevard west of the intersection of Marina Boulevard
are also included in the overall budget for this work area.

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages. These quantities, scope of work, and costs estimates were prepared
based on conceptual plans and will be modified when construction drawings are prepared.

Exhibit 3.2.1
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d Hathaway

Din\'\ ldd ie  sunoms

OYSTER POINT BUSINESS PARK
SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS CSI  DESCRIPTION Q u up EXT
DIAGRAM NOTE
Landscaping at Bay Trail and Palm Promenade - Phase IC
321H 4 0001[01090  |freswrooms - city parking 2 [EA $ 125,000 | $ 250,000
321H “4|  ooo1foroso | ejection pic ' incl i incl
3.2.1H 4 0001101090 forced main incl ;ml
32.0H 1| 200002200 finegrade and compact - bedc ) 125850 [sF |$ 200 s 251,700
321 2| 2000[02200 | finegrade and compact - paim promenade 45639 [sF | 2005 91278
32IH 2| 2000[02200 aggregate base - sidewalks T 2989 |SF |3 400 119,560
321H 1| 2000f02200 wpsoil - 24" -bedc 9330fcy s 9500 | $ 886,350
2l H 2 2000]02200 topsoil - 24" - planted areas - palm promenade 3,390 |CY $ 95.00|$ 322,050
321H 2l 2000002200 tt_)psoii - trees - canary palms 870 |CY ; B 9500 $ 82,650
32IH 2| 2010fp2ss0 sidewalk - palm promenade T - BIT5[5F |8 800|$ 305400
© 32.0H I zom}bzéoo | tandscaping - bede wel91 s [ 1200 s ,274292
32H 1| 2010/02900 bay trail - bede B 19659 SF | s 1200 $ 235.908
321H 2 20IOI02900 planted areas - palm promenade 45.639 |SF $ 1200 -$ 547.668
3.2.1H 2| 2010j02900 canary palms - marina boulevard 108fea |3 11.000.00 | $ 1,188,000
T 32H 2| 2010f02900 sand root bed B 0[N |8 5000 | $ 115,000
321 2| 2010f02900 french drain 975 [F |3 6500’ 126375 |
32.H 3| 201002900 | camary paims - median T slea s 11,000.00 | $ 88.000 |
32.1H 3| 2010[02900 sand root bed - median s0fTN | 5000 § 17,500
32IH 3| 2010{02900 french drain - median oLk |s 6500 s 19.500
~ 321 3| 2010002230 | copsoil - trees - canary palms - median oler |s 9500 | $ 950
3210H 5 20|0! 2900] Allowance for Improved Bay Trail Connection | |EA $ 468,491.00| $ 468,49_|
3.2.1H i|  2020f02600 bay trail lighting - torchieres - bede wlea |3 6.500.00 | $ 234,000
Subtotal - Landscaping at Bay Trail and Palm Promenade Phase IC $ 6,626,672
General Conditions and Markups - 19% $ 1,259,068
GC Bonds - 0.75% $ 59,143
Subtotal - CONSTRUCTION HARD COSTS s 7,944,883
Soft Costs - 20% $ 1,588,977
Total $ 9,533,859 |
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Phase [D Site and Infrastructure Improvements: Description and Cost

MN1615727.1



ExHIBIT 3.2.2A: Clay Cap Repair at Conveyed Property

The eastern peninsula of Oyster Point was formerly operated as a municipal (Class III) landfill
starting in the 1950s. The landfill was closed in the 1970s in accordance with the State of
California Regional Water Quality Control Board (RWQCB) regulatory guidelines that governed
at the time. This closure was completed prior to the adoption of California Code of Regulations
Title 27, which currently regulates Class IIT landfill closures. In June 2000, the RWQCB issued
Order No. 00-046 which states that where new development is planned of a closed Class III
landfill, a cap shall be placed on the landfill that meets the applicable post-closure maintenance
requirements outlined in Title 27.

In February 2009, Treadwell and Rollo issued a report entitled “Geotechnical Investigation of the
Landfill Cover, Oyster Point Landfill,” which outlines modifications to the clay cap necessary to
meet the requirements of Title 27. These modifications include increasing the thickness of the
Landfill Cover in approximately seven areas, increasing the thickness of the Low Hydraulic
Conductivity Layer (clay layer) in approximately four areas, and reducing the permeability of the
Low Hydraulic Conductivity Layer in one area (this also could be accomplished by thickening

the clay layer).

The prescriptive cap/cover designated in Title 27, Section 21090 for Class III landfills consists of
the following layers, from top to bottom:

* Erosion-resistant layer (via vegetative layer): at least one foot of soil that contains no
waste and is capable of sustaining native or other plant growth

* Low hydraulic conductivity layer: at least one foot of soil containing no waste or leachate
and compacted to attain a hydraulic conductivity of 1x10-6 cm/sec

* Foundation layer: at least two feet of soil, contaminated soil, incinerator ash, or other
waste materials, provided that such materials have appropriate engineering properties to
be used for a foundation layer for construction of the low hydraulic conductivity layer

“Clay Cap Repair at Conveyed Property” refers to all clay cap and landfill cover necessary to be
implemented on the Developer Property and as a result of refuse relocation from the Developer
Property as described in Exhibit 3.2.2D. Should the area of clay cap and landfill cover necessary
as a result of refuse relocation from the Developer Property overlap with the landfill cover
improvements shown in Exhibit 3.2.1B and 3.2.1C, then the landfill cover improvements in those
Exhibits (3.2.1B and 3.2.1C) will no longer be necessary at the overlap areas as they will be
included in the scope of this Exhibit.

In the areas where refuse relocation from the developer’s property onto the City property is
required, the developer will be responsible for restoration of clay cap and grading of the site
according to final construction drawings and consistent with the conceptual plans and grading
plan prepared by ROMA referenced in the Exhibit 3.2.1.This conceptual grading plan represents
the maximum finish elevations as a result of the refuse relocation. Actual finish elevations as a
result of refuse relocation may be lower. The final construction plans will establish the exact
elevations of the finished improvements. In areas of refuse relocation required by the developer,
the developer will be responsible for grading of the site to be no more than 0.2 feet elevation of

Exhibit 3.2.2
Page 1 of 13




finish grades. Conformance of this requirement is to be confirmed by the City within 30 days of
completing the work. The developer will not be responsible for grading of the City’s property in
areas where refuse relocation is not ultimately required. This grading requirement will be utilized
both in areas where no top soil will be imported as well as areas where there may be an import of

up to 24 inches of top soil.

At the conclusion of refuse relocation operation, the responsibility for site maintenance in its
rough graded condition will be the developer’s for maximum of three (3) months. It is
anticipated that site improvements in Phase IC will commence shortly after site grading has been
completed. In the event of site improvements have not commenced within three (3) months of
completion of grading, the City shall reimburse the developer for the all ongoing costs after the
initial three (3) months for maintenance on the City property.

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages. These quantities, scope of work, and costs estimates were prepared
based on conceptual plans and will be modified when construction drawings are prepared.
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Hathaway OYSTER POINT BUSINESS PARK
J Dinwiddie 5 SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS [&1] OESCRIPTION Q v uip EXT
DIAGRAM NOTE
Clay Cap Repair at Conveyed Property
1224 3| 2000§02200 misc soil material - existing on site - see other estimates BeskEs ook
3224] 1and2] 200002200 place foundation layer T sesofery [ 600|$ 341.460
3.22A 1 2006 2200 | place clay cap - under parking - 223.200 |SF 3 - 20009 446,400
T 3224 7| 2000f02200 place clay cap - refuse deposit area - 545000 [SF | § 2005 1,090,000
322a] 1and2|  2000[02200 | place protection layer —asslory (s 500 142,275
Subtotal - Clay Cap Repair at Conveyed Property $ 2,020,135
General Conditions and Markups - 19% $ 383,826
GC Bonds - 0.75% 3 18,030
Subtotal - CONSTRUCTION HARD COSTS $ 2,421,990
Soft Costs - 20% $ 484,398
Total $ 2,906,388 |
Exhibit 3.2.2
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EXHIBIT 3.2.2B: Cleanup of Sump 1

Available documents provide a description of historical landfill operations which included the
acceptance and on-site discharge of bulk liquid wastes. Treadwell and Rollo has estimated that
225,000 gallons of these liquid wastes were discharged into a large pit, approximately 20 feet
deep located within the landfill which has become identified as Sump 1. In April 2009,
Treadwell and Rollo issued a report entitled “Draft Sump 1 Investigation, Former Oyster Point
Landfill”, which outlines the current extent and characterization of Sump 1 based on document
review and field investigation. “Cleanup of Sump 1” describes the remediation of the area
identified in the Treadwell and Rollo report as “Sump 1”. The Cleanup of Sump 1 could be
accomplished by either of two potential options for remediation. These two options are described
in a subsequent memorandum by Treadwell and Rollo, titled “Sumps 1 and 2: Cost Estimates for
Development-related Remediation”, and dated March 20, 2009, as the “In-situ Source Removal”
alternative and “Excavation and Disposal” alternative. Based on the conditions found before and
during construction, the preferred option for remediation will be determined by S/SKS. An
estimate of the more expensive option has been used as the basis for costs identified in this

Exhibit.

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages.

These quantities, scope of work, and costs estimates were prepared based on conceptual
plans and will be modified when construction drawings are prepared.

Exhibit 3.2.2
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Hathaway OYSTER POINT BUSINESS PARK
d Dinwiddie st SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS Sl DESCRIPTION Q 7] uP EXT
DIAGRAM NOTE
Cleanup of Sump |
1.2.28] I[ 0001f01090  [industrial sump mitigarion [ 10000 fcy | 25000 | § 2500,000
Subtotal - Cleanup of Sump | $ 2,500,000
General Conditions and Mariups - 19% $ 475,000
GC Bonds - 0.75% $ 22,313
Subtotal - CONSTRUCTION HARD COSTS $ 2,997,313
Soft Costs - 20% $ 599,463
Total $ 3,596,775 |
Exhibit 3.2.2
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EXHIBIT 3.2.2C: Methane Systems at Conveyed Property

In order for new development to be constructed on closed Class III landfills, Title 27 of the
California Code of Regulations requires that appropriate action be taken to mitigate and monitor
the effects of landfill gas accumulation (primarily methane) in on-site structures. Treadwell and
Rollo prepared a conceptual design for a methane mitigation system at the structures in Phase [
and Phase II of the Developer Project which will be constructed on the former landfill area,
which is described in a memorandum titled “Methane Mitigation Systems: Description and Unit
Costs, Oyster Point Landfill” dated January 29, 2009. This system consists of vapor barrier
membranes beneath the structural building slabs, a horizontal collection and venting system
installed below the membrane, utility trench cutoffs that will seal the locations where utilities
enter the buildings, perimeter cutoff trench to mitigate offsite methane migration, and a gas
detection and monitoring system.

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages.

These quantities, scope of work, and costs estimates were prepared based on conceptual
plans and will be modified when construction drawings are prepared.
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Hathaway
a Dinwiddie

YTASY D

OYSTER POINT BUSINESS PARK

SHORENSTEIN / SKS INVESTMENTS

BUILDING
LINE ITEM DETAIL
February 25, 2011
EXHIBIT KEY SYS csi DESCRIPTION Q U uip EXT
DIAGRAM NOTE
Methane Systems at Conveyed Property
3.2.2C] 3 2000402920 relocate ground water monitoring wells 8 [ea $ 12,500.00 | $ 100,000
322C 2| 2000§02920 | relocate methane curoff trench B 1000 |l [$ 25000 | '$ 250,000
322C 2 2000/02920 | methane monitoring at trench B ifs |s  7s00000{s 75000
3.22C _l 2000]019?.{1 methane rock - 19,840 TN I .$ 65.00 E a 1,289.600 .
3.22C I ZOOOIDI‘IIG methane collection and venting system 223,200 |5F $ 2751 % 613,800
322C | 2000'0‘2920 geomembrane gas barrier o ; 223.200 S;F 3 4751% 1,060,200
322c] 1| 2000j02920 | geotexcile fabric Jinct incl
3.22C | 2000]02920 methane detection system s 3 75.00000 | $ 75,000
Subtotal - Methane Systems at Conveyed Property $ 3,463,600
General Conditions and Markups - 19% $ 658,084
! GC Bonds - 0.75% $ 30,913
Subtotal - CONSTRUCTION HARD COSTS $ 4,152,597
Soft Costs - 20% $ 830,519
Total $ 4983116
Exhibit 3.2.2
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Exuipir 3.2.2D: Relocation of Refuse under Buildings at Conveved Property

[n order for structures, streets, utilities and other improvements to be located at the grades
and elevations desired by both the City and the Developer, onsite grading must be completed.
At certain areas of the landfill this grading requires the relocation of refuse from below
planned structures and adjacent areas to other areas on site such as the recreation fields,
marina parking areas and/or hotel site. This refuse relocation process will include proper
excavation, transport, temporary covering, compaction and re-closure of the landfill cover.
As the exact volume of relocated refuse after compaction is unknown, the assumed grading
plan represents a conservative estimate of the maximum envelop for grade elevations.

Landfill cover and grading associated with this refuse relocation is included in Exhibit
3.2.2A and all provision regarding grading shall apply to related work in this exhibit.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages.

These quantities, scope of work, and costs estimates were prepared based on conceptual
plans and will be modified when construction drawings are prepared.

Exhibit 3.2.2
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Hathaway OYSTER POINT BUSINESS PARK
a Dinwiddie anGse SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS CSI  DESCRIPTION Q v uP EXT
DIAGRAM NOTE
Relocation of Refuse under Buildings at Conveyed Property

1.2.20 I 1000]02200 collect refuse - building 90,000 |CY $ 750| % 675.000
3,220 | 2000[02200 place refuse - developer parcel - 90,000 [cy § 750 $- . 675,000
~ 32 i| 2u00fo2200 tarping - ] 916200 |sSF |5 035|s 320670
3220 i|  2000§02200 | mass grading - cut - collect landfil protection layer 155000 [cY |$ 4255 658.750
3220 1| 2000j02200 export clean fill 21600 oy s 2000 $ 432,000
3.2.2D) | 2000'02200 fill to grade - city parcel 60,000 [cY 3 425]% 255,000
322D I| ~ 2000]02200 fill to grade - pad elevation - parking cut 3000 fcY |3 8.00[$ 264.000
Subtotal - Relocation of Refuse under Buildings at Conveyed Property $ 3,280,420
General Conditions and Markups - 19% $ 623,280
GC Bonds - 0.75% $ 29,279
Subtotal - CONSTRUCTION HARD COSTS $ 3,932,978
Soft Costs - 20% $ 786,596

Total $ 4,719,571 |

Exhibit 3.2.2
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Exhibit 3.3.1

Phase 11D, [IID, and [VD Site and Infrastructure Improvements: Description and Cost

MN1615727.1



ExHiBIT 3.3.1A: Streets and Utilities at Phases IID - IVD

“Streets and Utilities at Phases IID - IVD” refers to the components listed below located along
the new Oyster Point Blvd. extending north through the Business Park, adjacent to Phases IIT and
IV of the Developer Project. To allow for the desired configuration of parcels, portions of
Oyster Point Blvd and Marina Blvd and related utilities will be relocated. The construction of the
new streets and utilities includes the following components:

(a) temporary roads

(b) grinding and off haul(if necessary) of existing paving
(c) rough grading

(d) import/export soil

(e) fine grading and compaction

(f) road base

(g) asphalt paving and striping

(h) concrete curbs, gutters sidewalks, street trees, and landscaping on each side of
roadway with aggregate base at curbs and sidewalks

(1) islands with associated topsoil and curbs

(j) traffic signalization and signage

(k) electrical road and sidewalk lighting

(1) temporary utilities

(m) storm sewer (drain piping, catch basins, outfall interceptors, manholes and curb cuts)
(n) sanitary sewer (piping, forced main, and manholes)

(o) domestic water line and vaults

(p) fire service stubs and hydrants

(q) gas lines, and

(r) joint utility trench with electrical prim conduits and pull boxes and telecom conduits

A depiction of these improvements as well as quantities and cost estimates are
included in the following pages. These quantities, scope of work, and costs estimates
were prepared based on conceptual plans and will be modified when construction

drawings are prepared.

Exhibit 3.3.1
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Hathaway OYSTER POINT BUSINESS PARK
ﬁ Dinwiddie e SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
2/25/201 | (revised 3/15/2011)
EXHIBIT KEY SYS CSI _ DESCRIPTION Q U up EXT
DIAGRAM NOTE
Streets and Utilities at Phases IID - IVD
13 1A-1 | 2000§02250 paving and aggregate base - roadways and parking 119.000 |SF $ 1000 % | 190,000
33141 i| 2000]02250 patch paving - utility cuts exc) sE|s 15.00 | excl T
110A) A 200002200 | aggregate base - city sidewatk | ersofsF | 4008 79,000
33.1A-1 2] 2000[02200 aggregate base at curbs - 1600 |LF |3 800 |5 92,800
aaiadl 1] 200002270 | sediment basin - exd " Jexa '
33.1A-| . a ﬁo 02270 | ao. SwWppp controls -see section 02200 e ) kiaasid
J3IA-| 2000f02’21’0 installation of swppp controls - see section 02200 incl incl
330A0 2000}02270 silt fences incl ~ na
330A-0 1 2600'0-2;‘!?0 straw waddles incl Viincl
331A 2000/02270 straw blankets - incl _ incl
33.1A-1 2000[02270 rock waddles o - inct ind
131A zooo’c?zm T fiter abric incl indl
331A I | ZOOOIOH?O rock at entrance_ o incl incl
130A-1 2000'012?0 winterization/ stabilization rock ) incl incl -
13.0A-) 2000'011?0 summer maintenance - - inc! Tcl B
33IA 2000{02270 winter maintenance S incl ind |
- 131A] ZOOOIIJZ?.?O a.0. best management practices incl a incl
33.1A2] i| 2020002600 emp utilities s s 1s000000]s 150,000
XY zdioloisdu storm drain piping 2847 |LF |3 185.00 | $ 526,695
33.1A2 I|  2020]02600 storm cacch basins 2l s 2.500.00 | $ 5.000
13.0a2] 1| 202002800 storm catch manholes alea |3 650000 |$ 149500
33.1A.2) il 2020f02600 sanitary piping i 2935 |LF  |$ 18500 | $ 542,975
33.1A2] 1| 2020j02600 | forcedmain s2|F s 22500 | $ 128,700
33.1A2 1| 2020[02600 sanitary manholes Alea |5 6.500.00 | $ 136.500
33.1A2 1| 2020f02600 domestic water line 42139 s 12500 |$ 517375
33.1A2] 1| 2020f02500 fire service stubs 1486 |LF (s 11500 | $ 170,890
33.1A2 1| 2020]02600 fire hydrants slea | 7,500.00 | $ 60.000
13.1A2 I| 2020f02600 gs line 2808|LF |3 5000 | § 140,400
33.1A2 1| 2020f02600 wench and backfill for joint trench - 2808|F |5 15000 | $ 421,200
33.1A2 I|  2020[02600 | elecwrical prim conduits 2808|F | 6000 | $ 168.480
33.1A2 1| 2020[02600 | electricai prim pull boxes ! slea |s 6,500.00 [ $ 52,000
33.1A1 1 2020]02600 electrical road and sidewalk lighting - marina boulevard 34 |EA $ 8.500.00 | $ 289,000
T 33.1A2 1| 202002600 | telecommunications- 6 ea x 4" in joint trench 2808JLF |5  e000[s 168.480
T 330A 1| 2010002515 | road striping 1|is $  3500000)% 35000
130A0 2| 2010fo2ss0 city sidewalk . 19750 [sSF |8 800§ 158,000
3314 2 zmgiozsso vertical curbs H B 12003 100,140
13IA1 2| a010f02550 curband gutter 3255 |F |3 1600 $ 52,080
13.1A-1 = 2010j02900 | planted areas - oyster paint boulevard 240955 |§ 1200 | $ 289,140
1alAd| 2010[02500 | trees a R TR E 6,500.00 | $ 2691,000
Subtotal - Streets and Utilities at Phases IID - IVD $ 8,314,355
General Conditions and Markups - 19% $ 1,579,727
GC Bonds - 0.75% s 74,206
Subtotal - CONSTRUCTION HARD COSTS $ 9,968,288
Soft Costs - 20% $ 1,993,658
Total $ 11,961,946 |
Exhibit 3.3.1

Page 4 of 10




EXHIBIT 3.3.1B: Sewer Pump Station 1

To allow for the reconfigured streets and the increased sanitary sewer demand associated
with Phase II, [IT and IV of the Developer Project, Sewer Pump Station No. 1 (currently
located on the west side of Oyster Point Blvd adjacent to the existing buildings at 377 and
383 Oyster Point Blvd) will be relocated and upgraded to accommodate an increase in

capacity.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.3.1
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Hathaway OYSTER POINT BUSINESS PARK
ﬁ Dinwiddie G SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
2/25/201 | (revised 3/15/2011)

EXHIBIT KEY SYS Csl DESCRIPTION Q V]
DIAGRAM NOTE

u/p EXT

Relocation of Sewer Pump Station No. |

3.3.18] (| 202002600 | pump station - office park | 1ea [s 340000000 3,400,000
Subtotal - Relocation of Sewer Pump Station No. | L 3,400,000
General Conditions and Markups - 19% $ 646,000
GC Bonds - 0.75% $ 30,345
Subtotal - CONSTRUCTION HARD COSTS $ 4,076,345
Soft Costs - 20% $ 815,269
Total $ 4,891,614 |
Exhibit 3.3.1

Page 7 of 10




EXHIBIT 3.3.1C: Landscaping at BCDC Area at Phases IID - IVD

These improvements include an allowance for landscaping and Bay Trail construction along
the BCDC area in Phases IID — [VD.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings
are prepared.

Exhibit 3.3.1
Page 8 of 10
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Hathaway
N\

OYSTER POINT BUSINESS PARK

D]nw|dd e LNEnL SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 {
EXHIBIT KEY SYS CSI  DESCRIPTION U uP EXT
DIAGRAM NOTE
Landscaping at BCDC Area at Phases IID - IVD
33.0C | 2000j02200 finegrade and compact - bedc 116,000 |SF $ 200|$ 232,000
1310 Il 2010f02230 additional topsoil - trees - bede w2y |s 95.00 | § 400995
- 33C il 201002230 topsoil - bede o s4ds oy |5 9500 $ 612275
131C I ond'EzéEE' landscaping and trails - bede 116000 [sSF |$ 12003 1.392,000
Subtotal - Landscaping at BCDC Area in OPBP $ 2,637,270
General Conditions and Markups - 19% $ 501,081
GC Bonds - 0.75% $ 23,538
Subtotal - CONSTRUCTION HARD COSTS $ 3,161,889
Soft Costs - 20% $ 632,378
Total $ 3,794,267 |

Exhibit 3.3.1
Page 10 of 10
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Exhibit 3.3.2

Phase IIC Site and Infrastructure Improvements: Description and Cost

MN1615727.1



EXHIBIT 3.3.2A: New Sewer Pump Station at Marina

A new Sewer Pump Station will be required at the Marina in order to accommodate an
increase in the sanitary sewer demand associated with the future hotel and retail/restaurant
development at the Oyster Point Marina.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.3.2 |
Page 1 of 15
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Hathaway OYSTER POINT BUSINESS PARK
I! Dinwiddie @S SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS csl DESCRIPTION Q U
DIAGRAM NOTE

up EXT

New Sewer Pump Station at Marina

1.3.24 I| 2020002600 |  pump station - marina | Ifea [s 1850000005 1,850,000
Subtotal - New Sewer Purp Station at Marina $ 1,850,000
General Conditions and Markups - 19% $ 351,500
GC Bonds - 0.75% $ 16,511
Subtotal - CONSTRUCTION HARD COSTS $ 2,218,011
Soft Costs - 20% $ 443,602
| Total $  2661,614]
Exhibit 3.3.2

Page 3 of 15




EXHIBIT 3.3.2B: Clay Cap Repair at City Parcels IIC

The eastern peninsula of Oyster Point was formerly operated as a municipal (Class III) landfill
starting in the 1950s. The landfill was closed in the 1970s in accordance with the State of
California Regional Water Quality Control Board (RWQCB) regulatory guidelines that governed
at the time. This closure was completed prior to the adoption of California Code of Regulations
Title 27, which currently regulates Class III landfill closures. In June 2000, the RWQCB issued
Order No. 00-046 which states that where new development is planned of a closed Class III
landfill, a cap shall be placed on the landfill that meets the applicable post-closure maintenance

requirements outlined in Title 27.

In February 2009, Treadwell and Rollo issued a report entitled “Geotechnical Investigation of the
Landfill Cover, Oyster Point Landfill,” which outlines modifications to the clay cap necessary to
meet the requirements of Title 27. These modifications include increasing the thickness of the
Landfill Cover in approximately seven areas, increasing the thickness of the Low Hydraulic
Conductivity Layer (clay layer) in approximately four areas, and reducing the permeability of the
Low Hydraulic Conductivity Layer in one area (this also could be accomplished by thickening

the clay layer).

The prescriptive cap/cover designated in Title 27, Section 21090 for Class III landfills consists of

the following layers, from top to bottom:
» Erosion-resistant layer (via vegetative layer): at least one foot of soil that contains no

waste and is capable of sustaining native or other plant growth
* Low hydraulic conductivity layer: at least one foot of soil containing no waste or leachate

and compacted to attain a hydraulic conductivity of 1x10-6 cm/sec

» Foundation layer: at least two feet of soil, contaminated soil, incinerator ash, or other
waste materials, provided that such materials have appropriate engineering properties to
be used for a foundation layer for construction of the low hydraulic conductivity layer

“Clay Cap Repair at City Parcels IIC” refers to the improvements described above to be
implemented on the City property to the east of the Ferry Terminal.

At the time of completion of landfill cover modifications, rough grading of the top of the
Erosion-resistant layer should be coordinated to no more than 2.5 inches (0.20 ft) of finish grade
as outlined in the final grading plan in the construction documents.

A depiction of these improvements as well as quantities and cost estimates are included in
the following pages. These quantities, scope of work, and costs estimates were prepared
based on conceptual plans and will be modified when construction drawings are prepared.

Exhibit 3.3.2
Page 4 of 15
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Hathaway OYSTER POINT BUSINESS PARK

d Dinwiddie i SHORENSTEIN / SKS INVESTMENTS

LINE ITEM DETAIL
February 25, 201

EXHIBIT KEY SYS  cCSI DESCRIPTION Q 7] up EXT
DIAGRAM NOTE
Clay Cap Repair at City Parcels Phase IIC
33.28 | 2000102070 demo - surface improvements - clay cap repair 8,000 |SF $ 100§ 8,000
33.28 1| 200002200 collect landfit protaction lyer ' goofcy |s 425 |3 3783
3328 2] 20002200 misc grading and raising ——— ifs s 25000000 250.000
33.28 | zooolﬁmu place foundation layer N s0fcy |3 600|$ 3,600
3328 1| 2000f02200 place clay cap - select areas 8000 sf |3 200(s 16,000
3328 1| 2000[p2200 place protection layer gofcy |s 500( s 4450
33.28 | 2000[0350 . replace surface improvements - clay cap repair 8.000 |5F $ 1400 $ _I 12,000
Subtotal - Clay Cap Repair at City Parcels Phase JIC $ 397,833
General Conditions and Markups - 19% $ 75,588
GC Bonds - 0.75% $ 3,551
Subtotal - CONSTRUCTION HARD COSTS $ 476,971
Soft Costs - 20% $ 95,394
Total $ 572,366 |
Exhibit 3.3.2

Page 6 of 15




ExHIBIT 3.3.2C: Repaving of Existing Parking at Phase IIC

“Repaving of Existing Parking at Phase IIC” refers to improvements to be implemented at
the parking lots to the east of the Ferry Terminal. The improvements will consist of a new
asphalt paving lift at the existing parking.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.3.2
Page 7 of 15
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Hathaway OYSTER POINT BUSINESS PARK
d Dinwiddie &&ss SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS csl DESCRIPTION Q v u/p EXT
DIAGRAM NOTE

Repaving of the Existing Paridng at Phase IIC

33.2C 1| 200002200 import balance Lissfey [s 7503 8889
32| 1] 2000f02200 curb cuts o - - oo fie |5 700 s 7,000
33.2C 1| 2010f02250 ac paving - single ift over existing L2l [SF |$ 300[s 543,363
3 1| 2010j02515 parking lot striping ) iialfss s 050 $ 90561
Subtotal - Repaving of the Existing Parking at Phase IC $ 649,812
General Conditions and Markups - 19% $ 123,464
GC Bonds - 0.75% $ 5,800
Subtotal - CONSTRUCTION HARD COSTS $ 779,076
Soft Costs - 20% $ 155,815
[ Total $ 934,892 |

Exhibit 3.3.2
Page 9 of 15




EXHIBIT 3.3.2D: Landscape Tune-Up at Existing Parking at Phase [IC:

A landscaping allowance has been included at the area around the existing parking lots to the
east of the Ferry Terminal.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings
are prepared.

Exhibit 3.3.2
Page 10 of 15
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a Hathaway

Dinwiddie %t

OYSTER POINT BUSINESS PARK
SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

EXHIBIT KEY SYS cst DESCRIPTION Q (V] u/e EXT
DIAGRAM NOTE
Landscape Tune-up at Existing Parking at Phase IIC
33.2D 2000§02200 finegrade and compact - landscaped areas 202,020 |SF $ 200]$ 404,040
3.3.20) 2010[02900 landscaping - city parcel 202,020 |SF $ 400 (s 808,080
Subtotal - Landscape Tune-up at Existing Parking at Phase IIC $ 1,212,120
General Conditions and Markups - 19% $ 230,303
GC Bonds - 0.75% $ 10,818
Subtotal - CONSTRUCTION HARD COSTS $ 1,453,241
Soft Costs - 20% $ 290,648
Total $ 1,743,889 |
Exhibit 3.3.2

Page 12 of 15




ExHiBIT 3.3.2E: Landscaping at BCDC Area at Phase IIC

These improvements include an allowance for landscaping and Bay Trail construction along
the BCDC area in Phase IIC.

A depiction of these improvements as well as quantities and cost estimates are included
in the following pages. These quantities, scope of work, and costs estimates were
prepared based on conceptual plans and will be modified when construction drawings

are prepared.

Exhibit 3.3.2
Page 13 of 15
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Hathaway OYSTER POINT BUSINESS PARK
d Dinwiddie izt SHORENSTEIN / SKS INVESTMENTS
LINE ITEM DETAIL
February 25, 201 |

|EXHIBIT KEY Ssys  csi DESCRIPTION Q U u/p EXT
DIAGRAM NOTE
Landscaping at BCDC Area at Phase 1IC

3.3.2E I 2000§02200 finegrade and compact - bede 274,200 |SF $ 20018 548,400

3326 il 2020f02600 bay trail fighting - corchieres - bede solea |3 650000 |$ 325000

3.3.25L ~ 1| 201002900 landscaping - bede ' w4200 5 |5 T 12008 3,290,400

Subtotal - Landscaping at BCDC Area at Phase 1IC $ 4,163,800

General Conditions and Markups - 19% $ 791,122

GC Bonds - 0.75% $ 37,162

Subtotal - CONSTRUCTION HARD COSTS $ 4,992,084

Soft Costs - 20% $ 998,417

| Total $ 5,990,501 |

Exhibit 3.3.2

Page 15 of 16




Exhibit 3.4.1

Redevelopment Project Cost Allocation

MN1615727.1



OEZ'E9P'6Z § | 89e'vos'oy $ | 99.°6v6°ce s | poB'221'901L $ SeseUg 1Y - [8301]

» $ | 9ze'Lpe‘oz $| - $ | oze'iva'oz 5 QAI-QIl SB5PUd [R101qnS)|

- $ | Z9z'veLt s| - s | ZsTveLE § QA-QIl seseUd 18 Baly D008 Je Buideasple)] oLEE

. $ | vi9'L68'Y s| - s |vio'es'y [ | "ON uonels dwing Jemes Jo uopeaiay|  @LE'e

- $ | 9v6'L96'LL $| - $love'Loe'LL $ OAI-Oll s9s8yd je saimnn pue sisans|  vi'gs

QAFQH Saseyd

| L22'€90'LL s - $ | 0sb'ees S | 19z'c06LL H il #52ud [Ei0iqng
105 066'S §] - i s [ 105086'S 3 Ol #seyd I8 Ba)Y 3008 8 Dudesspuen| Szee
688'Eh.L'L | - $| = $ | s88'eyLL $ Oli @seyd je Busyed Bunsixg 1e dn-asuny adesspusy|  gzee
268'vE6 8| - | - $ | Ze8'pee S Ol| #58ugd 12 Buiped Bupspes ayy o Bureday|  oze'e
998245 s| - sl == $ | sse'zLs $ Oll si2sed A0 1@ sredsy dep e gzee
yzL'zes’L sl - $ | 06v'6£8 $ | v19'199'2 $ BULEW B UoE)S dwing Jameg man| vz EE

N ssey4

o9v'ssc'el § | csg'oiz's $| - §|eLL'ole'se $ DI 8sEUd [miojgng)

- S | BsE'EEEE 5T = s | ese'eese § DI 35BYd spEuBlWnId WiEd PuUE |IBi] Aeg Je BUdeasplen] HyZ €
BO¥'96Y'E s| - %l - § | sov'9sb'e H Mednoeag Jo Dujdeaspue]  oL'z'g
LE6'Z6L s| - $| - $ | 1e6'z6L H 8)S [9)oH Jo Buprigyowiag|  JL'Z'E
211896 $ = g = s LLi'898'L $ Baly uopeenay Jo uapanuisunBupein Elr-~
95L' 6Ty $| - & = ¢ | ssL'vTy s euuey je Bupleq jo uonenByuosey]  ai'ze
915'6£S $| - §| - $ | 915'seS $ Ol sjpuEg Ay e dedey deg A OLEE
SES'VEY'S g| = s| - 5 | ees'vep's $ iod o) senyn pue siaans)  g1ze
861'6L6'L $ | vBi'9s8) $] - § | 266'565'6 ] qny je sepn pue sisang]  wize

m.n-uﬂEgEmE_ pue g«u_.r_unﬂ.__—_._m o1 #51yd

2 $ | 8sg'o06'z § | siz'BER'LL $ | ssa'vpi'oz $ a1 #5Tyd [means

- s - S |Zla'BES Y § | Zie'sesy § Fuzdoid pakantog Je [[UPUE Uo PINE o) SN|LUsld 18D

- s| - £ | €581 $ | eis6LL'y [ Apadoug pakaauo) uo sBuiping Japun asnyay Jo uegesoier|  QzTe

> s| - §|9lL'ess'y $ | oti'ess'y $ Auadoid pakanuo) ie swaishs @ \ ozTe

] | - § | s22'988°€ $ | s22'085'c 3 | dung jo dnuesia|  gzze

= $ | 88E'008'E §] - § | 8se'008'z ) Baly uoiesoEy Ssnjay pue Auadosd pakasuoy je Jedsy den Aejg YZZ'e

mucqu>°unE_ pueT QI seyd

i s - $ | o00'222'2) $ | o00222'21 $ 53809 dems puri-aid - [joiqns|

- s - § [oooosz’z § | ooo'oszz B uchesepisuc) Used bullieuasy|

] 5| - $ | 000'00L"s ¢ | coo'ooL'L [ uoyesepisucd YseD [eucippy|

* s| - $ | 000'052'C s | coo'osz'e ] uoyesspIsuod yseo [emu||

+ s| - $ | 000'2LL'Y $ | 000'zLL'Y $ (sluawapiu3 ‘Buluuely 'x3 ded pasinbay) 500 uooesuel| sByC)

] | - S | 0op'ops's 5 | 000'00S"2 $ 1se.0u) ployesea Bury

5180 uonesurl} JaYi0|
vay/Ang Q49 SYS/IS 192410 SMS/S sise [ejo) uondussag|  uqyxzy
$324n0s| s3sn

$2S[] pUE S22in0§ :sjuatuaAcidu| SINJONIISELL] PUB 8)Ig Julod J31SA0

tiozei/e



LiLgzmsLie

¥98'221'901 $ sastud jly - (moy |
929'199'0Z $ QA-Qll saseyd [moigng
SNS/S SYMS/S SHS/S SHMS/S SMS/S SNS/S “1SU0D AAI-QIL 3Seud Jo MelS | 292 vBZ € 3 S)S/S 19ZV6LE 3 QAI-QIl 5858l IE 881y DOOE 1 Buidesspusi]  OFSE
SHS/S SHS/S SYS/S SHS/S SHS/S SMS/S Jsus) dll aseud Jo ueIg | vL9'LER'Y s SIS/ [45:3T::04 $ 1 "ON uotigjs duing Jemas jo uoneaoied|  @1'E'E]
SYS/S [ SYS/S SHMSIS SYS/S SMS/S 1SU0D Q)| 3SEYd JOUBIS | 9YE'LOE'LL  § SIS 976'L96'LL H OAIMO|l S958Ud le salin pue siaang]  wigE
QAI-Qll EesEL |
192'€06'L L s Jll 35EYd [EI0IGNS
vau/AD vay/AD vaakD vau/AId vOuAID 15u03 JJ1 9sBUd JO HEIS | LOS'066°'S B 105066 S $ DIl 58U 18 ealy DODE 1= by uer]l 3EEE
QAo vayw/Ao vayso vau/AID vau/AD 18U Ol 35EUd 4O UEIS | 688'EVL'L g e88'syL' | s Oll 8seyd je Buped Bunsikg 1e dn-aun| sdesspue|  gz'eg
vau/ao vayag vax/Ao vaymIo Z68'vE6 s 268'¥E6 $ Qll aseyd je Buniied Bugsixy eu jo Bupiedan]  Dz'e'e
vay/AI0 vaykIo vauaA0 vauA vau/ao vay/Auo 15U0Q 3| IseUd JO LEIS | 99E°2LS s 99E'2L5 g Ol sieosed Auo je sedey deg Aejn]  gze'e
vauAan You/AI0 vau/A yax/Ao YQu/AN0 vau/hio ‘1sUog uoye)s dwnd Jo Heis | 11,9'L99'z § | wds %ge/%ze | pig'ioe'z $ BUUEN 12 UolEg duing Jamag man) YZE'E
FIEEE)
£il'oig'se H 2| sstyd [moigng
vau/AId vQu/AID YOS 1O 5SS vay/RIo vauaID “ISU0J J| IseUd JO LEIS | 658'EE56 s SNS/S BSB'EES'S H Dl 8584 SPEUSLINId WS PUE (B1L Aeg je DUIdEaspuE]]  HIZE
vau/a0 vay/An VaH/AID 10 SYS/S vayAio vay/ 18US) O 35BUd 0 LEIS | 80p'06b'S g Ao S0b'960'S $ Mednyoeed jo Buidesspuey| o)z
vau/A vauang VON/AND 10 SHSIS waymg vay/A0 ‘IS0 QI 8seud Jo HElS | L£6'2Z6. L o] 1E6'26L $ YIS |9j0H Jo Buiprigowag JLZE
vayAno vauko YQHAID 10 SYSIS vauaon VoA 1SU0Q O] 9SBUJ JO HEIS | LLL'696'} 8 Ao L1}1'696'L $ ealy Uohemaey Jo uoppnusuonBupein]  31ze
vay/Ao vay/a vAUAID 10 SIS vayao vau/Ao I1sU0Q O IsBUd J0 HEIS | 95.'/LvZ'Y 3 ] 952" LvT'y $ euuely je Bupyiad jo uopeinfiyuosey]  QLZ'E
vaykio vay/Aug YA 10 SHS/S vay/ao vayang JsU0D O 3seYd 40 LEIS | BLS'EES s ] 915665 $ Ol sigaieg A e siedey den Aep|  O1'Z'E
vauao vau/Ao VOUIAID 10 SHSIS Va0 vauao }5U0D O] 3sBUd 40 LEIS | SES'PEL'S H Ao €ES'VEY'S $ uind o] s8R puE SAANS a1'ze
VON/AND PUR SHS/S | VOU/AID PUE §YS/S | VON/AUD PuB SHS/S | vaarAND PUB SYS/S [waMAID Pue SYS/S | YauMAND Pue SHs/s ‘JSU0D D) aseyd Jo perg | Zes'ses's £ | uds %0Z/%08 | Zes'ses’s $ QnH 1B S3RNGN PUE sjeaas YIZE
SIUIWDA 0 wj pue gagﬂ.._mc._ 2l asEyd)
§99'¥b2'0Z $ 0l 5Ty [Eoigns
SYS/S SHS/S SHS/S SYS/S SHS/S SYS/S 8Ue] 1 #5EYd 0 UEIS | ZLERES ¥ H SMS/S Z19'8EsY s Tii5d61d pafuAuns 12 |[JpUeT UD PING Of SWNiLRld JBUI0)
SHS/S SHS/S SHE/S SHS/S SHS/S Sys/s ISU0D Q) 95BYd 0 HEIS | ££5'6LL'Y $ SHSIS €L8'6LL'Y H Ayadoug pakasuog ua sBuipiing epun esryey o uoresciEy|  AzTE
SYS/S SHS/S SHS/S SHS/S SHS/S SHS/S 1SUCD Q1 85BUd JO HElS | SLL'ERs'y $ SHS/S SLL'EBE'Y s Kuadoid pekeaun) je swashs aumpaiy|  Dz'Z'g|
SHSIS SHS/S SHS/S SNS/S SHS/S SHS/S 15U0D Q) @5BYd JO HEIS | 624'965'E $ SHS/S G22'985'e § | dwng o dnuesinl  gz'z'e
SYS/S SMS/S SYS/S SHS/S SNSIS SIS 15480 OI B5EYL Jo UBIS | BEE'00E'E $ SHES 88E'006'2 3 By L { Bsny3y pus Ausdoud pafasucy jraedsy den Aen] vzze
SUNUaA0IdW] pUT ] aseld
000'Z4Z'LL § 51500 dEMS puET-ald - [R10JgNS|
SNS/S SMS/S SMS/S SMS/S SYS/S S’S/S 38U0D il 3SEUd 0 HEIS | 000052 2 S SHS/S 000°052°2 3 uonesspisUed ysED BuEway
SUS/S SMS/S SHS/S SHS/S SMSIS SMS/S 18u0D D 9seUd Jo LIS | 000'00L'} $ Syse 000'004'L $ Uolieseplsuo) UseD) [Buhippi]
SHS/IS SHS/S SHS/S SHSIS S)S/S SHS/S aouefanuo) v | 000'052'c $ SIS 000'05Z'Z 5 uonesepisuog yse |
SHS/S SMS/S SHNS/S SUS/S SHS/S [ wawspuul aid | 000'Z2L'Y S SHS/S 000'2LL'y 5 (stuawepgu3 'Buiuuely 'x3 deg paunbay) 5150 uogoesuel| IR
SHS/S SHS/S S8 SHS/S SHSIS SIS ! nu3 aid | 000'005'2 s SYS/S 000'005'2 H isasaju| ployasea Bupy
SIS0 UOIESUTL] JAYID)
SBUIARS JEUNLBAD W ™ uBisag SJUR}NSUOD) 9doag abuey) uonnquIuon uoinguuon uonnguuoD 51503 [eJOL uondussag nqyxg
3900 40} ‘deay uoneBiipw uondnIsuo) | jo asurydessy ubjsaq 0) fjuoyiny paxid4 |egiu) jo Buwny paxiy feyauopy
Joj ‘dsey pue uiiseq leurs 40 uoRd9les [eQiu Jo Junowy | paxi4 [eiu|
(uoneuiojuf jeuoyppe 40 96ed Buymoyjoy aas)
SIUIEISNOLSIY] s3sn

xigey Ajjiqisuodsay sjustisaoidu) 2JN}oN1ISEIU| pue 83IS Julod J81SAQ




Responsibility Matrix Summary

Process/Item
Initial Fixed Monetary Contribution:

Amount of Initial Fixed Contribution:

Timing of Initial Fixed Contribution:

Authorization of Changes in Scope:

Selection of Design Consultants:

Final Acceptance of Design

Design and Construction
Management

Cost Overruns/Savings

MN1616287.1

Description

Assigned party (or parties) is to place into an escrow account the
designated amount which will be used to fund design and
construction of the applicable improvement.

The amount described shall be the initial contribution towards
the design and construction of the applicable improvement. Any
additional amounts, if required, are to be paid by the party
responsible for cost overruns/savings defined below.

The time of payment of the initial fixed monetary contribution.

Assigned party (or parties) will have final authority to approve
changes in the scope.

Assigned party (or parties) will have authority to select the
design consultants for the design and engineering of applicable
improvements.

Assigned party (or parties) will have authority to give final
approval of the design drawings prior to the start of
construction.

Assigned party will have responsibility to select, manage and
contract with contractor. This work will be selected and
performed through a typical private procurement process with a
GMP or Cost Plus contract (with no “at-risk’ component for the
construction manager). This contract will be paid for through
escrow account funded by the Fixed Monetary Contribution
above.

The construction management fee will be a fixed fee of % of
the contract amount and will be paid for through an escrow
account funded by the Fixed Monetary Contribution above.

Except as otherwise set forth in Section 3.4.3 of the Agreement,
assigned party (or parties) is responsible for cost
ovetruns/savings for any reason (including but not limited to
escalation, change in scope, value engineering, etc) above/below
the fixed monetary contribution.
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Exhibit 3.4.2
Form of Escrow Holdback Agreement

ESCROW HOLDBACK AGREEMENT

THIS ESCROW HOLDBACK AGREEMENT (“Agreement”) is made and entered into as of this
___ dayof , 201_ (“Effective Date”) by and among the REDEVELOPMENT
AGENCY OF THE CITY OF SOUTH SAN FRANCISCQO, a public body corporate and politic
(“Agency”), OYSTER POINT VENTURES, LLC, a Delaware limited liability company (“Developer™),
and CHICAGO TITLE INSURANCE COMPANY (“Escrow Agent”).

RECITALS

A. Agency, Developer and The City of South San Francisco, a municipal corporation
(“City”) have entered into that certain Disposition and Development Agreement dated ;
2011 (the “DDA?), pursuant to which Agency and Developer each has certain responsibilities and
obligations with respect to the development of certain land located in the City of South San Francisco,
County of San Mateo, State of California, more particularly described on Exhibit A (the “Property”), on
all of the terms and conditions set forth therein. All capitalized terms used herein but not otherwise
defined herein shall have the meanings set forth in the DDA.

B. Pursuant to Section 3.4.2 of the DDA, the Agency agreed to pay Eighteen Million, Three
Hundred Ninety Nine Thousand, Four Hundred Sixty Dollars ($18,399,460) (as may be adjusted pursuant
to Section 3.4.3 of the DDA) towards the Phase IC Improvement Costs (“Agency Funding
Requirement”). Any portion of the Agency Funding Requirement that remains unspent upon the
completion of the Phase IC Improvements shall be used towards the Agency’s obligations in connection
with the construction of the Phase IIC Improvements. The estimated Phase IC Improvement Costs and
Phase IIC Improvement Costs and the respective Agency and Developer responsibility for payment for
each component of such costs are detailed on Exhibit B attached hereto and made a part hereof.

C. To secure Agency’s performance of, and ensure funds are available to pay for, the
Agency’s share of the cost of the Phase IC Improvement Costs, Agency desires to deposit into escrow at
Closing with Escrow Agent an amount equal to Dollars ($ )
at Closing, which amount is equal to the estimated amount of Phase IC Improvement Costs that will be
incurred by the Developer in the three (3) month period following Closing. Approximately every three
(3) months thereafter, Agency shall deliver funds into escrow that is equal to the estimated amount of
Phase IC Improvement Costs (or Phase IIC Improvement Costs, if applicable) that will be incurred by the
Developer in the following three (3) month period. Agency shall periodically deliver such funds within
five (5) business days after receipt of written request from Developer, which request shall be
accompanied by a description of the work to be completed during such three (3) month period. Any
interest accruing on such escrowed funds shall become a part of the escrowed funds and shall be used
only in connection with the construction of the Phase IC Improvements (or Phase IIC Improvement Costs,
if applicable). All funds deposited into escrow pursuant to this Recital C shall be referred to herein as the

“Holdback Funds.”

D. The terms by which such Holdback Funds shall be released to Agency and Developer
shall be as set forth below.
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NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, effective as of the Effective Date, the parties agree as follows:

1. Agency and Developer hereby agree that the recitals set forth hereinabove are true and
correct and incorporated into this Agreement.

24 Escrow Agent shall deposit the Holdback Funds into an interest bearing escrow account
(“Escrow Account”) at a depository acceptable to Agency and Developer (“Depository”). Any interest
accruing on the Holdback Funds shall be added to and become a part of the Holdback Funds.

85 Escrow Agent hereby acknowledges receipt of the initial Holdback Funds and hereby
agrees to invest said sums and disburse said sums strictly in accordance with the terms and conditions of
this Agreement.

4. The Holdback Funds shall be released to the parties as follows:

(a) Developer shall be permitted to draw down on the Holdback Funds to pay for any
costs and/or expenses incurred in constructing the Phase IC Improvements (or Phase IIC Improvement
Costs, if applicable). Developer shall deliver a written disbursement request to both the Agency and
Escrow Agent requesting that Escrow Agent release and pay to Developer or its designee from the
Holdback Funds an amount equal to the costs and expenses that Developer has incurred in constructing
the Phase IC Improvements (or Phase IIC Improvement Costs, if applicable). Such written statement
shall include invoices or other documentation reasonably supporting the Developer’s request. Provided
that the Agency has not delivered to Escrow Agent and the Developer a written notice objecting to such
disbursement request within five (5) business days after Agency’s receipt of such request, Escrow Agent
shall promptly disburse to Developer or its designee from the Holdback Funds the amount set forth in said
written request.

b) Upon the completion of the construction of the Phase IC Improvements (or Phase
IIC Improvement Costs, if applicable), Developer shall present to the Escrow Agent and Agency a written
statement setting forth all of the costs and expenses incurred and payable by Developer in connection with
the construction. of the Phase IC Improvements (or Phase IIC Improvement Costs, if applicable) which
were not previously covered in the prior disbursements pursuant to Paragraph 4(a) above. Upon receipt
of such written statement, Escrow Agent shall promptly disburse from the Holdback Funds to Developer
the amount set forth in the said written notice. If Agency’s share of the actual costs of the construction of
the Phase IC Improvements exceeds the amount of the Holdback Funds, Agency shall deliver to
Developer the amount of such difference within ten (10) days after receipt of written request from
Developer.

5= Escrow Agent shall send any payments released to the Agency directly to the Agency’s
bank account pursuant to instructions received from the Agency.

6. Escrow Agent shall send any payments released to Developer directly to its bank account
pursuant to instructions received from Developer.

7. Escrow Agent shall not be liable for any loss caused by the failure, suspension,
bankruptcy or dissolution of the Depository.

8. Escrow Agent shall not be liable for loss or damage resulting from:

(a) any good faith act or forbearance of Escrow Agent;
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(b) any default, error, action or omission of any party, other than Escrow Agent and its
agents;

(c) the expiration of any time limit or other delay which is not caused by the failure of
Escrow Agent to proceed as required by this Agreement;

(d) the lack of authenticity of any writing delivered to Escrow Agent or of any signature
thereto, or the lack of authority of the signatory to sign such writing;

(e) Escrow Agent's compliance with all attachments, writs, orders, judgments, or other
legal process issued out of any court;

(f) Escrow Agent's assertion or failure to assert any cause of action or defense in any
judicial or administrative proceeding; or

(g) any loss or damage which arises after the Holdback Funds have been fully disbursed
in accordance with the terms of this Agreement.

9. Except as otherwise provided herein, Agency and Developer hereby authorize and direct
Escrow Agent to accept, comply with and obey any and all writs, orders, judgments or decrees entered or
issued by any court with or without jurisdiction; and in the case Escrow Agent obeys or complies with
any such writ, order, judgment or decree of any court, it shall not be liable to Agency or Developer or any
other person by reason of such compliance, notwithstanding such writ, order, judgment or decree to be
entered without jurisdiction or to be subsequently reversed, modified, annulled, set aside or vacated.

10. Any notice, consent or approval required or permitted to be given hereunder shall be
given in writing and shall be delivered (a) in person, (b) by Federal Express or another reputable
commercial overnight courier that guarantees next day delivery and provides a receipt, or (¢) by
telefacsimile or telecopy, and such notices, consents or approvals shall be addressed to the addresses set
forth in the DDA or such other address as either party may from time to time specify in writing to the
other parties, except that notice to the Title Company shall be addressed to .
Attn.: , Fax: . Any notice, consent or approval required or
permitted to be given hereunder shall be deemed delivered when actually received by the recipient.

11. This Agreement shall not be assignable by Agency without the prior written consent of
Developer, which consent may be given by Developer in its sole discretion. This Agreement shall only
be assignable by Developer to the extent that the DDA is transferable or assignable pursuant to Article
VIII of the DDA. Subject to the foregoing, this Agreement and the terms and provisions hereof shall
inure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
personal representatives, successors and assigns.

12. If either party hereto fails to perform any of its obligations under this Agreement or if any
dispute arises between the parties hereto concerning the meaning or interpretation of any provision of this
Agreement, then the defaulting party or the party not prevailing in such dispute, as the case may be, shall
pay any and all costs and expenses incurred by the other party on account of such default and/or in
enforcing or establishing its rights hereunder, including, without limitation, court costs and reasonable
attorneys’ fees and disbursements. Any such attorneys’ fees and other expenses incurred by either party
in enforcing a judgment in its favor under this Agreement shall be recoverable separately from and in
addition to any other amount included in such judgment, and such attorneys’ fees obligation is intended to
be severable from the other provisions of this Agreement and to survive and not be merged into any such

judgment.
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13. This Agreement shall be governed by and construed in accordance with the laws of the
State of California. This Agreement may be signed in counterparts and all counterparts so executed shall
constitute one contract, binding on all parties hereto, even though all parties are not signatory to the same
counterpart. The parties contemplate that they may be executing counterparts of the Agreement
transmitted by facsimile and agree and intend that a signature by facsimile machine shall bind the party so
signing with the same effect as though the signature were an original signature.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective authorized representatives as of the date and year first above written.

AGENCY: DEVELOPER:

REDEVELOPMENT AGENCY OF THE CITY OYSTER POINT VENTURES LLC,
OF SOUTH SAN FRANCISCO, a Delaware limited liability company
a public body, corporate and politic

By: SRI Nine Oyster Point LLC,

By: _ a Delaware limited liability company,
its Managing Member
Name:
Executive Director By:
Name:
ATTEST:
Its:
By:
Agency Secretary By: SKS Oyster Point, LL.C,
a Delaware limited liability company,
its Member
APPROVED AS TO FORM:
By: By:
Agency General Counsel Name:
Its:
ESCROW AGENT:

CHICAGO TITLE INSURANCE COMPANY

By:
Name:
Its:
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Exhibit A

Property
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Exhibit B

Estimated Costs of Phase IC Improvements
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Exhibit 4.1

Form of Amendment to the Joint Powers Agreement Between the San Mateo County Harbor

District and the City of South San Francisco
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AGREEMENT BETWEEN AND AMONG THE CITY OF SOUTH SAN FRANCISCO,
THE REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,
AND THE SAN MATEO COUNTY HARBOR DISTRICT

This Agreement Between and Among the City of South San Francisco, The Redevelopment
Agency of South San Francisco, and the San Mateo County Harbor District (this “AGREEMENT"), dated
and made effective as of March . 2011 (the “Effective Date”), is entered into by and among the
City of South San Francisco, a municipal corporation (“City”), the Redevelopment Agency of the City of
South San Francisco, a public body, corporate and politic (‘Agency”), and the San Mateo County Harbor
District, a political subdivision of the State of Califomia (‘District’). City, Agency and District are
hereinatter collectively referred to as the “Parties.”

RECITALS

A. City is the owner of certain real property located in the City and commonly known as the
Oyster Point Marina ("Marina Property”), as shown on the parcel map attached hereto as Exhibit A. City
and District have entered into a joint powers agreement related to the development, operations, and
maintenance of the Marina Property pursuant to Govemment Code section 6500 et seq. (‘JPA”"). City
desires redevelopment of the Marina Property including potential commercial and office/research and
development uses and public amenities.

B. District entered into certain long-term leases with King Ventures for certain portions of the
Marina Property ("King Leases”), as shown generally on Exhibit A. District uses rent revenue from the
King Leases to pay debt service on loans from the Califomia Department of Boating and Waterways
("DBW"), which has a security interest in the King Leases.

C. Oyster Point Ventures, LLC ("Developer”) is the owner of certain property located in the
City, commonly known as the Oyster Point Business Park (“Business Park”), and adjacent to the Marina
Property as shown on Exhibit A. Developer acquired the Business Park for the specific purpose of
redeveloping the Business Park as a modem research and development life sciences campus with
substantial public amenities.

D. Developer has proposed the development of an office/research and development life
sciences campus, commercial development (including retail, restaurants, and hotel uses), and substantial
public amenities located on the Business Park and a portion of the Marina Property as shown on Exhibit B
(‘Project’). In furtherance of Project, Developer also acquired King Ventures' interests in the King Leases.
In addition, the City and Agency have proposed additional public and private improvements on a separate
portion of the Marina Property as shown on Exhibit B.

E. The Parties anticipate that in addition to the Developer's acquisition of the King Leases,
the Project will require one or more agreements with Developer to exchange interests in portions of the
Marina Property ("Conveyance Agreement’), a Disposition and Development Agreement or similar
agreement ("DDA") to establish conveyance and financing terms for development of portions of the Marina
Property, and a development agreements and various land use entitiements to govern development of
Project components at the Business Park and portions of the Marina Property (“City Approvals”)
(collectively, the “Developer Binding Agreements’). The Parties have agreed that the City and the
Agency shall be the entities that negotiate and contract-directly with Developer.
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F. On May 27, 2009, the Parties entered into a Memorandum of Understanding ("MOU") as
an expression of preliminary points of agreement among the Parties concerning development of the
Project. This Agreement will supersede any points of agreement contained within the MOU.

G. City, in conjunction with Agency, pursuant to the Califoia Environmental Quality Act
(Section 21000 et seq. of the Public Resources Code, and the Guidelines set forth at 14 California Code of
Regulations section 15000 ef seq., “CEQA”"), has prepared and circulated for public comment a Draft EIR to
evaluate the potential environmental impacts of the proposed Project. No construction will be authorized
until (i) City, in conjunction with Agency, has certified as adequate and approved a Final EIR; (i) City has
approved the land use entitlements required for the Project; and (jii) any agreements or regulatory permits
required by any other applicable regulatory agencies have been obtained. The City, by Resolution No.

certified the Oyster Point Specific Plan Environmental Impact Report ("EIR") for the Project and
all related improvements.

NOW THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:

Section 1 Purpose and Effectiveness of this Agreement. This Agreement supersedes all of those
preliminary points of agreement contained within the MOU. The Parties expressly acknowledge and agree
that: (i) the terms and conditions set forth in this Agreement are subject to the approval of, or modification
by, the governing bodies of City, Agency and District; and (ii) following approval of this Agreement by City,
Agency and District, the Parties intend for the provisions contained within this Agreement to be self-
executing upon occurrence of the required conditions precedent and will not require any further approval by
the governing bodies of the City, Agency and District.

Section 2 Agency Rights and Obligations. Any Agency rights and obligations under this
Agreement will automatically be assigned to City in the event that Agency is terminated, or no longer has

the ability to fulfill its obligations as set forth herein. Any assignment of rights and obligations pursuant to
this Section does not require any further approval by the goveming bodies of the City, Agency and District.

Section 3 Term. The term of this Agreement (the “Term”) shall commence on the Effective Date,
and shall terminate on November 11, 2026 (fermination date of the JPA), unless extended or earlier
terminated as provided herein.

Section 4 JPA_Amendment. Upon point of conveyance of any portion of the Marina Property to
Developer, Section 2 and Section 3 of the JPA, and those incorporated exhibits (Exhibit 1 and Exhibit 2),
are hereby amended to remove from the terms of the JPA those conveyed portions of the Marina Property,
as more particularly described in Exhibit C, attached hereto and incorporated by reference. Agency and
District hereby consent to this amendment of the JPA, and no further approval by the goveming bodies of
the City, Agency and District is required. The timing of the property conveyance and JPA amendment shall
occur pursuant to the provisions of the Disposition and Development Agreement between the Agency, City
and the Developer. The remaining terms of the JPA will remain in full force and effect, unless otherwise
amended pursuant to the terms of the JPA.

2 Harbor District Agreement (3-18-11)



Section 5 Lease Revenue. In the event the King Leases are conveyed to the City or Agency and
thereafter terminated prior to District's payment of its existing debt obligations to DBW which as of the
Effective Date total $10,083,374.03, Agency will provide the District an annual amount not to exceed the
amount of minimum rent (as defined in the King Leases), including inflation adjustments set forth in the
King Leases, that District is already entitled to under the King Leases (“King Lease Rent’) commencing
after termination of the King Leases and continuing until the DBW debt service is retired, or the termination
of the King Leases in 2026, whichever occurs first. Agency will prorate any funds provided to DBW if the
King Leases are terminated during a portion of a year. For purposes of example only if the King Leases
were terminated on ., 2011, the annual payment due to the District for minimum rent would equal
, which is the same amount Developer presently pays for lease payments.

Section 6 Marina Operations.

6.1 Dock Improvements. City (with funding provided by the Agency) or Agency will commit
and pay funds for design, engineering, permitting and construction of one or two new docks at the Harbor
District operated harbor adjacent to the Marina Property in an amount not to exceed One Million Five
Hundred Thousand Dollars ($1,500,000.00) over the next four years in connection with the Project,
provided that District satisfies the District's obligation in Section 6.2.

6.2 District Capital Improvement and Management Plans for Harbor Operations. Prior to the
Agency's obligation to pay funds for dock improvements as set forth in Section 6.1, District will provide the
Agency and City with a draft capital improvement plan showing the new dock or docks and a management
plan to increase berth occupancy and direct revenue, both of which documents shall be subject to review
and approval by the City, which such approval shall not be unreasonably withheld.

6.3 Government Approvals. District is solely responsible for any permits, approvals and
government entitlements required for dock improvements. Upon request, the City will consider waiving fees
for permits, approvals, and other entitlements required for dock improvements.

Section 7 District Office Space.

7.1 Temporary Office Space. Upon City's receipt of Developer's request for conveyance of the
property, the City and District will meet to discuss the District's temporary office space needs. The City will
endeavor to provide six (6) months notice to the District of actual conveyance. Upon actual conveyance of
property and receipt of a written request from the District, City will lease to District up to 2,000 square feet
[approximate current office space use, to be confirmed by District] of temporary office space in a property
owned by the City until the earlier of termination of the JPA or at such time as the Permanent Office Space
specified in Section 7.2 is available for occupancy. The rental rate for the temporary office lease space
shall be one dollar per year. District shall take the leased space in its "as-is" condition and shall be
responsible for all costs associated with obtaining permits for and constructing tenant improvements within
the space. District shall also pay all utility costs, maintenance costs, custodial services and applicable
taxes for the temporary office lease space during the term of the lease.

7.2 Permanent Office Space. Provided that Phase | of Project is completed, the Agency will
aggressively market for 40,000 square feet of commercial space that is presently proposed under the
Oyster Point Specific Plan. Additionally, Agency and City will reserve up to 5,000 square feet of
commercial space for District office and meeting room use. The rental rate for the permanent office lease
space shall be based on market rate rent for comparable space at the time the lease is approved. Provided
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that the Phase IC Improvements have been completed, and the Agency has aggressively marketed for
40,000 square feet of commercial space, but no space for the District office is developed within seven (7)
years, the Parties will discuss providing a parcel of land for the District's office use and related facilities
through the term of the JPA. The Parties agree that any such discussion shall occur as part of discussion
related to the term of the JPA. District shall be responsible for all costs associated with obtaining permits for
and constructing tenant improvements within the space. District shall also pay all utility costs, maintenance
costs, custodial services and applicable taxes for the permanent office lease space during the term of the

lease.

Section 8 City Consultation. For twenty-four (24) months following the Effective Date of this
Agreement, City and Agency will consult with District regarding potentially extending the term of the JPA,
and potentially amending the JPA to address the respective roles of the City and the District in operating
the Marina Property; addition to or replacement of existing infrastructure; removal of outdated JPA
provisions; the City's and District’s respective obligations regarding providing services to the Marina
Property, including police, fire, and landscaping; and/or potential revenue sharing for commercial
properties. This provision does not obligate any Party to agree to any terms that may be discussed.

Section 9 District Costs. Provided the Agency has available funds arising for the continuation of
redevelopment agency authority, the Agency will reimburse the District for its actual and reasonable costs
of negotiating this Agreement in an amount not to exceed $35,000.00.

Section 10 Additional Debt by District. District will not incur any additional debt secured by any
revenue generated by the Marina Property or the property itself without first obtaining express written
consent from the City.

Section 11 Marina Property Access. During the Temm, District shall provide City, Agency and/or
Developer access to the Marina Property and will cooperate with City, Agency and/or Developer to enable
such parties or their representatives to obtain access to the Marina Property for the purpose of obtaining
data and making tests necessary to investigate the condition of the Marina Property, provided that City,
Agency and/or Developer comply with all safety rules and does not unreasonably interfere with the
operations of any current tenants. City, Agency and/or Developer shall at all times keep the Marina
Property free and clear of all liens and encumbrances affecting title to the Marina Property.

Section 12 Notices. Except as otherwise specified in this Agreement, all notices to be sent pursuant
to this Agreement shall be made in writing, and sent to the Parties at their respective addresses specified
below or to such other address as a Party may designate by written notice delivered to the other Parties in
accordance with this Section. All such notices shall be sent by:

() personal delivery, in which case notice is effective upon delivery; or

(if) nationally recognized overnight courier, with charges prepaid or charged to the sender's
account, in which case notice is effective on delivery if delivery is confirmed by the delivery service.
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City: City of South San Francisco
400 Grand Ave.
South San Francisco, CA 94080
Attn: City Manager
Phone: (650) 829-6620
Facsimile: (650) 829-6623

Agency: Redevelopment Agency of the City of South San Francisco
400 Grand Ave.
South San Francisco, CA 94080
Attn: Executive Director
Phone: (650) 829-6620
Facsimile: (650) 829-6623

with a copy to: Meyers Nave
575 Market Street, Suite 2600
San Francisco, CA 94105
Attn: Steven T. Mattas
Phone: (415) 421-3711
Facsimile: (415) 421-3767

District: San Mateo County Harbor District
400 Oyster Point Blvd., Suite 300
South San Francisco, CA 94080
Attn: General Manager
Phone: (650) 583-4400
Facsimile: (650) 583-4611

Section 13 Severability. If any term or provision of this Agreement or the application thereof shall, to
any extent, be held to be invalid or unenforceable, such term or provision shall be ineffective to the extent
of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining terms
and provisions of this Agreement or the application of such terms and provisions to circumstances other
than those as to which it is held invalid or unenforceable unless an essential purpose of this Agreement
would be defeated by loss of the invalid or unenforceable provision.

Section 14 Entire Agreement; Amendments in Writing; Counterparts. This Agreement contains
the entire understanding of the Parties with respect to the subject matter hereof and supersedes all prior
and contemporaneous agreements and understandings, oral and written, between the Parties with respect
to such subject matter. This Agreement may be amended only by a written instrument executed by the
Partles or their successors in interest. This Agreement may be executed in multiple counterparts, each of
which shall be an original and all of which together shall constitute one agreement.

Section 15  Successors and Assigns; No Third-Party Beneficiaries. This Agreement shall be
binding upon and inure to the benefit of the Parties and their respective successors and assigns; provided
however, that neither Party shall fransfer or assign any of such Party's rights hereunder by operation of law
or otherwise without the prior written consent of the-other Party, and any such transfer or assignment
without such consent shall be void. Subject to the immediately preceding sentence, this Agreement is not
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intended to benefit, and shall not run to the benefit of or be enforceable by, any other person or entity other
than the Parties and their permitted successors and assigns.

Section 16 Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California.

Section 17 Relationship of Parties. The Parties agree that nothing in this Agreement is intended to
or shall be deemed or interpreted to create among them the relationship of buyer and seller, or of partners
or joint venturers.

Section 18 Captions. The captions used in this Agreement are for convenience only and are not
intended to affect the interpretation or construction of the provisions hereof.

SIGNATURES ON THE NEXT PAGE
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IN WITNESS WHEREOF, the Parties have executed this Memorandum of Understanding effective

as of the date first written above.
CITY
CITY OF SOUTH SAN FRANCISCO,

a municipal corporation

By:

Name:

City Manager
ATTEST:

By:

City Clerk
APPROVED AS TO FORM:

By:

City Attorney
DISTRICT

SAN MATEO COUNTY HARBOR DISTRICT,
a political subdivision of the State of California

By:

Name:

General Manager

ATTEST:

By:
District Secretary

APPROVED AS TO FORM:

By:

District Counsel

AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF
SOUTH SAN FRANCISCO,

a public body, corporate and politic

By:

Name:
Executive Director

ATTEST:

By:

Agency Secretary
APPROVED AS TO FORM:

By:

Agency General Counsel
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Exhibit 4.6A
Form of Grant Deed

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Morrison & Foerster LLP

425 Market Street

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

Documentary Transfer Tax is not of public record and is shown on a separate sheet attached to
this deed.

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
(“Agency”), hereby grants to Oyster Point Ventures, LLC, a Delaware limited liability company
(“Grantee”), the real property located in the City of South San Francisco, County of San Mateo,
State of California, described on Exhibit A attached hereto and made a part hereof.

PROVIDED HOWEVER, that this Deed and the warranty of title contained herein is
made expressly subject to real property taxes not yet due and payable.

Grantee herein covenants by and for itself, its successors and assigns, and all persons
claiming under or through it, that there shall be no discrimination against or segregation of a
person or of a group of persons on account of any basis listed in subdivision (a) or (d) of Section
12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of
the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment
of the property herein conveyed nor shall the grantee or any person claiming under or through
the grantee establish or permit any such practice or practices of discrimination or segregation
with reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees in the property herein conveyed. The foregoing covenant shall
run with the land.
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Executed as of this _ day of ,201 .
AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel
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Exhibit A to
Deed

Legal Property Description
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, 201

San Mateo County Recorder

, California

Re:  Request That Statement of Documentary
Transfer Tax Not be Recorded

Dear Sir or Madam:

Request is hereby made in accordance with Section 11932 of the Revenue and Taxation
Code that this statement of tax due not be recorded with the attached deed but be affixed to the
deed after recordation and before return as directed on the deed.

The attached deed names, Redevelopment Agency of the City of South San Francisco, a
public body corporate and politic, as grantor, and Oyster Point Ventures, LLC, a Delaware
limited liability company, as grantee.

The property being transferred and described in the attached deed is located in the City of
South San Francisco, County of San Mateo, State of California.

The amount of Documentary Transfer Tax due on the attached deed is $
computed on full value of the property conveyed.

AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel
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Exhibit 4.6B

Form of Assignment and Assumption of the King Leases

ASSIGNMENT AND ASSUMPTION OF GROUND LEASES

This Assignment and Assumption of Ground Lease (" Assignment") is executed as of this

day of , 201 (the "Effective Date") by and between Oyster Point Ventures,
LLC, a Delaware limited liability company ("Assignor") and Redevelopment Agency of the City
of South San Francisco, a public body corporate and politic ("Assignee").

WITNESSETH:

WHEREAS, Assignor, Assignee and The City of South San Francisco, a municipal
corporation (“City”) have entered into that certain Disposition and Development Agreement
dated , 2011 (the “DDA™);

WHEREAS, Assignor is the current owner and holder of certain leasehold estates (the
"Leasehold Estates") covering certain ground lease parcels and the improvements thereon located
as described in Exhibit A attached hereto and made a part hereof, which Leasehold Estates are
created and evidenced by the documents and instruments described on Exhibit B (collectively,
the "Ground Leases") attached hereto and made a part hereof; and

WHEREAS, Assignor desires to assign to Assignee all of Assignor’s right, title, interest
and obligations in, to and under the Ground Leases and Assignee desires to accept such
assignment and assume Assignor's right, title, interest and obligations in, to and under the
Ground Leases, all on the terms and conditions set forth below.

NOW, THEREFORE, IN CONSIDERATION of the foregoing, and the mutual covenants
and conditions contained herein, the parties hereby agree as follows:

1. Assignment. Effective as of the Effective Date, Assignor hereby assigns,
transfers and conveys to Assignee all of Assignor's right, title, interest and obligations in and to
the Leasehold Estates and the Ground Leases, together with the improvements located thereon,
which transfer and conveyance shall include, without limitation, the right to possession of the
premises.

22 Assignor's Obligations. Assignor shall not be responsible under the Ground
Leases for the discharge and performance of any and all duties and obligations to be performed
and/or discharged by the lessee under the Ground Leases arising subsequent to the Effective
Date. Notwithstanding the foregoing, to the extent any duties and obligations to be performed
and/or discharged under the Ground Leases arose prior to the Effective Date, Assignor shall
promptly perform and/or discharge such duties and/or obligations as they become due.
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3. Assumption. Effective as of the Effective Date, Assignee hereby accepts the
foregoing assignment and assumes all of lessee's duties and/or obligations under the Ground
Leases to the extent such duties or obligations arise subsequent to the Effective Date.

4, Indemnification.

(a) Assignee shall save and defend, protect, indemnify and hold Assignor
harmless from any and all claims, demands, actions, causes of actions, suits, proceedings,
damages, liabilities, costs and expenses of every nature whatsoever relating to the Ground Leases
or the premises demised thereunder (collectively, “Claims™) arising out of matters occurring on
or after the Effective Date of this Assignment regardless of whether such Claims were first made
either prior to or after the Effective Date; provided, however, the foregoing indemnity shall not
extend to or include any claims, demands, actions, causes of action, suits, proceedings, damages,
liabilities, costs and expenses resulting from or caused by the willful or negligent act of
Assignor, its agents or employees.

(b) Assignor shall save and defend, protect, indemnify and hold Assignee
harmless from any and all Claims arising out of matters occurring prior to the Effective Date of
this Assignment regardless of whether such Claims were first made either prior to or after the
Effective Date; provided, however, the foregoing indemnity shall not extend to or include any
claims, demands, actions, causes of action, suits, proceedings, damages, liabilities, costs and
expenses resulting from or caused by the willful or negligent act of Assignee, its agents or
employees.

5. Successors and Assigns. This Assignment shall be binding,upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

6. Goveming Law. This Assignment shall in all respects be governed by, and
construed in accordance with, the laws of the State of California.

A Counterparts. This Assignment may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument. Any signature page of
this Assignment may be detached from and added to any counterpart of this Assignment identical
in form hereto.

[Signatures continue on following page]
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment effective as

of the Effective Date.

"ASSIGNOR"

OYSTER POINT VENTURES LLC,
a Delaware limited liability company

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

its Managing Member

By:

Name:

Its:

By:  SKS Oyster Point, LLC,
a Delaware limited liability company,
its Member

By:

Name:

Its:

MN1615727.1

"ASSIGNEE"

REDEVELOPMENT AGENCY OF THE
CITY OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel



EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT B

DESCRIPTION OF GROUND LEASES
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Exhibit 4.6.1A
Form of Bill of Sale

BILL OF SALE

For good and valuable consideration the receipt of which is hereby acknowledged,
Redevelopment Agency of the City of South San Francisco, a public body corporate and politic
(“Agency”), does hereby sell, transfer, and convey to Oyster Point Ventures, LLC, a Delaware
limited liability company (“Developer™), all personal property owned by Agency and located on
or in or used in connection with the Conveyed Property (as such term is defined in that certain
Disposition and Development Agreement entered into by and among Agency, Developer and
The City of South San Francisco, a municipal corporation on , 2011), including,
without limitation, those items described in Schedule A attached hereto.

, Seller does hereby represent to Buyer that Seller is the lawful owner of such personal
property, that such personal property is free and clear of all encumbrances, and that Seller has
good right to sell the same as aforesaid.

DATED this day of , 201

AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel
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Exhibit 4.6.1B

Form of Assignment of Intangible Property

ASSIGNMENT OF SERVICE CONTRACTS, WARRANTIES, GUARANTIES
AND OTHER INTANGIBLE PROPERTY

THIS ASSIGNMENT (“Assignment”) is made and entered into as of this day of
,201__, by Redevelopment Agency of the City of South San Francisco, a
public body corporate and politic (“Assignor”), to Oyster Point Ventures, LLC, a Delaware
limited liability company (“Assignee’).

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby
acknowledged, effective as of the Effective Date (as defined below), Assignor hereby assigns
and transfers unto Assignee all of its right, title, claim and interest in and under the following:

(a) all warranties and guaranties made by or received from any third party with
respect to any building, building component, structure, fixture, machinery, equipment, or
material situated on, contained in any building or other improvement situated on, or comprising a
part of any building or other improvement situated on, any part of that certain real property
described in Exhibit A attached hereto (the “Property”) including, without limitation, those
warranties and guaranties listed in Schedule 1 attached hereto (collectively, “Warranties”);

(b) all of the service contracts listed in Schedule 2 attached hereto (the “Service
Contracts™); and

(©) any and all licenses, permits, authorizations, certificates of occupancy and similar
documents pertaining, or applicable to, or in any way connected with, the rental, maintenance
and operation of the Property.

ASSIGNOR AND ASSIGNEE FURTHER HEREBY AGREE AND COVENANT AS
FOLLOWS:

1. Assignor hereby agrees to indemnify Assignee against and hold Assignee
harmless from any and all cost, liability, loss, damage or expense, including, without limitation,
reasonable attorneys’ fees, originating prior to the Effective Date and arising out of the owner’s
obligations under the Service Contracts.

2. Except as otherwise set forth in that certain Disposition and Development
Agreement entered into by and among Agency, Developer and The City of South San Francisco,
a municipal corporation on , 2011 (the “DDA”), effective as of the Effective
Date, Assignee hereby assumes all of the owner’s obligations under the Service Contracts and
agrees to indemnify Assignor against and hold Assignor harmless from any and all cost, liability,
loss, damage or expense, including, without limitation, reasonable attorneys’ fees, originating on
or subsequent to the Effective Date and arising out of the owner’s obligations under the Service
Contracts.
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8l If either party hereto fails to perform any of its obligations under this Assignment
or if a dispute arises between the parties hereto concerning the meaning or interpretation of any
provision of this Assignment, then the defaulting party or the party not prevailing in such dispute
shall pay any and all costs and expenses incurred by the other party on account of such default
and/or in enforcing or establishing its rights hereunder, including, without limitation, arbitration
or court costs and attorneys’ fees and disbursements. Any such attorneys’ fees and other
expenses incurred by either party in enforcing a judgment in its favor under this Assignment
shall be recoverable separately from and in addition to any other amount included in such
judgment, and such attorneys’ fees obligation is intended to be severable from the other
provisions of this Assignment and to survive and not be merged into any such judgment.

4. This Assignment shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors in interest and assigns.

5. This Assignment shall be governed by and construed and in accordance with the
laws of the State of California.

6. For purposes of this Assignment, the “Effective Date” shall be the date of the
Closing (as defined in the DDA).

[Signatures continue on following page]
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment the

day and year first above written.

"ASSIGNOR"

REDEVELOPMENT AGENCY OF THE
CITY OF SOUTH SAN FRANCISCO,

a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:
Agency Secretary

APPROVED AS TO FORM:

By:
Agency General Counsel

MN1615727.1

"ASSIGNEE"

OYSTER POINT VENTURES LLC,
a Delaware limited liability company

By:

SRI Nine Oyster Point LLC,
a Delaware limited liability company,
its Managing Member

By:

Name:

Its:

SKS Opyster Point, LLC,
a Delaware limited liability company,
its Member

By:

Name:

Its:
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Schedule 1 to
Assignment of Service
Contracts Warranties
and Guaranties and
Other Intangible Property

List of Warranties
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Exhibit 4.6.1C
Form of FIRPTA Affidavit

CERTIFICATE OF TRANSFEROR
OTHER THAN AN INDIVIDUAL
(FIRPTA Affidavit)

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the transferor is a foreign person. For U.S. tax purposes
(including Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real
property interest under local law) will be the transferor of the property and not the disregarded
entity. To inform the transferee that withholding of tax is not required upon the disposition of a
U.S. real property interest by Redevelopment Agency of the City of South San Francisco, a
public body corporate and politic (“Transferor’), the undersigned hereby certifies the following
on behalf of Transferor: ‘

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code and Income Tax
Regulations);

2. Transferor is not a disregarded entity as defined in §1.1445-2(b)(2)(iii);

3 Transferor’s U.S. employer identification number is: ; and

4. Transferor’s office address is City of South San Francisco, 400 Grand Avenue,
South San Francisco, CA 94080.

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by transferee and that any false statement contained herein could be punished by fine,
imprisonment or both.

Under penalties of perjury I declare that I have examined this certification and to the best
of my knowledge and belief it is true, correct and complete, and I further declare that I have
authority to sign this document on behalf of Transferor.

[Signature on following page]
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Dated:

AGENCY

REDEVELOPMENT AGENCY OF THE CITY OF SOUTH SAN FRANCISCO,
a public body, corporate and politic

By:

Name:
Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel
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Exhibit 4.8.2

Service Contracts

[None]
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EXHIBIT 4.8.8:

Pre-Existing Environmental Conditions

The following documents identify the known existing environmental conditions at Oyster
Point Marina Village:

Documents commissioned by S/SKS:
1. Treadwell and Rollo, Environmental and Geotechnical Consultants. “Draft Sump 1
Investigation, Former Oyster Point Landfill, South San Francisco, CA.” April 9, 2009.

2. Treadwell and Rollo, Environmental and Geotechnical Consultants. “Sump 1 and 2: Cost
Estimates for Development-related Remediation, Oyster Point Landfill/Oyster Point Business
Park, South San Francisco, CA.” March 20, 2009.

3. Treadwell and Rollo, Environmental and Geotechnical Consultants. “Geotechnical
Investigation of the Landfill Cover, Oyster Point Landfill, South San Francisco, CA” March 13,

20009.

4, Treadwell and Rollo, Environmental and Geotechnical Consultants. “Work Plan for
Investigation and Delineation of Sump 1, Oyster Point Landfill/Oyster Point Business Park,
South San Francisco, CA.” February 25, 2009.

5. Tom Graf, Grafcon. Letter to with confirmation from Vic Pal, Regional Water Quality
Control Board and Greg Schirle, Environmental Health, LEA Section, San Mateo County:
“Results of Meeting to Discuss Regulatory Requirements Shorenstein/SKS Oyster Point Landfill
Development, South San Francisco, CA.” February 9, 2009.

6. Treadwell and Rollo, Environmental and Geotechnical Consultants. “Peer Review of
Waste Discharge Requirements Monitoring, Oyster Point Landfill/Oyster Point Business Park,
South San Francisco, CA.” February 3, 2009.

7. Treadwell and Rollo, Environmental and Geotechnical Consultants. “Methane Mitigation
Systems: Description and Unit Costs, Oyster Point Landfill/Oyster Point Business Park, South
San Francisco, CA.” January 29, 2009.

8. Treadwell and Rollo, Environmental and Geotechnical Consultants. “Methane Mitigation
Systems: Description and Unit Costs, Oyster Point Landfill/Oyster Point Business Park, South
San Francisco, CA.” January 29, 2009.

9. Treadwell and Rollo, Environmental and Geotechnical Consultants. “BAAQMD Permit
Exemption for Landfill and Building Methane Mitigation Systems, Oyster Point Landfill/Oyster
Point Business Park, South San Francisco, CA.” January 29, 2009.

10.  Treadwell and Rollo, Environmental and Geotechnical Consultants. “Preliminary
Foundation Design Criteria, Oyster Point Development, South San Francisco, CA.” J anuary 16,
2009.
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11.  McCampbell Analytical, Inc. Work Order Nos. 0812760 and 0812696, Sample Analysis
and QC Report, Oyster Point. January 5, 2009.

12. MACTEC Engineering and Consulting, Inc. “Phase I Environmental Site Assessment,
Oyster Point King/SKS and City Parcels, Oyster Point and Marina Boulevards, South San
Francisco, CA.” September 26, 2008.

Other Documents:
1. Terra Engineers, Inc. with PES Environmental, Inc. “2008 Semi-Annual Monitoring

Report, Former Oyster Point Landfill, South San Francisco, CA.” July 22, 2008.

2. Terra Engineers, Inc. with PES Environmental, Inc. “Annual Report 2007, Former Oyster
Point Landfill, South San Francisco, CA.” January 28, 2008.

3. Kleinfelder West, Inc. “Feasibility Study and Cost Estimate, Proposed Oyster Point
Marina Redevelopment, South San Francisco, CA.” November 12, 2007.

4, Gabewell, Inc. with PES Environmental, Inc. ” Post-Closure Development Standards
Report, Oyster Point Landfill South San Francisco, CA.” November 2000.

5. Gabewell, Inc. with Harding Lawson Associates. “Final Closure and Post-Closure
Maintenance Plan, Oyster Point Landfill, South San Francisco, CA.” September 2000.

6. Regional Water Quality Control Board. “Order No. 00-046 Updated WDR and
Rescission of Order No. 77-19.” June 21, 2000.

7. CH2MHill, “Soil Sampling and Analysis Plan for Characterizing and Disposing of
Excavated Soil at the Gull Drive Excavation, South San Francisco,” July 23-24, 1996.

8. CH2MHill, “Construction Quality Assurance Report, City of South San Francisco
Landfill, Gull Drive Final Cover Extension, South San Francisco, CA,” October 1996.

9. CH2MHill, “Project Plans for Construction of City of South San Francisco Landfill, Gull
Drive Final Cover Extension,” April 1996.

10.  Levine-Fricke, “Figure 4: Sump Locations” [loose page], undated.

11. CH2MHill, “Work Plan for the Gull Drive Field investigation, South San Francisco,
CA,” January 1996.

12.  ICF Technology, “CERCLA Site Inspection, Oyster Point Marina, Oyster Point
Boulevard, South San Francisco, CA 94080, San Mateo County,” August 12, 1987
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Exhibit 4.9.1

Form of Title Policies
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Visit Us on our Website: www.clic.com

@ Chicago Title Company

ISSUING OFFICE: 2150 John Glenn Drive, Suite 300 » Concord, CA 94520
925 288-8000 » FAX 925 521-9562

PRELIMINARY REPORT

Title Officer: Martha Kendall Title No.: 11-40702883-MK
Locate No.: CACTI7741-7741-2407-0040702883

TO: Chicago Title Company-San Francisco
455 Market Street, Suite 2100
San Francisco, CA 94105

ATTN: Nicole Carr

PROPERTY ADDRESS: Oyster Point Marina Project, South San Francisco, California

EFFECTIVE DATE: February 3, 2011, 07:30 A.M.

The form of policy or policies of title insurance contemplated by this report is:
ALTA Owner's Policy (6/17/06)

1. THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED BY
THIS REPORT IS:

A Fee

2. TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

The City of South San Francisco, a municipal ration

Qb e netled L Oepten: bt Uontunes, <1t
3. THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREQF

MK\MK 02/28/2011

CLTA Preliminary Report Form - Madified (11/17/06)



Title No. 11-40702883-MK
Locate No. CACT17741-7741-2407-0040702883

LEGAL DESCRIPTION
EXHIBIT "A"

THE LAND REFERRED TO HEREIN BELOW 1S SITUATED IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY
SAN MATEO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

Parcel A, as shown on parcel map 99-005, filed December 8, 1999 in Book 72 of Parcel Maps, page 6, San
Mateo County records; Parcel D-1 and a portion of Parcel D-2, as shown on parcel map 89-262, filed May 23,
1989 in Book 62 of Parcel Maps, page 25, San Mateo County records; portion of Parcel B and a portion of
Remainder Parcel 1, as shown on the map filed January 9, 1985 in Book 55 of Parcel Maps, page 61, San
Mateo County records, described as follows:

No description has been prepared.
PARCEL TWO:

Portion of Parcel B and a portion of Remainder Parcel 1, as shown on the map filed January 9, 1985 in Book
55 of Parcel Maps, page 61, San Mateo County records; the area described in the Amended Final Order of
Condemnation recorded December 3, 2001, Series No. 2001-193965 Official Records, San Mateo County
records described as follows:

No description has been provided.

PARCEL THREE:

A portion of the Remainder Parcel 1, as shown on the map filed January 9, 1985 in Book 55 of Parcel Maps,
page 61, San Mateo County records, described as follows:

No description has been provided.

NOTE: THE DESCRIPTION CONTAINED HEREIN IS BASED UPON INFORMATION SUBMITTED TO THIS
COMPANY FOR THE PURPOSE OF THIS REPORT; IT IS NOT BASED UPON A SURVEY. SAID DESCRIPTION
DOES NOT LOCATE THE LAND BY REFERENCE TO MONUMENTS OF RECORD AND IS NOT SUFFICIENT FOR
TITLE INSURANCE PURPOSES. LINES AND MONUMENTS THEREIN REFERRED TO MUST BE LOCATED BY A
CORRECT SURVEY, CONSIDERATION BEING GIVEN TO DESCRIPTIONS OF ADJOINING LANDS NOT INTENDED
TO BE INCLUDED WITHIN THE DEVELOPMENT AREA. ANY FINAL REPORT OR POLICY IS DEPENDENT UPON
SUCH A PROPER DESCRIPTION BEING FURNISHED AND WILL BE SUBJECT TO ANY MATTERS DISCLOSED BY
THE TITLE SEARCH OF ANY ADDITIONAL LAND DISCLOSED BY SUCH DESCRIPTION.

A portion of apns: 015-010-260; 015-010-270; 015-010-010-600; 015-190-170 and 015-190-190

CLTA Prefiminary Report Form - Modified (11/17/06)

-~



Title No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702883

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AND EXCEPTIONS TO COVERAGE IN ADDITION
Tg Tg‘IIEVSPRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD BE AS
FOLL :

1. Property taxes, which are a lien not yet due and payable, including any assessments collected with
taxes to be levied for the fiscal year 2011-2012,

2. The lien of supplemental taxes, if any, assessed pursuant to the provisions of Chapter 3.5
(Commencing with ion 75) of the Revenue and Taxation code of the State of Californi W
Mﬁﬁw wnﬁ occu,uu.na %ﬁagﬁukﬁfa
A2 Ll s =

3.

4,

5.

6.

7. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a
document.
Granted to: Pacific Gas and Electric Company
Purpose: any existing electric transmission lines and gas mains
Recorded: March 6, 1912, Book 206, Page 487, of deeds
Affects: The exact location and extenet of said easement is not disclosed of record.
A portion of said easement has been quitclaimed by instrument recorded February 26, 1926, Book
197, page 467 Official Records.

8.

CLTA Preliminary Report Form - Modified (11/17/06)



ITEMS: (continued) Title No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702883

9. ~=Easentent(y)-for-the—purpese(s) shown-below-arerights=imTiEmartNerss a8 rames=m2
decomenty

7 I o ] n ial

10.

11.

12,

13. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a

document.

Granted to: Pacific Gas and Electric Company

Purpose: pipe line

Recorded: October 16, 1969, Book 5702, Page 385, of Official Records
Affects: a portion of Parcel Two

CLTA Preliminary Report Form - Modified (11/17/06)



ITEMS: (continued) Title No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702883

14.  Easement(s)-for-the—purpese(s) shown™ below “and Tights “intidentalthereto—as-granted—in- a
decument.

15.

16.

17.

CLTA Preliminary Report Form - Modified (11/17/06)



ITEMS: (continued) Title No. 11-40702883-MK
Locate No. CACT17741-7741-2407-0040702883

18. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a

document.
Granted to: Pacific Gas and Electric Company, a California corporation and Pacific Bell, a
" California corporation

Pumpose: Underground conduits, pipes, manholes, service boxes, wires, cables and
electrical conductors; aboveground marker posts, risers and service
pedestals; underground and aboveground switches, fuses, terminals, and
transformers with associated concrete pads

Recorded: December 4, 1985, Instrument No. 85130034, of Official Records

Affects: 10 foot strip over the westerly portion as described therein

19. -An-unrecorded-lease-with-cerain-terms,covenants, conditions-and-provisions-set-forth-thereinas—
disclosed-by-the-document—

20.

21. or the pu
document=
Granted-totme——e———eCaliforniey¥eter-SeTvica COmMpany, d corporatom
Aot Aeportiorrolpremises

CLTA Preliminary Report Form - Modified (11/17/06)



ITEMS: (continued) Title No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702883

24.

26.

ek
Lessee: - InrrBev

elopment-tre-
~Recordeds—- «sn~Beteber13-1989; Instromment No-89-137949; of Offieiet-Records.

Whe present-ownership of the leasehold created by said lease and othermatters affecting the interest..
eEmeslesssoarannstchannbarain,

CLTA Preliminary Report Form - Modifled (11/17/06)



ITEMS: (continued) Tite No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702883

27.

28.

29.

30.

31.

Assignedto: Fe-State o~ Camora;~Beperament-of-Boating-and-Walaniays ~a-public
agency
By SrrMarev-Coumty-Harbor-District-a-politicaksubdivision—

MMNWS

The fact that said land is included within a project area of the Redevelopment Agency shown below,
and that proceedings for the redevelopment of said project have been instituted under the
Redevelopment Law (such redevelopment to proceed only after the adoption of the redevelopment
plan) as disclosed by a document.

Redevelopment
Agency: The South San Francisco Downtown/Central Redevelopment Project
Recorded: June 24, 2005, Instrument No. 2005-106176, of Official Records

Revised Statement of Institution of Redevelopment Proceedings recorded November 26, 2007,
Instrument No. 2007-165903, of Official Records.

Matters which may be disclosed by an inspection and/or by a correct ALTA/ACSM Land Title Survey
of said land that is satisfactory to this Company, and/or by inquiry of the parties in possession thereof.

D & dlitel wpon atuiph of an cpdetel wuriey
oAb o partdd 7
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ITEMS: (continued) Title No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702683

32.

33.

Note 1.

Note 2.

Note 3.

Note 4.

END OF ITEMS

There are NO deeds affecting said land, recorded within twenty-four (24) months of the date of
this report.

If a county recorder, title insurance company, escrow company; real estate broker, real estate
agent or association provides a copy of a declaration, governing document or deed to any
person, California law requires that the document provided shall include a statement regarding
any unlawful restrictions. Said statement is to be in at least 14-point bold face type and may be
stamped on the first page of any document provided or included as a cover page attached to
the requested document. Should a party to this transaction request a copy of any document
reported herein that fits this category, the statement is to be included in the manner described.

Please contact Escrow Office for Wire Instructions.

Any documents being executed in conjunction with this transaction must be signed in.the
presence of an authorized Company employee, an authorized employee of an agent, an
authorized employee of the insured lender, or by using Bancserv or other approved third-party
service. If the above requirements cannot be met, please call the company at the number
provided in this report.

CLTA Preliminary Report Form - Modified (11/17/06)



NOTES: (continued) Title No. 11-40702883-MK
Locate No. CACTI7741-7741-2407-0040702883

END OF NOTES

- y‘(j @/C&/
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Exhibit 6.10.1

Form of Certificate of Completion

FORM OF CERTIFICATE OF COMPLETION

WHEREAS, the Redevelopment Agency of the City of South San Francisco (“Agency”),
the City of South San Francisco (“City”), and Oyster Point Ventures, LLC, a Delaware limited
liability company (“Developer™) entered into a Disposition and Development Agreement dated

as of ) , 2011 (the “Agreement”), a memorandum of which was
recorded on , 2011 in the Office of the County Recorder of San
Mateo County, at of the Ofﬁcml Records setting forth the terms and conditions

under which the Agency would convey certain real property to Developer, which property is
particularly described in Exhibit A attached hereto and made a part hereof (the “Property”), and
setting forth certain obligations of the Developer to construct certain Improvements (as defined
in the Agreement) on the Property;

WHEREAS, by Grant Deed dated 20 (the “Deed”),
which was recorded on 20, in the Office of the County
Recorder of San Mateo County, at of the Official Records, the Agency did convey

to the Developer fee simple title to the Property;

WHEREAS, the Agency has conclusively determined that the construction obligations of
the Developer as to [ ] as specified in the Agreement have been
fully performed and the Improvements (as defined in the Agreement) completed in accordance
therewith; and

WHEREAS, as stated in the Agreement, this Certificate of Completion does not
constitute evidence of compliance with or satisfaction of any obligation of Developer to any
holder of a mortgage or any insurer of a mortgage securing money loaned to finance the
Redevelopment Project or any part thereof and shall not be deemed a notice of completion under
the California Civil Code, nor shall this Certificate provide evidence that Developer has satisfied
any obligation that survives the expiration of the Agreement;

NOW THEREFORE, as provided in the Agreement, with respect to the Property, and
subject to the foregoing provisions hereof, the Agency does hereby certify that such obligations
and Improvements have been fully performed and completed as aforesaid and that the
Agreement shall be deemed terminated and of no further force or effect, except as provided
therein.

[Signature on following page]

MN1615727.1



IN WITNESS WHEREOF, the Agency has duly executed this instrument this day
of , 20

REDEVELOPMENT AGENCY OF THE CITY OF
SOUTH SAN FRANCISCO, a public body, corporate
and politic

By:
Name:
Title:

MNI1615727.1
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Exhibit 6.11.1
Legal Description and Depiction of Dedicated Property
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LHY9 UEIHX3

v F0'0[ F(T)
1 TH0UVd /. f
ALAAIONUd &S

UdAFANOD

\\\M%Hw.w 1-S

_"“
% -an18. - INIOd ¥91540 :
\ T ovEow
i : T 140¥vd -
2, N\, AL¥adONd ..\ i
Y0, ,/ QEARANOD /7 _
- € TADUVd |
As \ Avd _
i Nnm v mmmzw:m v ;
VoA LNIOd T e
\ _ ¥HISAO N
Bt ol L cnrmccs < i
" _ ¥ “
_ | 7T IV FS9
S P25 [ AUV
|e TDUvdl o | AvVd
| Wavd | | SSINIsnd
ssaNisna| of | LNIOd _
"Inod | B | ¥disio
| YALSAO | & _
AL¥3d0Yd G3LVDIg3a _ _ Z
| _. = '
L E]
INT ALY3O¥d  — - — - - - — A!rs- > ..__
[TELE]] %
N
\ :
_/ ./.
. l\/V
/, . \n\\




DEDICATED PROPERTY

ALL THAT REAL PROPERTY LOCATED IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF
SAN MATEO, STATE OF CALIFORNIA. THE BELOW DESCRIBED PARCEL BEING A PORTION OF
PARCEL C AND A PORTION OF THE REMAINDER PARCEL AS SHOWN ON THE PARCEL MAP
RECORDED AT BOOK 55 AT PAGES 61 THROUGH 64 IN THE RECORDS OF THE COUNTY OF SAN
MATEO, STATE OF CALIFORNIA. .

SAID PARCEL MORE PARTICULAR DESCRIBED AS FOLLOWS:

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

CALIFORNIA

1) THENCE S00° 00' 55"E FOR 16.61 FEET;

2) THENCE $89° 59’ 05"W FOR 18.77 FEET;

3) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 5.00
FEET AND A CENTRAL ANGLE OF 87° 02' 04" FROM WHICH THE RADIUS POINT BEARS N87° 03
01"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 7.60 FEET, SAID CURVE
HAVING A CHORD BEARING OF $S46° 28' 01"W FOR 6.89 FEET:;

4) THENCE S02° 57' 02"W FOR 12.14 FEET,; |

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

6) THENCE S05° 17' 28"W FOR 16.62 FEET;

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

8) THENCE S07° 07' 20"W FOR 46.52 FEET:

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

10) THENCE $11° 27' 55"E FOR 9.33 FEET,;

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

12) THENCE S15° 09’ 09"W FOR 13.90 FEET;

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

14) THENCE $31° 12' 67"W FOR 14.75 FEET;

Page 1



15) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 12.00
FEET AND A CENTRAL ANGLE OF 99° 15’ 11" FROM WHICH THE RADIUS POINT BEARS S58° 47"
02°E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 20.79 FEET, SAID CURVE
HAVING A CHORD BEARING OF S18° 24' 37°E FOR 18.28 FEET:

16) THENCE S68° 02' 11"E FOR 4.44 FEET:

17) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF 6.73
FEET AND A CENTRAL ANGLE OF 57° 05' 06" FROM WHICH THE RADIUS POINT BEARS S33° 25’
31"W, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 6.71 FEET, SAID CURVE
HAVING A CHORD BEARING OF S28° 01’ 56"E FOR 6.43 FEET:

18) THENCE $10° 34' 28"E FOR 6.58 FEET:;

19) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 89.35
FEET AND A CENTRAL ANGLE OF 34° 25' 13" FROM WHICH THE RADIUS POINT BEARS N89° 41’
32"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 53.68 FEET, SAID CURVE
HAVING A CHORD BEARING OF S17° 31’ 04"E FOR 52.87 FEET:

20) THENCE S33° 05' 28"E FOR 51.02 FEET X
21) THENCE S30° 08' 44"E FOR 51.48 FEET:
22) THENCE S39° 10' 44"E FOR 68.51 FEET:;
23) THENCE S36° 43' 24"E FOR 31.32 FEET;

24) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 290.17
FEET AND A CENTRAL ANGLE OF 44° 11' 01" FROM WHICH THE RADIUS POINT BEARS N56° 01'
39"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 223.76 FEET, SAID CURVE
HAVING A CHORD BEARING OF $56° 03' 52"E FOR 218.26 FEET:;

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

26) THENCE TO THE BEGINNING POINT OF A CURVE TO THE LEFT HAVING A RADIUS OF 1550.60
FEET AND A CENTRAL ANGLE OF 05° 19' 25" FROM WHICH THE RADIUS POINT BEARS NO5° 19'
30"E, THENCE LEFT ALONG SAID CURVE FOR AN ARC LENGTH OF 144.08 FEET, SAID CURVE
HAVING A CHORD BEARING OF S87° 20' 13"E FOR 144.02 FEET;

27) THENCE S07° 36' 22"W FOR 236.51 FEET:;
28) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
856.00 FEET AND A CENTRAL ANGLE OF 12° 03' 11" FROM WHICH THE RADIUS POINT BEARS

NO7° 38' 22"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 180.07 FEET , SAID
CURVE HAVING A CHORD BEARING OF N76° 22’ 03"W FOR 179.74 FEET:

28) THENCE N20° 13' 04"E FOR 20.00 FEET;
30) THENCE TO THE BEGINNING POINT OF A CURVE TO THE RIGHT HAVING A RADIUS OF
836.00 FEET AND A CENTRAL ANGLE OF 68° 56' 49" FROM WHICH THE RADIUS POINT BEARS

N19° 38’ 45"E, THENCE RIGHT ALONG SAID CURVE FOR AN ARC LENGTH OF 1006.00 FEET , SAID
CURVE HAVING A CHORD BEARING OF N35° 52' 51"W FOR 946.39 FEET:

31) THENCE NO1° 24' 25"W FOR 25.81 FEET; fo a point on the south side of said parcel 4

m
Page 2



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

THE AREA BEING 3.932 ACRES.

LEGAL DESCRIPTION PREPARED BY

KENNETH P. MOORE PLS 4918
EXPIRES 12-31-12

DATE 3-10-11

Page 3
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Exhibit 9.3

Assumption Agreement

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Attn:

(Space above this line for Recorder’s use only)

CONSENT AND ASSUMPTION AGREEMENT

This Consent and Assumption Agreement (“Assignment”), dated as of this  day of
,20___ (the “Effective Date”), by and between the Redevelopment
Agency of the City of South San Francisco, a public body corporate and politic (“RDA”) and
(“Assignee”™).

WITNESSETH

A. Assignee desires to acquire certain property located in the City of South San
Francisco, County of San Mateo, State of California, as more particularly described on Exhibit A
attached hereto and made a part hereof.

B. The Property is subject to the terms and conditions of that certain Disposition and
Development Agreement (this “Agreement”) dated ,2011 by and
among the RDA, Oyster Point Ventures, LLC, a Delaware limited liability company, and the
City of South San Francisco, a municipal corporation.

C. The RDA desires to consent to Assignee’s assumption of all of the obligations of
the “Developer” under the Agreement to the extent such obligations relate to the Property.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, RDA and Assignee hereby agree as follows:

1. Acceptance and Assumption. From and after the Effective Date hereof, Assignee,
for itself and its successors, assigns and legal representatives, hereby expressly assumes all of the
rights, interests, obligations and liabilities, fixed and contingent, of the obligations of the
“Developer” under the Agreement to the extent they relate to the Property (the “Assigned
Interests™).

2 RDA'’s Consent. RDA hereby consents to the assumption by the Assignee of all
of the Assigned Interests and agrees to look solely to the Assignee and its successors and assigns
for any and all liabilities and obligations of the “Developer” under the Agreement arising from
and after the Effective Date.

MNI1615727.1



3. Governing Law. This Assignment and the legal relations of the parties hereto
shall be governed by and construed and enforced in accordance with the laws of the State of
California, without regard to its principles of conflicts of law.

4. Counterparts. This Assignment may be executed in two or more counterparts,
each of which shall be deemed to be an original and all of which together shall constitute one and

the same instrument.

5. Further Assurances. RDA and Assignee agree to take all such further actions and
execute such further documents as may be necessary or desirable to carry out the purposes of the
Assignment.

IN WITNESS WHEREOF, RDA and Assignee have duly executed this Assignment as of
the day and year first above written.

ASSIGNEE:

By:
Name:
Title:

RDA:

REDEVELOPMENT AGENCY OF THE
CITY OF SOUTH SAN FRANCISCO,

a public body, corporate and politic

By:

Name:

Executive Director

ATTEST:

By:

Agency Secretary

APPROVED AS TO FORM:

By:

Agency General Counsel

MNI1615727.1



Exhibit A

Property
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Exhibit 10.15.1
Expedited Arbitration Procedures

1. Initiation of Arbitration; Description of Dispute. The complaining Party (the
"Complaining Party") shall initiate arbitration by written notice to the other with a description of
the dispute or alleged breach. This description shall explain the nature of the complaint and the
provisions of the Agreement on which the complaint is based. The date that such notice is
effective pursuant to the notice provision of the Agreement shall be the "Initiation Date.” Except
as expressly modified herein, the arbitration proceedings shall be administered by and in
accordance with the then existing JAMS Streamlined Arbitration Rules and Procedures (or the
expedited procedures of the American Arbitration Association ("AAA") if JAMS is no longer in
existence at the time of the Initiation Date) notwithstanding the nature or the amount in
controversy of the dispute. If the resolution of the dispute or determination of the alleged breach
involves the acts, omissions or claims of any third person, the arbitration shall not proceed unless
and until all such persons have agreed to join in and be bound by the arbitration. Except as
provided by this paragraph, no person other than the Parties shall have a right or obligation to
join in any arbitration without the express written consent of both Parties.

2. Appointment of Arbitrator. The arbitration proceedings shall be conducted by
a single neutral arbitrator (the "Arbitrator") qualified by education and experience in the subject
matter of the submitted dispute, and shall be selected by mutual agreement of the Parties from a
panel selected by the San Francisco office of JAMS (or AAA if JAMS is no longer in existence),
and if the Parties fail to agree within five (5) business days after the Initiation Date, or if JAMS
(or AAA) does not offer a selection of potential arbitrators having the requisite qualifications,
either party may apply to the Superior Court of San Mateo County, California for the
appointment of the Arbitrator. The date on which the Arbitrator is selected or appointed is
referred to as the "Selection Date."

3. Powers of Arbitrator. Subject to the terms and limitations in this Exhibit and
the Agreement, the Arbitrator shall have full power to give such directions and to make such
orders in the matters so referred as the Arbitrator shall deem just. The Arbitrator may grant any
remedy or relief consistent with applicable law, the terms of the Agreement, and the evidence

presented.

4. Discovery. As between the parties, the parties shall be entitled to discover all
documents and other information reasonably necessary for a full understanding of any legitimate
issue raised in the arbitration. They may use all methods of discovery customary under federal
law, including but not limited to depositions, requests for admission, and requests for production
of documents. With respect to third parties, the Arbitrator shall have the power to issue
subpoenas for the attendance of witnesses and the production of documents. The time periods
for compliance shall be set by the Arbitrator, who may also set limits on the scope of such
discovery, in view of the desire of the parties to expedite the resolution of disputes.

5. The Hearing. The Arbitrator shall set the matter for hearing within twenty
(20) business days after the Selection Date. The hearing shall be conducted as follows:

MN1615727.1



(a) The Parties shall file briefs with the Arbitrator at least three (3)
business days before the hearing, specifying the facts each intends to prove and analyzing the
applicable law.

(b) The Arbitrator will conduct the hearing as if it were an informal court
trial. The Arbitrator may adjourn the proceedings from time to time, shall preside at the hearing,
and rule on the admission and exclusion of evidence, as well as questions of procedure, and may
exercise all other powers reasonably necessary for the efficient and expeditious administration of
the proceedings.

(c) The Arbitrator may issue subpoenas for the attendance of witnesses
and the production of documents for the hearing.

(d) The order of proof will generally follow that of a typical court trial,
including the opportunity to make opening and closing statements.

(e) Within reasonable limitations, both sides at the hearing may call and
examine witnesses for relevant testimony, introduce relevant exhibits or other documents, cross-
examine or impeach witnesses who shall have testified orally on any matter relevant to the issues
and otherwise rebut evidence.

6. Evidence. The Arbitrator shall be guided in its determination of evidentiary
issues by the Federal Rules of Evidence or by any other applicable judicial rules of evidence;
however, strict conformity to such rules of evidence is not required, except that the Arbitrator
will apply the law relating to privilege and work product.

7. Substantive Law. The Arbitrator shall follow and be bound by the substantive
law of the State of California.

8. Decision; Judicial Review. The Arbitrator shall try all issues of law or fact
that are the subject of the arbitration, and, within ten (10) business days after the conclusion of
the hearing, issue a statement of decision explaining the reasons for the decision and containing a
full statement of the facts as found and the rules of law applied in reaching a decision. The
award will be deemed to have been made in San Francisco, California. An order or judgment
upon that decision may be obtained by either party only in the Superior Court of San Mateo
County, California.

9. Confidentiality. All papers, documents, or evidence, whether written or oral,
that are clearly marked as confidential and that are filed with or presented to the Arbitrator shall
be deemed by the Parties and the arbitrator to be confidential information. No party, expert, or
the Arbitrator shall disclose in whole or in part to any other person any confidential information
submitted by any other person in connection with arbitration proceedings, except to the extent

(a) required by law, regulation, subpoena, or a final order of a court of
competent jurisdiction; provided that the party being compelled to disclose the confidential
information promptly notifies the other of any such required disclosure and provides copies of all
legal process and other papers that evidence the demand for disclosure, affording the other Party
an opportunity to seek a protective order, quash the subpoena or pursue any other remedy

MN1615727.1



available to it. Whether or not either Party seeks or obtains a protective order or other relief, the
party being compelled to disclose confidential information shall disclose only so much of the
confidential information as it is legally obligated to disclose;

(b) reasonably necessary to assist counsel in the arbitration or preparation
for arbitration of the dispute; or

(c) that such "confidential” information was previously or subsequently
becomes known to the disclosing party without restrictions on disclosure, was independently
developed by such disclosing party, or becomes publicly known through no fault of the
disclosing party.

In any event, confidential information may only be disclosed to Parties, the attorneys for the
Parties, and witnesses who are expected to testify concerning such information, provided such
witnesses sign a confidentiality agreement (in a form and substance reasonably acceptable to the
Party or Parties the confidential information of which is to be disclosed to the witness).

10. Costs and Fees. All attorneys' fees and costs shall be paid as provided
pursuant to the Agreement, except that each Party shall pay fifty percent (50%) of the fees and
expenses of the Arbitrator.

1615727.1
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