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SAN MATEO COUNTY
COUNTYWIDE OVERSIGHT BOARD MEETING

AGENDA
Tuesday, October 16, 2018 at 1:00 p.m.
400 County Center, 1% Floor

County Board of Supervisors’ Chambers
Redwood City, California 94063

Call to Order
Roll Call

Oral Communications and Public Comment

This is an opportunity for members of the public to address the Oversight
Board on any Oversight Board-related topics that are not on the agenda. If
your subject is not on the agenda, the individual chairing the meeting will
recognize you at this time. Speakers are customarily limited to two minutes.

Action to Set the Agenda

Approval of the September 18, 2018 Countywide Oversight Board Meeting
Minutes

Adopt a Resolution Authorizing the Chairperson of the Countywide
Oversight Board to Execute Agreements With Appraisers to Provide
Services to the Board

Redevelopment Agency Dissolution Status Update — Belmont (Discussion
Only)

Redevelopment Agency Dissolution Status Update — Menlo Park
(Discussion Only)

Redevelopment Agency Dissolution Status Update — San Bruno (Discussion
Only)

Redevelopment Agency Dissolution Status Update — San Mateo (Discussion
Only)
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11.  First Amendment to the Purchase and Sale Agreement Between South San
Francisco Successor Agency and SSF Miller/Cypress Phase 2 LLC
(Discussion Only)

12.  Adjournment

A copy of the Countywide Oversight Board agenda packet is available for review
from the Clerk of the Board of Supervisors, 400 County Center, 1st Floor, Monday
through Thursday 7:30 a.m.-5:30 p.m. and Friday 8 a.m.-5 p.m.

Meetings are accessible to people with disabilities. Individuals who need special
assistance or a disability-related modification or accommodation (including
auxiliary aids or services) to participate in this meeting, or who have a disability
and wish to request an alternative format for the agenda, meeting notice, agenda
packet or other writings that may be distributed at the meeting, should contact
Sukhmani Purewal, Assistant Clerk of the Board of Supervisors, at least two
working days before the meeting at (650) 363-1802 and/or spurewal@smcgov.org.
Notification in advance of the meeting will enable the County to make reasonable
arrangements to ensure accessibility to this meeting and the materials related to it.
Attendees to this meeting are reminded that other attendees may be sensitive to
various chemical based products.
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Item No. 5

San Mateo County Countywide Oversight Board Meeting
Tuesday, September 18, 2018, 1:00 p.m.
400 County Center, 1st Floor, Criminal Justice Training Room, Redwood City, CA 94063

DRAFT MINUTES

1. Call to Order
The meeting was called to order by Chair Tom Casey at 1:00 p.m.

2. Roll Call
Present:
Board Members: Mark Addiego; Chuck Bernstein; Trish Blinstrub; Barbara Christensen; Denise
Porterfield; Jim Saco; and Chair Tom Casey.
Staff: Shirley Tourel, Assistant Controller; Matthew Slaughter, Controller Division Manager; Brian
Wong, Deputy County Counsel; Sukhmani S. Purewal, Assistant Clerk of the Board; and Sherry
Golestan, Deputy Clerk of the Board.

3. Oral Communications and Public Comment

None

4. Action to Set the Agenda

RESULT: Approved

MOTION: Denise Porterfield

SECOND: Jim Saco

AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara
Christensen, Denise Porterfield, and Jim Saco.

NOES: None

ABSENT: None

ABSTENTIONS: None

5. Approval of the August 28, 2018 Countywide Oversight Board Meeting Minutes

RESULT: Approved

MOTION: Jim Saco

SECOND: Denise Porterfield

AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara
Christensen, Denise Porterfield, and Jim Saco.

NOES: None

ABSENT: None

ABSTENTIONS: None

6. Approval of Bylaws

Speakers:
Tom Casey, Member

Jim Saco, Member
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Item No. 5

RESULT: Approved (Resolution No. 2018-06)

MOTION: Barbara Christensen

SECOND: Trish Blinstrub

AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara
Christensen, Denise Porterfield, and Jim Saco.

NOES: None

ABSENT: None

ABSTENTIONS: None

7. First Amendment to the Purchase and Sale Agreement Between the South San Francisco Successor
Agency and SSF Miller/Cypress Phase 2 LLC (Discussion Only)

Speakers:
Nell Sealander, City of South San Francisco

Barbara Christensen, Member

Chuck Bernstein, Member

Andrew Turco, Sares/Regis (developer)

Alex Greenwood, City of South San Francisco

Mark Addiego, Member

Shirley Tourel, Assistant Controller

Ken Bush, Sares/Regis (developer)

Tom Casey, Member

Trish Blinstrub, Member

Mike Futrell, City Manager, City of South San Francisco

Motion to create an Ad Hoc Committee of the San Mateo County Countywide Oversight Board
consisting of member Jim Saco and Chuck Bernstein for the purposes of finding a real property

manager:

RESULT: Approved

MOTION: Barbara Christensen

SECOND: Denise Porterfield

AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara
Christensen, Denise Porterfield, and Jim Saco.

NOES: None

ABSENT: None

ABSTENTIONS: None
8. Redevelopment Agency Dissolution Status Update — Daly City (Discussion only)

Speakers:

Tatum Mothershead, Director of Economic and Community Development, City of Daly City
Barbara Christensen, Member

Jim Saco, Member

Matthew Slaughter, Controller Division Manager

Chuck Bernstein, Member

9. Redevelopment Agency Dissolution Status Update — San Carlos (Discussion only)

Speakers:

Suzy Kim, Associate at RSG and Successor Agency’s Consultant
Barbara Christensen, Member

Tom Casey, Member

Jim Saco, Member

Shirley Tourel, Assistant Controller
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Item No. 5

10. Adjournment

RESULT: Approved

MOTION: Barbara Christensen

SECOND: Denise Porterfield

AYES [7]: Mark Addiego, Chuck Bernstein, Trish Blinstrub, Tom Casey, Barbara
Christensen, Denise Porterfield, and Jim Saco.

NOES: None

ABSENT: None

ABSTENTIONS: None

The meeting was adjourned at 2:09 p.m.
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San Mateo County
Countywide Oversight Board

Date: October 8, 2018 Agenda Item No. 6
To: San Mateo County Countywide Oversight Board
From: Jim Saco, Member

Chuck Bernstein, Member
Subject: Appraisal Resources to Support Countywide Oversight Board Activities

Recommendation

Adopt a resolution authorizing the Chairperson of the San Mateo County Countywide Oversight
Board to execute agreements with Berliner, Kiddish and Tish, BBG and Carneghi-Nakasako &
Associates, for the provision of property appraisal and related services, for three-year terms from
October 16, 2018 through October 15, 2021, in an amount not-to-exceed $50,000 for each firm.

Background

The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to
Health and Safety Code (HSC) Section 34179(j) to provide guidance and oversight to the successor
agencies who are tasked with winding down the affairs of the former redevelopment agencies
(RDAs). Pursuant to Health and Safety Code Section 34181(a)(1), the Board shall direct the
successor agencies to dispose of all assets and properties of the former redevelopment agency
(RDA) expeditiously and in a manner aimed at maximizing value.

Discussion

At the September 18" Board meeting, the South San Francisco Successor Agency (“Agency”)
brought a first amendment to the Purchase and Sales Agreement between the Agency and SSF
Miller/Cypress Phase 2, LLC, amending the sale price of 216 Miller Avenue to $1,118,538. The
original agreement was based on an assemblage appraisal performed by Colliers International,
which appraised the parcel for $3.7 million. The Agency and Sares Regis, the developer of the
project, submitted written materials and made presentations identifying issues with the
appraisal. The Agency questioned assumptions in the appraisal while Sares Regis submitted
adjustments that essentially changed the basis of the appraisal from an assemblage to a
standalone by discounting the appraised value by the number of potential units on the parcel
from 72 to 49 and the economies of scale that would be derived from the larger assemblage
development. Sares Regis submitted a best and final offer of $1,118,538.

Given the complexity of these issues and the fact that this is the first such item before the Board,
the Board created an ad-hoc committee consisting of Board members Chuck Bernstein and Jim
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Saco to identify potential resources to assist the Board in future deliberations. With assistance
from the Board’s staff, the ad-hoc committee contacted four firms that have provided appraisal
services to the County’s Real Property Division. Three of the firms expressed interest. Following
phone interviews and reference checks, it is the ad-hoc committee’s opinion that all three firms
are qualified to perform market value appraisals as well as investment value appraisals for both
assemblage and standalone developments in San Mateo County. In addition, all three firms are
experienced and qualified to review and comment on appraisals performed by others.

Conclusion

The ad-hoc committee recommends that the Board enter into agreements with all three firms.
We believe it makes sense to have multiple resources on hand to ensure competitive pricing and
that resources are available in the event of workload constraints or a conflict of interest in a
particular matter. We further recommend that as projects arise that require appraisal services,
that a simple one page request for proposal be prepared by staff and sent to all three firms. Staff
would review the proposals and determine which firm is best suited for that particular project.
Price would be one consideration but not the only consideration. Other considerations might
include the firms experience and expertise in a certain area (e.g., biotech development) and
turnaround time.

Financial Impact

Based on our discussions with the three firms and the County’s Real Property Division, it is
believed that most appraisals will fall in the $4,000 to $6,000 range. However, very complicated
appraisals could approach $20,000. The cost of the appraisals would be paid from
Redevelopment Property Tax Trust Fund (RPTTF) funds which come from the taxing entities that
fall within the former redevelopment agency.

Other Considerations
During the ad-hoc committee’s discussions on this matter, other items were discussed that we
believe should be deliberated by the full Board, as follows:

1) Should the appeal of an appraisal be restricted to the appraisal itself: the methodology,
the comparables, the calculations, and so forth?

2) Should future purchase agreements include an appeal procedure whereby each party
appoints an appraiser and the resulting two appraisals, along with the first appraisal, are
averaged?

Exhibit
A - Draft Scope of Work describing the services to be provided under the contracts.
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EXHIBIT A

DRAFT - SCOPE OF WORK

The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to
Health and Safety Code (HSC) § 34179(j) to provide guidance and oversight to the successor
agencies who are tasked with winding down the affairs of the former redevelopment agencies
(RDAs). Approving the disposition of assets is part of the Board’s role and at times may require
independent appraisal services.

When the Board requires appraisal services, a written request will be made to the Contractor.
The Contractor shall submit a proposal to the Board or its designee who must agree to the
proposal in writing prior to the Contractor commencing work.

At a minimum, the proposal submitted by the Contractor shall include; estimated costs,
maximum amount that will be charged, estimated hours to complete project, staff assigned to
the project, description of the work to be performed, expected date of deliverable, and the type
of deliverable that will be provided (e.g. written narrative, formal report, presentation to the
Board etc.,).

Appraisal related services may include, but not be limited to the following:

e Performing appraisals for assemblage and standalone developments in San Mateo
County.

e Reviewing and assessing appraisals performed by others.

e Presenting results of the work performed by the Contractor to the Countywide Oversight
Board.

e Other appraisal related services as needed.
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Resolution No. 2018 -

COUNTYWIDE OVERSIGHT BOARD, COUNTY OF SAN MATEO, STATE OF CALIFORNIA

* k% k ¥k k ok

RESOLUTION AUTHORIZING THE CHAIRPERSON OF THE SAN MATEO COUNTY
COUNTYWIDE OVERSIGHT BOARD TO EXECUTE AGREEMENTS WITH BERLINER,
KIDDISH AND TISH, BBG AND CARNEGHI-NAKASAKO & ASSOCIATES, FOR THE
PROVISION OF PROPERTY APPRAISAL AND RELATED SERVICES, FOR THREE-YEAR
TERMS FROM OCTOBER 16, 2018 THROUGH OCTOBER 15, 2021, IN AN AMOUNT
NOT-TO-EXCEED $50,000 FOR EACH FIRM

RESOLVED, by the Countywide Oversight Board (“Board”) of the County of San Mateo,

State of California, that

WHEREAS, in accordance with Senate Bill No. 107 (SB107), HSC Section 34179(j),
the thirteen oversight Boards currently in place in San Mateo County consolidated into one

San Mateo County Countywide Oversight Board effective July 1, 2018; and

WHEREAS, California Health and Safety Code Section (HSC) 34179(e) requires all

action items of the Countywide Oversight Board be accomplished by resolution; and

WHEREAS, at its September 18, 2018 meeting the Board created an ad-hoc
committee to identify potential appraisal resources to assist the Board in future

deliberations and bring forth a recommendation; and

WHEREAS, the ad-hoc committee interviewed and performed reference checks on
three firms referred by the County of San Mateo’s Real Property Division, and finds that all
three firms are qualified to perform property appraisal and related services in San Mateo

County at competitive rates for their services; and
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WHEREAS, the ad-hoc committee recommends that the Board enter into agreements
with all three firms for terms of three years and not-to-exceed amounts of $50,000 to ensure
that resources are available in the event that one or more firms has workload constraints or a

conflict of interest in a particular matter; and

WHEREAS, the Board has reviewed the draft scope of services for which the three firms
would be contracted to provide, as set forth in the attached Exhibit A, and desires that the
Board enter into agreements with said firms for the provision of the same or substantially

similar services;

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED that the Chairperson is
hereby authorized to negotiate and execute agreements with Berliner, Kiddish and Tish, BBG
and Carneghi-Nakasako & Associates to provide property appraisal services in substantially the
form described per Exhibit A attached to the memo, for terms no longer than three years, and

in maximum contract amounts of $50,000.

* % k% *k %k 3k
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San Mateo County
Countywide Oversight Board

Date: October 10, 2018 Agenda Item No. 7
To: San Mateo County Countywide Oversight Board

From: Shirley Tourel, Assistant Controller

Subject: Report on Redevelopment Agency Dissolution Status Update — Belmont

Recommendation
This item is for information and discussion purposes only. No action is required by the Board.

Background and Discussion

The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs).

This item is intended to inform the Board of the progress of the wind-down activities of the
former Belmont Redevelopment Agency. The attachments to this memo were prepared by the
Belmont Sucessor Agency and provide an overview of the remaining expenditures/obligations
and disposition of assets status.

Jennifer Rose, Management Analyst Il of the City of Belmont will be presenting to the Board.

Fiscal Impact
None

Exhibit
A. Staff Report - Redevelopment Agency Dissolution Status Update - Belmont
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Exhibit A

Date: September 28, 2018

To: San Mateo County Countywide Oversight Board

From: Jennifer Rose, Management Analyst Il, City of Belmont
Subject: Dissolution Status Report from the Successor Agency

Former RDA: Belmont Los Costanos RDA
Background

This agenda item summarizes the dissolution status of the former redevelopment agency (RDA).
It includes a summary of the disposition of assets, remaining obligations, pending litigation, the
status of the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items
pertaining to the winding-down of the affairs of the former RDA.

Discussion
A. Disposition of Assets

The Belmont Successor Agency does not possess any real property assets as indicated on the
LRPMP approved by the State Department of Finance (DOF) on 9/04/15. There are six line items
on the approved LRPMP that include capitalized ‘accounting’ based assets as follows:

e The value of public right-of-way improvements made by the former RDA;

e The value of improvements made to public safety and recreational facilities;

e The value of economic development promotional expenditures and monitoring of site
contamination;

e Capitalized grants given under a facade improvement program.

All of the assets reported on the LRPMP were reported as having no resale value.

No further action is required by the SMC Countywide Oversight Board related to disposition of
assets.
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B. Outstanding Obligations

There are four outstanding obligations listed on the Belmont Successor Agency Last and Final
ROPS, as summarized on the next page:

Obligation Description Remaining Obligation
Senior Tax Allocation Refunding Bonds, Series 2014A $4,852,615
Subordinate Tax Allocation Refunding Bonds, Series 2014B 2,692,399
Trustee Services (includes arbitrage payments) 86,015
Successor Agency Administrative Costs

. . 143,422
(audit costs and 40 hours annual staff time)
Total Remaining Obligation as of September 2018: $7,774,451

The final bond payments are scheduled for July 2029. Trustee services and administrative cost
allowance funds will also terminate after the last bond payments are made in July 2029. The
Belmont Successor Agency will have no further obligations after the ROPS 29-30A period.

In August 2014, the Belmont Successor Agency completed a refinance of three existing tax
allocation bonds previously issued by the Belmont Redevelopment Agency in 1996 and 1999. This
refinance included issuance of two new bonds, 2014A and 2014B, both of which are included on
the Belmont Last and Final ROPS. It was estimated at the time of refinance that this action
reduced the Belmont Successor Agency’s financial obligations by $655,000 annually for the life
of the Agency. The Belmont Successor Agency does not anticipate any accelerated repayment
opportunity for these outstanding bonds.

B. Litigation

The Belmont Successor Agency is not party to any current or pending litigation.

C. Last and Final ROPS

On December 19, 2017, State DOF approved the Belmont Successor Agency’s Last and Final ROPS.
Conclusion

At this time, the Belmont Successor Agency does not anticipate any future activities other than
continued payment of the items approved for funding on the Last and Final ROPS.
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Attachments
1. RDA Dissolution Status Detailed Report — Belmont Successor Agency
2. Department of Finance Approved LRPMP/Letter — Belmont Successor Agency
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EpMuND G. BROWN JR. * GOVERNODOR

915 L STREeT B SACRAMENTO CA B 95814-3706 B www.DOF.CA.GOV

September 4, 2015

Mr. Thomas Fil, Finance Director
City of Belmont

One Twin Pines Lane, Suite 320
Belmont, CA 94112

Dear Mr. Fil:
Subject: Long-Range Property Management Plan

Pursuant to Health and Safety Code section 34191.5 (b), City of Belmont Successor Agency
(Agency) submitted a Long-Range Property Management Plan (LRPMP) to the California
Department of Finance (Finance) on February 18, 2015. The Agency subsequently submitted a
revised LRPMP to Finance on June 2, 2015. Finance has completed its review of the LRPMP,
which may have included obtaining clarification for various items.

The Agency received a Finding of Completion on October 1, 2014. Further, based on our
review and application of the law, we are approving the Agency’'s LRPMP that contains no real
property owned by the Agency.

Please direct inquiries to Wendy Griffe, Supervisor, or Erika Santiago, Lead Analyst at (916)
445-15486.

Sincerely,

Program Budget Manager

il
y 1%@

™
——

ce: Ms. Jennifer Rose, Management Analyst, City of Belmont
Mr. Juan Raigoza, Auditor-Controller, San Mateo County

Countywide Oversight Board Meeting - October 16, 2018
Page 19 of 406



EESOLUTION NO, 2015-005

A RESOLUTION OF THE OVERSIGHT BOARD FOR THE SUCCESSOR
AGENCY TO THE REDEVELOPMENT AGENCY OF THE CITY OF
BELMONT APPROVING A REVISED LONG RANGE PROPERTY
MANAGEMENT PLAN, ‘

WHEREAS, by letter dated October 1, 2014, the California Department of Finance {"DOF")
issued to the Successor Agency to the Redevelopment Agency of the City of Belmont (the "Successor
Agency") a finding of completion in accordance with Health and Safety Code Section 34179.7 (the
"Finding of Completion"), signifying the Successor Agency's full compliance with specified payment
obligations; and,

WHEREAS, Health and Safety Code Section 34191.5(b) requires that, no later than six months
following the issuance to the Successor Agency of the Finding of Completion, the Successor Agency
prepare a Long-Range Property Management Plan ("LRPMP") to address the disposition and use of the
properties of the former Redevelopment Agency of the City of Belmont (the "Former Agency™): and,

WHEREAS, the Successor Agency on January 27, 2015, adopted Resolution No. 2015-002
approving a LRPMP that identifies the property assets of the former Redevelopment Agency of the
City of Belmont (the "Former Agency") and the Successor Agency’s preferred method of disposing of
these assets; and, :

WHEREAS, Health and Safety Code Section 34191.5 states that permissible uses of properties
covered by the LRPMP are (a) retention of property for governmental use as described in Section
34181(a), (b) use of property for a use identified in the redevélopment plan of the Former Agency; (c)
the use of the property to satisfy enforceable obligations of the Successor Ageney and (d) the
disposition of the property; and,

WHEREAS, the Successor Agency's only property asset consists of improvements made by the
Former Agency including public street improvements, improvements to governmental use buildings,
capitalized grants given under fagade improvement program, economic development promotional
expenditures and costs to monitor on-going contamination of an enforceable obligation (the
"Improvements"), which Improvements were constructed as and are currently used and maintained for
a governmental purpose by the City of Belmont (the "City"); and,

WHEREAS, the Successor Agency desires fo transfer the Improvements to the City as a
governmental use property; and, ' : :

WHEREAS, Health and Safety Code Section 34181(a) provides that the Oversight Board for
the Successor Agency (the "Oversight Board") may direct the transfer of ownership of the Former
Agency's assets that are used for governmental purposes to the appropriate governmental agency, such
as the City; and,

WHEREAS, under Health end Safety Code Section 341915 (b), the LRPMP is to be submitted
to the Oversight Board and DOF for approval; and,

Page 1 of 3
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WHEREAS, on Febrnary 12, 2015 the Successor Agency submitted a Long Range Property
Management Plan {LRPMP) for approval which was submitted to the Department of Finance; and,

WHEREAS, subsequently the Successor Agency identified additional information which
necessitates revising the LRPMP previously submitted; and,

WHEREAS, the Oversight Board at a duly and properly noticed public meeting reviewed the
revised LRPMP submitted by the Successor Agency and desires to approve the LRPMP,

NOW, THEREFORE, the Oversight Board to the Successor Agency of the Former Belmont
Redevelopment Agency of the City of Belmont resolves as follows:

Section 1. The above recitals are true and correct, and are a substantive part of this
Resolution. The Oversight Board's approvals, authorizations and determinations as set forth in this
Resolution are based upon the foregoing recitals, information and documents provided by the
Successor Agency staff, and any comments and other information received by the Oversight Board
during the public meeting on this matter.

Section 2. The Oversight Board does hereby approve the revised Long Range Property
Management Plan of the Successor Agency in the form set forth in Exhibit “A” attached hereto and
incorporated herein by reference.

Section 3. The Oversight Board hereby determines that the property covered in the revised
Long Range Property Management Plan is a governmental use property and under Health and Safety
Code 34181 (a) directs the Successor Agency to transfer the ownership of the property 1o the City of
Belmont,

Section 4. The staff and the Board of the Successor Agency are hereby authorized and
directed, jointly and severally, to do any and all things which they may deem necessary or advisable to
effectuate this Resolution and to dispose of the properties covered jn the Long Range Property
Management Plan in accordance with the provisions of the Plan after approval of the Plan by DOF.

Section 5. This Resolution shall take effect upon the date of its adoption, subject to DOF’s
review under Health and Safety Code Section 34179(h). The Successor Agency is hereby directed to
notify the DOF of the actions set forth in this Resolution in accordance with Health and Safety Code

Section 341 81{1),
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I hereby certify that the foregoing Resolution was duly and regularly passed and adopted by the
Oversight Board for the Successor Agency of the Belmont Redevelopment Agency at a special
meeting thereof held on May 28, 2015 by the following vote:

{ ASHERY, NAVAS CHRISTENSEN, DESMIDT
AYES, BOARD MEMBERS: BOHL, ! ’ !

NOES, BOARD MEMBERS:
ABSTAIN, BOARD MEMBERS:

JUAREZ -DIROLL , L 1EBERMA N

ABSENT, BOARD MEMBERS:
_ ;
A 7,
> '%Z’M // ﬂ{fﬂ/
RECORDING SECRETARY to the
Belmont Oversight Board
APPROVED:

o K L7

CHAIR of the Belmont O\‘;érs:ig”ﬁt Beard -
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San Mateo County
Countywide Oversight Board

Date: October 10, 2018 Agenda ltem 8
To: San Mateo County Countywide Oversight Board

From: Shirley Tourel, Assistant Controller

Subject: Report on Redevelopment Agency Dissolution Status Update —Menlo Park

Recommendation
This item is for information and discussion purposes only. No action is required by the Board.

Background and Discussion

The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs).

This item is intended to inform the Board of the progress of the wind-down activities of the
former Menlo Park Redevelopment Agency. The attachments to this memo were prepared by
the Menlo Park Sucessor Agency and provide an overview of the remaining
expenditures/obligations and disposition of assets status.

Dan C. Jacobson, Finance and Budget Manager of the City of Menlo Park will be presenting to the
Board.

Fiscal Impact
None

Exhibit
A - Dissolution Status Report from the Successor Agency — Menlo Park

Countywide Oversight Board Meeting - October 16, 2018
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Date: September 27, 2018 Exhibit A

To: San Mateo County Countywide Oversight Board
From: Dan Jacobson, Finance and Budget Manager
Subject: Dissolution Status Report from the Successor Agency

Former RDA: Menlo Park

Background

This agenda item summarizes the dissolution status of the former redevelopment agency (RDA).
It includes a summary of the disposition of assets, remaining obligations, pending litigation, the
status of the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items
pertaining to the winding-down of the affairs of the former RDA.

Discussion

A. Disposition of Assets

The California Department of Finance (DOF) approved the Long Range Property Management
Plan (LRPMP) on July 31, 2013. The Successor Agency had only one property and, as authorized
under the LRPMP, it was sold in September 2013. Proceeds were remitted from the sale to the
County Controller in September 2013 for distribution to taxing entities, according to the schedule
attached.

B. Outstanding Obligations

The approved Last and Final ROPS is attached to this staff report. The approved amount includes
5$345,000 in administration and 559,590,300 in principal and interest payments for a total of
5$59,935,300 as of July 31, 2018. The final maturity date is October 1, 2029.

In 2015, the Successor Agency issued Tax Allocation Bonds to refund the outstanding Community
Development Agency’s 2006 Bonds. This issue included a ten-year call provision, resulting in the
City’s inability to accelerate repayment prior to 2025. At that time, the City will conduct a cost-
benefit analysis of calling the bonds.

C. Litigation

The Successor Agency is not aware of any matters currently in litigation. In the event that the
Agency becomes aware of existing or potential litigation, the matter(s) would be brought forward
to the Oversight Board in Closed Session, as appropriate.

D. Last and Final ROPS
The Last and Final ROPS for Menlo Park was approved by the Department of Finance on May 10,
2018.
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Conclusion

The Successor Agency does not anticipate any items for the Board during FY 2018/19. Staff will
continue to work with the Countywide Oversight Board to assist other Agencies as expertise and
capacity allow.

Attachments

1. County Controller report to DOF regarding disposition of assets — Menlo Park

2. RDA Dissolution Status Detailed Report — Menlo Park

3. Department of Finance Approved LRPMP — Menlo Park (include DOF approval letter)

Countywide Oversight Board Meeting - October 16, 2018
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Attachment #1

555 County Center, 4™ Floor
Redwood City, California 94063-1665

Telephone: (6530) 363-4777
Email: Controller@smcgov.org
www.co.sanmateo.ca.us/coniroller

Bob Adler

Controller

Juan Raigoza
Deputy Controller

County of San Mateo .
) Shirley Tourel
Office of the Controller Deputy Contreller
Date: September 26, 2013
To: Department of Finance (DOF)
Subject: Health and Safety Code {H&SC) §34182(c)(4) — Distribution of Proceeds from Sale

of RDA Asset

Health and Safety Code §34182(c){4) provides that the County Auditor-Controller shall disburse
proceeds of asset sales which have been received from the successor entities pursuant to
Sections 34177 and 34187 to the taxing entities. Attached is our report of amounts paid to the
taxing entities from the remittance we received from Menlo Park Successor Agency from the
sale of their property at 711-821 Hamilton Avenue, Menlo Park.

If you have any questions please do not hesitate to contact Shirley Tourel, Deputy Controller, at
stourel@smcgov.org or {650)599-1149,

Very truly yours,

iadhrlod o by st

Bob Ad,(er, Controller ,
County of San Mateo

Countywide Oversight Board Meeting - October 16, 2018
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Remittances Received from the Sale of Former Redevelopment Agency Property Paid to Affected Taxing Entities

in Fiscal Year 2013-14

Payments Occurring from July 1, 2013 to June 3¢, 2014
(Report all Values in Whole Dollars)

County : 8an Mateo County

Title of Former RDA: Countywide Totals Menlo Park RDA
Sale of Property Remittances:

Total Revenue Received from the Sale of Former RDA Property 7,373,173 7,373,173
Total Remittances S 7373173 - 7,373,173
Distribution of Remittances from Property Sales:

Cities 771,822 771,822

Counties 1,521,361 1,521,361

Special Districts 882,136 982,136

K-12 Schools 3,436,002 3,436,002

Community Colleges 435,314 435,314

County Office of Education 226,537 226,537

Total ERAF (Please break out the ERAF amounts inte the following
categories If this information is readily available): -

ERAF - K-12
ERAF - Community Colleges -

ERAF - County Offices of Education
Total Distributed Remittances (Total Remittances Must Equal the Total
Distributed Remittances)

Total Remittance Distributions to K-14 Schools:

Percentage of Remittance Distributions to K-14 Schools

Percentage of Remittance Distributions to K-14 Schools

Property Name or Other Comments (Optional):
Land at 711-821 Hamilton Avenue, Menlo Park CA

Countywide Oversight Board Meeting - October 16, 2018
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EpMuNnD [, BROWN JH, * GDVERNOR
915 L STREeT B SACRAMENTO CA B 5955814-3706 B Www.DRF.CA. GOV

July 31, 2013

Mr. Geoffrey Buchheim, Finance Services Manager
City of Menlo Park Successor Agency

701 Laurel Street

Menlo Park; CA 94025

Dear Mr. Buchheim:
Subject: Long Range Property Management Plan

Pursuant to Health and Safety Code (HSC) section 34191.5 (b), the City of Menlo Park
Successor Agency (Agency) submitted a Long Range Property Management Pian (LRPMP) to
the California Department of Finance (Finance) on June 11, 2013. Finance has completed its
review of the LRPMP, which may have included cbtaining clarification for various items.

The Agency received a Finding of Completion cn July 3, 2013. Further, based on our review
and application of the law, we are approving the Agency’s use or disposition of all the properties
listed on the LRPMP. However, the following variance was noted during our review, but does
not require a revised plan to be submitted:

« Property No. 1 listed an erroneous address of 785 Hamilton Avenue. The correct
address is 735 Hamilton Avenue.

in accordance with HSC section 34191.4, upon receiving a Finding of Completion from Finance
and approval of a LRPMP, all real property and interests in real property shall be transferred to
the Community Redevelopment Property Trust Fund of the Agency, unless that property is
subject to the requirements of an existing enforceable obligation. Pursuant to HSC section
34191.3 the approved LRPMP shall govern, and supersede all other provisions relating to the
disposition and use of all the real property assets of the former redevelopment agency.

Agency actions taken pursuant to a Finance approved LRPMP are subject to oversight board
(OB) approval per HSC section 34181 (f). Any subsequent OB actions addressing the Agency’s
implementation of the approved LRPMP should be submitted o Finance for apgroval.

Please direct inquiries to Wendy Griffe, Supervisor, or Jenny DeAngelis, Lead Analyst at
(916) 445-1546.
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Mr. Geoffrey Buchheim
July 31, 2013
Page 2

Sincerely,

QVE SZALAY |
Local Government Consultant

cc: Ms. Margaret Roberts, City Clerk, City of Menlo Park
Ms. Shirley Tourel, Senior Internal Auditor, County of San Mateo
Mr. Steven Mar, Bureau Chief, Local Government Audit Bureau, California State
Controller's Office
California State Controller's Office
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VLONG-RANGE PROPERTY MANAGEMENT PLAN CHECKLIST

Instructions: Please use this checklist as a guide to ensure you have completed all the required components
of your Long-Range Property Management Plan. Upon completion of your Long-Range Property Management
Plan, email a PDF version of this document and your plan to:

Redevelopment_Administration@dof.ca.gov

The subject line should state “[Agency Name] Long-Range Property Management Plan”. The Department of
Finance (Finance) will contact the requesting agency for any additional information that may be necessary
during our review of your Long-Range Property Management Plan. Questions related to the Long-Range
Property Management Plan process should be directed to (916) 445-1546 or by email to

Redevelopment Administration@dof.ca.gov.

Pursuant to Health and Safety Code 34191.5, within six months after receiving a Finding of Completion from
Finance, the Successor Agency is required to submit for approval to the Oversight Board and Finance a Long-
Range Property Management Plan that addresses the disposition and use of the real properties of the former
redevelopment agency.

GENERAL INFORMATION:

Agency Name: Successor Agency for the Former Redevelopment Agency of the City of Menlo
Park

Date Finding of Completion Received:

Date Oversight Board Approved LRPMP: 01/14/2013

Long-Range Property Management Plan Requirements

For each property the plan includes the date of acquisition, value of property at time of acquisition, and an estimate
of the current value.

XYes [J No
For each property the plan includes the purpose for which the property was acquired.
X Yes [ No

For each property the plan includes the parcel data, including address, lot size, and current zoning in the former
agency redevelopment plan or specific, community, or general pian.

XYes [] No

For each property the plan includes an estimate of the current value of the parcel including, if available, any
appraisal information.

X Yes [ No

Page 1 of 3
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For each property the plan includes an estimate of any lease, rental, or any other revenues generated by the
property, and a description of the contractual requirements for the disposition of those funds.

XYes [J No

For each property the plan includes the history of environmental contamination, including designation as a
brownfield site, any related environmental studies, and history of any remediation efforts.

XvYes [J] No

For each property the plan includes a description of the property’s potential for transit-oriented development and
the advancement of the planning objectives of the successor agency.

XYes [] No

For each property the plan includes a brief history of previous development proposals and activity, including the
rental or lease of the property.

XYes [] No

For each property the plan identifies the use or disposition of the property, which could include 1) the retention of
the property for governmental use, 2) the retention of the property for future development, 3) the sale of the
property, or 4) the use of the property to fulfill an enforceable obligation.

XYes [J No

The plan separately identifies and list properties dedicated to governmental use purposes and properties retained
for purposes of fulfilling an enforceable obligation.

XYes [] No

ADDITIONAL INFORMATION

o |If applicable, please provide any additional pertinent information that we should be aware of
during our review of your Long-Range Property Management Plan.
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e
Agency Contact Information

Name: Geoffrey Buchheim Name: Starla Jerome-Robinson
Title: Financial Services Manager Title: Assistant City Manager
Phone: (650) 330-6648 Phone: (650) 330-6617

Email: gcbuchheim@menlopark.org Email: slrobinson@menlopark.org
Date: 06/11/2013 Date: 06/11/2013

Department of Finance Local Government Unit Use Only
DETERMINATION ON LRPMP: [:] APPROVED D DENIED

APPROVED/DENIED BY: DATE:

APROVAL OR DENIAL LETTER PROVIDED: D YES  DATE AGENCY NOTIFIED:

Form DF-LRPMP (11/15/12)
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ATTACHMENT A

Successor Agency to the Community Development Agency of the City of Menlo Park

Long Range Property Management Plan

The Community Redevelopment Property Trust Fund was established to serve as the repository of
the former redevelopment agency’s real properties. The RDA held two properties at the time of
dissolution. The Hamilton Avenue East property consisting of multiple parcels is held by the trust
and is described below. Another parcel had been previously classified as City park land, and had no
carrying value on the books of the former Agency. This parcel is described in an addendum to this
report.

Hamilton Avenue East

The real property commonly known as 777,785,787,791,801,811 and 821 Hamilton Avenue, Menlo
Park constitutes the inventory of land holdings in the trust fund as of dissolution of the
redevelopment agency. Together, the property consists of vacant land on the north side of Hamilton
Ave, between Willow Road and Chilco Street in Menlo Park. (The assessor’s parcel numbers are
055-398-020 though -080.)

In 2001, the City of Menlo Park Community Development Agency (the former Agency) purchased
the various vacant and improved properties at 777 through 821 Hamilton Avenue with the intent of
developing the consolidated property in order to implement the Amended and Restated Las Pulgas
Project Area Plan and to eliminate blight in the Project Area. The total acquisition cost of all
properties was $5,694,977. Initially, the properties were to be used for the possible relocation of
existing businesses at the Belle Haven Park and Housing site on Hamilton Avenue, so the properties
were cleared of existing structures within two months of purchase. Ultimately the properties were
not needed as exchange properties to facilitate the park and housing project, completed in 2008.

Prior to the Supreme Court decision to dissolve redevelopment agencies, the City Council had
directed staff to work toward encouraging the development of the site, along with the adjacent
properties, as a market rate housing development with a Below Market Rate component (15% of all
units) to address lower income affordability. Toward that end, City staff had released a Request for
Qualifications to the development community to identify potential developers that would purchase
the City’s property and attempt to aggregate the adjoining lots for a larger development project.
The City was in the middle of that effort when the court decision dissolved the Community
Development Agency.

The Dissolution Act called for the Successor Agency, under the direction of the Oversight Board, to
dispose of real property of the former RDA. The Oversight Board sought an appraisal of the
property in April, 2012 and on June 27, 2012, directed the Successor Agency to release a Request for
Proposals (RFP) to identify a commercial realtor to list the property for sale, the proceeds from
which would be disbursed by the County. The appraisal indicated a value of between $2.925 million
and $3.24 million. Following approval of the selection of a realtor by the Oversight Board on August
8, 2012, the City Attorney negotiated a listing agreement and work began to determine an
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appropriate asking price for the site, communicate with adjacent property owners about the
prospects for the sale of other properties on Hamilton Avenue, and to market the property for sale.

Marketing materials for the property were developed and circulated among prospective buyers,
including well over 100 developers, the Silicon Valley brokerage community and through various
online services. The marketing campaign for the property generated substantial interest and the
City’s Community Development Department addressed numerous questions regarding potential
parking restrictions, zoning and potential densities for the property. The Hamilton Avenue East site
is currently zoned M1 (light industrial). The site is approximately 2.1 acres and could potentially
support up to 38 housing units in accordance with the site’s current General Plan designation of R3
zoning density at 18.5 units per acre or up to 30 units per acre at the proposed density that is set
forth in the City of Menlo Park’s preliminary draft Housing Element (currently under review at the
State Department of Housing and Community Development).

On October 18, 2012 bids for the property were opened and included 14 proposals ranging in price
from $3.1 million to $7.8 million and proposing a variety of housing projects on the site and
outlining various terms and contingencies. The Oversight Board met in closed session on Monday,
November 5, and authorized the City Attorney to negotiate a Purchase and Sale Agreement for the
sale of the property for the sum of $8 million by the Successor Agency to Greenheart Land
Company. The City Council (Successor Agency Board) approved the Purchase and Sale Agreement
for the sale of the property for the sum of $8 million to Greenheart Land Company, and the
Oversight board approved the PSA at their meeting on November 26, 2012.

The Successor Agency has no knowledge of any environmental contamination of the property and
has not performed any environmental studies, nor has the property been classified as a brownfield
site. The proposed buyer of the property has conducted its own environmental studies/evaluation
of the property and has agreed to purchase the property in its “as is” condition.

The property is not located in the City’s priority development area as identified by ABAG/MTC and
is not located near any major public transportation system such as CalTrain. In the future, the
Dumbarton Rail may be rebuilt and extended to provide some commute oriented transportation
access. The site is proposed for development at higher density consistent with transit-oriented
development.

As noted above, the property has been landbanked by the Agency with the intent that it be
developed for higher density residential uses, as it is located in a residential neighborhood. Previous
light industrial uses have been relocated elsewhere. There have been no previous development
proposals pending rezoning of the property to higher density residential zoning. Since the property
has been vacant land, there have been no efforts to rent or lease the property.

There have been no transfers of the property since the property is to be sold and the funds
distributed to other taxing agencies.
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Successor Agency to the Community Development Agency of the City of Menlo Park

Long Range Property Management Plan - Addendum

313 Market Place

This parcel was purchased by the former Redevelopment Agency on March 20, 1997. The purpose
of the acquisition was to incorporate the property into the existing Market Place Park, a public park
owned by the City of Menlo Park. The site is located near the northwesterly corner of Market Place
and Hamilton Avenue. The right side and rear property lines abutted the existing park; the left side
property line abutted a twenty-foot public right of way containing a paved pathway leading into the
park. The location would therefore lend itself easily to the expansion of the existing park,
compatible with the Redevelopment Implementation Plan for the Las Pulgas Community
Development Project Area and consistent with the City’s General Plan.

As approved by the City Council, the 5,402 square foot parcel was purchased by the City of Menlo
Park Housing and Redevelopment Division for $128,000, and a Replacement Housing Plan for the
project was adopted on April 22, 1997. The single-family residence occupying the site was
demolished in June 1997. After an environmental assessment determined that the project could
not have significant effect on the environment, a Negative Declaration was prepared in accordance
with CEQA Guidelines, and the property was rezoned from R-1-U (Single Family Urban Residential
District) to O-S-C {Open Space and Conservation District) in December, 1997.

The site was subsequently landscaped in a manner that incorporated it into the existing park. The
Market Place Park Improvement Project completed in 2004 included new play area fencing and
gates, parking, lighting, concrete walks, concrete paving areas, picnic tables, benches, waste .
containers, trees and irrigation improvements.

The Successor Agency requests approval to transfer title of the parcel to the City of Menlo Park as
there is no other potential use of the site zoned 0-S-C and it is, and has been, in use as part of a
public park. The acquisition and subsequent improvements to the park were never formally
transferred to the City as with other capital improvements of the former agency. With the
implementation of GASB 34 in 2003, the entire 16,553 square foot Market Place Park {including the
5,402 square feet owned by the former redevelopment agency) was included in the valuation of the
City’s infrastructure assets at $7.95 per square foot. Upon approval of the Long Range Management
Plan by the Oversight Board, the Successor Agency would propose to transfer title via Grant Deed to
the City of Menlo Park with a deed restriction requiring the parcel to be used for open space and
recreational purposes.
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The Successor Agency has no knowledge of any environmental contamination of the property and
has not performed any environmental studies, nor has the property been classified as a brownfield
site.

The property is not located in the City’s priority development area as identified by ABAG/MTC and is
not located near any major public transportation system such as CalTrain.

As noted above, the property was acquired for and has been in use as part of a City park. There
have been no previous development proposals. Since the property has been used as a City park,
there have been no efforts to rent or lease the property.
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OB RESOLUTION NO. 12-006

RESOLUTION OF THE OVERSIGHT BOARD FOR THE SUCCESSOR AGENCY TO THE
COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF MENLO PARK APPROVING A
PURCHASE AND SALE AGREEMENT WITH GREENHEART LAND COMPANY FOR THE SALE
OF PROPERTY OWNED BY THE FORMER COMMUNITY DEVELOPMENT AGENCY
LOCATED AT 777-821 HAMILTON AVENUE

WHEREAS, pursuant to the provisions of ABx1 26, enacted June 28, 2011 and AB 1484, enacted June 27,
2012 (collectively referred to as the "Redevelopment Dissolution Law"), the Oversight Board and
_Successor Agency are charged with the responsibility for expeditiously winding down the affairs of the
former Community Development Agency of the City of Menlo Park; and

WHEREAS, the Oversight Board bears a fiduciary responsibility to the local taxing entities that benefit
from distributions of property tax and other revenues pursuant to the Redevelopment Dissolution Law
(Health & Safety Code Section 34179(i)); and

WHEREAS, the Oversight Board must direct the Successor Agency to dispose of all assets and properties
of the former redevelopment agency (Health & Safety Code Section 34181(a)); and

WHEREAS, the Successor Agency shall dispose of assets and properties of the former redevelopment
agency as directed by the Oversight Board, such property disposal shall be done expeditiously and in a
manner aimed at maximizing value, and the proceeds of property sales shall be transferred to the
County Auditor-Controller for distribution to the local taxing entities (Health & Safety Code Section
34177(e)); and

WHEREAS, the real property located at 777-821 Hamilton Avenue within the City of Menlo Park is the
only real property asset owned by the former Community Development Agency; and

WHEREAS, at a public meeting on April 9, 2012, the Oversight Board received a report from Successor
Agency staff on options for the disposition of the property located at 777-821 Hamilton Avenue and
approved retention of a qualified appraiser to prepare an estimate of fair market value based on the
highest and best use of the property; and

WHEREAS, at a public meeting on June 27, 2012, the Oversight Board received the appraisal report
prepared by John R. Kaeuper MAI which concluded that the value of the property was in the range of
$2,925,000 to $3,240,000 based on its highest and best use for multi-family residential development at
a density of 30 to 35 dwelling units per acre, and the Oversight Board directed Successor Agency staff to
issue a Request for Proposals establishing a competitive process for selecting a qualified real estate
broker to handle the property sale in a manner aimed at maximizing its value; and

WHEREAS, at a public meeting on August 8, 2012, the Oversight Board received a report from the
Successor Agency on its comprehensive analysis and evaluation of three proposals submitted by real
estate brokers and adopted Resolution No. 12-001 approving the selection of Cassidy/Turley

Countywide Oversight Board Meeting - October 16, 2018
Page 43 of 406



OB Resolution No. 12-006

Commercial Real Estate Services and authorizing the Successor Agency to negotiate and enter into a
listing agreement with that firm; and

WHEREAS, Resolution No. 12-001 was transmitted to the State Department of Finance, which did not
request review of that Oversight Board action; and

WHEREAS, on October 18, 2012, fourteen proposals for the property were opened ranging from $3.1
Million to $7.8 Million with a variety of housing projects and various terms and conditions; and

WHEREAS, almost all the proposals included contingencies regarding rezoning of the property, general
plan amendments, and obtaining land use entitlements, as well as providing for an extended close of
escrow; and

WHEREAS, on October 30, 2012, the Successor Agency met in Closed Session to review the proposals;
and

WHEREAS, on November 5, 2012, the Oversight Board met in Closed Session and authorized the
Successor Agency to negotiate a Purchase and Sale Agreement with Greenheart Land Company for the
sale of property owned by the Former Redevelopment Agency located at 777-821 Hamilton Avenue; and

WHEREAS, the proposal from Greenheart Land Company of $8 Million, was the only proposal that was
not contingent upon any rezoning or land use entitlements; and

WHEREAS, the proposal from Greenheart Land Company allowed for short 60 day Due Diligence period
starting on December 4, 2012, with no financing contingencies as a cash transaction; and

WHEREAS, on November 13, 2012, the Successor Agency approved a Purchase and Sale Agreement with
Greenheart Land Company for the sale of property located at 777-821 Hamilton Avenue, which is
attached hereto as Exhibit A and made a part hereof; and

WHEREAS, due to the lack of a quorum, the public meeting was duly adjourned to and completed on
December 3, 2012; and

WHEREAS, on December 3, 2012, the Oversight Board conducted a public meeting located at 777-821
Hamilton Avenue, and the meeting was duly noticed pursuant to the requirements of Health & Safety
Code Sections 34179(f) and 34181(f).

NOW THEREFORE, BE IT RESOLVED, as follows:

1. The Oversight Board finds and determines that the prompt and successful conclusion of the sale
of the property located at 777-821 Hamilton Avenue pursuant to the Purchase and Sale
Agreement will further the goals of the Redevelopment Dissolution Law by facilitating the
expeditious wind-down of the activities of the Community Development law and maximizing the
value of the property, to the benefit of the affected taxing entities.

Countywide Oversight Board Meeting - October 16, 2018
Page 44 of 406



OB Resolution No. 12-006

2. The Oversight Board hereby approves the Purchase and Sale Agreement with Greenhart Land
Company in substantially the form attached to this Resolution as Exhibit A for the sale of the
property owned by the former Redevelopment Agency located at 777 -821 Hamilton Avenue
and authorizes the Successor Agency to execute and take all reasonable and necessary steps to
implement the Agreement; and

3. The Oversight Board strongly urges the Department of Finance to allow this transaction to move
forward so that the sale proceeds may be transferred to the San Mateo County Auditor-
Controller for distribution to the taxing entities; and

4. The Oversight Board authorizes its legal counsel, Craig Labadie, to work with the Successor
Agency toward the goal of obtaining Department of Finance approval for the property sale.

I, Margaret S. Roberts, Secretary to the Oversight Board, do hereby certify that the above and foregoing
Board Resolution was duly and regularly passed and adopted at a meeting by said Board on this third
day of December, 2012, by the following votes:

AYES: Bennett, Farrales, Jerome-Robinson, Keith, Sheikholeslami
NOES: None

ABSENT: Braucht, Keller

ABSTAIN: None

IN WITNESS WHEREOF, | have hereunto set my hand on this third day of December, 2012.

\M%MC

City Clerk
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT is entered into as of November 14, 2012 (the
“Effective Date") by and between the Successor Agency to the Community Development
Agency of The Clty of Menlo Park, a California public entity organized and existing under the
provisions of ABx1 26, enacted June 28, 2011 ("Redevelopment Dissolution Act") and AB 1484,
enacted June 27, 2012 ("Budget Trailer Bill") (*Seller”), and Greenheart Land Company, LLC, a
California limited liability company ("Buyer”).

1. Agreement of Sale Seller hereby agrees to sell to Buyer and Buyer hereby agrees to
purchase the real property which includes the real property commonly known as 777, 785, 787,
791, 801, 811 and 821 Hamilton Avenue, Menlo Park, CA, and which is more thoroughly
described and/or depicted in attached Exhibit A, together with all appurtenant rights and benefits
(collectively, the "Property”).

2. Purchase Price. The purchase price for the Property is EIGHT MILLION DOLLARS

($8,000,000) (the "Purchase Price”) and shall be paid by Buyer at the Closing (as defined in

Section 7.1 below) in the form of cash, cashier's check or federal funds wire transfer, less the
- amount of the Deposit (as hereinafter defined).

3. Deposit.

3.1 Application of Deposit. Within three (3) business days after execution of this
Agreement by both Buyer and Seller, Buyer shall deposit in escrow with First American Title
Company, 1737 North First Street, Suite 500, San Jose CA 95112, Att'n: Dian Blair (the "Title
Company") a deposit in the amount of THREE HUNDRED FIFTY THOUSAND DOLLARS
($350,000) (the “Deposit"). The Deposit shall be held in an interest-bearing account and
interest shall accrue for the account of Buyer. If the sale of the Property is consummated, the
Deposit, plus accrued interest, shall be applied to the Purchase Price. If the sale of the Property
is not consummated for any reason except a default under this Agreement on the part of Buyer,
the Deposit (other than the Independent Contract Consideration) plus accrued interest thereon
shall immediately be returned to Buyer. The Deposit includes the amount of One Hundred
Dollars ($100.00) as independent consideration ("Independent Contract Consideration®) for
Seller's execution of this Agreement and the agreement to sell the Property to Buyer on and
subject to the terms and conditions of this Agreement. The Independent Contract Consideration
is applicable to the Purchase Price and shall be retained by Seller in event of any termination of
this Agreement for any reason whatsoever.

3.2 Liquidated Damages. IF BUYER DEFAULTS IN THE PERFORMANCE OF ANY
OBLIGATION OF BUYER HEREUNDER, AND THE CLOSING FAILS TO OCCUR AS A
RESULT OF SUCH DEFAULT, SELLER WILL SUSTAIN SUBSTANTIAL DAMAGES.
BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY
DIFFICULT TO FiX THE ACTUAL DAMAGES SUSTAINED BY SELLER IN THE EVENT OF
SUCH A DEFAULT HEREUNDER BY BUYER. THEREFORE, SELLER AND BUYER AGREE
THAT IF BUYER COMMITS SUCH A DEFAULT, THE DEPOSIT REPRESENTS A
REASONABLE ESTIMATE OF THE AMOUNT OF DAMAGES FOR SUCH DEFAULT, AND
SELLER SHALL BE ENTITLED TO RECOVER SUCH AMOUNT AS LIQUIDATED DAMAGES
FOR SUCH DEFAULT. BOTH PARTIES ACKNOWLEDGE AND AGREE THAT SAID
AMOUNT IS PRESENTLY A REASONABLE SUM CONSIDERING ALL OF THE
CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, INCLUDING THE
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RELATIONSHIP OF THE SUM TO THE RANGE OF HARM TO SELLER THAT
REASONABLY COULD BE ANTICIPATED, AND THAT PROOF OF ACTUAL DAMAGES
WOULD BE COSTLY AND EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE.
SELLER'S RIGHT TO RECOVER SUCH AMOUNT AS LIQUIDATED DAMAGES FOR SUCH
DEFAULT SHALL BE SELLER'S SOLE AND EXCLUSIVE REMEDY AT LAW AND IN
EQUITY. SELLER WAIVES ALL OTHER LEGAL OR EQUITABLE REMEDIES AGAINST
BUYER AND ANY RELATED OR AFFILIATED ENTITY, AGENT OR REPRESENTATIVE,
INCLUDING ANY RIGHT OF SELLER TO OBTAIN SPECIFIC PERFORMANCE OF BUYER'S
OBLIGATIONS UNDER THIS AGREEMENT.

E LZZ%LE;L SELLER: "\:M/\V/

SFO5B37881FBACS...

4, Title.

4.1 Permitted Title Exceptions; Title Policy. The obligation of Buyer to purchase the
Property shall be conditioned on the Title Company being prepared to issue an ALTA (2006)
extended coverage owner’s policy of title insurance (“Title Policy”) insuring that fee title in the
Property is vested in Buyer, subject only to the Permitted Title Exceptions, as defined below,
and including any endorsements requested by Buyer and approved by the Title Company during
the Due Diligence Period (as herein defined). The Title Policy shall insure title subject only to a
lien for local real estate taxes and assessments not yet due or payable, and such other
exceptions as may be approved in writing by Buyer pursuant to Section 6.1(c) below ("Permitted
Title Exceptions”).

5. Docum tob livered to Buyer. Seller shall provide to Buyer, or make available
for inspection and copying at a reasonably convenient location, all documents, reports, plans,
Leases (as herein defined), Contracts (as herein defined) and other documents in the
possession or control of Seller and relating to the use, ownership, management and operation
of the Property, within five (5) days from the Effective Date.

6. Conditions to Closing.

6.1 Conditions. Buyer's obligation to purchase the Property is conditioned upon the
satisfaction of each of the following conditions:

(a) The performance by Seller of every obligation of Seller hereunder, and
the truth of each representation and warranty made in this Agreement by Seller as of the
Effective Date and as of the Closing.

(b) Buyer’s review and approval of any documents or other items provided to
Buyer by Seller in accordance with Section 5 hereof.

(c) Buyer's review and approval of a preliminary title report, all title
exceptions, and an ALTA survey, if obtained by Buyer. Buyer shall notify Seller in writing of
any objections Buyer has to the preliminary title report and the title exceptions within ten (10)
days of Buyer's receipt of the preliminary title report and exceptions referenced therein. If Seller
is not willing to remove the objectionable exceptions, or is unable to do so, prior to the Closing,
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Seller will advise Buyer thereof in writing and Buyer may either waive its objections and proceed
with the purchase or terminate this Agreement.

(d) Buyer's inspection and approval of the present physical condition and
status of the Property, including the soil, drainage, and the existence of any hazardous
materials on the Property.

(e) The feaslbility of the Property for Buyer’s intended use, including the
economic viability of any development which Buyer may intend to perform on the Property.

f) The Title Company's commitment at Closing to issue to Buyer the Title
Policy.

The parties expressly acknowledge that the obligation of Buyer to proceed hereunder is not
conditioned on any of the following:

(i) obtaining financing, or a commitment for financing, for acquisition or development
of the Property. The parties acknowledge that a material and substantial
inducement to Seller's agreement to proceed with the transaction contemplated
herein is the understanding that Buyer intends to acquire the Property with
internal resources, and will not require third party funds to acquire the Property.
Buyer may elect to obtain third party financing to develop the Property, but
obtaining that financing, or a commitment for that financing, will not be a
condition to Buyer’s obligations hereunder;

(ii) re-zoning of the Property. Buyer represents that Buyer is familiar with ongoing
efforts by the City of Menlo Park to adopt a revised Housing Element to comply
with applicable state law, and acknowledges that Seller undertakes no obligation
under this Agreement to complete the adoption of the Housing element or to
undertake any other action in connection with the adoption of new zoning,
modification of existing zoning, updating the applicable general plan or otherwise
with respect to the Property; or

(iii) acquisition of, or any commitment or other obligation by a third party to sell or
convey, all or any portion of additional property on Hamilton Avenue in Menlo
Park, or any rights in such additional property.

6.2 Conditions - Seller. The parties understand and agree that this Agreement and
the sale and transfer of the Property to Buyer is subject to the provisions of the California
Redevelopment Dissolution Law (AB1x 26, enacted June 28, 2011, as modified by AB 1484,
enacted June 27, 2012). Among other statutory requirements, the Agreement for the sale of the
Property must be approved by the Board of the Successor Agency to the Menlo Park
Community Development Agency and the Oversight Board for the Successor Agency (the
“Oversight Board”) following compliance with applicable public notice and public meeting
requirements (such approval, the “Board Approval®). Promptly following the Effective Date,
Seller shall initiate the process for obtaining Board Approval and shall diligently pursue such
process until the Board Approval is obtained. Promptly following receipt of the Board Approval,
Seller shall submit this Agreement to the State Department of Flnance (the “DOF") for approval
pursuant to Healith & Safety Code Sections 34179 and 34181 (the “DOF Approval”). The DOF
Approval shall be deemed to have been obtained upon the earlier of the date when (i) the DOF
actually gives its approval of this Agreement, or (i) the DOF approval period as set forth in
Health & Safety Code Sections 34179 and 34181 has expired without modification or
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disapproval by the DOF. Promptly following the DOF Approval, Seller shall provide to Buyer
written notice (the “Confirmation Notice”) that both Board Approval and DOF Approval have
been obtained (or deemed obtained in the case of the DOF). If Seller has not provided the
Confirmation Notice to Buyer within one hundred twenty (120) days following the Effective Date
(the “Final Notice Date"), either party may terminate this agreement upon written notice to the
other, provided that such termination notice shall be provided to the other no more that fifteen
(15) days following the Final Notice Date, in which event the Deposit shall be immediately
returned to Buyer. If any of the approvals are conditional upon revisions or modifications of the
terms of sale, Buyer shall have the right to accept or reject such revisions or modifications, in its
sole discretion. If Buyer rejects such revisions or modifications, this Agreement shall terminate
and the Deposit shall be immediately retumed to Buyer.

6.3  Due Diligence Period. Buyer's obligation to purchase the Property Is subject to
Buyer's being satisfied, In its sole discretion, with the Property after the review and inspections
described in Section 6.1 above. Buyer shall have until sixty (60) days after the Effective Date
(the “Due Diligence Approval Date"), to notify Seller in writing that the conditions described in
Section 6.1 are satisfled or waived and that Buyer wishes to proceed to Closing under this
Agreement (the “Due Diligence Period”). If Buyer fails to deliver such notice to Seller within the
required period, this Agreement shall terminate and the Deposit and all interest thereon shall be
returned to Buyer. If such notice is timely delivered to Seller, the relevant conditions shall be
deemed waived or satisfled. Promptly following any termination under this Section 6.3, Buyer
shall return all documents delivered to Buyer by Seller.

6.4  Waiver. Buyer may, at any time or times before the Closing, waive any of the
foregoing conditions. Any such waiver must be in writing and signed by Buyer.

6.4  Access. Beginning on the Effective Date, Seller shall afford authorized
representatives of Buyer reasonable access to the Property, upon reasonable advance notice
and during normal business hours, for the purposes of satisfying any conditions precedent to
the Closing contained herein. Buyer shall have the right to conduct or cause to be conducted
soils tests, structural tests, tests for hazardous materials or any other tests Buyer determines
are necessary or desirable to evaluate the condition of the Property. In performing its
examinations and Inspections of the Property, Buyer shall use commercially reasonable efforts
to minlmize any interference with the use of the Property and Buyer shall indemnify Seller
against and hold Seller harmless from any and all losses, costs, damages, liabilities and
expenses, including, without limitation, reasonable attorneys' fees and costs (collectively,
“Loss"), resulting from or related to the entry upon the Property by Buyer or its representatives,
except for any Loss due to Seller’s negligence or the mere discovery of a pre-existing condition,
and Buyer shall restore any damage done during such inspection to the condition that existed
prior to such inspection, and shall remove any materials brought by Buyer onto the Property in
the course of the investigation. Buyer shall not conduct any Phase ! testing for the presence of
Hazardous Materials, or any other physically invasive testing, without Seller’s prior written
consent, which shall not be unreasonably withheld or delayed.

7. Closing.

7.1 Closing Date. The consummation of the purchase and sale of the Property (the
"Closing") shall occur on the date that is seven (7) days after the later of (i) the Due Diligence
Approval Date, or (ii) the date Buyer receives the Confirmation Notice.
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7.2 its Into Escrow.

(a) On or before the Closing date, Seller shall deposit the following
documents and items into escrow, each of which shall be executed by Seller, if necessary, and
shall be in form reasonably satisfactory to Buyer: (i) a grant deed conveying the real property to
Buyer; (ii) a bill of sale conveying the personal property, if any, to Buyer; (iii) an assignment of
leases, contracts and intangible property (the "Assignment”); (ill) an affidavit stating that Seller
is not a "foreign person” under U.S.C.A. Section 1445(f)(3); (iv) Seller's share of the closing
costs; and (v) such other documents as may reasonably be required to complete the Closing.

(b) On or before the Closing date, Buyer shall deposit the following into
escrow: (i) the Purchase Price in accordance with the provisions of Section 2 above; (ii) Buyer's
share of the closing costs; (iii) an executed counterpart of the Assignment; and (iv) such other
documents as may reasonably be required to complete the Closing.

7.3  Prorations. All rents and other sources of income and all expenses for the
Property will be prorated as of the Closing date and the Purchase Price will be adjusted on the
following basis:

(a) Accounts Receivable. Any income of the Property eamed and
attributable to the period prior to the Closing date will be paid to Seller to the extent that such
income has been collected on or before the Closing date. Any income eamed and attributable
to the period beginning on the Closing date and thereafter will be paid to Buyer. Upon receipt
by Buyer after the Closing of any income eamed prior to the Closing date, the same will be paid
to Seller.

(b) Accounts Payable. All sums due for accounts payable which were owing
or accrued by the Property prior to the Closing will be paid by Seller. Buyer will furnish Seller
any bills for such period received after the Closing for payment, and Buyer will have no further
obligation with respect thereto. Payments due under any Contracts which Buyer does not
assume shall not be prorated and Seller shall be iiable for all payments due thereunder. Buyer
shall be deemed to have elected not to assume any Contracts except for those Contracts, if
any, identified by Buyer for assumption in a written notice delivered to Seller during the Due
Diligence Period.

(c) Property Taxes. All real property ad valorem taxes and special
assessments, if any, whether payable in instaliments or not, for the tax year in which the Closing
occurs will be prorated to the Closing date, based on the latest available tax rate and assessed
valuation. The amount of any personal property taxes shall be paid by Seller.

(d) Utility Charges. Al utility charges (including, without limitation, electricity,
gas, water, sewer and telephone, as applicable) will be prorated to the Closing date and Seller
will obtain a canceled bill therefor. Al utility security deposits, if any, will be retained by Seller.

(e) Post Closing. If the amount of any of the adjustments to be prorated
cannot be determined on the date of Closing, these adjustments will be made between the
parties as soon after Closing as possible.

74  Closing Costs. Closing costs shall be paid as follows: (i) Buyer will pay the
premium for owner’s title insurance coverage, and escrow fees, and (ii) Seller will pay county
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transfer taxes, if any. Any other closing costs will be paid in accordance with custom in San
Mateo County, as determined by the Title Company.

7.5  Escrow Instructions. On or before the Closing date, each party shall deliver
escrow instructions and other instruments as are required by the Title Company to close the
escrow for this transaction.

7.6 Possession. Seller shall deliver possession of the Property to Buyer on the

Closing date.
8. Representations and Warranties.
8.1 epresentations and W les of Seller. Seller represents and warrants the

following to Buyer as of the date hereof and as of the Closing date. Each representation and
warranty shall survive the Closing date for a period of one (1) year, and shall expire unless a
claim for breach of such representation or warranty is properly filed and served on Seller within
that one (1) year period.

(a) Seller has full power and authority to enter into this Agreement. Upon
delivery of the Confirmation Notice described in Section 6.2 above, subject to any applicable
statutes of limitation for a legal challenge, Seller will have full power and authority to
consummate the transaction contemplated herein, and any and all approvals or other
authorization required to be obtained will have been obtained as of the date of the delivery of
the Confirmation Notice.

(b) Seller is not a "foreign person” within the meaning of Section 1445(f)(3) of
the United States Internal Code of 1986, as amended, or under Section 18805 of the California
Revenue and Taxation Code.

(c) There is no existing claim, litigation, or other proceeding which has been
filed against the Property or against Seller in its capacity as owner of the Property which would
prevent or delay the performance by Seller of its obligations hereunder or affect the use or value
of the Property.

(d) There are no leases, tenancies or occupancy agreements relating to or
affecting the Property (the “Leases”).

(e) There are no service, maintenance, management, repair, parking,
construction or other contracts (collectively, “Contracts”) relating to the ownership or operation
of the Property.

(f) Seller has not received any written notice of any violation of any law,
ordinance, regulation, order or requirement applicable to the Property which has not been cured
and Seller is unaware of any such uncured violation.

If Seller discovers that any representation or warranty set forth above is not accurate before the
Closing date, Seller will give Buyer written notice of that fact within three (3) business days after
obtaining knowledge of such fact, and in any event before the Closing. If Seller delivers any
such notice or Buyer discovers the inaccuracy of a representation or warranty, Buyer may, at its
election, terminate this Agreement, in which event the Deposit shall be immediately returned to
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Buyer. If Buyer elects to proceed with the Closing after receipt of such notice or after having
discovered the inaccuracy of the representation or warranty in question, Buyer shall be deemed
to have waived any claim with respect to the representation or warranty in question to the extent
of the additional information.

8.2 ale Made ° " Rel f Seller. Buyer will perform an investigation in order
to become familiar with the Property, and has made or will make such independent
investigations as it deems necessary or appropriate concerning the Property. Except as
expressly set forth herein: (i) Buyer Is relying solely upon Its own famillarity with the Property
and is not relying in any way upon any representations, information, appraisals, statements,
agreements, warranties, studies, surveys, reports, descriptions, guidelines or other Information
or material furnished by Seller, and (b) Buyer acknowledges that it is acquiring the Property for
the Purchase Price stated herein "AS IS", in its present state and condition, without
representation or warranty by Seller or its representatives as to any matter. Except with respect
to Seller's representations, warranties and indemnities contained herein, from and after the
Closing, Buyer, on behalf of itself and its successors and assigns, waives its right to recover
from and forever releases and discharges Seller, its agents, employees and representatives
from any and all demands, claims, costs, damages, losses or causes of action whether known
or unknown, that may arise on account of or in any way be connected with the physical
condition, use, operation or ownership of the Property. In connection with the foregoing release,
Buyer hereby consents to inclusion of this waiver and release in the grant deed conveying the
Property to Buyer, and expressly waives the benefits of Section 1542 of the California Civil
Code, which provides as follows:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST
HA TERIALLY AFFECTED HIS T%IWLEMENT WITH THE DEBTOR."

(X2

M

N\ BF05837081FBACS. ,

Buyer

8.3. Limitation of Liability.

The total aggregate liability of Seller for any and all injuries, damages, claims, losses, expenses
or claims (including attomeys' fees) in connection with the sale of the Property will be limited to
the Purchase Price for the Property. Buyer acknowledges that neither the City of Menlo Park or
any of the taxing entities receiving proceeds from the dissolution of the Community
Development Agency are parties to this Agreement and neither the City of Menlo Park nor any
of the taxing entities entitled to receive proceeds shall have any liability for the actions of Seller,
nor any financial liability or responsibility except as may be imposed pursuant to the provisions
of State law with respect to proceeds received by the City or any of such taxing entities from the
sale of the Property. Buyer shall notify all parties who may claim through Buyer, including the
agents, employees or representatives of Buyer, as well as future occupants, purchasers or other
users of the Property, of this limitation of Seller’s liability to them and shall require them to abide
by this limitation of liability. In no event shall Seller be liable in contract, tort, strict liability,
warranty, or otherwise, for any special, incidental or consequential damages, including, but not
limited to, delay, disruption, or loss of anticipated profits or revenue.
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9. Indemnification. Each party hereby agrees to Indemnify the other party and hold it
harmless from and against any and all claims, demands, liabilities, costs and damages,
including without limitation, reasonable attorneys' fees, resulting from any misrepresentations or
breach of warranty or covenant made by such party in this Agreement.

10. Eminent Domain. If, prior to the Closing, all of the real property is taken by eminent
domain, this Agreement shall terminate and the Deposit shall be immediately returned to Buyer.
If only part of the real property is so taken, Buyer shall have the option of (a) proceeding with
the Closing and acquiring the Property as affected by such taking, together with all
compensation and damage awarded or the right to receive same, or (b) terminating this
Agreement, in which event the Deposit shall be immediately returned to Buyer. From the
Effective Date and until the Closing date, Selier agrees that it shall not commence or threaten to
commence any condemnation or eminent domain proceedings against all or any portion of the

Property.

11. Actions During Contract Period. Between Selier's execution of this Agreement and
the Closing, or earlier termination of this Agreement as permitted hereunder, Seller shali
maintain the Property in good order, condition and repair, reasonable wear and tear excepted.
From and after the Effective Date, Seller shall not (a) execute, modify, terminate and/or approve
any Leases or Contracts affecting the Property or any interest therein without Buyer’s written
approval; or (b) encumber the Property with any liens, encumbrances or other instruments
creating a cloud on title or securing a monetary obligation with the Property. Seller shall
terminate prior to Closing, at no cost or expense to Buyer, any and all Contracts affecting the
Property that are not designated by Buyer during the Due Diligence Period to be assumed by

Buyer at Closing.

12. [Section intentionally omitted.]
13.  Miscellaneous.

13.1  Notice. Any notice, demand or communication required or permitted hereunder
shall be given in writing and may be delivered personally, by facsimile, by email, by private
courier, or sent by United States registered or certified mail, postage prepaid, retum receipt
requested, addressed to the following addresses or to such other addresses as any party may

hereafter designate by written notice:

Seller: Successor Agency to the Community
Development Agency of the City of
Menlo Park
701 Laurel Street
Menlo Park, CA 94025
Att'n: Alex D. Mcintyre
Ph: 650-330-6610
Email: admcintyre@menlopark.org

With a copy to:
William L. McClure, Esq.
City Attorney
1100 Alma Street, Suite 210

Buyer: Greenheart Land Company, LLC
921 East Charleston Road
Palo Alto, CA 94303
Att'n: Steve Pierce
Ph: 650-323-5305
Email: spierce@greenheart.bz

With a copy to:

Morrison & Foerster LLP
755 Page Mill Road

Palo Alto, CA 94304

Attn: Philip J. Levine, Esq.

Countywide Oversight Board Meeting - October 16, 2018
Page 53 of 406




DocuSign Envelope ID: E9883826-3022-4021-BF00-C985A8418836

Menlo Park, CA 94025 Ph: (650) 813-5613
Ph: (650) 324-9300 Email: PLevine@mofo.com
Email: wim@jsmf.com

Notice shall be deemed given upon the earlier of: (i) actual receipt, including, if notice Is sent by
email, confirmation of receipt of the message in question; or (ii) three (3) days after posting in
the U.S. Mail as provided above.

13.2  Covenant of Further Assurances. The parties hereby agree to execute such

other documents and perform such other acts as may be necessary or desirable to carry out the
purposes of this Agreement.

13.3 Tax Deferred Exchange. The parties acknowledge that Buyer may identify the
Property as a replacement property in connection with an attempt to qualify the acquisition of
the Property as part of an exchange eligible for deferred tax treatment under Federal and State
law. Seller shall cooperate with Buyer as reasonably necessary, and as instructed in writing by
Buyer, in connection with such exchange, subject to the following: (i) Seller shall not be
obligated to take title to any property other than the Property, (i) Buyer shall pay all costs
associated with the exchange; (iii) the exchange shall not affect the times for performing the
various obligations set forth herein; and (iv) Seller shall have no responsibility to ensure that the
transaction does in fact qualify as a tax-deferred exchange.

13.4  Severability. If any provision of this Agreement as applied to either party or to
any circumstance shall be ruled by a court of competent jurisdiction to be void or unenforceable
for any reason, the same shall in no way affect (to the maximum extent permissible by law) that
provision as applied to other permissible parties or circumstances or any other provision of this
Agreement or the validity or enforceability of the Agreement as a whole.

13.5 Assignment. Neither party may assign its rights or delegate its obligations
hereunder without the prior written consent of the other party, and any such assignment or
delegation without the other party’s prior consent shall be void and of no effect. Notwithstanding
the foregoing, Buyer may assign its rights and delegate its obligations to an entity owned or
controlled by Buyer or Buyer’s principals, provided, however such assignment shall not relieve
Buyer of any obligations provided in this Agresment.

13.6  Successors and Assians. Subject to the provisions of Section 13.5 hereof, this
Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs,
devisees, legal representatives, successors and assigns.

13.7 Attomeys' Fees. In the event of any controversy, claim or action being filed
betwsen the parties respecting this Agreement or in connection with the Property, the prevailing
party shall be entitled, in addition to all expenses, costs or damages, to reasonable attorneys’
fees, whether or not such controversy was litigated or prosecuted to judgment, and any such
attorneys’ fees and other costs and expenses shall be recoverable separately from and in
addition to any other amount included in such judgment or award, and such obligation is
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intended to be severable from the other provisions of this Agreement and to survive and not be
_ merged into any such judgment or award.

13.8  Brokers and Finders. Seller is represented in this transaction by Cassidy Turley
Northern California, Inc. (“Seller’s Broker®), and Seller shall pay a commission to Seller's Broker
upon close of escrow in accordance with a separate written agreement. Seller and Buyer
represent that they have not engaged the services of any other real estate broker to represent
them and that no commission will be due from either party to any broker other than Seller's
Broker. The party through whom any broker or finder (other than Seller's Broker) makes a claim
shall indemnify, defend and hold harmiess the other from such claim. Nothing herein shall
make any person, including the brokers representing the parties to this Agreement, a third party
beneficiary of this Agreement. The provisions of this Section 13.8 shall survive Closing or the
termination of this Agreement.

13.9 Time of the Essence. Time is of the essence of this Agreement. However, if the
final date of any period designated for performance of any act under this Agreement falls on a
Saturday, Sunday or statewide legal holiday as defined in California Government Code sections
6700 and 6701, then the time for such performance shall be extended to the next day which is
not a Saturday, Sunday or legal holiday.

13.10 Governing Law. This Agreement is entered into and shall be governed by and
construed in accordance with the laws of the State of California.

13.11 Counterparts. This Agreement may be executed in any number of original
counterparts, all of which evidence only one agreement, and only one of which need be
produced for any purpose. The parties hereto contemplate that they may be executing
counterparts of this Agreement transmitted by facsimile or email in PDF format and agree and
intend that a signature by facsimile machine or emall in PDF format shall bind the party so
signing with the same effect as though the signature were an original signature.

13.12 Exhibits. All recitals and exhibits referred to in this Agreement are incorporated
herein by reference and shall be deemed part of this Agreement.

13.13 Entire Agreement. This document represents the entire agreement between the
parties with respect to the subject matter hereof and supersedes all other prior agreements,
representations and covenants, oral or written.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and
year first above written.

SELLER BUYER
Successor Agency to the Community Greenheart Land Company, LLC, a
Development Agency of The City of Menlo | California limited liability company
Park
by:

By: / By: r—C ;col-\- ‘u’ﬂ“m

Alex D. KMcintyre ' Skotbhiessamcs..

Executlve Director Managing Member
Attachments:

EXHIBIT A - Legal Description
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EXHIBIT A
LEGAL DESCRIPTION
Real property in the Clity of Menlo Park, County of San Mateo, State of Californla, described as
follows:
PARCEL I:

LOTS 3 AND 4, BLOCK 10, AS DELINEATED UPON THAT CERTAIN MAP ENTITLED "NEWBRIDGE
PARK, MAP NO. 2, SAN MATEO COUNTY, CALIFORNIA", FILED FOR RECORD IN THE OFFICE OF
THE RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON NOVEMBER 17,
1926 IN BOOK 14 OF MAPS AT PAGES 51, 52 AND 53.

PARCEL II:

PORTION OF SEVIER AVENUE, AS DELINEATED UPON THAT CERTAIN MAP ENTITLED
"NEWBRIDGE PARK, MAP NO. 2, SAN MATEO COUNTY, CALIFORNIA", FILED FOR RECORD IN
THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON
NOVEMBER 17, 1926 IN BOOK 14 OF MAPS AT PAGES 51, 52 AND 53, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF LOT 4 IN BLOCK 10 AS SHOWN ON SAID
MAP; THENCE FROM SAID POINT OF BEGINNING, ALONG THE NORTHERN LINE OF LOT 3 AND
SAID LOT 4, NORTH 85° 01. 00" EAST, 103.31 FEET TO THE NORTHEASTERN CORNER OF SAID
LOT 3; THENCE LEAVING SAID LINE NORTH 22° 05. 00" EAST, 44.92 FEET TO THE SOUTHERN
LINE OF THE SOUTHERN PACIFIC COMPANY RIGHT OF WAY; THENCE ALONG SAID LINE SOUTH
85° 01' 00" WEST, 103.31 FEET; THENCE SOUTH 22° 05. 00" WEST, 44.92 FEET TO THE POINT
OF BEGINNING.

SAID PARCEL WAS VACATED BY THAT CERTAIN RESOLUTION NO. 5132 RECORDED OCTOBER
26, 1999 AS RECORDER’S INSTRUMENT NO. 1999-178851 OF OFFICIAL RECORDS.

PARCEL III:

LOT 2 IN BLOCK 10, AS SHOWN ON THAT CERTAIN MAP ENTITLED "NEWBRIDGE PARK, MAP
NO. 2, SAN MATEO COUNTY, CALIFORNIA", FILED IN THE OFFICE OF THE COUNTY RECORDER
OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON NOVEMBER 17, 1926 IN BOOK 14 OF
MAPS AT PAGES 51, 52 AND 53.

PARCEL IV:

LOT 1, BLOCK 9, AS SHOWN ON THAT CERTAIN MAP ENTITLED, "NEWBRIDGE PARK, SAN
MATEO COUNTY, CALIFORNIA", FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY OF
SAN MATEO, STATE OF CALIFORNIA ON JUNE 10, 1926 IN BOOK 14 OF MAPS AT PAGES 6 AND
7.

PARCEL V:

LOT 1, BLOCK 10, AS SHOWN ON THAT CERTAIN MAP ENTITLED, "NEWBRIDGE PARK NO. 2,
SAN MATEO COUNTY, CALIFORNIA", FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY
OF SAN MATEOQ, STATE OF CALIFORNIA ON NOVEMBER 17, 1926 IN BOOK 14 OF MAPS AT
PAGES 51, 52 AND 53.
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PARCEL VI:

LOTS 2, 3 AND 4 IN BLOCK 9, AS SHOWN ON THAT CERTAIN MAP ENTITLED "NEWBRIDGE
PARK SAN MATEO COUNTY CALIFORNIA", FILED IN THE OFFICE OF THE COUNTY RECORDER
OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON JUNE 10, 1926 IN BOOK 14 OF MAPS AT

PAGE(S) 6 AND 7.

APN: 055-398-020 (Parcel I); 055-398-030 (Parcel II); 055-398-040 (Parcel V); 055-398-050
(Parcel III); 055-398-060, 055-398-070 and 055-398-080 (Parcel IV)
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RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR
AGENCY OF THE REDEVELOPMENT AGENCY OF THE CITY OF
MENLO PARK ADOPTING A LONG-RANGE PROPERTY
MANAGEMENT PLAN OF THE SUCCESSOR AGENCY FOR THE
FORMER REDEVELOPMENT AGENCY

WHEREAS, the former Redevelopment Agency of the City of Menlo Park was dissolved
on February 1, 2012; and

WHEREAS, there was real property which was transferred to the Successor Agency
which is responsible for the disposition of the property in accordance with the
procedures and requirements of Assembly Bill x1 26 and Assembly Bill 1484, and

WHEREAS, Assembly Bill 1484 requires the development of a Long-Range Property
Management/Disposition Plan to address the use or disposition of all of the properties
except those designated for a governmental purpose in the Community Development
Property Trust Fund; and

WHEREAS, the Property Management Plan describes the history and status of the
multiple parcels known as Hamilton Avenue East, which is not designated for a
governmental purpose and the parcel at 313 Market Place as a site designated for a
governmental purpose per Health and Safety Code Section 314181(a).

NOW, THEREFORE, BE IT RESOLVED by the Oversight Board of the City of Menlo
Park, that said Board hereby approves the Long-Range Property Management Plan;
and

BE IT FURTHER RESOLVED, that the Oversight Board hereby authorizes and directs
the Successor Agency staff to take all actions necessary under the Dissolution Act and
AB 1484 to file, post, mail or otherwise deliver via electronic mail, internet posting,
and/or hardcopy, all notices and transmittals necessary or convenient in connection with
the approval of the Long-Range Property Management Plan and to take any other
actions necessary to ensure the validity of the Long-Range Property Management Plan.

BE IT FURTHER RESOLVED that this Resolution shall take effect at the time and in the
manner prescribed in Health and Safety Code Section 34179(h).
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I, Margaret S. Roberts, Secretary to the Oversight Board, do hereby certify that the
above and foregoing Board Resolution was duly and regularly passed and adopted at a
meeting by said Board on this fourteenth day of January, 2013, by the following votes:
AYES: Farrales, Jerome-Robinson, Keith, Sheikholeslami

NOES: None

ABSENT: Bennett, Braucht, Keller

ABSTAIN: None

IN WITNESS WHEREOF, | have hereunto set my hand on this fourteenth day of
January, 2013.

K/%b%nuéﬁﬂwaép
Margéret S."Roberts, MMC

City Clerk
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RESOLUTION OF THE OVERSIGHT BOARD OF THE SUCCESSOR
AGENCY OF THE REDEVELOPMENT AGENCY OF THE CITY OF
MENLO PARK APPROVING THE TRANSFER OF TITLE OF A
SPECIFIED PARCEL TO THE CITY OF MENLO PARK FOR OPEN
SPACE AND RECREATIONAL PURPOSES

WHEREAS, the former Redevelopment Agency of the City of Menlo Park was dissolved
on February 1, 2012; and

WHEREAS, there was real property which was transferred to the Successor Agency
which is responsible for the disposition of the property in accordance with the
procedures and requirements of Assembly Bill x1 26 and Assembly Bill 1484; and

WHEREAS, the Property Management Plan describes the history and status of the
multiple parcels knows as Hamilton Avenue East, which is not designated for a
governmental purpose and the parcel at 313 Market Place as a site designated for a
governmental purpose per Health and Safety Code Section 314181(a) as open space
and recreational use.

NOW, THEREFORE, BE IT RESOLVED by the Oversight Board of the City of Menlo
Park, that said Board hereby approves the a transfer of title for the parcel at 313 Market
place to be used as open space and recreational purposes, with a deed restriction
ensuring the continued use of the property for open space and recreational purposes as
allowed under Health and Safety Code 34181(a); and

BE IT FURTHER RESOLVED, that the Oversight Board hereby authorizes and directs
the Successor Agency staff to take all actions necessary under the Dissolution Act and
AB 1484 to file, post, mail or otherwise deliver via electronic mail, internet posting,
and/or hardcopy, all notices and transmittals necessary or convenient in connection with
the approval of the transfer of title; and

BE IT FURTHER RESOLVED that this Resolution shall take effect at the time and in the
manner prescribed in Health and Safety Code Section 34179(h).
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"I, Margaret S. Roberts, Secretary to the Oversight Board, do hereby certify that the
above and foregoing Board Resolution was duly and regularly passed and adopted at a
meeting by said Board on this fourteenth day of January, 2013, by the following votes:
AYES: Farrales, Jerome-Robinson, Keith, Sheikholeslami
NOES: None
ABSENT: Bennett, Braucht, Keller
ABSTAIN: None

IN WITNESS WHEREOF, | have hereunto set my hand on this fourteenth day of
January, 2013.

Wﬁmﬂ
argdret S. Roberts, MMC

City Clerk
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RESOLUTION OF THE OVERSIGHT BOARD FOR THE SUCCESSOR AGENCY TO THE
COMMUNITY DEVELOPMENT AGENCY OF THE CITY OF MENLO PARK APPROVING
AMENDMENT 2 TO THE PURCHASE AND SALE AGREEMENT WITH GREENHEART LAND
COMPANY FOR THE SALE OF PROPERTY OWNED BY THE FORMER REDEVELOPMENT
AGENCY FOR THE PROPERTY LOCATED AT 777-821 HAMILTON AVENUE TO REDUCE
THE SALE PRICE FROM $8.0 MILLION TO $7.650 MILLION AND TO EXTEND THE TIME TO
OBTAIN STATE DEPARTMENT OF FINANCE APPROVAL TO APRIL 30, 2013

WHEREAS, on December 3, 2012, the Oversight Board approved Resolution 12-006, approving a
purchase and sale agreement for the real property located at 777-821 Hamilton Avenue within the City
of Menlo Park is the only real property asset owned by the former Community Development Agency;
and

WHEREAS, at a public meeting on January 14, 2014, the Oversight Board approved extending the buyer’s
due diligence period for twenty-one days to accommodate additional environmental investigation; and

WHEREAS, Greenheart Land Company has completed an environmental review of the property and has
requested the price reduction from $8.0 Million to $7.650 as a result of the clean up needed for
environmental contamination of the site; and

WHEREAS, the time to obtain the Department of Finance approval will need to be extended to April 30,
2013.

NOW THEREFORE, BE IT RESOLVED, that the Oversight Board does hereby approve a price reduction to
$7.650 and extend the time to obtain the Department of Finance approval to April 30, 2013.

I, Margaret S. Roberts, Secretary to the Oversight Board, do hereby certify that the above and foregoing
Board Resolution was duly and regularly passed and adopted at a meeting by said Board on this twenty-
sixth day of February, 2013, by the following votes:

AYES: Farrales, Keith, Keller, Jerome-Robinson
NOES: None

ABSENT: Bennett, Braucht, Sheikholeslami
ABSTAIN: None

IN WITNESS WHEREOF, | have hereunto set my hand on this twenty-sixth day of February, 2013.

w%}g&ér%ﬂ/
Margdfet S. Roberts, MMC
City Clerk
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San Mateo County
Countywide Oversight Board

Date: October 10, 2018 Agenda Item 9
To: San Mateo County Countywide Oversight Board

From: Shirley Tourel, Assistant Controller

Subject: Report on Redevelopment Agency Dissolution Status Update — San Bruno

Recommendation
This item is for information and discussion purposes only. No action is required of the Board.

Background and Discussion

The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs).

This item is intended to inform the Board of the progress of the wind-down activities of the
former San Bruno Redevelopment Agency. The attachments to this memo were prepared by the
San Bruno Sucessor Agency and provide an overview of the remaining expenditures/obligations
and disposition of assets status.

Keith DeMartini, Finance Director of the City of San Bruno will be presenting to the Board.

Fiscal Impact
None

Exhibit
A — Dissolution Status Report from the Successor Agency — San Bruno
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Date: September 12, 2018 Exhibit A

To: San Mateo County Countywide Oversight Board
From: Keith DeMartini, Finance Director for the City of San Bruno
Subject: Dissolution Status Report from the Successor Agency

Former RDA: San Bruno

Background

This agenda item summarizes the dissolution status of the former redevelopment agency (RDA).
It includes a summary of the disposition of assets, remaining obligations, pending litigation, the
status of the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items
pertaining to the winding-down of the affairs of the former RDA.

Discussion

A. Disposition of Assets

At the point of dissolution, the former RDA had 1 property. This property was converted to a
Public Plaza for Public use with a completion date of June 27, 2012. The Successor Agency has
no other assets.

B. Outstanding Obligations

1) 2000 Certificates of Participation (for the construction of the Police Facility):

2) 2000 Certificates of Participation Fiscal Agent Fees: Annual fiscal agent fees

3) Archstone | Owner Participation Agreement: Per Section 401.3 of the Owner
Participation Agreement and in accordance with the First Amendment to the OPA dated
March 4, 2004, the Agency shall pay up to $311,000 annually through 2039-40 to ensure
the provision of affordable housing units at the Crossing.

4) Administrative Costs: The Successor Agency is eligible to receive an administrative
allowance covering costs. The City expects to continue to request funding up to the
amount allowable by law.

The Successor Agency has no plans to refinance bonds. We plan to work with the Countywide
Oversight Board to submit our last and final ROPS 2019-20A through 2030-31A, and 2019-20B
through 2035-36B.

C. Litigation
The Successor Agency is not aware of any pending litigations.

D. Last and Final ROPS
The Successor Agency has not filed the Last and Final ROPS as of yet but plans to do so within the
next 3 months.
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Conclusion
The Successor Agency looks forward to working with the Countywide Oversight Board to approve
our Last and Final ROPS.

Attachments
1. RDA Dissolution Status Detailed Report.
2. LRPMP and DOF Approval Letter
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San Mateo County
Countywide Oversight Board

Date: October 10, 2018 Agenda Item 10
To: San Mateo County Countywide Oversight Board

From: Shirley Tourel, Assistant Controller

Subject: Report on Redevelopment Agency Dissolution Status Update — San Mateo

Recommendation
This item is for information and discussion purposes only. No action is required of the Board.

Background and Discussion

The San Mateo County Countywide Oversight Board (the “Board”) was created pursuant to
Health and Safety Code (HSC) 34179(j) to provide guidance and oversight to the successor
agencies who are tasked with winding down the affairs of redevelopment agencies (RDAs).

This item is intended to inform the Board of the progress of the wind-down activities of the
former San Mateo Redevelopment Agency. The attachments to this memo were prepared by the
San Mateo Sucessor Agency and provide an overview of the remaining expenditures/obligations
and disposition of assets status.

Drew Corbett, City Manager - City of San Mateo will be presenting to the Board.

Recommendation
This item is for information and discussion purposes only. No action is required of the Board.

Fiscal Impact
None

Exhibit
A — Dissolution Status Report from the Successor Agency — San Mateo
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Date: September 28, 2018 Exhibit A

To: San Mateo County Countywide Oversight Board
From: Drew Corbett, City Manager, City of San Mateo
Subject: Dissolution Status Report from the Successor Agency

Former RDA: San Mateo City RDA

Background

This agenda item summarizes the dissolution status of the former redevelopment agency (RDA).
It includes a summary of the disposition of assets, remaining obligations, pending litigation, the
status of the Last and Final Recognized Obligation Payment Schedule (ROPS), and any other items
pertaining to the winding-down of the affairs of the former RDA.

Discussion

A. Disposition of Assets

At the point of dissolution, the former RDA had 5 properties. After our initial Long Range Property
Management Plan (LRPMP) submittal was rejected, the Successor Agency submitted a revised
plan to the Department of Finance (DOF) in August 2014. The DOF approved the LRPMP on
December 17, 2014.

The LRPMP called for 3 of the 5 properties to be transferred to the City of San Mateo for
Governmental Uses. Of these properties, one was a roadway into the Downtown Transit Center,
one was a wastewater pump station, and the final property was a small public parking lot that
provided sole egress to adjacent private properties. The remaining 2 properties were to be
transferred to the City to be held for Future Development and disposed of at fair reuse value. All
5 properties were subsequently transferred to the City via a Grant Deed in July 2015.

The City issued a Request for Proposals in September 2017 to select a development team to work
with for the 2 properties that were held for Future Development. The RFQ required that the
parcels be developed as housing and public parking and required that a minimum of 35% of the
housing units be affordable to low or moderate incomes. The City Council selected MidPen
Housing for Exclusive Negotiations in April 2018. Their project proposal is for 164 affordable
housing units and 535 public parking spaces. The City has requested that the housing project
incorporate a preference program for public employees across the various agencies in the
County. The City and MidPen Housing are now working towards the submittal of the entitlement
application for the project.
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B. Outstanding Obligations
There are three outstanding bond issuances from the former RDA. All three have been
refinanced since the dissolution of the RDA.
1. 2015A Refunding Tax Allocation Bonds (tax exempt) - $31.210M outstanding; last
refinanced in 2015; outstanding until 2032 with next refunding opportunity in 2025.
2. 2015B Refunding Tax Allocation Bonds (taxable) - $4.140M outstanding; last refinanced
in 2015; outstanding until 2022 with no additional refunding opportunities.
3. 2017A Refunding Tax Allocation Bonds (tax exempt) - $18.835M outstanding; last
refinanced in 2017; outstanding until 2025 with no additional refunding opportunities.

C. Litigation
Not applicable

D. Last and Final ROPS

The Last and Final ROPS was approved by the Department of Finance on April 6, 2016. The first
amendment to the Last and Final ROPS was approved by the Department of Finance on December
13, 2017.

Conclusion
The San Mateo City RDA does not expect to bring any items to the Oversight Board in 2018/19.

Attachments

1. RDA Dissolution Status Detailed Report — San Mateo City RDA
2. RDA Dissolution Status Presentation — San Mateo City RDA

3. Department of Finance Approved LRPMP — San Mateo City RDA
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Pending Litigation

e None
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Attachment 3
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REVISED

December 17, 2014

Mr. David Culver, Finance Director
City of San Mateo

330 West 20™ Avenue

San Mateo, CA 94403

Dear Mr. Culver:
Subject: Long-Range Property Management Plan

This letter supersedes the California Department of Financa’s (Finance) Long-Range Property
Management Plan (LRPMP) letter dated April 28, 2014. A revision is necessary as the Agency
wishes to amend the previous disposition of specific properties. Pursuant to Health and Safety
Code (HSC) section 34191.5 (b), the City of San Mateo Successor Agency (Agency) submitted
a LRPMP to Finance on October 17, 2013. The Agency subsequently submitied a revised
Oversight Board (OB) approved LRPMP to Finance on October 1, 2014. Finance has
completed its review of the revised LRPMP, which may have included obtaining clarification for
various items. :

The Agency received a Finding of Completion on April 26, 2013. Further, based on our review
and application of the law, we are approving the Agency’s use or disposition of all of the
properties listed on the revised LRPMP.

In accordance with HSC section 34191.4, upen receiving a Finding of Completion from Finance
and approval of the LRPMP, all real property and interests in real property shall be transferred
to the Community Redevelopment Property Trust Fund of the Agency, uniess that property is
subject to the existing requirements of an existing enforceable obligation. Pursuant to

HSC section 34191.3 the approved LRPMP shall govern, and supersede all other provisions
relating to, the disposition and use of all the real property assets of the former redevelopment
agency.

Agency actions taken pursuant to a Finance approved LRPMP which requires the Agency to
enter into a new agreement are subject to OB approval per HSC section 34181 (f). Any OB
action approving a new agreement in connection with the LRPMP should be submitted to
Finance for approval.

Item 10 - Att 3 - Page 1 of 194
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Attachment 3

Mr. David Culver
December 17, 2014
Page 2

Please direct all inquiries to Wendy Griffe, Supervisor, or Medy Lamorena, Lead Analyst at
(916) 445-1546.

Sincerely,

Acting Program Budget Manager

G Ms. Kathy Kleinbaum, Senior Management Analyst, City of San Mateo
Mr. Bob Adler, Auditor-Controller, County of San Mateo
Ms. Elizabeth Gonzalez, Bureau Chief, Local Government Audit Bureau, California State
Controller's Office
California State Controller's Office

Item 10 - Att 3 - Page 2 of 194
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February 18, 2015

Mr. Dave Culver, Finance Director
City of San Mateo City
330 West 20th Avenue
San Mateo, CA 94403

Dear Mr. Culver:

Subject: Approval of Oversight Board Action

The City of San Mateo Successor Agency (Agency) notified the California Department of
Finance (Finance) of its February 11, 2015 Oversight Board (OB) resolution on

February 11, 2015, Pursuant to Health and Safety Code section 34179 (h), Finance has

completed its review of the OB action.

Based on our review and application of the law, OB Resolution No. 2(2015), approving the
transfer of the following Agency parcels to the City of San Mateo, is approved:

Address Assessor’s Parcel Number Permissible Use
1 North B Street 032-323-060; 032-323-070 Governmental Use
2 4" and Railroad Avenue | 034-179-050; 034-179-060 Governmental Use
3 | 480 4" Avenue 034-183-060 | Future Development
4 | 5"and Railroad Avenue | 033-281-140 Future Development
5 | Detroit Drive 033-441-010; 033-441-020 Governmental Use

The above properties are listed in the Agency's Long-Range Property Management Plan
(LRPMPY), which was approved by Finance on December 17, 2014, and the disposition of the
properties authorized by OB Resolution No. 02(2015) are consistent with the LRPMP.

This is our determination with respect to the OB action taken.

Item 10 - Att 3 - Page 3 of 194
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Attachment 3

Mr. Dave Culver
February 18, 2015
Page 2

Please direct inquiries to Wendy Griffe, Supervisor, or Erika Santiago, Lead Analyst at
(916) 445-1546.

Sincerely,

Prog| udget Manager

cc: Ms. Kathy Kleinbaum, Senior Management Analyst, City of San Mateo City
Mr. Bob Adler, Auditor-Controller, County of San Mateo
Ms. Elizabeth Gonzalez, Bureau Chief, Local Government Audit Bureau, California State
Controller's Office
California State Controller’s Office
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Long Range Property Management Plan
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City of San Mateo
Acting as Successor Agency
To the Redevelopment Agency
of the City of San Mateo
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INTRODUCTION

One of the key components of the dissolution of redevelopment is the requirement that all
successor agencies prepare a Long Range Property Management Plan (LRPMP) that governs the
disposition and use of the non-housing properties owned by the former redevelopment agency.
This document is the LRPMP for the Successor Agency to the former Redevelopment Agency of
the City of San Mateo (Successor Agency). The Successor Agency has prepared this Plan in
accordance with Health and Safety Code (HSC) §34191.5.

LRPMP REQUIREMENTS

The former Redevelopment Agency of the City of San Mateo (former Redevelopment Agency or
former RDA) was dissolved on February 1, 2012 pursuant to the Redevelopment Dissolution
Statutes—ABXx1 26, as amended by AB 1484. On January 9, 2012, the City Council approved a
resolution electing for the City of San Mateo to serve as the Successor Agency to the
Redevelopment Agency of the City of San Mateo. As of February 1, 2012, the Successor Agency
is responsible for winding down all of the activities of the former Redevelopment Agency.

The Redevelopment Dissolution Statutes govern the dissolution of the former Redevelopment
Agency, which includes the disposition of the former RDA’s real property. At the time of its
dissolution, the former Redevelopment Agency owned properties located at five sites. Pursuant
to the dissolution laws, ownership of the non-housing properties transferred to the Successor
Agency on February 1, 2012. All of the properties are located within the boundaries of the
Downtown and Shoreline Merged Project Area and are subject to the provisions of the
Redevelopment Plan, the San Mateo General Plan, and the City's zoning and land use
regulations, as set forth in City of San Mateo (City) codes and ordinances.

Pursuant to HSC §34179.7, a Successor Agency is required to submit the LRPMP to its Oversight
Board and the State of California Department of Finance (DOF) no later than six months
following DOF’s issuance of the Finding of Completion (FOC) to the Successor Agency.

DOF approved the FOC for the Successor Agency on April 26, 2013. The Successor Agency
submitted the Oversight Board—approved LRPMP to the DOF on October 17, 2013. The DOF
responded to the Successor Agency in a letter dated April 28, 2014, stating that the LRPMP was
not approved and requested that the LRPMP be revised to address the issues specified in the
DOF letter.

This document is the revised Long Range Property Management Plan (revised Plan or revised
LRPMP) for the City of San Mateo acting as Successor Agency to the former Redevelopment
Agency of the City of San Mateo. This property management plan includes an inventory of the
properties and the determinations of the Successor Agency as to the disposition of the
properties. It has been revised to reflect the comments of the Department of Finance and the
direction of the Oversight Board. Accompanying this LRPMP is the information checklist
requested by DOF and the DOF Tracking Worksheet.

City of San Mateo Long Range Property Management Plan Page 3
Revised August 2014
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Compensation Agreements and Properties to Be Retained for Future Development

The Successor Agency interprets HSC §34191.5 to mean that agreements with taxing entities
are not required in connection with the disposition of Successor Agency properties to the
sponsoring city for future development. The Successor Agency bases its interpretation on the
fact that HSC §34180(f) is a statutory provision that was included in the original form of the
redevelopment dissolution law enacted under ABx1 26, before the LRPMP provisions were
created under AB 1484, and that HSC §34180(f) does not apply once a Successor Agency
receives a FOC and the provisions of Chapter 9 become operative. In other words, HSC
§34180(f), along with all other provisions relating to property disposition, is superseded once
the LRPMP has been adopted. DOF, on the other hand, interprets redevelopment dissolution
laws to mean that compensation agreements are required pursuant to HSC §34180(f) where
Successor Agency properties are to be transferred to the sponsoring city for future
development.

In April 2014, DOF clarified that a city does not have to reach compensation agreements with
taxing entities prior to the Successor Agency’s transfer of future development property to the
city. DOF has stated that the Successor Agency-to-city transfer can occur at any time after DOF
approves a Successor Agency’s LRPMP, and that the city should reach a compensation
agreement with the other taxing entities prior to the city’s subsequent disposition of the
property to a third party for development purposes. Furthermore, in its recent LRPMP approval
letters, DOF has stated that “The compensation agreements negotiated by and between the
City and the other taxing entities are not subject to OB [Oversight Board] or Finance approval.”

Based on DOF's recent clarification regarding compensation agreements, the City of San Mateo
intends to enter into an agreement or agreements with the affected taxing entities prior to the
City’s disposition of the future development properties. The City anticipates that the
compensation agreement(s) would specify that any net unrestricted proceeds from sales of the
properties would be distributed to all of the affected taxing entities on a pro rata basis in
proportion to each entity’s respective share of the property tax base, and that the calculation of
net unrestricted proceeds would take into account the transaction costs incurred by the City in
marketing the property and processing the sale or lease, as well as the costs incurred by the
City in carrying or maintaining the property and in preparing and improving the site for
development. This paragraph will not be operative if a court order or decision, legislation or
Department of Finance policy reverses DOF’s directive regarding such compensation
agreements.

City of San Mateo Long Range Property Management Plan Page 4
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SUMMARY OF PROPERTIES OWNED BY THE SUCCESSOR AGENCY

The Successor Agency to the Redevelopment Agency of the City of San Mateo has been
conveyed title by operation of law to property located at five sites and comprised of eight
parcels. The following matrix organizes the properties by their proposed disposition, and the
map on the following page indicates the locations of the properties.

Site # | Property Address APN SF Existing Use

Properties to be transferred to the City of San Mateo for Governmental Use

1 North B Street 032-323-060 7,492 | Public Roadway Right of Way
032-323-070 2,383 | Providing Access to Caltrain Station
2 4™ and Railroad 034-179-050 11,064 | Public Parking for the Central
Avenue 034-179-060 5,442 | Parking and Improvement District
(CPID)
5 Detroit Drive 033-441-010 24,829 | City’s Marina Lagoon flood control
033-441-020 23,941 | pump station

Properties to be transferred to the City of San Mateo for Future Development

3 480 E. 4™ Avenue | 034-183-060 50,573 | Public parking lot and temporary
fire station
4 5™ and Railroad 033-281-140 54,472 | Public parking lot and Worker
Avenue Resource Center

ORGANIZATION OF REPORT

This report is organized by proposed disposition category. The site numbers are consistent with
those that were included with the original LRPMP, submitted to DOF in October 2013. As a
result, the sites are not presented sequentially in this report. This report includes additional
attachments that were not included in the prior submittal. The attachments are numbered
sequentially in this report and as a result, are not consistent with the numbering of the
attachments in the prior version of the LRPMP. If viewing this document in portable document
format (PDF), note that all references to attachments contain a clickable, internal link to the
corresponding attachment as it appears in the “Attachments” section.

City of San Mateo Long Range Property Management Plan Page 5
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PROPERTY LOCATION MAP
Properties of the City of San Mateo Successor Agency
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PROPERTY INVENTORY AND DISPOSITION AND USE

As set forth in AB 1484, the LRPMP must include a plan addressing the use or disposition of
each former RDA-owned property and an inventory of all properties. This section of the LRPMP
includes the required inventory information and data and describes the planned disposition or
use for each of the five former RDA-owned sites.

Property Disposition Categories
AB 1484 sets forth the following permissible uses or disposition under the LRPMP process:
A. Retention of the property for governmental use pursuant to HSC §34181(a)
B. Retention of the property for future development
C. Sale of the property
D. Use of the property to fulfill an enforceable obligation

Property Inventory Information
The inventory must contain the following information for each property:

e Acquisition Information
0 Date of acquisition
0 Value of the property at time of acquisition
0 Purpose for which the property was acquired
e Parcel Data
O Address
0 Assessor parcel number
0 Lotsize
0 Current zoning (in Redevelopment Plan or Specific, Community or General Plan)
e Current Value and Revenue Generation
0 Estimate of current value
0 Date/value basis for estimate (appraisal information if available)
0 Estimate of any lease, rental or other revenues generated by the property
0 Description of any contractual requirements regarding the disposition of such
revenues
e Environmental Information
0 History of environmental contamination
0 Designation as a brownfield site
0 Summary of related environmental studies
0 History of remediation efforts
e Property’s Potential for Transit Oriented Development and Advancement of Planning
Objectives
e History of Development Plans and Activity
e Proposed Use or Disposition of Property

The following subsections present the required inventory and disposition information for each
property.
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PROPERTY TO BE TRANSFERRED TO CITY AND RETAINED FOR GOVERNMENTAL USE

e Site 1: North B Street (Public Roadway Right of Way into Downtown Transit Center)
e Site 2: 4th and Railroad Avenue (Public Parking adjacent to Talbot’s Toyland Store)

e Sjte 5: Detroit Drive

City of San Mateo Long Range Property Management Plan Page 8
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Site 1

North B Street (Roadway into Downtown Transit Center)

SUMMARY

These two adjacent parcels, totaling 9,875 square feet, were acquired in 1991 by the former
RDA to be constructed and used as a public roadway right of way to provide public access
(vehicle, pedestrian and bicycle) from North B Street and Baldwin Avenue to the downtown
Caltrain station and related public parking lot. The parcels continue to provide public access to
the station. The parcels are to be transferred to the City for retention as their current
governmental use.

DATE OF ACQUISITION, VALUE AT ACQUISITION AND ESTIMATED CURRENT VALUE

The former RDA purchased the site in 1991 for approximately $373,000 using tax allocation
bond proceeds. The Grant Deed for the site is included as Attachment 1. An appraisal of the
property was completed in February 2013, and the value at that time was estimated to be $0
(see Attachment 2).

PURPOSE FOR WHICH PROPERTY WAS ACQUIRED

The site was purchased in 1991 in order to provide surface parking in the short term as well as
vital public access to and from the proposed downtown Caltrain station and related public
parking garage in the long term. The City constructed the roadway in the mid-1990s, and the
site continues to provide public access from North B Street and Baldwin Avenue to the
downtown Caltrain station.

PARCEL DATA, INCLUDING ADDRESS, LOT SIZE AND CURRENT ZONING
The assessor parcel numbers are 032-323-060 and 032-323-070. The parcels do not have an
assigned address. The lot sizes are 7,492 square feet (sf) and 2,383 sf respectively.

City of San Mateo Long Range Property Management Plan Page 9
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Current zoning is C1-2/R5 (Neighborhood Commercial with a 2.0 FAR/Residential-Multiple
Family Dwellings). The City of San Mateo Zoning Code states that the Neighborhood Commercial
District is:
“intended to create and maintain neighborhood shopping areas under standards that provide
for compatibility with surrounding residential areas. Uses include retail sales serving the
immediate neighborhood, limited office space, and personal services.”

ESTIMATE OF THE CURRENT VALUE OF THE PARCEL, INCLUDING ANY APPRAISAL INFORMATION,
IF AVAILABLE

The parcels were appraised February 20, 2013 with an estimated value of S0, based on the
appraiser’s opinion that the site has no value because of its use as a public right of way (see
Attachment 2).

ESTIMATE OF ANY LEASE, RENTAL, OR OTHER REVENUES GENERATED BY THE PROPERTY AND A
DESCRIPTION OF THE CONTRACTUAL REQUIREMENTS FOR DISPOSITION OF THOSE REVENUES
No revenue is generated by these parcels. They serve as a public roadway right of way to
provide vehicle and other access to and from the downtown Transit Center.

ANY HISTORY OF ENVIRONMENTAL CONTAMINATION OR REMEDIATION EFFORTS
None.

DESCRIPTION OF THE PROPERTY’S POTENTIAL FOR TRANSIT-ORIENTED DEVELOPMENT AND THE
ADVANCEMENT OF THE PLANNING OBJECTIVES OF THE SUCCESSOR AGENCY

The former RDA’s development of the site achieved the former RDA’s redevelopment goals and
objectives, and also advanced the planning objectives of the City of San Mateo.

This public roadway right of way provides access to the downtown Caltrain Station and the
parking garage for the station, which enhances the ability for residents and visitors to utilize
public transportation. It has no other potential use because developing the property would
prevent vehicle access to the parking garage for the downtown train station and would reduce
use of the station.

The continued use of this property as a public roadway right of way advances the long-term
objectives of the Successor Agency and the City of San Mateo.

BRIEF HISTORY OF PREVIOUS DEVELOPMENT PROPOSALS AND ACTIVITIES, INCLUDING THE
RENTAL OR LEASE OF PROPERTY

The site was temporarily used as a parking lot while the Transit Center was under construction,
according to the 1991 Administrative Report on the Authorization to Purchase the “Dead Palm
Tree” site (see Attachment 3). The intended use of the site, a public roadway access to the train
station, was constructed in the mid-1990s and provides access from North B Street and Baldwin
Avenue to the downtown Caltrain Station and parking lot. This roadway has been in place since
the mid-1990s and continues to provide access to the train station and parking lot. The City has
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no plans to redevelop the site to another use and seeks to continue its current governmental
use as a public roadway right of way.

USE OR DISPOSITION OF PROPERTY

The site was purchased in 1991 specifically for the purpose of providing public access to the
downtown Caltrain station. It continues to provide vehicle, bicycle and pedestrian access to the
downtown Caltrain station and the parking garage for the station.

Because this property was constructed for public use, a roadway, the Oversight Board shall
direct the Successor Agency to transfer these parcels to the City of San Mateo for retention for
a governmental use.

The City of San Mateo will continue to maintain the property roadway right of way.
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Site 2

4™ and Railroad Avenue (Public parking adjacent to Talbot’s Toyland Store)

SUMMARY

These two adjacent parcels, totaling 16,506 square feet, were acquired by the City in 1985 to
provide downtown public parking as part of the Central Parking and Improvement District
(CPID). The site was conveyed to the former RDA in 1989, and was leased to the City to serve
the CPID by providing 50 parking spaces and continues to do so today. These parcels are to be
transferred to the City for retention as a governmental use.

DATE OF ACQUISITION, VALUE AT ACQUISITION AND ESTIMATED CURRENT VALUE
The Grant Deed and Title Insurance Policy indicate that the property was acquired by the City of
San Mateo from the Southern Pacific Transportation Company in November 1985
(see Attachment 4) for approximately $554,509. The 1985-1986 Annual Report on the Activities
of the former Redevelopment Agency suggests that the former RDA purchased the property
(see page 2 of Attachment 5):
“Noteworthy in 1984-85 was the purchase of a parking site on B Street between the 4™ and
5™ Avenues, which reflects the goals of the approved Downtown Specific Plan.”

In February 1989, the City Council approved a resolution granting the property to the former
Redevelopment Agency and leasing it back to the City for utilization by the CPID, which would
operate and maintain the lot for the benefit of Downtown (see Attachment 6).
“Whereas, the lot was incorrectly placed in the City’s name although funds of the
Redevelopment Agency of the City of San Mateo were used for acquisition; and Whereas,
the City wishes to correct the grant and at the same time accept a lease back of the lot from
the Redevelopment Agency;”
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As consideration for the lease, the City agreed to operate and maintain the lot in accordance
with the CPID. The lease was to expire on December 31, 2003, unless extended by agreement
between the former Agency and City for up to an additional 15 years. The lease was continued
by agreement of the parties (however, staff are unable to locate evidence of formal action to
extend the lease term).

In February 2013, an appraisal was obtained that estimates the current value to be $750,000
(see Attachment 7 and the section below for more detailed information on the appraisal).

PURPOSE FOR WHICH PROPERTY WAS ACQUIRED

The property was acquired to address the inadequate supply of existing public parking within
the Central Parking and Improvement District (CPID) in the downtown. The CPID is a parking
district that was established by the City in 1954 to address downtown related parking concerns.
The CPID was created to provide pool of parking spaces that are shared by the commercial
properties within the boundaries of the district because they are unable to meet their parking
needs on-site due to the small lot sizes and historic grid character of the downtown.

An information sheet on the district is included as Attachment 8.

In 1989, when the property was transferred from the City to the former Redevelopment
Agency, the City executed a lease agreement with the former RDA to lease the property back
for inclusion in the CPID (see Attachment 6). The lease states the
“Agency understands that the City has a CPID which will receive the benefit of the lot and
which shall be responsible to operate the lot. Agency also understands that the CPID, in the
City’s discretion, may receive use of the lot without charge but with the obligation to
operate and maintain.”

The site has continuously served as a public parking lot and has been operated and maintained
by the CPID since it was acquired. It serves as a critical part of the overall parking supply of the
CPID.

Additionally, the public parking lot provides access to private parking spaces for two adjacent
parcels, including 445 South B Street (APN 034 179 040) and 407 South B Street (APN 034-179-
020). The City entered into an agreement with the owners of 445 South B Street to provide
egress in 1987 (see Attachment 9). The City was unable to locate an egress agreement with
407 South B Street. This parcel has 6 parking spaces located behind the building that would not
be accessible if the lot were to be redeveloped to another use, which is illustrated by the aerial
parcel map and photograph included as Attachment 10.

PARCEL DATA, INCLUDING ADDRESS, LOT SIZE AND CURRENT ZONING
The assessor parcel numbers for this site are 034-179-050 and 034-179-060. These parcels have
no site address. The lot sizes are 11,064 and 5,442 square feet, respectively.

The current zoning is CBD/R Central Business District with a Residential Overlay and it is located
within the CPID, which relates to requirements for off-street parking requirements. The purpose
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of the CBD district is to encourage the development and re-use of existing downtown structures as
a center for retail, cultural, entertainment, and community service uses. Pedestrian activity should
be strongly encouraged at the ground floor level, while upper floor office and residential uses
should be encouraged to promote active daytime and nighttime use of the downtown area.
Amenities that will enhance the downtown environment for public and public oriented uses shall
also be encouraged. Permitted uses include art galleries, offices, parking facilities, retail uses and
public transportation facilities, multiple family dwellings when a part of mixed use and other uses
deem similar in nature and operation to be compatible with existing and permitted uses allowed
and deemed desirable in serving the downtown core and community at large.

ESTIMATE OF THE CURRENT VALUE OF THE PARCEL, INCLUDING ANY APPRAISAL INFORMATION,
IF AVAILABLE
In February 2013, Cushman and Wakefield prepared an appraisal that estimates the current
market value of the site (see Attachment 7). The appraisal identifies the property as being part
of the CPID and states the following:
“It is our opinion that due to the constraints of the CPID parking district, that the portion of
the subject parcel designated as a CPID parking facility may not be used for other purposes
other than parking. Therefore, as parking is the only obvious use, the value of the subject
site would be severely diminished as development on the property could not be entertained
as a potential use.”

However, the appraisal firm completed its appraisal of the property with the hypothetical
condition that the site could be developed to its highest and best use without the requirements
to provide parking for the CPID, and concluded its opinion of market value is $750,000.

ESTIMATE OF ANY LEASE, RENTAL, OR OTHER REVENUES GENERATED BY THE PROPERTY AND A
DESCRIPTION OF THE CONTRACTUAL REQUIREMENTS FOR DISPOSITION OF THOSE REVENUES
AND RESTRICTIONS ON PROPERTY

The site was purchased to provide permanent public parking for the CPID in downtown

San Mateo. The site contains 50 public parking spaces and generated approximately $20,000 in
parking revenue from on-site meters in 2012. The parking meter revenue is allocated directly to
the CPID and required to be used to maintain and operate the public parking supply within the
district.

Additionally, an agreement dated April 24, 1987 is in place between the City and the owners of
the adjacent property and business (Talbot’s Toyland) located at 415 and 445 South B Street to
allow egress from the 8-space parking lot behind the store onto and across the City parking lot
in order to reach East 4" Street (see Attachment 9). While the agreement does not provide for
any compensation to the City, both the City and private property owners agreed to name the
other party in their public liability insurance policies.

The site also provides the only access for the 6 parking spaces associated with the privately
owned parcel at 407 South B Street. These parking spaces serve the businesses located on the
property, including a yogurt shop, hair studio and nail salon, as illustrated in Attachment 10.
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ANY HISTORY OF ENVIRONMENTAL CONTAMINATION OR REMEDIATION EFFORTS
None.

DESCRIPTION OF THE PROPERTY’S POTENTIAL FOR TRANSIT-ORIENTED DEVELOPMENT AND THE
ADVANCEMENT OF THE PLANNING OBJECTIVES OF THE SUCCESSOR AGENCY

The current zoning is CBD/R Central Business District with a Residential Overlay. Residential
uses are permitted only as part of mixed-use developments above the first floor only. This site
is approximately 1,460 feet from the Downtown Caltrain Station. This is slightly less than one-
third of a mile, which is generally considered an appropriate distance for transit-oriented
development. The site is designated within the Downtown retail core, which allows for a
transit-oriented mixed use project containing retail on the ground floor and office and/or
residential uses on upper floors. However, the small size of the site would present challenges
for a mixed use project. Additionally, the property is located adjacent to the railway tracks and
therefore may be impacted if the planned State High Speed Rail project requires any additional
right-of-way along the railway line.

The continued use of this property as a parking resource for the CPID advances the long-term
objectives of the Successor Agency and the Downtown Specific Plan, and the City of San Mateo
in general.

BRIEF HISTORY OF PREVIOUS DEVELOPMENT PROPOSALS AND ACTIVITIES, INCLUDING THE
RENTAL OR LEASE OF PROPERTY

The property was purchased to provide public parking as part of the CPID. The site was
developed as a public parking lot, and no consideration has been given to alternative uses.

An agreement between the City and the owners of the adjacent property at 445 South B Street
to allow egress from their parking lot has been in place since 1987. The property also provides
the only access to 6 privately-owned parking spaces for the property at 407 South B Street.

USE OR DISPOSITION OF PROPERTY

City Provision of Public Parking

The City and the former RDA have long recognized that the provision of public parking is key to
the economic vibrancy of the City’s downtown. Since the 1950s, the provision of public parking
has been an important governmental purpose and function of the City of San Mateo, helping to
stimulate economic development in the downtown area.

The former RDA worked in concert with the City to provide public parking facilities as a key
component of its efforts to cultivate and maintain a thriving downtown. The Redevelopment
Plan for the Downtown Redevelopment Project stated one of its major goals was to “Provide
adequate land for parking and open spaces”. In addition, the Redevelopment Plan listed
“Parking Sites/Structures/Repair” as one of the Proposed Public Work Improvement Projects in
Exhibit B to the plan (see Attachment 11).
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The provision of off-street public would help the former RDA achieve the Redevelopment Plan
goals to stimulate economic development opportunities and encourage commercial
rehabilitation and public and private investment.

CPID Formation and Funding

Recognizing the importance of providing public parking in the downtown area, the City Council
formed the Central Parking and Improvement District (CPID) in 1954 to address downtown
parking related concerns. The CPID was created as a method for financing land acquisition,
construction operation and maintenance costs of public parking facilities for downtown
businesses and economic activity. Bonds were sold to pay for land acquisition and the
construction costs. Property owners within the CPID were assessed an annual CPID assessment.

The CPID issued bonds to pay for land acquisition and facility construction. Through the CPID,
assessments were levied on non-residential property within the boundaries to generate
revenue to cover the costs of bond debt. Former Redevelopment Agency funds were also used
as a supplement to the assessments to pay for additional parking resources for the CPID.

The CPID bonds were paid off in 2004 and as a result, the annual assessments on properties
within the district ended at that time. However, the parking rights that were conferred on these
private properties as a result of the assessments remain with the properties in perpetuity, and
as a result are considered separately within the City’s Zoning Code (see Attachment 12).

4™ and Railroad Avenue Located in CPID

The property is located within the boundaries of the CPID, and within the CPID’s Primary
Benefit Zone (PBZ), which includes the retail core and most of the City’s public parking facilities.
It is called the PBZ because the facilities are in close proximity, providing convenience and
maximum benefit for those businesses located within the zone. (Refer to Attachment 8, Maps 1
and 2 for the location of the site within CPID and PBZ boundaries.)

CPID Today

The CPID continues in existence today as a special district. All parking revenues generated
within the district, including meter fees and in-lieu parking fees, are deposited into the Parking
Special Revenue Fund and used by the CPID to operate and maintain the parking supply within
the district.

The City’s Zoning Code requires for new projects in the CPID to meet minimum parking
requirements by providing onsite parking or paying a fee in lieu of providing onsite parking.
New projects include new construction, expansion of existing building or established use, and
new use within an existing building/structure. All new projects not providing parking onsite
must enter into parking agreements with CPID. The in lieu assessment amount is defined in the
adopted CPID resolution as equal to $9,000 per parking space (see Attachment 13). Parking in
lieu fees generated $225,000 in FY 2014; $63,000 in 2012; $333,000 in 2007; $27,000 in 2006;
and $1,125,000 in 2005 (see Attachment 14).
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Satisfaction of the Zoning Code parking requirements by payment of the in lieu fee is
acknowledged in each agreement and runs with the land. A sample in lieu fee agreement
executed in 2014 is included as Attachment 15.

Public Parking as Governmental Use

The property is a governmental purpose asset. The property was purchased with public funds,
constructed with public funds, is maintained with meter and assessment revenue and City
general fund dollars; is open to and used by the public; and serves as an important public
purpose of minimizing circulation problems and resulting greenhouse gas emissions. Just like
libraries, parks, public streets, and highways, it is open for use by the public, and operated and
maintained by the City. The property was acquired and improved with government funds for
public benefit.

A 1944 California Supreme Court case recognizes that public parking lots serve a public

purpose:
Whittier v. Dixon 24 Cal 2d 644, 667 (1944)
“Respondent contends that public parking places are not public improvements. The
Legislature, however, has expressly authorized the acquisition of parking places to serve the
public, and the legislation is valid so long as it serves some public purpose. ( In re Smith, 143
Cal. 368 [77 P. 180]; County of Los Angeles v. Dodge, 51 Cal.App. 492 [197 P. 403]; Egan v.
San Francisco, 165 Cal. 576 [133 P. 294, Ann. Cas. 1915A 754]; Larsen v. San Francisco, 182
Cal. 1[186 P. 757]; Irish v. Hahn, 208 Cal. 339 [281 P. 385, 66 A.L.R. 1382].) Just as public
streets can be used for the parking of motor vehicles, property can be acquired for the same
use. Moreover, public parking places relieve congestion and reduce traffic hazards and
therefore serve a public purpose. They may be compared to municipal airports, which have
been recognized as public improvements. ( Krenwinkle v. City of Los Angeles, 4 Cal.2d 611
[51 P.2d 1098]; see 63 A.L.R. 777; 69 A.L.R. 325; 135 A.L.R. 755.)”

A common approach for cities when trying to create and maintain a vibrant and economically
viable office and retail environment, particularly within older central business districts, is to
consolidate parking in public structures and surface lots to remain competitive with other
shopping and business centers. This removes the burden of providing parking in every
development project, and promotes better design and land use, therefore creating pedestrian
friendly environments. This consolidated approach prevents downtown from being “over-
parked” because it takes into account peak parking usage of different users—retail store
employees, office workers and their customers park primarily during the day, while restaurants,
lodging and entertainment venues create more parking demand at night.

DOF Approval of Other Cities’ Parking Lots Similar to San Mateo

DOF has approved several Successor Agencies’ transfer of public parking assets to cities under
the government purpose provision, including Napa, San Fernando, Santa Barbara, and Santa
Monica. The San Mateo Successor Agency’s real property parking asset and parking
management system, the CPID, is similar to these other Successor Agencies, and as such, DOF is
encouraged to make a side-by-side comparison when reviewing this Plan.
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Conclusion and Disposition

This property was purchased to construct and provide a public surface parking lot for the CPID
and has been maintained by the CPID since its time of purchase. Due to the inclusion of the lot
within the CPID and the integral nature of this lot to the district and to the surrounding
properties, the Oversight Board shall direct the Successor Agency to transfer the property to
the City of San Mateo for retention for a governmental use.

The City of San Mateo will continue to maintain the property.
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Site 5

Detroit Drive

SUMMARY

These two parcels total approximately 48,770 square feet. One of the parcels was acquired by
the City in 1960 and the other in 1983. Both properties were conveyed to the former
Redevelopment Agency in 1984 for use as the City’s Marina Lagoon flood control pump station.
These parcels continue to be used for this purpose. These parcels are to be transferred to the
City for retention as a governmental use.

DATE OF ACQUISITION, VALUE AT ACQUISITION AND ESTIMATED CURRENT VALUE

The site consists of two parcels, a long triangular parcel that abuts the Marina Lagoon and an
inland parcel that abuts Third Avenue and Detroit Drive. The details on acquisition of the first
parcel are uncertain, but it was likely purchased by the City in 1960 as part of a larger purchase
of shoreline parcels that were jointly purchased for $9,750. The resolution approving the
purchase and the Grant Deed for this parcel is included as Attachment 16. The Grant Deed for
this parcel is included as Attachment 16. The second parcel was acquired by the City in 1983 for
$84,162. The Grant Deed for this parcel is included as Attachment 17. The two parcels were
deeded to the former Redevelopment Agency in 1984 as part of the issuance of certificates of
participation to finance the construction of the Third Avenue Bridge and pump station.

In 1987, the 1984 certificates of participation were retired through the issuance of re-financing
certificates of participation. In the course of this transaction, the parcels were deeded back to
the City and then, deeded back to the former Redevelopment Agency and leased to the City.
Under the terms of the lease, title to the property was to be deeded back to the City upon
retirement of the certificates of participation. These certificates were paid off in 1993 as part of
the issuance of refunding revenue bonds by the City of San Mateo Joint Powers Financing
Authority. These 1993 bonds were backed by a new lease. However, in 1997, the former
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Redevelopment Agency issued new tax allocation bonds, the proceeds of which were used to
pay off the 1993 bonds. At that time, the former RDA intended to deed the property back to
the City, however it inadvertently did not execute the action to deed the property to the City.

A February 2013, appraisal estimated the current value to be $0 (see Attachment 18 and
below).

PURPOSE FOR WHICH PROPERTY WAS ACQUIRED

The properties were acquired to serve as a storm water pump station for the Marina Lagoon.
The pump station is constructed on the inland parcel while the triangular parcel, which is tidal
marsh land, is used for drainage for the pump station.

PARCEL DATA, INCLUDING ADDRESS, LOT SIZE AND CURRENT ZONING

The assessor parcel numbers for this site are 033-441-010 and 033-441-020. The lot sizes are
24,829 sf and 23,941 sf, respectively. No specific address exists for the site. The current zoning
is S (Shoreline). The shoreline district (S) is established to assure that users in the proximity of
the San Francisco Bay are appropriate in their relationship to the Bay ecological system,
compatible with their general surroundings, and consistent with the state grant of lands to
San Mateo. Permitted uses include public parks and recreation facilities, open space for the
preservation, maintenance, and enhancement of lands in their natural state, or their
restoration, and as habitat for wildlife and private boat facilities in Marina Lagoon.

ESTIMATE OF THE CURRENT VALUE OF THE PARCEL, INCLUDING ANY APPRAISAL INFORMATION,
IF AVAILABLE

The recent appraisal conducted by Cushman and Wakefield in February 2013 (see Attachment
18) estimates the market value of this site to be S0, given the site’s physical, legal and current
public use as flood control facilities, which all but totally occupy the site.

ESTIMATE OF ANY LEASE, RENTAL, OR OTHER REVENUES GENERATED BY THE PROPERTY AND A
DESCRIPTION OF THE CONTRACTUAL REQUIREMENTS FOR DISPOSITION OF THOSE REVENUES
None.

ANY HISTORY OF ENVIRONMENTAL CONTAMINATION OR REMEDIATION EFFORTS
None.

DESCRIPTION OF THE PROPERTY’S POTENTIAL FOR TRANSIT-ORIENTED DEVELOPMENT AND THE
ADVANCEMENT OF THE PLANNING OBJECTIVES OF THE SUCCESSOR AGENCY
This site is located near the Waste Water Treatment Plant. Due to the remote location and lack
of nearby public transportation services it is not an appropriate site for TOD.

The development of the site achieved redevelopment goals and objectives and also advanced
the planning objectives of the City of San Mateo. The continued use of this property for the
pump station advances the long-term objectives of the Successor Agency and the City of

San Mateo.
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BRIEF HISTORY OF PREVIOUS DEVELOPMENT PROPOSALS AND ACTIVITIES, INCLUDING THE
RENTAL OR LEASE OF PROPERTY

There has been no consideration given to alternative uses of these parcels. The site was
acquired for the construction of the pump station, and has been continuously used for this
purpose.

USE OR DISPOSITION OF PROPERTY

This site serves a governmental purpose as a flood control pump station. Accordingly, the
Oversight Board shall direct the Successor Agency to transfer this property to the City of
San Mateo for retention for a governmental use.

The City of San Mateo will continue to maintain the property.
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PROPERTY TO BE TRANSFERRED TO CITY AND RETAINED FOR FUTURE
DEVELOPMENT

e Site 3: 480 E. 4th Avenue

e Site 4: 5th and Railroad Avenue (Worker’s Resource Center)
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Site 3

480 E. 4" Avenue

=

SUMMARY

This parcel, which is 50,573 square feet, was acquired in 1998 for replacement public parking in
the short term during the construction of other City parking garages and as a significant
opportunity for future long-term redevelopment. The parcel continues to provide public
parking on a portion of the site while the remainder is used as the temporary location for the
City’s downtown fire station. The City and former Redevelopment Agency have undertaken
efforts to pursue development of the site either as a stand-alone development site or in
conjunction with Site 4. This parcel is to be transferred to the City for retention for future
development.

DATE OF ACQUISITION, VALUE AT ACQUISITION AND ESTIMATED CURRENT VALUE

The site was purchased in 1998 through the use of eminent domain by the former
Redevelopment Agency for $5,000,000 per the settlement agreement included as
Attachment 19. The Grant Deed for the site is included as Attachment 20. A February 2013,
appraisal estimated the current value to be $5,100,000 (see Attachment 21).

PURPOSE FOR WHICH PROPERTY WAS ACQUIRED

The site was acquired in 1998 by the former Redevelopment Agency to serve as replacement
public parking during the construction of the downtown Transit Center garage and the
reconstruction of the Main Street Garage, as described in the January 1998 Administrative
Report for the Public Hearing on the Acquisition of the Pedersen Arnold Property at 5" Avenue
and Claremont Street for Public Parking (see Attachment 22). At the time of acquisition, the
former Redevelopment Agency was primarily interested in providing replacement parking in
the immediate future.
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The report also stated on page 5:
“The site presents the opportunity for long-term redevelopment by the Redevelopment
Agency.”

PARCEL DATA, INCLUDING ADDRESS, LOT SIZE AND CURRENT ZONING
The site address is 480 E. 4™ Avenue and the assessor parcel number for this site is 034-183-
060. The lot size of 50,573 sf.

The current zoning is CBD/S (Central Business District Support). The purpose of the CBD Support
District is to encourage commercial uses that both support traditional downtown (CBD) uses as
well as serve adjacent residential neighborhoods. It is intended that the commercial uses in this
area will serve as a link between the Gateway and CBD. Residential uses will also be encouraged in
order to provide housing opportunities for downtown employees, as well as existing and future
residents. The CBD/S zoning district allows for a variety of uses including mixed-use, multi-
dwelling housing, office, medical offices, hotel, restaurant, retail, parking, and other types of
uses. The purpose of the CBD district is to encourage the development and re-use of existing
downtown structures as a center for retail, cultural, entertainment, and community service uses.
Pedestrian activity should be strongly encouraged at the ground floor level, while upper floor
office and residential uses should be encouraged to promote active daytime and nighttime use of
the Downtown area. Amenities that will enhance the downtown environment for public and public
oriented uses shall also be encouraged.

ESTIMATE OF THE CURRENT VALUE OF THE PARCEL, INCLUDING ANY APPRAISAL INFORMATION,
IF AVAILABLE

The recent appraisal conducted by Cushman and Wakefield in February 2013 (see Attachment
21) estimates the market value of this site to be $5,100,000.

ESTIMATE OF ANY LEASE, RENTAL, OR OTHER REVENUES GENERATED BY THE PROPERTY AND A
DESCRIPTION OF THE CONTRACTUAL REQUIREMENTS FOR DISPOSITION OF THOSE REVENUES
The site provides 89 downtown parking spaces. The existing parking on the site is not metered
and as a result does not provide revenue to the City. A building located on the site when
originally acquired generated lease revenue until it was demolished in 2010. The site continues
to provide downtown parking. A short term lease from March 2013 through August 2014 was in
effect between the City of San Mateo and the Successor Agency to house a temporary fire
station on a portion of the site during the construction of permanent fire station and generated
a total of $113,400 over the term of the lease. The Successor Agency deposits the revenue into
the RPTTF.

ANY HISTORY OF ENVIRONMENTAL CONTAMINATION OR REMEDIATION EFFORTS
Corrective action for the underground storage tanks formerly located on the site was
completed per the closure letter from the County of San Mateo Health Services Agency (see
Attachment 23).
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DESCRIPTION OF THE PROPERTY’S POTENTIAL FOR TRANSIT-ORIENTED DEVELOPMENT AND THE
ADVANCEMENT OF THE PLANNING OBJECTIVES OF THE SUCCESSOR AGENCY

The current zoning is CBD/S (Central Business District Support). The CBD/S zoning district allows
for a variety of uses including mixed-use, multi-dwelling housing, office, medical offices, hotel,
restaurant, retail, parking, and other types of uses. Residential uses are permitted only as part
of mixed-use developments above the first floor only. This site is approximately 1,200 feet from
the Downtown Caltrain Station. This is slightly less than one-fourth of a mile, which is generally
considered an appropriate distance for transit-oriented development. The maximum permitted
density of housing on this site is 50 units per acre (up to 68 units per acre with approval of a
Density Bonus), which is a density considered to be transit-supportive. The size of this parcel
and the location on an entire City block makes it very feasible for a successful TOD project.
However, the parcel is adjacent to the Caltrain train tracks and uncertainty of the potential
impact of the proposed high speed rail project and its need for additional right-of-way around
the rail line may affect the configuration of the parcel and therefore impacts the timing of
possible development of the site.

The City’s Downtown Area Specific Plan, adopted in May 2009, lists the development of this site
as a priority (see excerpt in Attachment 24). The Downtown Area Specific Plan states on
page 16 that this site:
“represents a unique opportunity to provide a catalyst for downtown development on the
east side of the railroad tracks.”

In addition, the former Redevelopment Agency’s Five-Year Implementation Plan for 2011 to
2015 lists the “Development of the Former Kinkos Site (aka 480 E. 4™ Avenue)” as one of the key
goals for the Downtown (see Attachment 25).

The retention of this property for future development advances the long-term objectives of the
Successor Agency and the City of San Mateo.

BRIEF HISTORY OF PREVIOUS DEVELOPMENT PROPOSALS AND ACTIVITIES, INCLUDING THE
RENTAL OR LEASE OF PROPERTY

The property had a commercial building located on it at the time of purchase. The former
Redevelopment Agency continued the leases with the tenants in that building until the leases
expired in 2009. The commercial building was demolished in 2010.

In 2007, the City hired a consultant to examine the highest economic reuse for this site.

The report designated condominium use as the preferred use, likely with one level of
underground parking and four or five levels of condominiums on top. The former RDA issued a
Request for Qualifications (RFQ) in 2009 to solicit proposals for the development of this site
(see Attachment 26). The RFQ included an option to allow potential developers to develop this
site jointly with the 5" and Railroad parcel (Site 4 in this plan). In response to its RFQ, the
former RDA received 13 submittals, which are described in the September 21, 2009
Administrative Report to City Council on the Status of the Agency Owned Site at 480 E. 4

(see Attachment 27). After a review of the proposals, the City Council determined that, due to

City of San Mateo Long Range Property Management Plan Page 25
Revised August 2014

Item 10 - Att 3 - Page 30 of 194

Countywide Oversight Board Meeting - October 16, 2018
Page 112 of 406



Attachment 3

the uncertainty of potential right-of-way impact on the site from the proposed high speed rail
project adjacent to the property, the site should continue to be used to provide downtown
parking for the time-being (see Attachment 28 minutes from the September 21, 2009 City
Council meeting).

The Successor Agency executed a lease with the City in March 2013 to lease the portion of the
site where the former commercial building once stood to the City for use as a temporary
location for the downtown Fire Station while the permanent facility is being constructed.
The lease expires in August 2014 and the property will be returned to its prior condition.

Upon approval of the transfer of the property to the City for future development, the City will
consider options for the future development of the site and will move forward once the
uncertainty of the impact of the high speed rail project is resolved. Several uses are under
consideration for the site including mixed-use development and municipal facilities.

USE OR DISPOSITION OF PROPERTY

Retain Property for Project Identified in Approved Redevelopment Plan
As described above, the Implementation Plan identifies development of the site as a key goal
for the downtown.

Future development of the site into a mixed-use transit-oriented development project will
assist the City with achieving the goals and objectives set forth in the Redevelopment Plan for
the Downtown Redevelopment Project (included as Attachment 11). These goals and objectives
as stated on page 2 of the Redevelopment Plan include:
“(3) Replan, redesign, and develop undeveloped areas which are stagnant or improperly
utilized;
(8) Assembly of land into parcels suitable for modern, integrated development.”

Disposition Process

By retaining the property for future development, the City will be able to achieve the former
RDA's goals for the site. The City will also be able to ensure that a project is developed in a
manner that meets the General Plan goals and the objectives of the City’s Downtown Area
Specific Plan. In addition, by retaining the property, the City will be able to issue a Request for
Proposals (RFP) to solicit projects from developers to build out a mixed-use redevelopment
project. The RFP will likely require replacement parking for the public parking spaces currently
located on the property either on-site or located nearby. Subsequent to the selection of a
developer through the RFP process, a negotiated Disposition and Development Agreement
(DDA) will set the terms of the land acquisition between the City and a qualified and approved
developer.
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Disposition Proceeds

The purchase price to be paid by the developer for the property under the DDA will be not less
than the fair reuse value of the property with the covenants, conditions, and development
costs authorized pursuant to the DDA, as determined by formal action of the City Council.

As described in the Introduction of this Plan, an agreement with the taxing entities will provide
for any net proceeds of sale to be distributed as property taxes to the affected taxing entities.
From the disposition proceeds, the City may “net out” and retain an amount to cover its
reasonable costs in connection with the disposition process, including marketing costs,
attorneys’ fees, title insurance premiums, closing costs, and transfer taxes, and any site
maintenance and site preparation costs incurred by the City.

Disposition Timeline

The timing of disposition and development of the property will depend on market conditions
and interest of the private real estate development and financing community. In addition, the
timing may also be influenced by the uncertainty of the potential impact of the proposed high
speed rail project and its potential need for additional right-of-way around the rail line, which
could affect the configuration of the parcel and thus impact the timing of possible development
of the site.

It is currently anticipated that such disposition and development may occur generally in
accordance with the following timeframe:

e DDA Negotiation/Approval: Within five years after LRPMP approval.

e Satisfaction of Conditions/Property Conveyance: Within 1 year after DDA approval.

e Commencement of Construction: Within 6 months after property conveyance.

e Completion of Construction: Within two years after commencement of construction.
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Site 4

5 and Railroad Avenue (Worker Resource Center)

SUMMARY

This parcel is approximately 54,472 square feet and was acquired in 1997 for replacement
public parking in the short term during the construction of other City parking garages and an
opportunity for future long-term redevelopment. A portion of the parcel, approximately

13,598 square feet, is currently leased to the City, and houses the Worker Resource Center.

The remainder continues to provide public parking. The City and former Redevelopment Agency
have undertaken efforts to pursue development of the site either as a stand-alone
development site or in conjunction with Site 3. This parcel is to be transferred to the City for
retention for future development.

DATE OF ACQUISITION, VALUE AT ACQUISITION AND ESTIMATED CURRENT VALUE

The site was acquired in 1997 for $899,361. The Grant Deed is included as Attachment 29.
Although the property was purchased with redevelopment funds, the title was put in the City’s
name. In February 2009, the City Council approved a resolution granting the property to the
former Redevelopment Agency (see Attachment 30).

The recent appraisal completed by Cushman and Wakefield in February 2013 (Attachment 31)
estimates the market value of this site to be $4,900,000.

PURPOSE FOR WHICH PROPERTY WAS ACQUIRED

The site was acquired in 1997 by the former Redevelopment Agency to serve as replacement
public parking during the construction of the downtown Transit Center garage, as described in
the March 31, 1997 Administrative Report for the Purchase of the Southern Pacific Property
(see Attachment 32). At the time of acquisition, the former Redevelopment Agency was
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primarily interested in providing replacement parking in the immediate future, however, future
development of the site was also considered. The Administrative Report states:
“Use of the site for parking and eventual development will greatly enhance the railroad
corridor and assist in the continued economic strengthening of the east side.”

PARCEL DATA, INCLUDING ADDRESS, LOT SIZE AND CURRENT ZONING
The assessor parcel number for this site is 033-281-140. The property has no site address.
The lot size is 54,472 sf.

The current zoning is CBD/S (Central Business District Support). The purpose of the CBD Support
District is to encourage commercial uses that both support traditional downtown (CBD) uses as
well as serve adjacent residential neighborhoods. It is intended that the commercial uses in this
area will serve as a link between the Gateway and CBD. Residential uses will also be encouraged in
order to provide housing opportunities for downtown employees, as well as existing and future
residents. The CBD/S zoning district allows for a variety of uses including mixed-use, multi-
dwelling housing, office, medical offices, hotel, restaurant, retail, parking, and other types of
uses. The purpose of the CBD district is to encourage the development and re-use of existing
downtown structures as a center for retail, cultural, entertainment, and community service uses.
Pedestrian activity should be strongly encouraged at the ground floor level, while upper floor
office and residential uses should be encouraged to promote active daytime and nighttime use of
the downtown area. Amenities that will enhance the downtown environment for public and public
oriented uses shall also be encouraged.

ESTIMATE OF THE CURRENT VALUE OF THE PARCEL, INCLUDING ANY APPRAISAL INFORMATION,
IF AVAILABLE

The recent appraisal conducted by Cushman and Wakefield in February 2013 (see Attachment
31) estimates the market value of this site to be $4,900,000.

ESTIMATE OF ANY LEASE, RENTAL, OR OTHER REVENUES GENERATED BY THE PROPERTY AND A
DESCRIPTION OF THE CONTRACTUAL REQUIREMENTS FOR DISPOSITION OF THOSE REVENUES
The site provides downtown parking. The existing parking on the site is not metered and as a
result does not provide revenue to the City.

A lease between the City of San Mateo and the Successor Agency to house the Worker
Resource Center on a portion of the site has been in effect since June 2012 (see Attachment
33). The annual revenue paid from the City to the Successor Agency for this lease is $57,112.
The Successor Agency deposits the revenue into the RPTTF.

ANY HISTORY OF ENVIRONMENTAL CONTAMINATION OR REMEDIATION EFFORTS
None.
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DESCRIPTION OF THE PROPERTY’S POTENTIAL FOR TRANSIT-ORIENTED DEVELOPMENT AND THE
ADVANCEMENT OF THE PLANNING OBJECTIVES OF THE SUCCESSOR AGENCY

The current zoning is CBD/S (Central Business District Support). The CBD/S zoning district allows
for a variety of uses including mixed-use, multi-dwelling housing, office, medical offices, hotel,
restaurant, retail, parking, and other types of uses. Residential uses are permitted only as part
of mixed-use developments above the first floor only. This site is approximately 1,490 feet from
the Downtown Caltrain Station. This is approximately 0.28 miles, which is generally considered
an appropriate distance for transit-oriented development.

The maximum permitted density of housing on this site is 50 units per acre (up to 68 units per
acre with approval of a Density Bonus), which is a density considered to be transit-supportive.
The size of this parcel makes it very feasible for a successful TOD project. However, the parcel is
adjacent to the Caltrain train tracks and uncertainty of the potential impact of the proposed
high speed rail project and its need for additional right-of-way around the rail line may affect
the configuration of the parcel and therefore impacts the timing of possible development of the
site.

The City’s Downtown Area Specific Plan adopted in May 2009 (see Attachment 24) addresses
the redevelopment of this site. Specifically, page 25 of the Downtown Area Specific states that a
policy focus for the South Claremont district of the Downtown is to
“Determine a suitable re-use for the city owned site bounded by 5th Avenue, the railroad
and South Claremont Street”.

The retention of this property for future development advances the long-term objectives of the
Successor Agency and the City of San Mateo.

BRIEF HISTORY OF PREVIOUS DEVELOPMENT PROPOSALS AND ACTIVITIES, INCLUDING THE
RENTAL OR LEASE OF PROPERTY

In 2003, the City approved an agreement with a local non-profit organization, Samaritan House,
to operate a Worker Resource Center on a portion of the site in a portable building. The center
was created to alleviate the impact of day workers congregating throughout the downtown
which create numerous issues including traffic violations, loitering, and trespassing. The center
serves as a place for workers and seekers of casual labor to be matched. In addition, other
social services otherwise offered by the Samaritan House (health, dental, nutrition, and
clothing) are provided to the day laborers, as needed. The Worker Resource Center has
continued to operate on the site to this day.

In 2009, the City issued a Request for Qualifications (RFQ) to solicit proposals for the
development of this site (see Attachment 26) jointly with the 480 E. 4™ Avenue parcel (Site 3 in
this LRPMP). In response to its RFQ, the City received 13 submittals, which are described in the
September 21, 2009 Administrative Report to City Council on the Status of the Agency Owned
Site at 480 E. 4™ (see Attachment 27). At least two of the submittals included the development
of this site in conjunction with 480 E. 4™ Avenue. After a review of the proposals, the City
Council determined that, due to the uncertainty of potential right-of-way impact on the site
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from the proposed high speed rail project adjacent to the two properties, the site should
continue in its current use for the present time.

The Successor Agency executed a lease with the City in June 2012 to lease a portion of the site
to the City to house the Worker Resource Center (see Attachment 33). The lease was set to
expire in December 2013 but has been extended indefinitely until the disposition of the
property under the LRPMP is resolved.

Upon approval of the transfer of the property to the City for future development, the City will
consider options for the future development of the site and will move forward once the
uncertainty of the impact of the high speed rail project is resolved. Future development of this
site could be a mixed-use development that may include a permanent facility for the Worker
Resource Center.

USE OR DISPOSITION OF PROPERTY

Retain Property for Project Identified in Approved Redevelopment Plan
As described above, the Downtown Area Specific Plan identifies development of the site as a
key goal for the downtown.

Future development of the site into a mixed-use transit-oriented development project will
assist the City with achieving the goals and objectives set forth in the Redevelopment Plan for
the Downtown Redevelopment Project (included as Attachment 11). These goals and objectives
as stated on page 2 of the Redevelopment Plan include:
“(3) Replan, redesign, and develop undeveloped areas which are stagnant or improperly
utilized;
(8) Assembly of land into parcels suitable for modern, integrated development.”

Disposition Process

By retaining the property for future development, the City will be able to achieve the former
RDA's goals for the site. The City will also be able to ensure that a project is developed in a
manner that meets the General Plan goals and the objectives of the City’s Downtown Area
Specific Plan. In addition, by retaining the property, the City will be able to issue a Request for
Proposals (RFP) to solicit projects from developers to build out a mixed-use redevelopment
project. The RFP will likely require replacement parking for the public parking spaces currently
located on the property either on-site or located nearby. Subsequent to the selection of a
developer through the RFP process, a negotiated Disposition and Development Agreement
(DDA) will set the terms of the land acquisition between the City and a qualified and approved
developer.

City of San Mateo Long Range Property Management Plan Page 31
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Disposition Proceeds

The purchase price to be paid by the developer for the property under the DDA will be not less
than the fair reuse value of the property with the covenants, conditions, and development
costs authorized pursuant to the DDA, as determined by formal action of the City Council.

As described in the Introduction to this Plan, an agreement with the taxing entities will provide
for any net proceeds of sale to be distributed as property taxes to the affected taxing entities.
From the disposition proceeds, the City may “net out” and retain an amount to cover its
reasonable costs in connection with the disposition process, including marketing costs,
attorneys’ fees, title insurance premiums, closing costs, and transfer taxes, and any site
maintenance and site preparation costs incurred by the City.

Disposition Timeline

The timing of disposition and development of the property will depend on market conditions
and interest of the private real estate development and financing community. In addition, the
timing may also be influenced by the uncertainty of the potential impact of the proposed high
speed rail project and its potential need for additional right-of-way around the rail line, which
could affect the configuration of the parcel and thus impact the timing of possible development
of the site.

It is currently anticipated that such disposition and development may occur generally in
accordance with the following timeframe:
e DDA Negotiation/Approval: Within five years after LRPMP approval.
e Satisfaction of Conditions/Property Conveyance: Within one year after DDA approval.
e Commencement of Construction: Within one year after property conveyance.
e Completion of Construction: Within two years after commencement of construction.
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ATTACHMENTS
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7 convayed by the grent_deed

operty
dated gune 24, 1991 from Les Alexander and Judy hhne Alexander to City of Son Mateo
Redevelopment Agengy, a political corporation ?n%;:’ %?vamnantal agency is hereby
=2 :

atogpled by order of the Cily Councll on ¢ (n, /
Lo revordation thereof by ite duly authorized offiver.

A

Datedi el GLRG LY

and the grantee gonpénts’

Arne L. Croce, City Menager

BTATE OF CALLFORNLA)
COURTY OF 8AN MATEC)

On bhis A

LI8IR0TE

i 1391, butore me, the undargigned a Notary Publig

T, day of :
in and for sald Comly8nd State, personally aspeared Ame L. Crote proved ko me on
the bamle of entipfoctory evitience or know o me to be the person who executed thig
instrumnt og Cliy Manager of the Clty of San Mateo Redevelopnent: Agincy and
acknowledged to me that the City of ‘San Maten Radlevelopment Agency executed 1k,

WIMEES my hand and official Seal,

NobRry Puhl

Pritingl

GOVI, EBNITTV ACQUIRING
TITLE ~ TAX TXRMPT
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ATTACHMEN

iy CUSHMAN &
«85\ WAKEFIELD.
560 S. WINCHESTER BOULEVARD, SUITE 200

SAN JOSE, CA 95128

February 23, 2013

Ms. Lisa Grote

Community Development Director
City of San Mateo

330 West 20th Street

San Mateo, CA 84403

Re: Appraisal of Real Property
In a Self-Contained Report

North B Street
San Mateo, San Mateo County, CA 94401

C&WFile ID: ~ 12-38010-900292-002

Dear Ms. Grote:

in fulfillment of our agreement as outlined in the Letter of Engagement, we are pleased to transmit our appraisal
of the above property in a self-contained report dated February 23, 2013, The effective date of value is February
20, 2013,

This appraisal report has been prepared in accordance with our interpretation of your institution’s guidelines and
the Uniform Standerds of Professional Appraisal Practice (USPAP).

A portlon of the subject site is designated as a CPID parking facility. However, it is 2 roadway known as Transit
Center Way. It provides access from the Transit Center to North B Street,

Itis our understanding that lots designated as CPID parking facilities provide parking to property owners who paid
in lieu of parking fees rather than provide for on-site parking in the downtown district. While this is a legel issue
and we certainly recommend a legal opinion on this issue, it is our opinion that due to the constraints of the CPID
parking district, that the portion of the subject parcel designated as a CPID parking facility may not be used for
other purposes other than parking. Therefore, as parking is the only obvious use, the value of the subject site
would be severely diminished as development on the property could not be entertained as a potential use.

The value impact of this requirement and the subject's value exclusively as a parking lot can only be evaluated
through an in depth parking study of downtown San Mateo. It Is beyond the scope of this assignment to complete
a parking study and it is not within our capabilities to complete such a study.

The purpose of this appraisal is to estimate the market value of the subject site for potential disposition due to
dissolution of the Redevelopment Agency in the City of San Matec as a result of AB X1 26, Currently, ownership
of the subject site is held by the Redevelopment Agency. It is our understanding that the City of San Mateo or a
successor agency will take ownership of the subject. We understand that in such cases, properties were to be

ZE; CUSHMAN &
BY WAKEFIELD.

WALLIATICH B ADVIS Y

Item 10 - Att 3 - Page 41 of 194

Countywide Oversight Board Meeting - October 16, 2018
Page 123 of 406



Attachment 3

MS. LISA GROTE CUSHMAN & WAKEFIELD WESTERN, INC.
CITY OF SAN MATEO

FEBRUARY 23, 2013

PAGE 2

sold. However, it is also our understanding, that if they are used for public use, these properties may be excluded
from sale. It is our opinion that the current use of the subject is a public use. Therefore, without the hypothetical
condition used in this report, the subject site has no value as it serves for public use and would not be transferred,

As such, we have completed our appraisal of the subject property with the hypothetical condition that it can be
developed to its highest and best use without the requirements to provide parking for the CPID and that the use
can be returned from a public right of way to buildable sites.

Consldering the As Is Value without the hypothetical condition, the subject site has no value in exchange as it is
used as a public right of way.

Based on the agreed-to Scope of Work, and as oullined in the report, we developed the following opinion of
Market Value;

Market Value (As Is-No Hypothetical) Fee Simple 2/20/2013 50

Complled by Cush, & Wakefleld Westem, Inc.

The value opinions in this repert are qualified by certain assumptions, limiting conditions, certifications, and
definitions. The value opinions in this report are qualified by the following extraordinary assumptions and
hypothetical conditions.

EXTRAORDINARY ASSUMPTIONS

For a definition of Extraordinary Assumptions please see the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment results.

This appraisal does not employ any extraordinary assumptions.

HYPOTHETICAL CONDITIONS

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definitions. The use of
hypothetical conditions, if any, might have affected the assignment results.

We used the hypothetical condition that there Is no impact from the CPID and the subject can be developed to
its highest and best use. This appraisal does not employ any further hypothetical conditions.

iRy CUSHMAN &
U35} WAKEFIE LD

MALLIATION % ADYASORT
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CITY OF SAN MATEOQ
FEBRUARY 23, 2013
PAGE 3

Attachment 3

CUSHMAN & WAKEFIELD WESTERN, INC.

This letter is invalid as an opinion of value If detached from the report, which contains the text, exhibits, and

Addenda.
Respectfully submitted,

CUSHMAN & WAKEFIELD WESTERN, INC.

Kenneth E. Matlin, MAI, SRA, ASA
Senlor Director

CA Certified General Appraiser
License No. AG002022
ken.matlin@cushwake.com

(408) 572-4140 Office Direct

(408) 434-1554 Fax

iy cUsHMAN &
% WAKEFIELD.

WALLIAT N B AT

Item 10 - Att 3 - Page 43 of 194

Countywide Oversight Board Meeting - October 16, 2018

Page 125 of 406



Attachment 3

ATTACHMENT 3

ADMINISTRATIVE REPORT sommnmne =8|

3y 1991

Chairpersen Fowell gud Maubare
o of the Redevelopment Agsnoy APPROVED BY;

DATE: v 28, 1991

. fém."‘k’/ KM

Talph Austili, DED Spootaldst
BUBJEQT: ' "
AUTHORLZATION TO FURQHASE ‘CHE "DEAD PALM TREER" SITR

RECOMMENDATTON

That the Redevelopment Agemcy authorize staff to purchase the "Doad Palm Tree” site
locuted on Nerth B Htreet,

'
H

Durdng the May 13, 1991 Oivy Ceunell Executiive Study Besniem, the Redovelopmant
Agoney suthorized graff vo negoetiate the purchase of the "Yoad Palm Tres” site on
Borth § Sureet, Upon that authorluation, staff prepared and delivered a formal
purghage offer to the owners, Les snd Judy Alexandar, The owners have agread to a

purchags price of §373,000 (§50/87), whieh in the apprained value per the appraisa}
comnisploned Ly the Qluy,

The sive is lmportumt to the ULty for borh lopg~ and short-term purposes. In the
long—~term, 1t ia vital vo providing access from B Strect and Baldwin Avemwe to the
Likely future development of the CALTRANE property inmto b transportation and parking
facllivy, In vhe ghort-term, the site will be developed v a purfarce parking Lot

(approximately 23 spoces) to alleviate current paxking proggures in the North B
frraet prea.

FISCAL TMPACLS

The $373,000 purchase price will be fundod from Tax Allotvation Bond proceeds

Lo aterd
speeifically for downtown parking site aequisluien,
ATRACHMENLE
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i " ATTACHMENT 4

This is to certify that the interest in real property conveyed

by deed or grant dated November 21 19 85

T

from Southern Pacitlic Trapsportation Company, a Delaware Corporation,

which acguired title as Southern Paciflic Railroad Company and Southern
Pacific Company

to the City of San Mateo, California, a political corporation, and/or

Governmental Agency, is hereby accepted by the undersigped officer or
agent in behalf of the City Council of ssid City of San Mateo pursuant
to authority conferred by Resolution No, 154 (1977) of the said City

Council adopted on August 15, 1977, and recorded October 28, 1877, in

Volume 7643 at Page 435, Official Records of San Mateo County, and the

gruniee consents to recordation thereof by its duly authorized officer.

TATED: November 27 19 85

:{'
@ “::r: e ."l
RIS BT O Yy
e - Sp iy ot
I T RS
R
.
N e

Govii Entity Acquiring

Title - Tax Exemptl

Effective 11-10-68

County Parcel No. 772-012-020
.D10-BS

FECEIVED
DEC 9 - 1985

SAN MATEQ
PUBLIC WORKS DEPT.

Goy., Code Sec, 27281

08E82ISER
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. “HECORDING REQUESTED BY RE /
N~
AND WHEN REGORDED MAIL TO MF /"
r CITY OF SAN MITEO T AF|
Dapartment of Publiac Works /
330 West 20th Avenus g‘:ﬁ

SAN MATEC, Ca, 94403
L Att,’ arch Perry ]

MAIL TAX STATEMENTS T .
I~ i
%ﬁ > {.\"‘p.w [

L A E Govbrnmantal enfit
y oiyifiing fin
Ter eaempl gifechve N No\ra %ﬁf 10:-1!&

RRJOLING CF TR DUE Gl [
Coapand o0 Wial Vol @) hm

|
I’EHWNTNP THE REI'}N AT TIME OF SALE IC0R TMLE FBURITIOE

TICOR TITLE ausumm

. % IR < 5 e :

SOUTHERN mc;n':l:c 'I‘RANSPB‘R‘L’!G\TIDN COMFANY, .a Delaware ceorporation, ér;:;nlor,

1
)

hcrnbyGRANTSfo CITY OF SAN MATEC, a municipal corporation

. Grantee,
: [24]
thal cerlain roal property situated in the County of  San Mateo , State of Calilornia, I-U;F
and more particularly described in Exhibit “A,” oftached and hereby made a part hereof. :.\;
(¥
=

Grantor excepls from the property heraby conveyed that portion thereot lying below a dapth
of 500 feet, meosured vertically, from the contour of the surface of said property; however, Grantor,
or iis successors and assigns, shall not have the right for any purpose whalsaever to enter upon, Into or

through the surface of said property or any part thereof lying between said surface and 500 feet

below said surface. .

This grant i= made subject to easemenis, covenants, condifions, reservations and restrictions of

record.

o2/ 7

IN WITNESS WHERECF, Grantor has caused these presents io be exscuted this.. == °

¢
dayof [Usterrdan) 1985
SOUTHERN FACIFIC TRANSPORWATION COMDANY

By

(Title fmm&m 3

Attest B i .
Aspistant Secretary A

Approved as 1o form
’ by General Counsel
nf March 1, 1981
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E2 Mo BL

EXHIBIT "A"

Lots 2,3, and 4 of Block 10 as shown upon that certain map as laid out by

C.8. Polhemus, recorded in Book 2 of Miscellaneous Records, Page 95, in the

Office of the County Recorder of the County of San Mateo, State of California.

085E82168

Page 1 of 1
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CAT. NO. NNOT103-Usa with NNO1113
TO 528 CA- Part 1 (6-83)

TICOR
TITLE INSURANCE

SAN MATEQ COUNTY OFFICES

: - 7560
[ 333 Marshall Street, Redwood City 94083 (415) ‘35’6;2:95& I 1182 Chastnut Strest, Menlo Park 84025 (416) 323-6101
01111 Seuth El Gamine FMeal, San Mateo B4402 (415) 348-1804 [0 723 El Canino Asal, San Bruno 94088 {415) 583-3991
01035 E. Hilisdels Bivd., Sulte 150, Foster City 064404 (415) 574-5357
PRELIMINARY REPORT
' IMPORTANT

When replying refer to
CITY OF SAN MATEO REVISED OurNo. 487932-RWC
320 WEST 20TH AVE
SAN MATEQ, CA Your No.

ATTN: ARCH PERRY CITY ENGINEER

Inresponse to the above referenced application for a Policy of Title Insurance, TICOR TITLE INSURANCE COMPANY
OF CALIFORNIA hereby reports that it is preparcd to issue, or cause to be issucd, as of the date hercof, a Policy or
Policies of Title Insurance describing the land and the estate or interest therein herginafter set forth, insuring against loss
which may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an Exception below or not
excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations of said Policy forms,

The printed Exceptions and Exclusions from the coverage of said Policy or Policies are set forth on the attached cover.
Copies of the Policy forms should be read. They are available from the office which issued this Report,

This Report (and any supplements or amendments thereto) Is issued solely fo:; the purpose of facilitating the issuance of a
Policy of Title Insurance and no Hability is assumed hereby, If it js desired that liability be assumed prior to the issnance ofa .
Policy of Title Insurance, a Binder ot Commitment should be requested.

OCTOBER 22, 1985

Dated as of at 7:30 a.m.

MARK SHEPHERD

Title Qificer

Escrow Officer !

The form of Policy of Title Insurance contemplated by this Report is:

O ALTA Residential Title Insurance Policy - 1972

O ALTA Loan Policy ~ 1970 with AL'TA Endorsement Form 1 Coverage (Amended 10-17-70)
[0 CLTA Stzndard Covernge Policy - 1973

O ALTA Owner's Policy Form B - 1970 (Amended 10-17-70)

The estate or interest in the land hereinafter described or referred to covered by this Report is a fee.
Title to said estate or interest at the date hereof is vested in:
SOUTHERN PACIFIC TRANSPORTATION COMPANY, A DELAWARE CORPORATION,

WHICH ACQUIRED TITLE AS SQUTHERN PACIFIC RALLROAD GCOMPANY AND
SOUTHERN PACIFIC COMPANY

At the date hereof exceptions to coverage in addition to the printed Exceptions and Exclusions contained in said Policy
form would be as follows: (Sce Attached)

Item 10 - Att 3 - Page 49 of 194

Countywide Oversight Board Meeting - October 16, 2018
Page 131 of 406



Attachment 3

PAGE 3 --—- 487932

NQTE ONE: TITLE OF THE VCSTEE HEREIN WAS ACQUIRED BY DEED RECORDED
PRICR TO SIX MONTHS FROM THE DATE HEREOF,

NOTE TWO: SENATE BILL 1550 -(CHAPTER 1004, STATUTES oF 1984)

1S EFFECTIVE JANUARY 1, 1985. THIS LAW MANDATES ALL FUNDS BE
COLLECTED AND AVAILABLE FOR WITHDRAWAL PRIOR TO DISBURSEMENT.
DELAYS IN CLOSING WILL OCCUR IF FUNDING IS BY OTHER THAN BANK
WIRE, CASHIER'S CHECK, OR SIMILAR ITEMS DRAWN ON A CALIFORNIA
FINANCIAL INSTITUTION. DRAFTS AND CHECKS DRAWN ON QUT-OF—STATE
FINANCIAL INSTITUTIONS MAY BE REQUIRED SEPARATE COLLECTION OR
MINIMUM STATUTORY PERIOD FOR BANK CLEARINGHOUSE PROCESSING IN
LTIEU OF NOTICE THAT A PARTICULAR ITEM HAS BEEN PAID.

NOTE THREE: COMMENCING JULY 1, 1985, THE COUNTY RECCRDERS WILL
REQUIRE A "PRELIMINARY CHANGE OF OWNERSHIP REPORTY, SIGNED

BY THE TRANSFEREE TO BE ATTACHED TO ALL DOCUMENTS WHICH

TRANSFER OWNERSHIP, IF THE REPORT IS NOT ATTACHED TO THE

TRANSFER DOCUMENT, THERE WILL BE AN ADDITIONAL $20.,00 RECORDING
FEE, SAID FEE WILL NOT BE IMPOSED IF THE TRANSFER DDCUMENT 1S
ACCOMPANIED BY AN AFFIDAYIT THAT THE TRANSFEREE IS NOT A RFSIDENT
OF CALIFORNIA. OUR BILLINGS WILL BE ADJUSTED TO REFLECT SUCH
"ADDITIONAL FEES WHEN APPLICABLE,

NOTE FOUR: THE LAND DESCRIBED HEREIN IS SUBJECT TO A CONVEYANCE TAX
OF ONE-HALF OF ONE PERCENT (.5%). THE TAX IS5 COMPUTED ON THE FULL
VALUE OF THE LAND WITH NO CREDIT FOR EXISTING LOANS OR BONDS.

MS/ABM 111985
4 c APPL.
2 C TICOR-RWC, MARIE A. JACOBSON
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F R | Schedule C

The land referred to hetein Is described as follows:

ALL THAT CERTAIN REAl. PROPERTY SITUATE IN THE CITY OF SAN MATEO,
COUNTY OF SAN MATEQ, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 2,. 3 AND 4, BLOCK 10, AND THAT PORTION OF RAILROAD AVENUE
ADJACENT ON THE NORTHEAST TO BLOCK 10, AS DESIGNATED OI\i THE MAP
ENTITLED "MAP OF THE TOWN OF SAN MATEO, SAN MATEO COUNTY, CAL.",
FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO,
STATE OF CALIFORNIA, ON JANUARY 24, 1863 IN BOOK 2 OF MISCELLANEOUS
RECORDS AT PAGE 95, AND A COPY ENTERED IN BOOK 1 OF MAPS AT PAGE

Ls.,
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. SAN MATEO CITY eoor | 2
REDEVELOPMENT AGENCY

ADMINISTRATIVE REPORT SRV / &5

Mayor and City Council C sem wm;i?;‘
BY L E‘/ﬁ-/

December 16, 1985 Richard Coleman, Dir. Corm. Dev.

: APPROVED
. FROM: %M@ BY

Susan Wilson, Housing & Fconanic Dev. Mgr. Richard Delong, CJ_?; Manager

SUBJECT:

ANNUAL REDEVELOPMENT REPORTS

RECOMMENDATION

Approve and direct staff to submit to the State of California the:

1) Anmnual State Controllers Report

2) Amual Statement of Indebtedrness

3) Annual Work Program

4) Annual Work Progress Report

5) Annual Rectmmendations for legislation

BACKGROUND

The State of California Redevulolment- Law requires that redevelopment agencies
prepare approve and sulamit prior to Dec:anber 31st of each year, the follow—

?.ng reports:
i 1} Annual State Controllers Report - which ldE’Sl’ltlfles for each redevel-

opment project area, the amount of tax increment received and expended for
{a) capital projects, (b) debt service, (c) housing and (d) other purposes.
The report alsc has speclal housing questionnaire section.

2) Annual Statement of Indebtedness — which identifies the expenditure

cap for each redevelomment project area and compares the cap to the actual
amount of expenditures to date.

3) Annual Work Program - which is a general nldlcatlm of proposed work
planned In each of the redevelopment project areas for FY 85-86.

4) annual Work ngxess Report - which explaing in general texms the
‘redevelopment agency's pmgress towards accmpllshmg the previous year's
‘work program.

5) Annual Recamendations for I..eq:n.slatmn which identifies current
ilegislative trends and recommendations for FY 85—86

The aforementicned items meet the state requirements and adhere o the format
established by previous year's reports.
FISCAL TMPACT

. _

Nene. . \

‘EXHIBITS - San Mateo City Redevelopment Agency 1985-86 Report
i SAW:jm

rcc: City Clerk's Office, City Attorney's Office, . ¥inance Dept.
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SMMTE‘DCI’IYREIEVEIDHE‘?I‘AGENCY ‘
' ' '1985-B6 REPORT = °°

WORK PROGREM for 1985-86
GENERAL

1. Establishment of Agency policy for the use of tax increments for
housing.

DOWNTOWN PROJECT AREA

1. Establishment of Agency goals an the project area improvements.

2. Establishment of Agency policy for the use of tax increment for
public improvements.

3, Begin sidewalk and landscaping improvements in the dmmtom
core..

4. Purchase parking sites.

SHORELINE PROJECT AREA

1. Continue installation of the East Third Avenue Widening Project.
2. Continue installation of Marina Lagoon Pumping Station improvements.

3. Continue and camplete installation of the Chamnel Hydraulic
Structure at the Marina Lagoon.

4. Begin 3rd and Bayshore Interchange

PRIOR YEAR R{CHIEVEMENTS : i

1. All necessary fiscal and administration proceedures were established |,
and implemented.

2. BAgency policy for the use of tax increment for housing was not estab-
lished. General negotiating guidelines were provided by the Council
for use with individual developers. The Redevelopment Agency nego-
tiated housing requirements with Anden Development Company for low
and moderate income housing in the Shoreline Redevelopment Project b
Area and with BAC Associates in the Downtown Redevelopment Project
frea.
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San Mateo City Redevelopment Agency
1985-86 Report contd.

DOWNTOWN PROJECT AREA

Attachment 3

® - ®

i

Noteworthy in -1984-85 was the purchase of a parking site on B Street

Agency policy on the nature of the Downtown Redevelopment process
and goale on the project area improvements was acoamplished with
the adoption of the Downtown Specific Plan. However, the Agency
will continue to work in 1985-86 to establish project priorities,
financing and time tables for implementation.

between 4th and 5th Avenues, which reflects the goals of the approved
Downtown Specific Plan.

SHORELINE PROJECT AREA

1.
2.

i
4-

LEGISIATIVE RECOMMENDATIONS

The construction on the San Mateo Creek Bridge is complete.

The Seal Slowgh Bridge is coampleted.

The Marina Lagoen Pumping Station Improvements are 20% complete. i

tne (1) Channel Hydraulic structure at Marina Lagoon is conpleted
and two (2) more are scheduled for canpletion in 1986.

The redevelopment legislature in 1984-85 focused primarily on housing issues.
More attention was given to the housing set aside funds requirement by
redevelopment agencies (AB 265) and the extent to which redevelopment agency
powers assisted low and moderate income persons (AB 2124, SB 134, SB 568,

AB 1185).
cities should be on guard for new legislation which further limits local
agencies ability to utilize tax-exempt financing, in the form of tax allo-
catign bands, to implement redevelopment activities.

The Canmmmity Redevelopment Agencies Association recommends that
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N B RESOLUTION NO, 18 (1989)
0rF Fh Oé- e LT ,
CJH W |!, ~~"ZPPROVING A GRANT DEED TQO THE REDEVELOPMENT AGENCY
SAN MATEQ, (pyp OF THE CITY OF SAN MATEO FOR A SURFACE PARKING LOT
AT FOURTH AND RAILROAD AVENUES AND APPROVING
A LEASEBACK OF SAID LOT FROM THE AGENCY

RESOLVED, by the Council of the City of San Mateo,
California, that: :

WHEREAS, this City previously received a grant deed to the
surface parking lot .at Fourth and Railroad Avenues described in
Exhibit "A" attached hereto; and

WHEREAS, the lot was incorrectly placed in City's name
although funds of the Redevelopyment Agency of the City of San
Mateo were used for .acquisition; and

. ‘
WHEREAS, City wishes to correct the grant and at the same
time accept a lease back of the lot from the Redevelopment Agency;

NOW, THEREFORE, IT IS HEREBY DETERMINED, that:

1. The City of San Mateo hereby approves a grant of the
parking lot, described in Exhibit "A" attached hereto, to the
Redevelopment Agency of the City of San Mateo and authorizes the
Mayor to execute a Grant Deed. The City Council finds that
Redevelopment Agency funds were used to purchase said lot and that
title was incorrectly taken in the Agency's name.

2. The City hereby approves a lease ¢f said lot from the
Redevelopment Agency, as attached hereto as Exhibit "B".

_ The City directs the Finance Director to establish a
10-year rental value of the lot based upon the purchase price of
$554,509.00. The annual value shall be $55,450.00 and shall be
credited by the City to the CPID. For 1989 the loss of revenue
from the proposed free service parking spaces put into service in
1989 is $7590.00.

The lot shall be utilized by the CPID which will
operate and maintain the lot for the benefit of the Downtown,

SE
_ ATTEST:

City- Clerk

i ORIGINAL

- - . (™
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EXHIBIT "A"
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Sa/
oAb 8L

Lots 2,3, and 4 of Block ld as shown upon that certain map as laid out by

C.B. Polhemus, recorded‘in Book. 2 of Miscellaneous Records,

Page 95, in the

0ffice of the County Recofder of the County of San Mateo, State of California.

Page 1 of 1
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LEASE OF FOURTH AND RAILROAD AVENUES
PARKING LOT BETWEEN THE REDEVELOPMENT AGENCY
OF THE CITY OF SAN MATEO AND THE
’ CITY OF SAN MATEO

THIS LEASE is entered into this 6th day :
of  February , 1989 , by and between the REDEVELOPMENT
AGENCY OF THE CITY OF SAN MATEO, hereinafter called "Agency”,
and the CITY OF SAN MATEO, hereinafter called "City".

: RECITALS:
WHEREAS,‘Agency owns a parking lot at Fourth and
Railroad Avenues and wishes to lease it to City to operate; and

‘WHEREAS,  Agency has found that such lease is consistent
with its Redevelopment Plan and City concludes that the lease is
consistent with the objectives of its CPID;

NOW, THEREFORE, It Is Hereby Agreed as follows:

1. PREMISES., The real property described in Exhibit
"A", a parking lot at Fourth and Railroad Avenues, is leased to
City by Agency.

2. USE. City shall use said premises as a parking lot
in accordance with its CPID.

3. TERM. This lease shall be effective until December
31, 2003, and may be extended by agreement of. the parties for an
additional 15 years upon the same terms and conditions as set
forth herein. :

4. CONSIDERATION. In consideration for the lease of
premises, City agrees to operate said lot and to maintain it in
a reasonably prudent and acceptable manner. In the event that
Ccity fails to satisfactorily operate said premises, Agency shall
give notice-to City -stating the reasons for City's non-
performance. City shall have 90 days to cure and if City fails
to cure, Agency may terminate the agreement.

5. CPID. Agency understands that City has a CPID
which will receive the benefit of the lot and which shall be
responsible to operate the lot., Agency also understands that
the CPID, in City's discretion, may receive use of the lot
without charge but with the obligation to operate and maintain.

. 1

/s/ PAUL J. GUMBINGER, Chairman Ls/ PAUL . GUMBINGER, Mayor .
Agency City

ATTEST: (SEAL) /s/ DORIS CHRISTEN ATTEST: (SEAL) /s/ DORIS CHRISTEN

2817G Secretary City Clerk

EYHIBIT
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o EXHIBIT A%

Lots 2,3, and 4 of Block 10 as shown upon that certain map as laid out by
C.B. Polhemus, recorded in Book 2 of Miscellaneous Records, Page 95, in the

Office of the County Recorder of the County of San Mateo, State of California.

ugLBelLsy

Page 1 of 1
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Resolutionladopted by the City Council of
the City of San &ateo, California, at a
regular meéting held on February 6, 1989,
by the followingjvote of the Council

members !

AYES: Council Members POWELL, BAKER,
RHOADS, MACK and GUMBINGER

NOES : NONE

ABSENT: NONE
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ATTACHMENT

m CUSHMAN &
ﬂ, 'WAKEFIELD.

560 S. WINCHESTER BOULEVARD, SUITE 200
BSAN JOSE, CA 95128

February 26, 2013

Ms, Lisa Grote

Community Development Director
City of San Mateo

330 West 20th Sireet

San—Matea.—GA—Qtl%:‘,_

Re: Appraisal of Roal Property
In a Self-Contained Report

E. 4th Ave. & Railroad Ave. .
San Mateo, San Mateo County, CA 94401

C&WFile ID:  12-38010-300292-004

Dear Ma. Grote:

In fulfillment of our agreement as outlined In the Letter of Engagement, we are pleased to transmit our appralsal

of the above property in a self-contained report dated February 25, 2013. The effective date of value is February
20, 2013,

This appraisal report has been prepared in accordance with our interpretation of your institulion's guidslines and
lhe Uniform Standards of Professicnal Appraisal Practice (USPAP).

A portion of the subject site is designated as a CPID parking facility. The portion affected ®mprises
approximately 16,508 square feet. The subject site has an easement affecting the subject site. It runs from the
back of the Talbot building to the south across the subject to E. 4™ Avenue. This reduces the utility of the subjec,

Itis our understanding that lots designated as CPID parking facllltiss provide parking to property owners who paid
in lieu of parking feas rather thar provide for on-eite parking in the downtown district. While this Is & legal issue
and we cerlainly recommend a legal opinion on this issus, it is our opinion that due to the constraints of the CPID
parking district, that the portion of the subject parcel designated as a CPID parking facllily may not be used for
other purposes other than parking. Therefore, as parking is the only obvious use, the value of the subject site
would be severely diminished as development on tha property could not be entertained as a potential usa,

The value impact of this raquirsment and the subject's value exclusively as a parking lot ¢an only be evaluated
through an in depth parking study of downtown San Mateo, It is beyond the scope of this assignment fo complete
aparking study and it Is not within our capabllitias to complete such a study.

wgcusum&

- mumnfm"
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MS, LISA GROTE CUSHMAM & WAKEFIELD WESTERN, INC,
CITY OF SAN MATEQ

FEBRUARY 28, 2043

PAGE 2

The purpose of this appraisal is fo estimate the market value of the subject site for potential disposition due to
dissolution of the Redevelopment Agency in the City of San Mateo as a result of AB X1 26, Currently, ownership
of the subject site is held by the Redevalopment Agency. It is our understanding that the City of San Mateo or a
successor agency will take ownership of the subject. We understand that in such cases, properties wers to be
sold. However, it is also our understanding, that if they are used for public use, these properties may be excluded
from sale. It is our opinion that tha current use of the subject is a public usea.

As such, we have completed our eppraisal of the subject property with the hypothetical condition that it can be
developed fo lts highest and best use without the requirements to provide parking for the CPID,

___Based_on_the_agreed-to_Scopa_of Wark, and_as_outlined_in_tha_teport, we_devalioped_the_following_opinion.of
Merket Value:

Compilad by Cubivnan & Wakafteld Weslam, Inc.

Ths value opinion in this report s qualified by cesriain assumptions, limiting conditions, certlfications, and
definitions. The value opinion in this report Is qualifled by the following extraordinary assumptions and
hypothetical conditions.

EXTRAORDINARY ASSUMPTIONS

For a dsfinition of Extraordinary Assumptlons please sea the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment results.

This appraisal does not employ any extraordinary assumptions,

HYPOTHETICAL CONDITIONS

For a definition of Hypothetical Conditions please see the Clossary of Terms & Definitions, The use of
hypothetical conditlons, if any, might have affected the assignment results,

We used the hypothetical condition that there is no impact from the CPID and the subject can be devaloped to
its highest and best use. This appraisal does not employ any further hypothetical conditions.

CUSHMANS,
WAHERELD,
VAT [t B A DTSR
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MS. LISA GROTE
CITY OF SAN MATEQ
FEBRUARY 25, 2013
PAGE3

Attachment 3

CUSHMAN & WAHKEFIELD WESTERN, INC.

This letter |s invalld as an opinion of value If detached from tha report, which contains the taxt, ax'hibiis‘ and

Addenda.
Respectfully submitted,

CUSHMAN & WAKEFIELD WESTERN, INC.

Kenneth E. Matlln, MAI, SRA, ASA
Senlor Director

CA Certified General Appraiser
lLicense No, AG002022
ken.matin@cushweake,com

(408} 572-4140 Office Direct

(408} 4341554 Fax
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DEPARTMENT OF PUBLIC WORKS
330 W. Twontioth Avenue
San Mateo, California 94403-1388

April 30, 1987

Mr. Gordon A, Moore
445 — South B Street
San Mateo, CA 94401

Attachment 3

y@m,;_}

ATTACHMENT 9

TELEPHONE:

DIRECTOR; (415} 377-3315

ENGINEEAING & TRAFFIC DIV.: (415) 377-3315
MAINTENANCE DIV.: (415} 377-4630

WATER QUALITY CONTROL PLANT: (415) 377-4600

RE: Agreement In Support Of Encroachment Permit, Talbot's Toys, PA B6-96

Dear Gordon;

Inclosed 1s a copy of the silgned agreement allowing vehicles owned or operated
by your customers and employees to exit from the parking lot behind Talbot's

Toys onto the City parking lot.

do not hesitate to call.
Very truly yours,

ROBERT G. BEZZANT
DIRECTOR OF PUBLIC WORKS

o i . I
Michae.. AR

ALTHEA ARNOLD
ASSOCIATE ENGINEER

AA:1672g

Eneclosure

If we can be of any further assistance please

Lot
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AGREEMENT IN SUPPORT OFF ENCROACHMENT PERMIT

Joan T. Moore and Gordon A, Moore [hereinafter Moores), on behalf
.of themselves, their heirs, successors, and assigns, and as owners of
that certain real property located at 415 and 445 South B Street, City
of San Mateo, County of San Mateo, State of California, and the City of
San Mateo (hereinafter City) as owners of that certain real property
located at the southwest corner of East Fourth Avenue and Railroad
Avenue in the City of San Mateo, County of San Mateo, State of
California, hereby agree as follows:

1. The City shall permit the Moores to allow vehicles owned or
operated by their customers and employees to exit from the Moores'
property described above to reach East Fourth Avenue across the City's
property described above, all as generally shown on Fxhibit A hereto.

2. The encroachment permit application and the permit itself
granted pursuant to this Agreement is hereby incorporated by reference
as though set forth in full in this Agreement.

3. Moores agree to name the City, its officers, and employees, on
their public 1liability insurance as it affects the Moores' property
described above and to provide a certificate of insurance to that
effect before using the permit granted under this Agreement.

4, The City agrees to name the Moores as additional insureds on
its public 1liability insurance policies with respect to its own
operation of its property described above and to provide a certificate
of insurance to that effect to the Moores.

5. This Agreement may be terminated by either party to the
Agreement upon thirty (30) days written notice to the other party.

6. Upon termination, the Moores shall immediately seal the passage
between the City's property and the Moores' property. If the passage
is not sealed to the satisfaction of the City within fifteen (15) days
of the termination of this Agreement, the City is hereby authorized and
permitted to enter upon the Moores' property as the City deems
necessary to effectuate the sealing of the passage to the satisfaction
of the City. Moores agree to hold the City, its officers and employees
harmless for and to defend against any and all damages or claims
asserted by any person with relation to the sealing of the passage.
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7. Notices as provided in this Agreement shall be given as
follows: ;

To City: Director of Public Works
City of San Mateo
330 W. 20th Avenue
San Mateo, CA 94403

To Moores: Gordon A. Moore
445 South B Street
San Mateo, CA 94401

8. Waivers of a breach or default under this Agreement shall not
constitute a continuing waiver or a waiver of a subseguent breach of
the same or any other provision of this Agreement.

9. No modification, waiver, termination, or amendment of this

Agreement is effective unless made in writing signed by the City and
Moocres.

10. If any texrm of this Agreement is held invalid by a court of

competent jurisdiction, the remainder of this Agreement shall remain in
effect.

11. This Agreement sets forth the entire understanding between the
parties,

IN WITNESS ﬁ?HERE FﬁAfthe City and the Moores have executed this
Agreement on (i : , 1987.
\

T ;%ﬁﬁN MATEO MOORES
Zj/ A
k City Mangger Gordon A. Moore

Qo T e,

(fgn T. Moore
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ATTACHMENT 10
ILLUSTRATION OF PRIVATE PARKING AT 407 S. B STREET
ACCESSED THROUGH 4™ AND RAILROAD PARKING LOT

Parcel Map of 407 South B Street (APN 034-179-020)
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ATTACHMENT 11

REDEVELOPMENT PLAN
FOR THE
SAN MATEO CITY DOWNTOWN REDEVELOPMENT PROJECT

REDEVELOPMENT AGENCY OF THE CITY OF SAN MATEO

As amended by the City Council of the City of San Mateo by Ordinance No. 21 on
October 21, 1996. Original adoption by
Ordinance No. 25 on July 8, 1981,
amended by Ordinance No. 1 on
January 19, 1994.
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REDEVELOPMENT PLAN
FOR THE
SAN MATEO CITY DOWNTOWN REDEVELOPMENT PROJECT

I.  [§100] INTRODUCTION

This is the Redevelopment Plan (the "Plan") for the San Mateo City Downtown Redevelopment
Project (the "Project") in the City of San Mateo (the "City"), County of San Mateo, State of
California, and consists of the Text, the Redevelopment Plan Map (Exhibit "A"), and the
Proposed Public Work Improvement Projects (Exhibit "B"). This Redevelopment Plan was
prepared by the Redevelopment Agency of the City of San Mateo (the "Agency") pursuant to
the Community Redevelopment Law of the State of California (Health and Safety Code Section
33000 et seq.), the California Constitution, and all applicable local laws and ordinances. As of
the effective date of the ordinance or ordinances approving Amendment No. 1 to the Plan
(“Amendment No. 17), this Plan shall mean the Plan, as amended by Agency Ordinance No.
1994-1 and the ordinance or ordinances approving Amendment No. 1.

The proposed redevelopment of the Project Area as described in this Plan conforms to the
current General Plan for the City of San Mateo and to the Downtown Specific Plan.

This Redevelopment Plan is based upon a Preliminary Plan formulated and adopted by the Planning
Commission of the City of San Mateo (the "Planning Commission") by Resolution No. 2,
adopted on February 9, 1981.

This Plan provides the Agency with powers, duties, and obligations to implement and further the
program generally formulated in this Plan for the redevelopment, rehabilitation, and
revitalization of the areas within the boundaries of the San Mateo City Downtown
Redevelopment Project as shown on the Redevelopment Plan Map (the "Project Area"). This
Plan does not present a specific plan or establish priorities for specific projects for the
redevelopment, rehabilitation, and revitalization of any area within the Project Area. Instead,
this Plan presents a process and a basic framework within which specific development plans
will be presented, priorities for specific projects will be established, and specific solutions will
be proposed, and by which tools are provided to the Agency to fashion, develop, and proceed
with such specific plans, projects, and solutions. This Redevelopment Plan shall provide a
means to implement the Downtown Specific Plan.

The purposes of the California Community Redevelopment Law will be attained: (1) through the
installation of new or replacement of existing public improvement, facilities and utilities in
areas which are currently inadequately served with regard to such improvements, facilities and
utilities; (2) by the elimination of areas suffering from economic dislocation as a result of faulty
planning; and (3) by protecting and promoting sound development and redevelopment of
blighted areas and the general welfare of the citizens of the City by remedying such injurious
conditions through the employment of appropriate means. The major goals of this Plan are
listed as follows:
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(1)Eliminate environmental deficiencies in the Project Area including, among others,
deteriorated and inadequate public improvements;

(2)Improve pedestrian and vehicular circulation in the Project Area;
(3)Replan, redesign, and develop undeveloped areas which are stagnant or improperly utilized;
(4)Strengthen retail and other commercial functions in the Project Area;

(5)Strengthen the economic base of the Project Area and the community by installing needed
improvements to stimulate new private investment, employment, and economic growth;

(6)Provide adequate land for parking and open spaces;

(7)Establish and implement performance criteria to assure high site design standards and
environmental quality and other design elements which provide unity and integrity to the
entire Project Area; and

(8)Assembly of land into parcels suitable for modern, integrated development.

II.  [§200] DESCRIPTION OF PROJECT AREA

The boundaries of the Project Area are shown on the Redevelopment Plan Map, attached hereto as
Exhibit "A" and made a part hereof, and are described as follows:

That certain area in the City of San Mateo, County of San Mateo, State of California, described as
follows:

NOTE:For the purpose of this description, the Bayshore Freeway in San Mateo is assumed to
be in a general Northerly-Southerly direction.

PROJECT SUBAREA A

(1)Beginning at a point that is the intersection of the Southerly line in Baywood Avenue with
the Westerly line of El Camino real; thence,

(2)Northerly along the Westerly line of El Camino Real to the Westerly prolongation of the
Northerly line of St. Matthew's Avenue; thence,

(3)Easterly along said line to the Westerly boundary of San Mateo County Assessor's Parcel
No. 32-311-220; thence,

(4)Northerly along said Westerly boundary and the Westerly line of Assessor's Parcel No. 32-
311-230 to the Northerly line of said Parcel No. 32-311-230; thence,

(5)Easterly along said Northerly line to the Easterly line of Assessor's Parcel No. 32-311-130;
thence,
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EXHIBIT "B" (Revised 1996)

PROPOSED PUBILIC WORK IMPROVEMENT PROJECTS

DOWNTOWN PROJECT
1. Key Site Purchase/Lease
2. Transit Center
3. Traffic Improvements
4. Utility Conversions for
Undergrounding
5. Public Facilities
6. Park Improvements
7. Parking Sites/Structures/Repair
8. Downtown Entry Features

9.Beautification/Streetscape/Landscaping/ Lighting
10. Sewer System Upgrades
NOTE: The listing of projects shall not be deemed
limitations on the Agency to carry out and

implement the Redevelopment Plan.

i:\housing\masters\redevel\dntwnpln

26
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27.64.100 PARKING ASSESSMENT AND SPECIAL DISTRICTS.

ATTACHMENT 12

San Mateo City Charter and Municipal Code
Up | Previous [ Next [ Main | Search | Print No Frames
Title 27 ZONING
Chapter 27.64 OFF-STREET PARKING AND LOADING
ARTICLF 1, OFF-STREET PARKING

27.64.100 PARKING ASSESSMENT AND SPECIAL DISTRICTS.

(a) Downtown Specific Planning Area—Central Parking and Improvement District (CPID).

(1) Minimum Parking Requirements. Where a parcel of real property is located within the
Central Parking and Improvement District, new projects to be located on said parcel shall meet the
off-street parking requirements as follows:

MINIMUM PARKING STALLS REQUIRED

STALLS PER 1,000 GROSS SQUARE FEET OF FLOOR AREA
EXCEPT WHERE OTHERWISE INDICATED

Use Employee/Resident Visitor/Customer Total

(A) Hotels, excluding accessory 1 per 5 units 1 per 5 units 2 per 5 units
restaurants and bars

(B)  Indoor Theatres and Cinemas

Weekly matinees 1 per 50 fixed seats 1 per 5.5 fixed seats |1 per 5 fixed seats

Weekend matinees and evenings 1 per 50 fixed seats 0 1 per 50 fixed seats
(C)  Offices

Financial 1.3 0.8 2.1

General 2.4 0.2 2.6

Medical 3.1 0.2 33

(D) Residential uses (within the Retail
Core Subarea as defined in the
Downtown Specific Plan)

Studio 1.0 per unit 0.2 1.2 per unit
1 bedroom 1.3 per unit 0.2 1.5 per unit
2 bedrooms 1.5 per unit 0.2 1.7 per unit
3 or more bedrooms 1.8 per unit 0.2 2.0 per unit
(E) Restaurants and bars, excluding fast | 1.4 2.5 39
food restaurants
(F) Retail stores 1.4 0.5 1.9
(G) Services 1.4 0.5 1.9
http://qcode.us/codes/sanmateo/view.php?topic=27-27 64-1-27 64 100&frames=on 6/20/2014
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27.64.100 PARKING ASSESSMENT AND SPECIAL DISTRICTS. Page 2 of 4

(H) Other Uses. All uses not specified above shall provide the off-street parking facilities
as specified in Sections 27

(2) New Projects. New projects shall include the following:
(A) New construction of buildings on a vacant or previously-built-upon parcel;

(B) External expansion of existing buildings or established uses including all added floor
area that creates need for additional parking;

(C) New use in an existing building or structure with or without substantial internal
renovation that results in a requirement for additional parking under the provisions of this
chapter.

(3) All new projects that enter into parking agreements with the CPID shall be subject to the
assessment defined in current CPID resolutions. New projects as defined in subsections (2)(B) or (C)
will be required to provide additional parking in the amount that the parking requirement caused by the
expansion or new use exceeds the parking requirement established on June 19, 1986 as follows:

(A) Properties within the Primary Benefit Zone shall provide required parking or pay
parking in-lieu fees if the additional parking required exceeds 10 parking spaces; otherwise, a
new project under subsection (2)(B) or (C) will cause the project property owner’s parking
deficiency under the current CPID assessment resolution to be increased by the number of
additional parking spaces required by the new use or expansion or the number of existing and
required parking spaces eliminated, or both.

(B) Properties outside the Primary Benefit Zone shall provide required parking or pay
parking in-lieu fees for any additional parking required as a result of a new project under
subsections (2)(B) or (C) or the elimination of existing and required parking spaces, or both.
(4) Limited Parking Zone (LPZ). Restrictions on parking in the limited parking zone in addition to
other requirements of this chapter are as follows:
(A) All Uses. New vehicular access to loading facilities, parking lots or structures and
buildings is prohibited along street frontages within the limited parking zone. Existing curb
cuts along street frontages in the LPZ shall be eliminated, unless the following requirements
are met:

(i)  Curb cuts are needed for access to parking or loading facilities and do not
negatively affect retail continuity or pedestrian safety; and

(i) A site plan and architectural review for the access is approved.
(B) Residential Uses. Parking shall be provided as follows:

(i)  On-site, provided that vehicular access from a street in the limited parking zone is
prohibited unless no other access is feasible and no remote parking facility such as
leased spaces is available or can be made available within 200 feet;

(i)  On a site outside the limited parking zone; or

(iii) By lease or agreement with the City or CPID when a CPID parking facility is
located within 200 feet.

(C) Nonresidential Uses. Parking may be provided on-site in an amount not to exceed the
required number of visitor stalls, subject to the approval of a special use permit. On-site
parking in excess of the required visitor stalls may be allowed subject to approval of a special
use permit where a new project meets one (1) of the following:

(i)  The parcel has primary access from a street outside the limited parking zone; or

http://qcode.us/codes/sanmateo/view.php?topic=27-27 64-1-27 64 100&frames=on 6/20/2014
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27.64.100 PARKING ASSESSMENT AND SPECIAL DISTRICTS. Page 3 of 4

®)

(i1))  The parcel is located on a corner site which has a minimum lot area of 22,000
square feet or one-half the land area of the block in which the use is located, whichever
is less.

Parking Expansion Zone. Parking provided in addition to the minimum parking requirements

may be leased to the CPID on a long term basis as public parking in accordance with a current CPID
resolution.

(©)

Employee and Resident Parking.

(A) New projects within the CPID shall provide required employee and resident parking by
one (1) or more of the following means:

(1)  Onssite, if located outside the limited parking zone;

(i)  Off-site through construction or lease of private spaces, subject to approval of a
special use permit; or

(iii) By CPID lease, in-lieu fee payment, or parking agreement, as defined by a
current CPID resolution, subject to availability.

(B) Any nonresidential use outside the limited parking zone may reduce employee parking
in accordance with the following:
(i)  Demonstration by the applicant that the amount of floor area per full-time
equivalent employee exceeds the following due to unusual circumstances:

Retail/Service 1 per 450 sq. ft. General Office 1 per 250 sq. ft.
Financial 1 per 540 sq. ft. Medical Office 1 per 210 sq. ft.
Restaurants 1 per 520 sq. ft.

A reduction in the employee parking requirement may be granted equal to the percentage difference between
the lower employee density demonstrated by the applicant and the employee density standards delineated above.

™

Visitor and Customer Parking. New projects within the CPID may utilize the spaces provided by

the CPID for the visitor and customer parking requirement, subject to assessment as defined by a
current CPID resolution and availability of spaces.

®)

Loss of Metered Parking. New projects which result in the loss of on-street metered CPID

parking spaces shall compensate the CPID for the loss of metered parking by one (1) of the following:

(A) Provide replacement stalls on-site within 200 feet of a new residential use or within
500 feet of a new non-residential use, to be made available for use by the public;

(B) Compensation to the CPID for the cost of providing replacement parking, in
accordance with a current CPID resolution; or

(C) Approval of a special use permit by the Planning Commission, based on the finding
that the improvements which necessitate the loss of metered parking spaces improve overall
street circulation.

(b) Downtown Specific Planning Area—Outside the Central Parking and Improvement District. Minimum
off-street parking requirements for residential and non-residential uses shall be as specified in Sections 27.64.160
through 27.64.260.

(c) 25th Avenue Parking District. Where a parcel of real property is located within the boundaries of the 25th
Avenue motor vehicle off-street parking assessment district, a building or structure not to exceed one (1) story in

http://qcode.us/codes/sanmateo/view.php?topic=27-27 64-1-27 64 100&frames=on 6/20/2014
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27.64.100 PARKING ASSESSMENT AND SPECIAL DISTRICTS. Page 4 of 4

height may be constructed and maintained on said parcel without provisions for, or maintenance of, off-street
parking facilities for all executive and commercial uses. Off-street parking facilities shall be installed and
maintained for each story in excess of one (1) story, so that the total number of parking spaces provided for the
additional story or stories, shall meet the off-street parking requirements as specified herein.

(d) Hillsdale Station Area. Where a parcel of real property is located within the Hillsdale Station Area Plan
boundary, off-street parking is subject to the Station Area Parking Requirements listed in the Plan. In addition, all
new development on such properties must prepare a Trip Reduction and Parking Management Plan as detailed in
the Hillsdale Station Area Plan, including, but not limited to, Table 6-1, Station Area Parking Requirements. (Ord.
2011-5 § 7, Ord. 2009-7 § 32; Ord. 1993-17 § 1; Ord. 1993-12 § 1; Ord. 1992-15 § 25; Ord. 1990-19 § 1; Ord.
1989-19 § 4; Ord. 1989-10 § 2; Ord. 1987-29 § 5; Ord. 1986-13 § 1; Ord. 1981-27 § 44; Ord. 1979-7 § 11; Ord.
1978-18 § 95; Ord. 1973-8 § 1; Ord. 1969-26 § 2; prior code § 151.03(C))

View the mobile version.

http://qcode.us/codes/sanmateo/view.php?topic=27-27 64-1-27 64 100&frames=on 6/20/2014
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HETE, VE( K
‘ ATTACHMENT 13

F's 03 PHuo .
OFHCEO Cw'ﬁﬁi%L TION NO. _ 29 (1989)
N
PROVILHRE FOR IN-LIEU PAYMENTS FOR PROVISION
OF PARKING IN CENTRAL PARKING IMPROVEMENT DISTRICT
IN DOWNTOWN SAN MATEO

#
RESOLVED, by the Counc11 cf the City of San Mateo, California,
that: g
: i :
WHEREAS, it is important to provide an efficient and beneficial
means of providing parking in the Downtown San Mateo area, and

WHEREAS, the City presently permits the leasing of parking spaces
from the Central Parking Improvement District (CPID) to meet a
property's parking requirémenps under the Zoning Code, and

WHEREAS, the Downtown Specific Plan of the City of San Mateo
General Plan provides that in-lieu payments are to be an alternative
to provision of parking on-site, and

WHEREAS, it appears to be in the best interest of the City,
property owners, and the Downtown to also provide for an in-lieu
payment system in order to sustain the maximum flexibility, and

'l

WHEREAS, a fee of $9000 per parking space is an in-lieu fee that
is reasonably attributable to development projects to which the fee
will apply, in that the actual cost of constructing such a parking
space would range from $14,000 to $21,000 in 1988 dollars,

|
NOW, THEREFORE, BE IT RESOLVED: I

1. The sum of $9,000 per parking space is established as the
in-lieu payment to the Central Parking Improvement District as the
amount that will satisfy the requirement for provision of one parking
space within the Central Parklng Improvement District.

. I

2. Execution of a paxklnglln-lleu agreement and payment of this
amount for each required parking space will be accepted by the City in
satisfaction of parking space 'requirements, Any such agreement shall
be executed by both the owner of the real property to be benefited by
the in-lieu payment process and the tenant whose use is creating the
parking requirement. ‘ 1

. 3. The property owner and tenant shall be entitled to one parking
sticker per parking space' payment usable in the all-day (5 hours or

- ORIGINAL
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1
i

more} CPID parking spacesldurihg any quarter that the applicable
in-lieu payments, if any, areicurrent.I The presumption shall be that
the tenant is entitled to, the parking stickers unless otherwise
provided in the parking in-lieu agreement.

| '

4. A persan seeking to use this in-lieu fee payment in
satisfaction of a parking space requirement may agree in writing with
the City to make the payment over a term of years at the annual
interest rate of 10.0%.

5. Resolution No. 40 (1979) and Resolution No. 97 (1979) and all
subsequent amendments thereto, including but not limited to Resolution
No.169 (1979) and Resolution ND. 56 (1988B), are hereby repealed.

6. It shall be the expreés policy of the Council that the
provision of this in-lieu payment process shall replace the previous
parking space lease process, and such leasing shall not be used without
further express action byltheiCouncil

7. The City Manager is hereby authorized to execute in-lieu
parking payment agreements pursuant to this Resolution.

|

B. The City Manager 15 directed to cause all proceeds from such
parking in-lieu agreements to be deposited into a special CPID capital
improvement fund to assist in funding land acquisition and construction
of future parking facilities in the CPID.

L M yd{J
ATTEST: . ,i
fdlpa4,¢ﬂﬁj;é¢£4&Zi;tti
City Clerk ' :
|
P 2 i ),
j.
8
i
o
f
!
. b
! 4
' b
!
' 2
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f
Resolution aiiopted by the City Council of

the City of ';San Mateo, California, at a
regular meeting held on March 6, 1989,
I

by the following vote of the Council
- ]

' !

members:

t

: i .

AYES: Council Members POWELL, MACK
. RHOADS, BAKER and GUMBINGER

]
NOES:  NONE

ABSENT: NONE

Countywide Oversight Board Meeting - October 16, 2018
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ATTACHMENT 15

2014-020569

14:30 am 03/12/14 AG Fee: 39.00
Count of Pages 9
When Recorded, Mail to: Recorded in Official Records
: :

N County of San Mateo
City Clerk Mark Church

City of San Mateo ssesaor-Cuunt]/ICIlerk-Recor ®

e s Wi

Attention; Planning Division
Attn: PA#10-008 Nazareth Terrace Mixed Use/BD#2013-246313

G
PARKING IN LIEU FEE AGREEMENT 1 F
(CENTRAL PARKING IMPROVEMENT DISTRICT (CPID})

THIS AGREEMENT is entered into this Seventh day of March, 2014, by and between the
CITY OF SAN MATEQ, ("City"}, and Mounir Kardosh, the owner(s), (“Property Owner(s)") of real
property located at 234 Seventh Avenue (APN: 034-196-010 (Affects Parcels | & If), JPN: 034-
19-196-01A and APN: 034-196-020 (Affects Parcels 111), JPN: 034-19-196-024), City of San
Mateo, County of San Mateo and as shown in Exhibit A, (“Property”), within the City's Central
Parking Improvement District (CPID), as designated on that certain map entitled Central
Parking Improvement District Services of the City of San Mateo Downtown Area Plan dated
May 18, 2009, as shown in Exhibit B.

RECITALS

WHEREAS, Property Owner(s) wish(es) to use the Property for a {ise that is required
under the City Zoning Code [San Mateo Municipal Code section 27.64.100] to provide parking
spaces or alternatively to meet its parking requirements by entering into this agreement for
participation in an in lieu fee parking program with the purpose of raising funds to construct
additional parking facilities within the downtown, and

WHEREAS, Property Owner(s) wish(es) to enter into this agreement to pay in lieu fees
to meet a portion of City's parking requirement applicable to Property Owner’s(s’) intended
use and to thereby benefit the Property by augmenting funding for the construction of
additional parking facilities in the downtown area, and

< WHEREAS, City is willing to enter into said agreement on the terms and conditions set
forth below; '

NOW, THEREFORE, IT IS HEREBY AGREED as follows:

1. PAYMENT. Property Owner(s) agree(s) to pay City Two Hundred and Twenty Five
Thousand Dollars (USD$225,000) priar to issuance of Property Owner’s(s’) building permit.

2. SATISFACTION OF PARKING REQUIREMENTS. City acknowledges Property
Owner’s(s’) satisfaction of parking requirements in accordance with Municipal Code section

PA#10-008 Nazareth Terrace Mixed Use/BD#2013-246313

Pat.'king In Lieu Fee Agreement 0 R I G I N AL 1
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27.64.100 by payment to City of San Mateo Central Parking Impravement District of in lieu fees
in the amount of Two Hundred Twenty Five Thousand Dollars (USD$225,000) in satisfaction of
Zoning Code requirements of Twenty-Five (25) parking spaces at a cost of Nine-Thousand
Dollars (USD$9,000) per parking space,

The Property Owner(s) propose to pay in lieu fees for Twenty-Five (25) parking space(s) to
satisfy the parking requirements, due to proposed construction of the project, which requires
the provision of a total of Fourty-Four (44) parking spaces. The project is proposed to provide
Nineteen (19) residential parking spaces on the project site, with the remaining Twenty-Five
(25) parking space(s) to be met through payment of a Parking In-Lieu Fee and recordation of
this Parking In Lieu Fee Agreement. A detailed Parking Data Sheet is included as Exhibit C,
which shows the breakdown of the required parking for this project.

No actual spaces shall be provided by City under this Agreement although Property Owner(s)
may separately lease parkinj stickers or parking permits for use in City owned parking garages.

Satisfaction of Code parking requirements for Twenty-Five {25) spaces by payment of in lieu
fees, as acknowledged herein, shall run with the land.

3. ASSIGNMENT AND MARKING OF SPACES. [tis understood and agreed that no
spaces will be assigned or marked for Property Owner(s) in City parking garages or elsewhere.

4, CHANGE OF USE. The parking requirement referred to herein is based upon the
use(s) of the Property described in Building Permit BD#2013-246313. In the event that a
change in the use(s) occurs, this agreement must be amended to reflect any modified
obligations, if any, or other added in lieu fee compensation warranted by changed parking

requirements, but said change of use shall not in itself require a change in other terms of this
agreement.

5. CHANGE IN CITY PARKING REQUIREMENTS. In the event of a future decrease in
parking requirements applicable to the Property, under no circumstances shall City be required
ta reimburse in lieu fees already paid to it under this agreement.

6. DEFAULT. Each of the following shall constitute an event of default under
this Agreement:

a.  Payment Default. Property Owner(s) fail(s) to make any payment when due under
this Agreement.

b.  Other Defaults. Property Owner(s) fail(s) to comply with or to perform any other
term, obligation, covenant, or condition contained in this Agreement.

C. False Statements. Any warranty, representation, or statement made or furnished
to City by Property Owner(s) or on Property Owner’s(s’) behalf under this Agreement is
false or misleading in any material respect.

PA#10-008 Nazareth Terrace Mixed Use/BD#2013-246313
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d.  Cure Provisions. Ifany default, other than a defaultin payment is curable and if
Property Owner(s) has(have) not been given a notice of a breach of the same provision
of this Agreement within the preceding 12 months, it may be cured, if Property
Owner(s), after receiving a written notice from City demanding cure of such default: (1)
cure(s) the default within 15 days; or (2} if the cure requires more than 15 days,
immediately initiate{s) steps which City deems in City’s sole discretion to be sufficient to
cure the default and thereby continues and completes all reasonable and necessary
steps sufficient to produce compliance as soon as reasonably practical.

7. CITY’SREMEDIES IN EVENT OF FAILURE TO CURE. City may select any and all legal
remedies available in the event of the breach of this agreement, including, but not limited to

criminal citations, suit for unpaid charges, and injunction. The prevailing party shall be entitled
to attarney’s fees and costs.

8.  JOINTLY AND SEVERALLY LIABLE. If there is more than one property owner, the
property owners are jointly and severally liable under this Agreement.

9.  COSTS AND ATTORNEY FEES.  Attorney fees in an amount not exceeding $85 per
hour per attorney, and in total amount not exceeding $5,000, shall be recoverable as costs (by
the filing of a cost bill) by the prevailing party in any action or actions to enforce the provisions
of this Agreement. The above 55,000 limit is the total of attorney fees recoverable whether in
the trial court, appellate court, or otherwise, and regardless of the number of attorneys, trials,
appeals, or actions. It is the intent of this Agreement that neither party shall have to pay the

other more than $5,000 for attorney fees arising out of an action, or actions, to enforce this
Agreement.

10. NOTICE. All notices herein shall be in writing and delivered in person or by first
class mail as follows:

To City:

City of San Mateo

ATTN: Community Development Director
330 Waest 20th Avenue

San Mateo, CA 94403

To Property Owner(s):

Mounir Kardosh

800 South B Street, Suite #100
San Mateo, CA 94401

11. ASSIGNMENT. Neither this agreement nor the rights hereunder may be assigned
or otherwise transferred on a permanent or temporary basis for use on behalf of any real
property other than the Property. The terms of this agreement shall be binding on the
successors in interest to Property Owner(s).

PA#10-008 Nazareth Terrace Mixed Use/BD#2013-246313
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12. AGREEMENT CONTAINS ALL UNDERSTANDINGS; AMENDMENT. This Agreement
represents the entire integrated agreement between City and Property Owner(s) and
supersedes all prior negotiations, representations, and agreements, either written or oral.

This document may be amended only by written instrument, signed by both City
and Property Owner(s).

13. GOVERNING LAW AND VENUE. This Agreement is governed by the laws of the
State of California and, in the event of litigation, venue will be in the County of San Mateo.

IN WITNESS WHEREOF, this Parking In Lieu Fee Agreement has been duly executed by
the parties above named to be effective as of Seventh day of March, 2014,

PARTIES’ SIGNATURES TO BE NOTARIZED

PROPERTY OWNER(S}:

Mounir Kardosh

Date: ? /5/1//4

CI tym
\Larry Pat¥érson, }NTER]M CITY MANAGER

Date: '3"'”' /‘f

ATTEST: ; )

Patrice M. Olds,@w Clerk

pate: 5 H—/ V

A:p{?ved as to form;
it P Wt
‘Gabtielle Whe!an, Assistant City Attorney

oete: _ 20 F (14

PA#H10-008 Nazareth Terrace Mixed Use/BD#2013-246313
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JURAT FORM
STATE OF CALIFORNIA y
counTy oF — A NETLeo )

Subseribed and sworn to (or affirmed) before me on this (y dayof

Mareh .20 Lol by I\I\wlac £lsovsov

proved to me on the basis of satisfactory evidence to be the person(s) who appeared

before me.

NICDL Ag ELSOUSQ
OMmmission g 1914501

OPTIONAL INFORMATION

THIS OPTIONAL INFORMATION SECTION 18 NOT REQUIRED BY 1AW BUT MAY BE BENEFICIAL TO PERSONS
RELYING ON THIS NOTARIZED DOCUMENT.

TITLE OR TYPE OF DOCUMENT

DATE OF DOCUMENT

When executing a jurat, a notary shall administer an oath of affirmation to the affiant and shall
determine, from satisfactory evidence, that the affiant is the person executing the document. The
affiant shall sign the document in the presence of the notary.

To order supplics, please contact McGlone Insurance Services, Inc. al (916) 484 0804, 0 R I G | N A L
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"EXHIBIT A"

v

ALL THAT REAL PROPERTY IN QUESTION SITUATED IN THE CITY OF SAN MATEO, COUNTY OF

SAN MATEO, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS AND SHOWN IN THE ATTACHED
MAP:

PARCEL I

LOT 1IN BLOCK 3 AS SHOWN ON THAT CERTAIN MAP ENTITLED "MAP OF HAYWARD
ADDITION TO THE CITY OF SAN MATEO, COUNTY OF SAN MATEO, CALIFORNIA", FILED IN THE
OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON

NOVEMBER 2, 1904 IN BOOK D OF QRIGINAL MAPS AT PAGE 61 AND COPIED INTO BOOK 3 OF
MAPS AT PAGE 43.

PARCEL 11

THE NORTHWESTERLY 15 FEET, FRONT AND REAR MEASUREMENTS OF LOT 2 IN BLOCK 3 AS
SHOWN ON THAT CERTAIN MAP ENTITLED "MAP OF HAYWARD ADDITION TO THE CITY OF
SAN MATEQ, COUNTY OF SAN MATEOQ, CALIFORNIA", FILED IN THE OFFICE OF THE COUNTY
RECORDER OF SAN MATEQ COUNTY, STATE OF CALIFORNIA ON NOVEMBER 2, 1904, IN BOOK
"D" OF ORIGINAL MAPS AT PAGE 61 AND COPIED INTO BOOK 3 OF MAPS AT PAGE 43,

PARCEL III:

THE SOUTHEASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 2 IN BLOCK 3 AS
SHOWN ON THAT CERTAIN MAP ENTITLED "MAP OF HAYWARD ADDITION TO THE CITY OF
SAN MATEO, COUNTY OF SAN MATEO, CALIFORNIA", FILED IN THE OFFICE OF THE COUNTY

RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA ON NOVEMBER 2, 1904, IN BOOK
D OF ORIGINAL MAPS AT PAGE 61 AND COPIED INTO BOOK 3 OF MAPS AT PAGE 43,

APN: 034-196-010 (Affects Parcels I & II), IPN; 034-19-196-01A AND
034-196-020 (Affects Parcels III), JPN: 034-19-196-02A

Location Address: 234 Seventh Avenue, San Mateo, CA

PAf10-008 Nazareth Terrace Mixed Use/BD#2013-246313
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"EXHIBIT B"
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PARKING DATA SHEET

“EXHIBIT C”

Attachment 3

[THIS DATA SHEET SHOWS THE DIFFERENCE BETWEEN PLANNING APPLICATION {PA#10-008)
AND THE SUBSEQUENT BUILDING PERMIT APPLICATION (BD2013-246313).]

PROJECT SITE INFORMATION: Property is located within the CPID.

(Note: The information below references parking requirements contained in San Mateo Municipal Code
{SMMC) 27.64 QFF-STREET PARKING.)

LAND USE PROPOSED PROPOSED PARKING RATIO MINIMUM
CATEGORY (Per PA10-008) {Per BD2013- (Per SMMC 27.64) REQUIRED
| (Per SMMC27.64) 46323 | .
Retail 3,031 gross No change 1.5 spaces per 1,000 5.76 spaces
floor area proposed by sq ft of gross floor
applicant. area .
General Office 7,273 gross No change 2.6 spaces per 1,000 18.9 spaces
floor area proposed by sq ft of gross floor
~_ applicant. area .
- Total Commercial Parking Requirement: | 25 spaces
LAND USE * PROPOSED PROPOSED PARKING RATIO MINIMUM
CATEGORY {Per PA10-008) (Per BD2013- (Per SMMC 27.64) REQUIRED
(Per SMIMC27.64) 246313)
Residential o ~
1-Bedroom Units 6 units 2 units 1.8 spaces per unit 3.6 spaces
{units that are less (1.6 resident stalls &
than 1,400 sq ft) _ 0.2 visitor stalls)
2-Bedroom Units 2 units 2 units 2.0 spaces per unit 4 spaces
{units that are less (1.8 resident stalls &
than 1,400 sq ft) X 0.2 visitor stalls)
2-Bedroom Units 0 2 units 2.2 spaces per unit 4.4 spaces
(units that are 1,400 (2.0 resident stalls &
sg fiorlarger) 0.2 visitor stalls)
~ 3-Bedroom Units 3 units 3 units 2.2 spaces per unit 6.6 spaces
(2.0 resident stalls &
o 0.2 visitor stalls)
Total Units Proposed: 11 units* 9 units L
- Total Residential Parking Requirement: | 19 spaces
*Change in units was proposed by applicant during the Building Permit Phase of the project. -
PROPOSED PROPOSED
(Per PA10-008) (Per BD2013-
(- 246313)
Required Parking Spaces Provided On-Site 22 spaces 19 spaces
Required Parking Spaces To Be Vet Through Parking In Lieu 25 spaces 25 spaces
Fee Agreement & Payment of In Lieu Fee -
) L Total Required Parking for the Project: 47 spaces 44 spaces

PA#10-008 Nazareth Terrace Mixed Use/BD#2013-246313

Parking In Lieu Fee Agreement
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

T A T AN AR R o AT A e A A R A AT A A A e e e b T e A

cIviL t:on-E 5 i188

e e e

Siate of Caliiornia &
Cc')untybf 5 mm 4 MQT@“GK_ R — ~ B e o g i s i
on areh 12_2elybetore me, ___Wicolne  £lcovsnu

Dete Here Inserl Marno and Titl of tha Oifiear

personally appeared mf\ AUhiy KD‘FQLD WA ~
Nameds) of Signes(s)

e, N N

7

O

=

who proved to me on the basis of satisfactory
- evidence 1o be the person(s) whose name(s) isfare
subscribed 1o the within instrument and acknowledged
to me thal hefsheithey execuled the same in
hisfherfiheir authorized capacity(ies), and that by
his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the

e

o

NIGOLAS ELSOUSOU
Commisslon # 1914501

iy

r Notary Public - Galifornia .3 person(s) acled, execuled the instrument.

i San Francisco County 2 A%

s G # r

s My Comm. Expires Nov 26, 2014 | certify under PENALTY OF PERJURY under the

5 laws of the State of California that the foregoing

' paragraph is true and correcl.

2

g WITNESS my hand and official seal.

Signature: R

1: Place Motary Seal Abova Signature of Nolary Public

OPTIONAL

Though the information below is nol required by law, it may prove veluable to persons relying on the document -

:r and could prevent fraudulent removal and reallachiment of this form to ancther ducument.

ﬁ Descriplion of Attached Document

f Title or Type of Document: .

Docurnent Date: . Number of Pages:

':& Signet{s) Other Than Named Above:

apacity(ies).Claimed by-Signer{s)

f. Signer's Name: e ‘Signer's Name:

' O Corporate Officer -— Title(s): [l Corporate Officer — Title(s): __

@ Individual j i

:/_ O Individua! N eI O Individual ' T T

5 O Parner — O Limiled O General | Top ot thumb here U Partner — [1Limited '] General | jop of thumb here

0O Attorney in Fact [ Attorney in Fact

' O Trustee O Trustee

4 1 Guardian or Conservator O Guardian or Conservator

¢ OOCwer____. [ Other; 5
\?. — ——— ;:‘]
Signer Is Representing: _ s Signer Is Representing: ;
e I

A T A B A G B B N S A D A g T T T o o o B i R S S A s S S
@ 2010 National Nntary Aszociation - NallonalNotary.org « 1- BD&US NOTRAY (1 -B0OC-876-8R27) e £5507
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Form 402.1
CLTA Stunddnrd Coverage Tolicy Form
Copyright 1960

ATTACHMENT 16

SCHEDULE A

Amount § 39,750.00 Fee § 109,00 Policy No. B~ 293738
8, M. No. 32468

Effective Date  June 17, 1960 at 2:11 c'clock P,M.
INSURED

CITY OF SAN MATEC, A MUNICIPAL CORPORATION,

1. Title to the estate or interest covered by this policy at the date hereof is vested in:

CITY OF SAN MATEO, A MUNICIPAL CCRPORATION,

2. The estate or interest in the land described or referred to in this schedule covered by this policy is'a fee.

3. The land referred to in this policy is sitnated in the City of San Mateo,
County of San Mateo , State of California, and is described as follows:

Portion of Section 22, Townghip 4 South, Range 4 West, Mount Diablo
Bage and Meridian, more particularly degcribed as follows:

BEGINNING at a point on the southerly line of that certain parcel
of land described in Deed from E. W, McLellan Co., a California
corporation, to E. W. MecLellan Co., a limited partnershig, dated
November 1, 1939 and recorded December 19, 1939 in Book 868 of
Official Records of San Mateo County at page 404 (76844-D), said

olnt belng also the most southeasterly corner of that certain

.132 acre tract conveyed to the Clty of San Mateo from E. W.
McLellan Co.,, a corporatlon, by Deed dated April 6, 1935 and recorded
May 21, 1935 in Book 653 of Official Recordg of San Mateo County at
page 2654 (56117-C); thence from gaid point of begilnning easterly
along the first mentioned soutle rly line of E. W, McLellan Co. parcel
to the southeasterly corner thereof, sald corner being located on the
westerly boundary of Parcel 2 as described in Decree Quieting Tiltle
issued out of the Superior Court in and forthe County of San Mateo
on June 20, 1933 in Action No. 20948, Arden Investment Company vs,
E. W. McLellan Company, et al, a certified copy of which Decree was
recorded June 20, 1933 in Book 603 of 0Officlal Records of San Mateo
County at page 11 (26439-C); thence northwesterly along last mentioned
line North 47° 56' West to an angle point in said line formed by the
- intersection of the last mentloned course and the subsequent coursge
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SCHEDULE B - Continued

of "North 14° 24! 30" West 396,20 feet"; thence leaving said
westerly boundary line of Parcel 2 at sald angle point and
proceeding southwesterly in a straight line to the most easterly
corner of that certain 7 acre, more or less, parcel described in
Deed from H. H., Smith and Annie D. Smith, his wife, to Evelyn R.
Purser et al, dated and recorded June 14, 1956 in Book 3041 of
Official Records of San Mateo County at page 490 (62466~N); thence
along the southeasterly line of sald parcel South 64° 00' 20" West
214,02 feet to a point in the easterly line of the hereinabove
mentioned 4.132 acre tract of land of the City of San Mateo; thence
along sald easterly line South 0° 18! 40" East 288.92 feet to the
polnt of beginning,

EXCEPTING THEREFROM go much that lies within the lands described

in the Grant Deed from £, W, McLellan Co,, a copporation, to the

City of BSan Mateo, dated January 2, 1952 and recorded January 29,
1952 in Book 2192 of Offilcial Records of San Mateo County at page
627 (84810-J), described as follows:

BEGINNING at the corner common to Sections 21, 22, 27 and 28,
Township 4 South, Range 4 West, M,D.B.&M,; running thence from
sald peoint of beginning along the lire dividing Sectlons 21 and 22
North 0° 18' 40" West 1827,54 feet; thence North 89° 32' 20" East
996,28 feet to the true point of beginning; thence from said true
point of beginning North 0° 27' 4O" West 25,00 feet to a point;
thence North 55° O7! 20" East 35.36 feet to a point; thence North
34° 521 40" West 30.00 feet; thence South 55° 07! 20" West 47.55
feet; thence South 0° 277! 40" East 42,86 feet; thence North 89° 3ot
20" East 27.00 feet to the true point of beginning.
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' ‘ ATTAC T
pr 14 5os PH'ED HMENT 17

FICE OF CITY CLERK
OFFICE Ty AL :

y F.
SANHATEC. cALl RESOLUTION NO._57  (1983)

APPROVING OF AND AUTHORIZING
THE EXECUTION OF AN AGREEMENT TO ACQUIRE
' REAL PROPERTY FOR THE EAST THIRD
} AVENUE WIDENING PROJECT (PROFFITT)
|

RESOLVED, by the Council of the City of San Mateo, California,
that: ' .

WHEREAS certain real property which is the subject of the
contract attached hereto as exhibit A and described in the grant
deed attached hereto as exhibit B, is needed for the East Third
Avenue Widening Project; and

WHEREAS, said property has been appraised by a city retained
appraiser, Hunt T. Norris, and found to have a value of $83,762,
and |

WHEREAS, the owner of this property, after consultation with
her attorney, has accepted an offer from the City to purchase said
property for $84,162, $400 above the City obtained appraised value;

NOwW, THEREFORE, IT IS HEREBY DETERMINED and ORDERED, as follows:

1. The City Council approves of the Real Property Contract
attached hereto as exhibit A and authorizes its execution to acquire
that certain real property described in exhibit B. .

2. The City Clerk is directed to submit two copies of duplicate
originals of the executed real property contract and a copy of this
resolution and the grant deed to Title Insurance and Trust Company
via Tony Lopez of the Department of Public Works.

i

. : ~ Mayor

ATTEST : Co

/ ;'. 'QCity:-Clerk

DRIGIAL
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CITY OF SAN MATEO, California Project: E. Third Avenue Widening

April 18 , 1983 Norfolk St. To Mariner's

Island Blvd, 80-8509

Deed No.

CITY OF SAN MATEO
REAL PROPERTY CONTRACT

Document No.FD‘/ in the form of a Grant Deed has been executed and delivered to Tony
Lopez, Acquisition Agent for the City of San Mateo, (hereinafter called "City").

In consideration of which, and the other considerations hereinafter set forth, it is
mutually agreed as follows:

1. The partiés have herein set forth the whole of their agreement. The performance
of this agreement constitutes the entire consideration for said document and shall
relieve the City of all further cbligations or claims on this account, or on
account of the location, grade, construction, or operation of the proposed public
improvement.

2, The City éhall {subject to the approval of the City Council):

A. Pay all escrow, recording, and title insurance charges, if any, incurred in
this transaction and if title insurance is desired by the City the premium

charged therefor. 7-&.
? m} Fe/fz o T
B. Pay the sum %ﬁf for the property described in said document
to the following titlle company Title Insurance and Trust Company for the
account of the Grantor, Escrow No. .4/, 5 77 55 conditioned upon the

property vesting in the City free and clear of all liens, leases, encumbrances,
easement (recorded and/or unrecorded), assessments, and taxes, except:

(1) Taxes for the fiscal year in which this escrow closes shall be cleared

- and:'paid in the manner required by Section 4986 of the Revenue and
Taxation Code, if unpaid at close of escrow.

The escrow agent may expend any or all monies payable under this agreement to dis-
charge any obligations which are liens upon the property, including but not limited
to those arising from judgments, assessments, delinquent taxes for other than the
fiscal year referred to in paragraph 2B (1), or debts secured by deeds of trust or
mortgages, together with penalty, if any, for payment in full in advance of
maturity, and/or any other incidental costs other than those specified in paragraph
2A hereof to be borne by the City.

Grantor warrants that there are no oral or written leases on all or any portion of
the property exceeding a period of one month, and the Grantor further agrees to hold

the City harmless and reimburse the City for any tenant of Grantor_for a period of
exceeding one month.
t

EXHIBIT A
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5. It is agreed and confirmed by the parties hereto that, notwithstanding other pro-
visions in this contract, the right of possession and use of the subject property
by the City, including the right to remove and dispose of improvements, shall
conmence on :rb{fv& ) 19&3 or the close of escrow controlling this
transaction, whichever occurs first, and that the amount shown in paragraph 2B
herein includes, but is not limited to, full payment for such possession and use,
including damages, if any, from said date.

RECOMMENDED BY:

— = P [t St

City RighE'-of-vtay ‘ﬁgexu: O GRANTCR

/s/ ROBERT REZZANT

Director of Public Works

CITY OF SAN MATEO AS TRUSTEE

/s/ FLORENCE P. RHOADS APPROVED AS TO FORM :

Mayor

/s/ DOUGLAS DANG

(SEAL). /s/ DORIS CHRISTEN City Attorney
City Clerk : . .

NO OBLIGATION OTHER THAN THOSE SET FORTH HEREIN WILL BE RECOGNIZED
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IIECORDIN‘QUESTED ay .

Ticor Tit1®®Insurance
‘$465528

AND WHEN RECORDED MAIL TO

City of San Mateo
Department of Public Works
330 West Twentieth Ave,.
San Mateo, CA 94403

r ' -

Straet
Addren

City &

Sute |

MAIL TAX STATEMENTS TO

same as above

SPACE ABOVE THIS LINE FOR RECORDER'S USE

CAT. NO;. NNDO582 : 'nd|V|d I.lal Grant Deed "j

TO 1923 CA (7-82) THIS FOAM FURNISHED BY TICOR TITLE INSURERS

ALL
PTN,

The undersigned grantor(s) declare(s):

Documentary transfer tax is $

( ) computed on full value of property convcycd or

( ) computed on full value less value of liens and encumbrances remaining at time of sale,

{ ) Unincorporated area: ( X% City of San Mateo ,and

FOR' A VALUABLE CONSIDERATION, receipr of which is hereby acknowledged,
BERTYA . M. PROFFITT

hereby GRANT(S) to
CiTY OF SAN MATEO, A MUNICIPAL CORPORATION
the followmg described real property in the City of San Mateo
County of San Mateo , Suare of California:

LOT 1, AS DESIGNATED ON THE MAP ENTITLED “"SHOREVIEW INDUSTRIAL
TRACT SAN MATEO, CAN MATEQ COUNTY, CALIFORNIA", WHICH MAP WAS
FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO,

STATE OF CALIFORNIA, ON JULY 10, 1964 IN BOOK 60 OF MAPS AT PAGE 39.

Di;:d: March 15, 1983 //[%g/?ﬂﬁ

BH"'IBA . PROF TT‘

TS e %
On ”/(/L éﬂ" L ?’j’ h:f(’lm Bt

me, the undersigned, a Notary Publjc ln d for said State
personally sppeared /7

personally known to me or proved 1o me on the basis of sat-
isfattory evidence to be the person _g~whose name,

Y A—
subscribed _to the within instrument and acknowledged
that cxecuted the same.
WITNESS my hand and official seal.

Signarure

|
| EXHIBIT B
. {This area for official notanal seal}

Title Order No. Escrow or Loan No.

3
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DETAIL
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Resolution adopted by the City Council
of the City of San Mateo, California,
at a regular meeting held on April 18,

1983, by the following vote of the

Council:

AYES: Council Members WAYNE, HOFFMAN,
POWELL and RHOADS

NOES: Council Member BAKER

ABSENT: NONE
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/ATTACHMENT

Iy CUSHMAN &
$55% WAKEFIELD.

B8O 5, WINCHESTER BOULEVARD, SUITE 200
SAN JOSE, CA 85128

February 26, 2013

Ms. Lisa Grote

Community Deveiopment Dirsctor
City of San Mateo

330 West 20th Street

Qan_Mata.c' r".i\‘ 84403

Re:  Appraisal of Real Proparty
In a Self-Contalhed Report

Detrolt Drive
San Mateo, San Maleo County, CA 94404

C&WFile ID:  13-38010-800112-1

Dear Ms. Grote:

In fuffiliment of our agreernent as outlined in the Lettsr of Engagement, we aro pleased to transmit our appraisal

of the abave property in a self-conteined report dated February 26, 2013. The effective date of valus is February
20, 2013,

This appraisal report has been prapared in accordance with our interpretation of your Institution’s guidelines and
the Uniform Standards of Professional Appraisal Practice (USPAP).

The subject property is located at the end of Detrolt Drive In the very easterly part of the City. The zoning Is S or
Shoreline, The subject Is a very difficult shape which hinders any potential development, The site is bordered on
the north by the slope leading to J. Clinton Hart Drive, to the east by a levee protacting the site from San
Francisco Bay lands, In addition, the City of San Malec sewer treatment plant is nearby. Thersfore, we believe
that the subject properly would be very challenging from & dovelopment perspective. We have concluded that the
highest and best use Is for industrial or contractor storage. However, the slte Is also encumbered with flood
control facilities which is a public use and all but lotally occupies ths site, Therefore, with the physical, legal and
current use, we have determined that the subject property has no valtie in exchange,

The purpose of this appraisal Is to estimate thé market valug of the subject site for potentlal dispasition due to
dissolution of the Redevelopment Agency In the City of San Mateo as a result of AB X1 26, Currently, ownership
of the subject site fe held by the Redevelopment Agency. It is our understanding that the Clty of San Matzo or a
successor agency will take ownership of the subject. We understand that In such cases, properties are to be sold,
However, properties determined to be in public use, are not subjsct to the mandgate, As tho subject Is determined
lo be & public use, it doos not appear to be subject to AR X1 26..

Based on the agread-to Scope of Work, and as ottlined in the report, we developed the following opinion of
Market Value:
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MS, LISA GROTE CUSHMAN & WAKEFIELD WESTERN, INC. i
GITY OF SAN MATEQ i
FEBRUARY 26, 2013
PAGE 2

G by G & Weslom, fna.

The value opinion in this report is qualified by certain assumptions, limiting conditions, certifications, and
definitions, The velus opinlon In this report I qualified by the following extraordinary assumptions and
hypothetical conditions.

EXTRAORDINARY ASSUMPTIONS

For a definition of Extraordinary Assumptions plesse see the Glossary of Terms & Definitions. The use of
extraordinary assumptions, if any, might have affected the assignment resuits.

This appraisal does not employ any extracrdinary assumptions.

HYPOTHETICAL CONDITIONS

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definifions. The use of
hypothetical conditions, If any, mighl have affected the assignment results,

This appraisal does not employ any hypothetical conditions.

This letter Is invalid as an opinion of value if detached from the repert, which contains the text, exhibits, and
Addsnda.

Respectfully submitted,
CUSHMAN & WAKEFIELD WESTERN, INC.

Kenneth E. Matlin, MAl, SRA, ASA
Senior Dirsctor

CA Gertiflad General Appraiser
License No. AG002022
ken.matlin@cushwake.com

(408) 572-4140 Office Direct

(408) 434-1554 Fax

@I} CUSH Au&

WLUHI‘ Dﬁlsﬂwﬂn‘
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. . | ATTACHMENT

. |
SETTLEMENT_AGREEMENT AND MUTUAL RELEASES

PREAMBLE

This SETTLEMENT AGREEMENT AND MUTUAL RELEASES
(hereinafter this "Agreement") is entered into this 29th day of
July , 1998, in the City of San Mateo, County of San Mateo,
California, by and among the CITY OF SAN MATEO, a municipal =
corporation (*CITY"), REDEVELOPMENT AGENCY OF THE CITY OF SAN
MATEO, a local agency ("AGENCY"), JACKSON AMADOR ASSOCIATES, =a
California general partnership and its general partners KENT T.
WOODELL and WILLIAM J. BISHOP, KENT T. WOODELL and WILLIAM J.
BISHOP as individuals, (collectively "JACKSON AMADOR"), KTIW
PROPERTIES, INC., a California corporation ("KTW") and MID-
PENINSULA BANK, a California banking corporation ("BANK"), 21l of
whom are hereinafter collectively called, "Parties"; -

RECITALS

I. WHEREAS, the property that is the subject of this
Agreement is all of that certain real property commenly known as
400 E. Fourth Avenue, San Mateo, california, being the property’
bounded by Fourth Avenue, Claremont Street, Fifth Avenue and
Railroad Avenue in the City of San Mateo, and is more ,
particularly described in Exhibit A attached hereto including any
and all improvements therecn ("Subject Property"); and,

1I. WHEREAS, on August 29, 1997, JACKSON AMADCR filed
a Petition for Writ of Mandate and Complaint for Damages for
violation of Civil Rights and Inverse Condemnation against CITY
as defendant bearing San Mateo County Superior Court Action No.
401877 ("First Action"); and

ITI. WHEREAS, on February 3, 1998, AGENCY filed a
Complaint in Eminent Domain against JACKSON AMADOR, KTW
PROPERTIES, INC. and MID-PENINSULA BANK and other defendants
bearing San Mateo County Superior Court Action No. 4036095
("Direct Condemnation Action"); and

iv. WHEREAS, on May 12, 1998, JACKSON AMADGCR filed a
Cross-Complaint in ‘the Direct Condemnation Action (No.|403609)
against AGENCY and CITY for alleged violation of the Brown Act

("Cross-Complaint"); and

V. WHEREAS, the First Action, the Direct Condemnation
Action and the Cross-Complaint will hereinafter collectively be
referred to as the "Litigation'; and ;

VvI. WHEREAS, on or about August 8, 1997, JACKSON
AMADOR as Landlord entered a lease with Kinko’s, Inc., a Delaware
corporation ("KINKO'S"), leasing, inter alia, approxiﬁately 5,600

KTHP\3§794
217634.3 1
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. . |

square feet of floor area on the Subject Property to KINKO'S as
Tenant and on or about September 15, 1997, JACKSON AMADOR as .
Leasor entered a lease with Aguirre International, a California
corporation ("AGUIRRE"), leasing, inter alia, approximately 7,180
square feet of floor area on the Subject Property to AGUIRRE as
Legsee. These leases are hereinafter collectively called
"Leases"; and ' !

i

VIT. WHEREAS, the Litigation and causes of action

alleged therein involve arguable and disputed questions of fact
and law; and

VITI. WHEREAS, the Parties desire to resolve all
aspects of the Litigation and to release each other from all
possible past, present and future liability, known and, unknown,
in connection with the Subject Property and the Litigation; and

t

TX. WHEREAS, all Parties desire and intend to release
each and every, all and singular, of the Parties from any further
or future claims for equitable relief, compensation and/or
damages relating to or in any way connected with the Subject
‘Property or the Litigation upon the execution of this Agreement
by all Parties and the full and complete payment and performance

of other acts to be performed as provided hereunder; and

X. WHEREAS, it is the intention of JACKSON | AMADOR and
KTW to dismiss, or cause to be dismissed, with prejudice, the
First Action and the Cross-Complaint, and it is the intention of
JACKSON AMADOR, KTW and BANK to file disclaimers in the Direct
Condemnation Action, and to settle all disputes in connection
therewith and in connection with the Subject Property with

finality and without resort to further or additional litigation;

AGREEMENT !
|
NOW, THEREFORE, in consideration of the terms,
conditions and covenants herein set forth, and for other valuable
consideration, receipt of which is hereby acknowledged, all of
the Parties hereby agree as follows: I

1. Preliminary Terms

The Preamble and all Recitals above stated a{e hereby
incorporated by reference as though fully set forth here.

'

2. Payment i

AGENCY shall pay to JACKSON AMADOR, KTW and BANK the
total sum of Five Million Dollars ($5,000,000.00) . The payment
required to be made to JACKSON AMADOR, KIW and BANK wiil be paid
through escrow within thirty (30) days of the completeiexecution

KTWP\36794 2 '
217634.3
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o [ |

of this Agreement by all pParties, upon the conveyance By Grant
Deed of fee title to the Subject Property to the AGENCY, and the
performance of other acts as herein provided. RAGENCY intends to
make a portion of said payment in at least the amount of
$3,500,000 from the deposit made by AGENCY in the Direct
Condemnation Action and JACKSON AMADOR, KTW and BANK will
cooperate with AGENCY and execute all necessary documents and

stipulations to facilitate withdrawal of the deposit by AGENCY.

3. Transfer of Qwnership |

In consideration of the Five Million Dollars
($5,000,000.00) payment, JACKSON AMADOR, KTW and BANK shall
convey fee title, insurable by a CLTA Standard Coverage Policy,
to the Subject Property free and clear of any and all liens
except those approved by AGENCY prior to close at escrow, :
including but not limited to, any and all liens created by labor,
work, materials or supplies provided to the Subject Property
pefore title is conveyed, and encumbrances, excepting the Leases
and such other encumbrances as may be approved by AGENCY prior to
close of escrow, by Grant Deed in the form set forth in Exhibit B
attached hereto to the BGENCY. This transfer is in lieu of
Judgment in Eminent Domain in the Direct Condemnation Action and
ic made under threat of condemnation. ’

. |
4, Opening of Escrow

An escrow has been opened to consummate the transfer of
the Subject Property according to the terms of this Agreement at
the office of First American Title Company at 555 Marshall
Street, Redwood City, California, Title Officer Tina ngis,
Escrow No. 437489CI. Written escrow instructions in accordance
with the terms of the Agreement shall be prepared by the Parties,
and the instructions shall be signed by the Parties and delivered
to the escrow holder within 15 business days of execution of this
Agreement. The Parties shall also deposit with the escrow holder
all instruments, documents, and other items {i) identified by
this Agreement and in the escrow instructions or (ii) reasonably
required by the escrow holder to close the sale on thelclosing
date specified below. )

[

5. Closing Date .

The escrow shall be closed on the date the Grant Deed
conveying the Subject Property is recorded. Escrow shéll close
no sooner than July 17, 1998 and, "unless the closing -date is
extended in writing, no later than August 17, 1998. However, if
there are any reascnable delays in withdrawing from the deposit
made by AGENCY in the Direct Condemnation Action the amount of
$3,500,000 referenced in Paragraph 2 by August 17, 1998, the

KTWP\36794 3 !
217634.3 - :
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parties agree that they will extend the closing date t¢ a
reascnable date.

t
6. Prorations and Credits i
) 3

_ The following shall be prorated between the Parties on
the basis of a thirty (30) day month as of the date which escrow
closes; real property taxes, special assessments, rent (from the
Leases and other items customarily prorated. AGENCY shall
further credit and pay to JACKSON AMADOR's benefit through escrow
the $1,700.00 cash bond being held by the CITY for landscape
installation on the Subject Property. : i

7. Closing Costs :

AGENCY shall pay escrow and all other closing costs
with respect to the transfer of the Subject Property, including
but not limited to, escrow fees, title insurance premium,
recording fees and transfer tax, if any. :

8. Assianment of Leases, Estoppel Certificate and Deliveryv
of Deposits ;

JACKSON AMADOR shall assign all of their/its |lright,
title and interest in the Leases to AGENCY by forthwith executing
and delivering to AGENCY through escrow the Assignment 'and
Assumption of Leases, a copy of which is attached hereto and
marked as Exhibit C (the "Assignment"}. JACKSON AMADOR shall
also use reasonable efforts to obtain and deliver through escrow
signed estoppel certificates from KINKO'S and AGUIRRE and shall
deliver through escrow all deposits and prepaid rent paid to
JACKSON AMADOR pursuant to the Leases and all evidence 'of
insurance and other writings required to be provided to JACKSON
AMADOR by KINKO'S and AGUIRRE under the Leases. If the Leases
have not been terminated by the acquisition of the Subject
Property by the AGENCY, AGENCY shall assume JACKSON AMADOR'S
obligations under said Leases, as sSUCCeSsOr Lessory, and in any
event JACKSON AMADOR and AGENCY shall execute and deliver the
executed Assignment to each other through escrow. !

9. No Interference |

JACKSON AMADOR, KTW, BANK, KENT T. WOODELL and WILLIAM
J. BISHOP and their agents, employees and assigns will imot. at any
time pursue any action, take any action or encourage, participate
in or cooperate in any action whatsoever to inhibit orlin anyway
interfere with the AGENCY’s acquisition of the Subject Property,
including any leasehold interests in the Subject Property, or the
ACENCY's or CITY’'s use of the Subject Property for any%purpose.

KTHWP\ 36794 . 4
217634.3

Item 10 - Att 3 - Page 107 of 194

Countywide Oversight Board Meeting - October 16, 2018
Page 189 of 406



Attachment 3

10. "4_'Separate Responsibility of the Parties

The Parties shall be responsible for their own
Litigation Expenses as defined in C.C.P. Section 1235.140, and,
except as expressly provided in this Agreement, all other of
their attorneys and other fees, costs and expenses. !

11. Disclaimers :

JACKSON AMADOR, KENT T. WOCDELL, WILLIAM J. BISHOP, KTW:
PROPERTIES, INC. and MID-PENINSULA BANK shall execute and deliver
through escrow to AGENCY Disclaimers in the Direct Condemnation
Action in the form set forth.in Exhibit D attached hereto,
thereby disclaiming any further right, title or interest in the
Direct Condemnation Action or in the Subject Property,’or to any
further compensation for the taking of the Subject Property or
damages, which Disclaimers may be filed by AGENCY in the Direct
Condemnation Actiom. i

12. Dismigsals with Prejudice , \
. |

JACKSON AMADOR shall execute and deliver thrdugh escrow
to AGENCY and CITY dismissal of the First Action, with[prejudice,
and dismissal of the Cross-Complaint, with prejudice.

13. General Release

In consideration for the payment made to andiby the
Parties as set forth in Paragraph 2 above, and in addition to the
other covenants set forth herein, all Parties hereto hereby
completely release and forever discharge all other andlremaining
Parties hereto, their past, present and future officers, council
persons, board members, directors, shareholders, insureds,
attorneys, beneficiaries, agents, servants, representatives,
employees, subsidiaries, affiliates, partners, predecessors and
successors in interest and assigns, and all other persons, Firms
or corporations with wheom or which any of them have been, are
now, or may hereinafter be affiliated, of and from anyland all
past, present or future claims, causes of action, suit§,
proceedings, demands, costs, damages, liability, losses of
services, expenses and compensation of any nature whatsgoever,
(collectively "Claims"), whether known or unknown, .foreseeable or
unforeseeable, absolute or contingent, and whether baséd on tort,
equitable relief, condemnation, inverse condemnation, Civil
Rights Act violations, contract Or on any other theories of
recovery, and whether for equitable, compensatory or punitive
damages, which any party hereto now has or which any pérty hereto
may hereinafter accrue oOr otherwise acquire on account!of, or in
any way growing out of, or which ig the subject of, the
Litigation, related proceedings and/or the Subject Property.
This Release on the part of all Parties hereto shall be a fully

1

KTWP\36794 5 ‘
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binding and complete settlement between all Parties heretco, and
is intended by the Parties to be construed in its broadest sense
and for broadest effect, without exception or reservation
whatsoever. ! .

l4. "As-Is" Sale . |
|

The AGENCY hereby acknowledges and agrees that neither
JACKSON AMADOR, nor anyone acting for or on behalf of JACKSON
AMADOR, has made any representations, warranties, promises or
statements to the AGENCY concerning the condition or any other
aspect of the Subject Property, except as otherwise specifically
provided in this Agreement. The AGENCY further acknowledges and
agrees that the condition of the Subject Property has been
independently verified by the AGENCY to its full satisfaction,
that the AGENCY will be acquiring the Subject Property based
solely upon and in reliance on its own investigations, analyses
and conclusions and those of their advisors, and that the AGENCY
WILL BE ACQUIRING The Subject Property IN ITS "AS-IS" CONDITION
INCLUSIVE OF ALL FAULTS AND DEFECTS, WHETHER KNOWN OR QNKNOWN AS
MLY EXIST AS OF THE CLOSE OF ESCROW. Without limiting 'the scope
or generality of the foregoing, as to JACKSON AMADOR and its
predecessors in interest the AGENCY expressly assumes the risk
that (&) the Subject Property does not or will not comply with
any applicable faderal, state, or local laws, statutes,i
ordinances, codes, rules, regulations, orders, permits, licenses,
or decrees of any type or kind, or any other governmental
requirements; and (B) adverse physical, environmental, financial
and legal conditions (including, without limitation, the
existence of hazardous materials at the Subject Properﬁy) may not
be revealed by the AGENCY'S investigation of the Subject
Property. l

Without limiting the scope ©r generality of the
foregoing, the AGENCY hereby fully and forever waives, \and
JACKSON AMADOR hereby fully and forever disclaims, all |warranties
of whatever type or kind with respect to the Subject Property
including the present condition or construction of any:.and all
improvements thereon, whether express, implied or otherwise
including, without limitation, those of fitness for a particular
purpose, tenantability, habitability or use. !

Without limiting the scope or generality of éhe
foregoing releases, the AGENCY hereby acknowledges and'!agrees
that the Claims being released by the AGENCY hereunderinclude,
without limitation, any and all Claims that the AGENCY now has or
may have or which may 2rise in the future against JACKSON AMADOR
or KTW arising out of, directly or indirectly, or in any way
connected with the condition of the buildings and any other
improvements on or to the Subject Property and to the éxtent not
already covered by the foregoing, the use, maintenance,

|

KTWP\36794 6
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development, construction, ownership or operation of tﬂe Subject
Property by JACKSON AMADOR or any predecessor {s) in interest in
the Subject Property of JACKSON AMADOR.

The AGENCY further acknowledges that any informaticn
including, without limitation, any engineering reporxts,
architectural reports, feasibility reports, marketing ﬁeports,
solls reports, environmental reports, analyses or data4 or other
similar reports, analyses, data or information of whatever type
or kind which the AGENCY has received or may receive from JACKSON
AMADOR or its agents or consultants (collectively, the "Property
Related Materials") are furnished without warranty of any kind by
JACKSON AMADOR and on the express condition that the AGENCY makes
their own independent verification of the accuracy, reliability
and completeness of such information and that the AGENCY will not
rely thereon. !

|
| Accordingly, the AGENCY agrees that under no |’
circumstances will it make any claim against, bring any action,
cause of action or proceeding against, or assert any liability
upon, JACKSON AMADOR, its predecessors in interest {including
without limitation the Pederson Family Trust) or its employees
and the AGENCY hereby fully and forever releases, acquits and
discharges JACKSON AMADOR of and from, any such claims; actions,
causes of action, proceedings or liability, whether known ox
unknown related to the condition of the Subject Properéy. This
waiver of claims and release by the AGENCY expressly does not
include non-employees of JACKSON. AMADOR who provided labor, work,
services, materials or supplies to the Subject Property.

\
15. Assignment of Claims and Warranties by Othexs

Effective upon the close of escrow JACKSON AMADOR
hereby assigns to the AGENCY all .warranties relative to the
Subject Property or lmprovements thereon, whether express,
implied or otherwise including, without limitation, thése of
fitness for a particular purpose, tenantability, habitability,
use or for labor, work, services, materials or supplies provided
to or for the Subject Property.

i
16. Waiver of Rights Under Civil Code Section 1542

All rights under Section 1542 of the Civil Céde of the
State of California are hereby expressly waived by alliParties
hereto. Said Section of the Civil Cecde provides as follows:

"p GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT \
TO EXIST IN HIS FAVOR AT THE TIME OF

EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM

KTWP\ 25794 7
217634.3
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 MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT |
WITH THE DEBTOR."

17. Mutuality

i
|
. All Parties hereto hereby expressly and implilcitly

acknowledge and agree that this document is 2 mutual settlement
and release, and each party for himself, or herself or !itself
expressly waives any and all claims, cross-claims, dem#nds and
causes of action against each other, several and all Parties
hereto, and assume the risk of waiving any and all claims for
damages which exist as of this date against any and all of the
remaining Parties on account of, or in any way growing out, or
which is the subject of the Litigation, related proceedings
and/or the Subject Property. It ig understood and agreed that
each Party hereto has accepted payment of the sums herein
specified and/or other consideration hereunder, as a fﬁll,
complete, total and final compromise and settlement of!all
matters involving disputed issues of law and fact between
themselves and the remaining Parties hereto relating to or
arising from the Litigation or Subject Property.

L e e Y e

18. Miscellaneous Provisions

A. Each signatory to this Agreement represents and
warrants that he/she is competent and authorized to enter into
this Agreement on behalf of the party for whom he/she purports to
sign. |

: f

B. Each signatory represents and warrants that prior
to entering into this Agreement, he/she/it had the benéfit of
counsel and that he/she/it has voluntarily executed this
Agreement with full knowledge of its significance. ;
" C. in the event that any action is brought by any
party to this Agreement against any other party hereto| for breach
of this Agreement or to interpret or enforce the terms' of this
Agreement, the prevailing party shall be entitled to reasonable
attorneys’ fees and other expenses and costs reasonably incurred
in addition to any other relief to which that party may be
entitled. |

- |
. D. This Agreement constitutes the entire
understanding between the Parties with respect to the matters set
forth herein, and upon its full execution supersedes any and all
prior agreements and arrangements. This Agreement may be
modified only by a writing signed by all Parties. ‘

"E. This Agreement shall be binding upon and inure to
the benefit of the Parties hereto and their respective:heirs,
beneficiaries, executors, administrators, employees, qfficers,

I
KTWP\316794 8
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|

o e
!

g,

directors, council members, board members, shareholder agents,
attorneys, insurers, representatives, and assigns.
F. This Agreement shall be interpreted in accordance

with and governed in all respects by the laws of the State of
California.
1
G. Venue of any litigation instituted hereynder shall
be San Mateo County, California. t

H. If any provision or any part of any proJision of
this Agreement is for any reason held to be invalid,
unenforceable or contrary to public policy, law or statute, then
the remainder of the Agreement shall not be affected thereby and
shall remain valid and fully enforceable. ! .

: I. This Agreement is the product of negotiétions
between the Parties and their respective attorneys. Eéch of the
Parties hereto expressly acknowledges and agrees that this
Agreement shall be deemed to have been mutually preparéd so that
the rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not be employed in the
interpretation of this Agreement. ) !

J. This Agreement may be executed in counter-parts,
and once executed by all Parties shall constitute an agreement
which shall be binding upon all Parties hereto, notwithstanding
that the signature of all Parties do not appear on thelsame page.

|

: K. all promises, covenants, obligations, réleases and
conditions described in this Agreement shall survive dglivery of
the Crant Deed and the close of escrow. ,

!

|

19. Further Documents

The Parties agree to forthwith execute all dqcuments
necessary to carry out the terms of this Agreement. ‘

20. No Third Party Benefits I

This Agreement is solely for the benefit of ihe Parties
to this Agreement and is not intended to benefit any third party
except as specifically identified in the Preamble or as a
released person in Paragraphs 13 and 14, and no such unidentified
third party shall be a third party beneficiary to this|Agreement.

KTWP\36794 9
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. e |

21. B No Prior Assignment of Claims

Each party hereto acknowledges, represents and warrants
that it has not assigned, sold or otherwise transferred any claim
being released hereunder.

]

WHEREFORE, the Parties hereto have executed this Mutual
Release and Settlement Agreement as of the date first above
written.

ROY C. ABRAMS, APPROVED AS TO © CITY OF SAN MATEO
FORM ONLY
BY kcu Lz a&ffﬁﬂnﬂ BY

RCY CI ABRAMS, CITY ATTORNEY ITS: MAYOR

OF THE CITY OF SAN MATEO AND /

ATTORNEY FOR REDEVELOPMENT
AGENCY OF THE CITY OF SAN MATEO

TURNER & MULCARE, REDEVELOPMENT AGENCY OF THE
APPROVED AS TO FORM ONLY CITY OF SAN MATEO
; [\/\/\..t——-—— ~ e Sue lod o0y
ONAL MULCARE 1Ts: CHAIR
ATTO FOR CITY OF SAN MATEO ,)
AND REDEVELOPMENT AGENCY OF THE

CITY OF SAN MATEOC

MILLER, STARR & REGALIA, JACKSON AMADOR ASSOCIATES
APPROVED AS TO FORM ONLY a California general
partnership -
ol S RENITAS
BY /{ BY ,L,;_\g P “:\k_.--\_.-v N
BASIL S. ‘SHIBER h ITS: \U/A,LL%W

ATTORNEYS FOR KENT T. WOODELL,

WILLIAM J. BISHCOP, JACKSON AMADOR . .
AND KTW PROPERTIES, INC. BY. ’ '
ITS: (Frofe 7o e i

KTWP\16794
217634.3 10
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KTW PROPERTIES, INC a
Callfornla corporatlon

(LN

ITS\I\ ,,_ I‘Lg_._,LcL g L_f
\«ﬂ A

- v * r‘
o, /' ‘ ' N

KENT T. WOODELL It

S

WILLIAM J. BISHOE

217634.3

ROBERTSON, LEWIS & DECKARD, MID-PENINSULA BANK a
APPROVED AS TO FORM ONLY California banklng
orporatlon
BY BY - !
BRUCE W. ROBERTSON ITS:
ATTORNEYS FOR MID-PENINSULA
BANK
|
!
KTWP\16794 11 |i
I
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EXHIBIT A

Attachment 3

|
All that real property situated in the City of San Mateo, County of San

All of Block 15, as shown on Parcel Map No. 324, filed in the Office
of the County Recorder of San Mateo County, State of Ca.lifomlia,
on February 7, 1991 in Book 64 of Parcel Maps at page(s) 52 ﬁnd

53. ';

. |
A.P.N. No. 034-183-060 JPN 034 018 18301 A
034 018 183 02 A

034 018 185; 05 A

1

EXHIBIT A
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L ' ATTACHMENT 20 |
* “Order No. ;
Escrow'No.  437489CI '
+ Lean No.
3 bFFIC!ﬁL RECORDS OF SAN MATED COUNTY |
WHENBECORBER WAL X ASSESSOR-COUNTY CLERK-RECORDER !
WARREN SLOCUM
Rgdevelopment Agency of the Recorded at Request of |
City of San Mateo FIRST AMERICAN TITLE COMPANY
Se West2oR! Ayatie 98-129160 ©8/14/98 ©8:00
San Mateo, CA 94402 : ;
3 pacording: © FHOHAHHED
DOCUMENTARY TRANSFER TAX §_ exempt - Cede 6103 SPACE ABOVE THIS LINE FOR RECORDER'S USE

____Computed on the consideration or value less liens or As declared by the undersigned Grantor
encumbrances remaining at time of sale. Signature of Declarant or Agent determining tax - Firm Name

t t ag Y
im0 GRANT DEED 2%

JPN #

|
—Computed on the consideration or value of property conveyed; OR
|
|
FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, [

Jackson-Amador Associates, a California General Partnership

|
hereby GRANT(S) to o :

£xs
Redevelopment Agency of the City of San Mateo i
e
the real property in the City of San Mateo i
County of San Mateo , State of California, described as %2
SEE LEGAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREOF é% :
7 |

Dated August.?, 1998

}

STATE OF CALIFQRNIA Jss. Jickstn gt . ni -
Coihay of 82;;5 _zZ &qua ] kson \ma A . a California General
,70 Partnership - Vi
on_(Pup. 2/99 K before me, e V4 1
d TN NI ; Bv: KentIT 2
personally appeared _Kent T. Woodell_and William J. Bisho Y- 9‘3 - Woode WHE

personally known to me (or proved to me on the basis of satisfactory S et AT T
evidence) to be the person(s) whose name(s) is/are subscribed to the By: William J. Bishop, general partner

within instrument and acknowledged to me that he/she/they executed |
the same in his/er/their authorized capacity(ies), and that by |

hisfher/their signature(s) og the instrument the person(s) or the entity AT AT A
upon behalf of which ?( _ \;MMM SN TIAA-AAM-A{N A M. DAVIS
i 2 Comm. #1138468 @

ré NOTARY PUBLIC - CALIFORNIAS !
Signatu SAN MATEO COUNTY ()

Comm. Exp. April 11. 2001 =* _
MAIL TAX STATEMENTS TO: I L S AL UL l

SAME AS ABOVE |

(This area for officia! notarial seal) I
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LEGAL DESCRIPTION

All of Block 15, as shown on Parcel Map No. 324, filed in the
office of the County Recorder of San Mateo County, State of
California, on February 7, 1991 in Book 64 of Parcel Maps at
page(s) 52 and 53.

A.P.No.: 034-183-060 JPN 034 018 183 01 A

034 018 183 02 A
034 018 183 05 A
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" CERTIFICATE OF ACCEPTANCE

 d ThlS is to Eerﬁfy that the interest in real property conveyed by deed or grant
dated August 3, 1998 from Jackson-Amador Associates to the Redevelopment
Agency of the City of San Mateo, California, a political corporation, and/or
Governmental Agency, is hereby accepted by the undersigned officer or agent in
behalf of the Redevelopment Agency of said City of San Mateo pursuant to
authority conferred by Resolution No. 154 (1977) of the said City Council adopted
on August 15, 1977, and recorded October 28, 1977, in Volume 7643 at Page 435,
Official Records of San Mateo County, and the grantee consents to recordation
thereof by its duly authorized officer.

Dated: August 3, 1998

%’ C@au_,w\)w«i

NORMA GOMEZ, SECKETAR "

D7-98

Govt. Entity

Acquiring Title

Tax Exempt

Effect. 11/10/69

APN: 034 183 060

JPN: 034018 18301 A
JPN: 034018 183 02 A
JPN: 034018083 05 A
Govt. Code. Sec. 27281

daily\jksnamdr
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Form No. 1402.92
(10/17/92)
ALTA Owners Policy
Schedule A
SCHEDULE A
Policy No. SM-437489
Amount of Insurance $5,000,000.00 Premium $4,750.00

Date of Policy: August 14, 1998 at 8:00 a.m.

1. Name of Insured:

REDEVELOPMENT AGENCY OF THE CITY OF SAN MATEO

2. The estate or interest in the land which is covered by this policy is:
A FEE
3. Title to the estate or interest in the land is vested in:

REDEVELOPMENT AGENCY OF THE CITY OF SAN MATEO

4. The land referred to in this Policy is situated in the State of California, County of San
Mateo, City of San Mateo and is described as follows:

All of Block 15, as shown on Parcel Map No. 324, filed in the office of the County Recorder
of San Mateo County, State of California, on February 7, 1991 in Book 64 of Parcel Maps at

page(s) 52 and 53.
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Form No. 1402.92
(10/17/92)

ALTA Owners Policy
Schedule B

SCHEDULE B

EXCEPTIONS FROM COVERAGE

This policy does not insure against loss or damage (and the Company will not pay costs,
attorneys’ fees or expenses) which arise by reason of:

1. Taxes or assessments which are not shown as existing liens by the records of any taxing
authority that levies taxes or assessments on real property or by the public records.

2 Any facts, rights, interests, or claims which are not shown by the public -records but
which could be ascertained by an inspection of said land or by making inquiry of persons in
possession thereof.

3 Easements, claims of easement or encumbrances which are not shown by the public
records.
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other

facts which a correct survey would disclose, and which are not shown by public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing
the issuance thereof; water rights, claims or title to water.

6. Any lien, or right to a lien, for services, labor or material theretofore or hereafter
furnished, imposed by law and not shown by the public records.

T General and Special Taxes for the fiscal year 1998-99, now a lien, amount not yet
ascertainable.
8. The Lien of Supplemental Taxes assessed pursuant to Chapter 3.5, commencing with

Section 75 of the California Revenue and Taxation Code.

9. NOTICE of San Mateo City Downtown Redevelopment Project recorded July 10, 1981,
Series No. 65717-AS.
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10.  PROCEEDINGS pending in the Superior Court of the State of California in and for the
County of San Mateo, Case No. 403609, entitled, "Redevelopment Agency of the City of San
Mateo, a Local Agency, Plaintiff(s), vs Jackson Amador Associates, a California general
partnership, KTW Properties, Inc., a California corporation, Pederson Arnold Trust Aguirre
International, a California corporation, Kinko, Inc., a California corporation, Mid-Peninsula
Bank, a California banking corporation, Does I-XXX inclusive; and all persons unknown
claiming an interest in the property described in the complaint, Defendant(s)." The object of
which is eminent domain for the public purpose of public parking.
Attorneys: Roy C. Abrams (SB# 47369) Dennis Beougher (SB#103388),
Redevelopment Agency of The City of San Mateo, 330 West 20th
Avenue, San Mateo, CA 94403
Telephone: (650) 377-3305

LIS PENDENS recorded March 3, 1998 under Document No. 98028016 of Official
Records of San Mateo County, California.

11.  EASEMENT over the herein described property, as granted in Deed:

From: Jackson-Amador Associates, a California general partnership
To: Pacific Gas and Electric Company, a California corporation
Dated: April 29, 1998

Recorded: July 1, 1998

Document No.: 98103943 of Official Records of San Mateo County, California.

Grants Easement for 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; and fixtures and appurtenances necessary to any and all thereof.

Affects 10 foot strip in southern portion of the land.

NOTE: General and Special Taxes for the fiscal year 1997-1998, in the amount of
$8,520.12 each installment, has been paid in full.
Code Area: 012-023 A.P. No.: 034-183-060
sk Rk
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ATTACHMENT

iy CUSHMAN &
{5} WAKEFIELD.

500 S, WiNCHESTER BOULEVARD, BUITE 200
SAN JOSE, CA 95128

February 24, 2013

Ms. Liza Grote

Community Development Director
City of 5an Mateo

330 West 20th Strest

A A

M BN
ATV : Aiair ]

Re: Appraisal of Real Property
fn a Self-Contained Report

480 E. 4th Avenue
San Matso, San Mateo Gourty, CA 94401

C&W File IR 13-368010-900112-006

DrearMs—Groter

in fulfiliment of cur agreetment as outlined in the Letter of Engagsment, we are pleasad to transmit our apprajgal
of the above property in a self-containad report dated February 24, 2013. The effective date of value is February
20, 2013,

This appraigal report nas been prepared in accordance with our interprelation of your institution's guidelines and
the Uniform Standerds of Professional Appralsal Practice (USPAP),

The subject property comprises a full city block boundad by E. 4™ Avenue, E, 5 Avenue, Railroad Avenus, and
Claremont Streat in the San Mateo CBD. The Cal Train rail line runs just wast of tha subject eite.

A portion of the subject site is designated &9 & GPID parking facility, The portion affected comprises
approximately 32,573 square feet. The portion not designated as a GPID parking facility comprises approximatsly
18,000 square feet and Is reportedly the foundation of the former Kinko's stors.

It I3 our understanding that lots designatad as GPID parking facilitles provide parking to property owners who pakd
in lieu of parking feee rather than provide for on-slte parking In the downtown district, While this ie a legal issue
and we certainly recommaend a legal opinion on this lssue, 1t Is our opinion that due to the conatraints of the CPID
parking district, that the portion of the subject parcel designated as a GPID parking facility may not be used for
other purposes other than parking. Therefore, as parking is the only obvious use, the valye of the subject lte
would be severely diminished as devalopment on the property could not be entertained a3 s potential use,

The valus impact of this requirement and the subject’s value exclusively as a parking lot can only be evalusted
through an in depth parking study of downtown San Mateo, It Is bayond the scope of this sssignment to aompleta
a parking study and it is not within our capabilities fo complete such a study.

CUSHMAN &
W{&g} WAKEFIELD,
ALy e A AT Y
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M5, L&A GROTE CUSHMAN & WAKEFIELD WESTERN, ING.
CITY OF SAN MATEO

FEBRUARY 24, 2013

PAGE 2

The purpose of this appraisal is 1o estimate the markst value of the subject site for potential disposition due to
dissolution of the Redevelopment Agency in the City of San Meteo s a result of AB X1 28, Currently, ownership
of the subject site |z held by the Redavelopment Agency. it is our uhderstanding that the City of San Mateo ora
sucoessor agency will take ownership of the subject. We understand that in such cases, properties were to be
sold. However, it Is also our understanding, that if they are used for public use, these propertiss may be excluded
from sale. It is our opnion that the curent use of the subfect is a public uss.

As such, we have completed our appralsal of the subject property with the hypothetical condition that 't can be
—————develepedeis-highest and-best use withoutHtherequifoments o provide-parkingdorthe GPI————————————————————

Based on the agreed-tc Scope of Worl, and as outlined in the report, we developed the following opinfon of
Market Value:

Market Value As-1s imple

Complled by Cushman & Wakefield Wesfern, inc.

The velue opinion in this report is qualified by certain assumptions, limiting conditions, certifications, and
defimtions—Fhe—vatte—opinion—in—this—report—is—qualifled—by—the—following—axtraardinary—gesurmptions—and————|—
hypothstical conditions.

EXTRAORDINARY ASSUMPTIONS

For a definittion of Extraordinary Assumpfions please see the Glossary of Terms & Daflnitions, The use of
extracrdinary assumptions, if any, might have affected the assighment results,

This appraisal dees not employ any extraordinary assumptions,

HYPOTHETICAL CONDITIONS

For a definiien of Hypothetical Conditions please see the Glossary of Terms & Definltions, The use of
hypothetical conditions, if any, might have affected the assigriment resuits,

We used the hypothetical condition that there is no impact from the CPID and the subject can be developed to
ita highest and best use. Thls appralsal does not employ any further hypothetical conditions.

& Gpstovans
SALLUTIOR kA CRFORT
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CUSHIVIAN & WAKEFIELD WESTERN, INC.

This |etter i invalid as an opinion of value if detached from the report, which containg the fext, exhiblits, and

Addenda,

Respecifully submitted,

CUSHMAN & WAKEFIELD WESTERN, ING.

Kenneth E. Matlin, MA[, S3RA, ASA
Senfor Diractor '

. CA Cartified Genaral Appraiser
License No. AGO02022
ken. matin@cushwakea,com
(408) 672-4140 Office Direct
(408) 4341564 Fax

| EUSHM i
@!} WAKEFﬁI%
T NALUATION R ATRTSORT
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ATTACHMENT 22

7 O
ADMINISTRATIVE REPORT AGENDAITEM# ==

.5 MTG. DATE 2 2'97
‘ Chair and Redevelopment Agency Q QQ ;
TO: APPROVED BY:

OATE. January 21, 1997 BE Kgtz, ch ev. Dlr

BMITTED BY: WAW/ (/u\.
SUBMITTED BY: -l aha Whitecar; Econ. Dev: & Business Assist. Mgr. -[CFote, City Manager —

SUBJECT: PUBLIC HEARING ON THE ACQUISITION OF
ﬁ. ONTHE ACQUISITION OF PEDERSEN ARNOLD

PROPERTY A
—PUBLIC PARKIN
RECOMMENDATION
That the City Council
1) Adopt Resolution No. ___ -, approving the Negative Declaration based upon the findings

in the Declaration and the Resolution of Necessity, and

2) Adopt Resolution No. ___, a Resolution of Necessity authorizing the commencement of
eminent domain proceedings, requesting an Order of Immediate Possession, and
acquiring fee simple interest that includes the existing leases for the Pedersen Arnold site
at 5% Avenue and Claremont Street, commonly known as 900 East Fourth Avenue.

SUMMARY

The purpose of this report is to describe the importance of adding adchtlonal surface parking (Exhibit
A) in meeting the City and Agency’s redevelopment objectives. Acquisition of an additional public
parking site is a necessary component to successful redevelopment and revitalization of the
downtown. In particular, additional parking will help further the proposed cinema projéct on the
Main Street Garage site and enable the City to create additional parking for all uses on the east side
of downtown and in the B Street and railroad corridors.

BACKGROUND .

Parking as a Redevelopment Objective

In significant part, the focus of the City’s recent redevelopment plan amendments was to stimulate
development in the B Street and railroad corridors. The creation of public parking is included as a
potential public redevelopment project in the Downtown Redevelopment Plan. The Downtown
Specific Plan contemplates, as a parking policy (CP-12), the demolition of the Main Street Garage if
replacement parking can be provided and if a replacement use for the site is identified. In addition,
the City adopted recommendations in the Transit Center and Main Street Garage Study (1994),
suggesting that the long term benefits to removing the Garage should include the potential
redevelopment of prime downtown property, uses which would encourage ‘pedestrian traffic and
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economic benefits to downtown. The Study also requires replacement parking if there is any

construction on the Main Street Garage site,

In addition to these City objectives, the creation of additional parking has been a high priority for the
Downtown San Mateo Association (DSMA). The 1997 — 1998 DSMA Market Plan lists as its first
five-year priority “to have additional parking in downtown.” More specifically, the 1997 —1998
DSMA goals identify the retention of the Main Street Garage “unless equal or more parking is
provided nearby” as the highest priority. The second goal is to retain current levels of parking and
“provide new parking facilities ... on Main Street, North and South B Street, the Transit Station, east
of the railroad tracks...”. '

Recent Redevelopment Activities

In December 1996 the City Council directed staff to concentrate in the B Street area to energize the
private sector with the proposed 1997-redevelopment bonds. At the time it was felt that a cinema
could not be accomplished until after 2000. In lieu of this, several development options were
considered, such as expansion of the Transit Center Project to include the properties at 1% Avenue
and B Street. This would have increased the underground parking and provided an area for a public
space or new private development that would create a stronger connection between the Transit
Center and B Street. However, this would involve the purchase, probably through eminent domain,
of private properties and business relocation.

In mid 1997, several cinema operators contacted the city about the potential for a downtown cinema.
These inquiries came from both first run commercial and art and foreign film exhibitors. Staff
ultimately received a proposal from Century Cinemas for the Main Street Garage site and from
Camera Cinemas, an independent theater exhibitor in San Jose, for rehabilitation of the B Street
commercial area of the 101 Ellsworth project. Based on the level of interest from exhibitors, staff
recommended on November 10, 1997, that the city proceed with a Request for Proposal for a cinema
on the Main Street Garage site to take advantage of the strong movie theater development
environment existing today.

As potential cinema development was more seriously considered, a closer look at the parking options
was also evaluated. The Transit Center Study indicated that removal of the Main Street Garage
needed to be preceded by the identification of replacement parking. Other problems identified
during this evaluation were the need to phase various proposals for parking construction given that
existing parking may need to be removed temporarily to build new parking. (For instance, the '
existing 150-space Caltrain site will not be available while the 230-space Transit Center is under
construction).

Pedersen Arnold Site

The Pedersen Arnold site has consistently been mentioned as a key site for parking and for the
redevelopment of the railroad corridor and the east side of downtown. Ideally, redevelopment of the
site could be accomplished on a cooperative basis by the private and public sectors. At a study
session in May 1996, the City offered to work with the property owner to evaluate his market studies
and to jointly conduct a new market study. Based on conversations with other developers and
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commercial brokers, we believed the improving real estatc economy could support a more effective:
development than was being proposed (rchab of the warehouse and development of a fast food,

drive-through restaurant). The property owner was not willing to work with us, or share his market
studies and did not share the City’s vision for the site.

ANALYSIS
Parking Strategy Analysis

The parking analysis that occurred as a result of the recent cinema interest has identified that
regardless of whatever development is desired in downtown, whether it is increased retail,
entertainment or office/commercial, additional parking needs to be provided. The creation of
additional parking would be a catalyst for new development. Below is a review of the identified
parking alternatives:

A. Pedersen — Amold Site

This site creates the opportunity for approximately 100 to 155 parking spaces, depending on
whether the existing structure is retained. It places more parking on the east side of the
tracks, but close to the core of the downtown. It would likely, over the long-term, focus
development towards this area especially if the site remained as a parking facility. This site
was the highest priority of the Long Term Parking Committee for parking in mid-1996 when
the City Council was considering the purchase of the Southern Pacific site.

B. New Main Street Garage

This preferred alternative would increase long-term permanent parking. Based on a
conceptual design by International Parking Design (IPD), one block of the Main Street
Garage site could possibly generate 450 parking spaces with some ground floor retail, in a six
story parking structure, or about 80 spaces more than the Main Street Garage currently
provides on two blocks. Reuse of the Main Street Garage Site adds value to the area by
increasing the number of parking spaces, opening up Main Street and 2™ Street and allowing
one of the blocks to possibly return to private ownership. However, replacement parking
must be provided during construction on the Main Street Garage site. The Pedersen Arnold
site would provide this replacement parking.

c. Partlow Site

The Partlow site is located at the northwest corner of San Mateo Drive and Baldwin Avenue.
The City considered the purchase of this site in the early 1990°s and found that the site had
groundwater contamination. The site alone would not create substantial surface parking, but
combined with the surrounding properties owned by Mills Peninsula Health Services, it
offers much more potential for both surface parking and a potential parking facility.
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The City and Mills Peninsula worked together in 1989 to determine if structured parking
could be accommodated on the sites they owned, the Partlow site and several other sites at
the corner of San Mateo Drive and St. Matthews Street. Conceptual drawings using a 37,000
square foot site determined that 515 spaces could be provided in a 6-story structure. In recent
years, Mills Peninsula has continued to express interest in working with the City to develop
parking at this site, however, no further action has been taken.

While this site would provide an ideal future parking site, it is too far from the Main Street
Garage to provide replacement parking during construction.

1st Avenue and B Street/Transit Center Expansion

This option would allow expansion of the Transit Center underground parking and create the
opportunity for additional public space fronting the Transit Center or to reconfigure the
existing commercial development. It opens the 1¥' Avenue and B Street corner and allows for
the reconfiguration of public access to the Transit Center. The site is approximately 28,000
square feet and requires purchase of several properties and the relocation of numerous
businesses. Staff estimates that the land and relocation costs alone would be quite extensive
not including the costs of extending the underground parking garage.

While this site could provide replacement parking for the Main Street Garage, it has a much
higher cost per space and would require substantially more relocation that would the
Pedersen Arnold site.

Watanuki Site

In 1993 the City considered the purchase of the Watanuki property on North B Street, known
as the Blue and White Laundry site. At the time the City chose not to pursue acquisition due
in part to the high cost and minimal redevelopment opportunity created with the site. The
property as part of a parking strategy would yield approximately 60 parking spaces, not as
many as could be provided on the Pedersen Amold site,

Fourth Avenue Lot

The 4% Avenue Lot is a City owned property behind Talbot’s Toyland and other B Street
businesses and between 4™ and 5" Avenues. Depending on whether underground parking is
provided and if retail is included at the street level, this existing 50-space parking lot could
yield between 120 and 180 total spaces. This alternative could not be started until after
completion of the Transit Center, due to the removal of its existing parking during
construction, and would delay the construction of a cinema.
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G. Leasing Private Spaces

Another parking option considered is the leasing of private parking for public use. Leasing
private spaces does not provide daytime replacement parking for the loss of the Main Street
Garage or other parking and therefore cannot truly be proposed as an altemative,

Preferred Parking Alternative

The Pedersen Amold site is the preferred alternative for the provision of replacement parking in
downtown San Mateo. Although the site presents the opportunity for long-term redevelopment by
the Redevelopment Agency, these opportunities are presently speculative. None of the other parking
alternatives create the potential that the Pedersen Amold site offers. Exhibit B illustrates how -
essential Pedersen Arnold is to the phasing of parking with new construction.

The proposal is to use eminent domain is for the entire site, including the two existing leases. The
Kinko’s lease is for 9 years with three (3) separate five (5) year options which extend the lease
period through a 24" year. The lease with Aguirre International is for an initial five (5)-year period
with one option for four (4) years.

Compliance with the General Plan

As fully described in the attached Negative Declaration, the project will be consistent with the City’s
General Plan, Downtown Specific Plan or Zoning code. The proposed project is consistent with the
General Plan Land Use Element goals and policies which call for enhancement of downtown’s role
as the center of the community as the proposed project will create parking to support downtown
uses. The proposed project is consistent with the Downtown Specific Plan that calls for the City to
monitor the need for new parking facilities and where warranted, provide additional parking.

A specific design for the parking facility has not yet been developed. However, the City’s standards
for striping and landscaping will be used as a basis for the design of the parking facility. The 4"
Avenue side of the property is designated as Required Retail Frontage, which prohibits parking
within 50 feet of the property line designated for Required Retail Frontage and requires that such
parking be located behind a building. Should the parking facility as ultimately designed be in
conflict with the Required Retail Frontage standards, a Zoning Code Amendment will be prepared
and included as part of the planning application for the project as a mitigation measure.

CEQA

This project is for the provision of public parking and a Negative Declaration has been prepared and
is attached. Future redevelopment uses are speculative and uncertain. Future environmental review
will be conducted if parking is replaced with another use. The Negative Declaration for the project
finds that the significant effects of the project noted in the Initial Study have been mitigated by
modifications in the project or by the imposition of required mitigation measures listed in the Initial
Study, so that the potential adverse effects are reduced to a point where no significant effects will
occur.
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NEXT STEPS

City staff met with the property owner and his attorney on Monday, January 26, 1998 to make an
offer to purchase the property for the fair market appraisal of $3,585,000. Staff will report the
outcome of this meeting to the City Council at the Council meeting. If the Council approves the
Negative Declaration and the Resolution of Necessity to condemn the property and the existing
leases, we will request an Order of Immediate Possession and complete the parking lot for public
use,

ATTACHMENTS

Negative Declaration

Resolution of Necessity

Exhibit A: Map of Pedersen Arnold Site

Exhibit B: Construction and Parking Phasing Chart

ol Kent Woodell, Jackson-Amador Associates
Kinko’s
Aguirre International
Finance Director
Public Works Director
Planning Commission
Public Works Commission
Downtown San Mateo Association, San Mateo Chamber of Commerce
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CONSTRUCTION AND PARKING PHASING

EXHIBIT B

PREFERRED OPTION

Attachment 3

(Parking on Pedersen-Arnold and Main Street Garage Sites)

ACTION

WITH PED-

ARNOLD COST

WITHOUT PED-
ARNOLD

Construct parking lot at
Fifth and Railroad
(December 1997)

+150

+150

+150 +150

Buy Pedersen-Arold;
convert to public surface
parking (June 1998)

+100

+250 $5 million

+150

Begin construction of
parking at Transit Center
(August 1998)

-150

+100

-150 (Even)

Complete construction of
Transit Center garage
(August 1999)

+230

+330

+230 +230

Tear down Main Street
Garage and begin
construction of new
parking garage and cinema
(September 1999)

-370

$7 million

-370 -140

Complete new parking
garage and cinema (June
2000)

+450

+410

+450 +310

TOTAL COST
$29,300/space

$12 million

Opportunities for Future Additional Parking:

Watanuki site (60 spaces)

Lh fa i b =

Advantages of This Scheme:

Lower cost/space

. More spaces available when theater opens

. New parking better located for theater

Southern Pacific site (lose 150 spaces during construction; at least 450 possible) -
Pedersen-Amold site (lose 100 spaces during construction; at least 450 possible)

Fourth and Railroad site (lose 50 spaces during construction; 160 possible)
Central Garage (lose 100 spaces during construction; 150 possible)

I
2
3. Significant opportunity for future redevelopment on Pedersen-Arnold site
4
5

. More surplus to construct future parking
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HEALTH SERVICES AGENCY ovasam |

ATTACHMENT

SMCo SITE #110101
APN # 034-193-060

,'q

November 21, 2002

Mr. Benjamin Lai

City of San Mateo

330 West 20" Avenue

San Mateo, CA 94403-1388

SUBJECT: CASE CLOSURE OF SITE #110101;
TWO FORMER 4,000-GALLON GASOLINE UNDERGROUND
STORAGE TANKS (USTs) AND ONE 250-GALLON UST AT FORMER
ARNOLD PEDERSON LUMBER, 400 SOUTH CLAREMONT STREET,
SAN MATEO, CALIFORNIA

Dear Mr. Lai:

This letter confirms the completion of site investigation and corrective action for the
underground storage tank(s) formetly located at the above-described location. Thank you for
your cooperation throughout this investigation. Your willingness and promptness in responding
Lo our inquities concerning the former underground storage tank(s) are greatly apprecialed.
Based on the information in the above-referenced file and with the provision that the information
provided to this agency was accurate and representative of sile conditions, no further action

related to the petroleum release(s) at the site is required.

This nolice is issved pursuant fo a regulation contained in Section 2721(e) of Title 23 of the
California Code of Regulations.

Please contact our office if you have any questions regarding this maltler,

Sincersly,

Dean D. Peterson, PE, RELIS
Director, Environmental Health

cc:  RWQCB
SWRCB

PUBLIC HEALTH AND ENVIRONMENTAL PROTECTION DIVISION
Board of Sumnlsom Mark Church « Rose Jacobs Gibson = Richard S. Gordon « Jerry HHll « Michacel 1. Nevin = Hlealth Services Diveclor; Margarct Taylor

455 Couonty Center = Redwood Cily, CA 94063 » pposk 650.363.4005 » mon 650.573.3200 » rax 503637882
hupwww smhealth.org
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HFALTH SERVICES AGENCY

November 27, 2002

SMCo SITE # 110101
APN # 034-193-060
Charles Abinader
City of San Mateo
Building Department

330 West 20" Avenue
San Mateo, CA 94403

SUBJECT: BUILDING DEPARTMENT NOTIFICATION OF CASE CLOSURE OF
SITE #110101; TWO FORMER 4,000-GALLON GASOLINE
UNDERGROUND STORAGE TANKS (USTs) AND ONE 250-GALLON
UST AT FORMER ARNOLD PEDERSON LUMBER, 400 SOUTH
CLAREMONT STREET, SAN MATEO, CALIFORNIA

Dear Mr, Abinader:

The enclosed case closure letter is a result of intensive review by San Mateo County
Groundwaler Protection Program (GPP) stafT with concurrence from the Regional Water Quality
Control Board staff. San Mateo GPP staff have determined that the water quality objectives of
the San Francisco Bay Regional Water Quality Control Board have been satisfied, However,
residual contaminated soil and groundwater remain at the site. Should any change in use of the
property or development of the subject site occur which may impact these soils or groundwater,
city building departments must notify the Environmental Health Division for approval pursuant
to Government Code Section 65850.2. County oversight costs for management of contaminated
soil or groundwater will be billed directly to the current property owner.

Should you have questions, you may reach me at (650) 599-1079. Thank you for your
cooperation,

Sincerely,

i cld,wt
Paresh C. Khatri
Hazardous Materials Specialist
Groundwater Protection Program

Fnclosure

ce: Mr. Benjamin Lai, City of San Mateo, 330 West 20'1‘_ Avenue, San Mateo, CA 94403

PUBLIC HEALTEI AND ENVIRONMENTAL PROTECTION IMVISION
Board of Supervisors: Mark Church = Rose Jocobs Gihson ® Richard S, Gordon « derey Hill « Michael 1. Nevin « Health Services Diveclor: Margaret Taylor

455 Counly Genler = Redwoorl City, CA 94063 = proxe 650.363.4305 © 1mn 650.573.39200 » 1y 650.363.7002
" hibbpedhvww smhicallh.org
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II.

III.

SAN MATEOQO COUNTY CASE CLOSURE SUMMARY
LEAKING UNDERGROUND FUEL STORAGE TANKS PROGRAM

AGENCY INFORMATION

455 County Center, Redwood City, CA 94063
Counly Project Manager; Paresh Khatri

Title; Haz-Ma

t Specialist

Telephone Number: 650-599-1079
CASE INFORMATION

Site Name: Anrnold Pederson Lumber (Former)

Site Address; 400 S, Claremont St.
San Mateo, Ca 94401

Attachment 3

' LUSTIS Case #: N/A

Local Case #: 110101

RWE CASE i1: 41-0987

Record 1D {f: 1394 URF Filing Date: APN: 034-193-060
Responsible Party Information
Namie Address Phone #
220 Castillian Way
Arnold Pederson San Mateo, Ca 94402
Tank Information
Tank # Size tn Gallons Contents REMOVED Date
1 4,000 Gasoline Yes 1985
2 4,00&)_- . Gasoline Yes [ 1985 |
3 250 Gasoline Yes 10/1/90
RELEASE AND SITE CHARACTERIZATION INFORMATION
Cause and Type of Release: Unknown
Site Characterization Coniplete?  Yes
Date Approved by Oversight Agency: 2/02
Number of Monitoring wells Installed: 2
Proper screened interval? 16-26 ft bps
Highest GW depth BGS: 8.69
Flow Direction: northeast
Most sensilive GW use:  pofential agricultural/municipalsupply as specified in Basin Plan
Are Drinking Walter affected? No Aquifer Name;
Is Surface Water Affected? Ao Nearest/ Affected SW:
Off-Site Beneficial use Impacts (Location): Nowne
Report(s) on File? Yes Where is it filed? SMCo
Treatment and Disposal of Affected Material
s ) Amount " ) L .
Material (Inchude units) Jrearmem‘..ar dzspo.sa.’_ Date
Tanks (2) 4,000-gallons each Disposal 1985
Tank 250-gallon Disposal 10/1/90
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Y. RWQCB Notification

Date Submiited (o RWQCHE: 7/19/02 RB Response: None
RB Staff. Nancy Katyl Title: Engineering Geologist
Comments:

An unknown amount of hydrocarbon impacted soil, as well as impacted groundwater, remains in the
subsurfuce at the site, City of San Mateo Building Department has been notified that should excavation or
development of the property be proposed that may encounter impacted soil or groundwater, San Mateo
County Environmental Health Division must be notified as required by Government Code Section
05850.2.2,

lf21fe2
. Tean D, Peterson, Director, Environmental Health dale
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Maximum Documented Contaminant Concentrations - Before and After Cleanup

SOIL (PPM) : GROUNDWA"I'ER {PPB)

Contc_zzflirmnt Before* After* ) Before After
TPH-gasoline 840/ 42 840/ 42 78,000 18,600
TPH-diesel S2x* 52 NA NA
MIBE ND ND ND ND
Benzene 2/ 0.091 2/0.091 4,100 2,050
Toluene 14/1.2 1.4/ 1.2 170 <50

| Ethylbenzene 10/ 0,74 10/0,74 2,000 745
Xylenes 28/ 6.3 28/ 6.3 7,300 751

| * First concentration from possibly saturated soil/ Second concentration from unsaturated soil

| ** Chromatogram does not match tvoical pattern

CL.OSURE

Does completed corrective aclion protect existing beneficial uses per the Regional Board Basin Plan?  Yey

Does completed corrective action protect potential beneficial uses per the Regional Board Basin Plan?  Yes

Does corrective action protect public health for current land use? Yes

Site Management Requirements; See Comments befow

Should corrective action be reviewed if land use changes? No

Monitoring Wells to be Decommissioned? 0 Number Decommissioned:
Number Retained:

List Enforcement Actions Taken: Nene

List Enforcement Action Rescinded: None
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Base map: The Thomas Guide
San Mateo County
1999

No scale

400 SOUTH CLAREMONT STREET
San Mateo, California . SITE LOCATION MAP

TreadwellRRollo  iciraTmomo a0 Troe
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Reference: Figure 2, Site Map, prepared by Applied Science and Engineering Inc., undated.

Approximate scale

400 SOUTH CLAREMONT STREET
San Mateo, California

SAMPLE LOCATIONS

TreadwelliRollo

Date 08/14/01 | Project No. 2481.01 | Figure 2
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ATTACHMENT 24

@nyloiSan)ates
DowntownlArealRlan

Approved by City Council on May 18, 2009
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CHAPTER 2 PRIORITIES FOR THIS DOWNTOWN PLAN

PROVIDE FOR NONTRADITIONAL HOUSING
OPPORTUNITIES WITHIN THE RETAIL CORE.

There are insufficient housing opportunities catering to a
younger demographic, such as those employed by start-
up companies and technology firms near the downtown
area. More diverse housing types are necessary in
downtown to strengthen market support for downtown
retail, restaurants, and entertainment businesses. Look at
providing housing for households that will utilize downtown
businesses and is within proximity to transit station to
reduce vehicle trips and vehicle ownership.

Provide flexibility in architectural style to allow for
nontraditional housing designs, such as loft spaces. The
City will also need to address parking issues for smaller
sites, consider allowing overnight parking in City facilities
to enable financial feasibility of these projects.

Examples of Mixed-Use Development
Housing/Office Above Ground Floor Retail

Mountain View

DEVELOPMENT OF THE FORMER KINKO'’S SITE.
The City owned property bounded by 4th, 5th, Railroad
and Claremont Street represents a unique opportunity to
provide a catalyst for downtown development on the east
side of the railroad tracks.

Residential use has been examined and analyzed for
the site. However, there have been significant changes
to the economy since that analysis. As a result, prior
to initiating any efforts at redeveloping this site, the City
should commission further analysis to determine the
most appropriate use for the property. Any proposed
development of the site should consider a range of
alternatives to address potential right-of-way impact
generated by the establishment of High Speed Rail.

Aerial of Former “Kinko's” Site

16 CITY OF SAN MATEO DOWNTOWN AREA PLAN
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CHAPTER 3 DOWNTOWN SUB-AREAS

Central Claremont

Background

This area has a variety of uses. San Mateo Creek is the
northern most boundary of this sub-area. The northern
portion is designated high density residential, but there are
substantial non-conforming auto service and repair uses
along Railroad Avenue. 3rd and 4th Avenues act as an
entry to the downtown retail core. Uses in this area are
predominantly smaller restaurants, fast food restaurants
and service uses. The 3rd and 4th Avenue corridor has the
potential to link the retail core and Gateway.

The visual appearance of the Claremont area is disordered
due to a variety of different types and sizes of buildings
occurring at different setbacks, visible storage yards,
unscreened parking areas, inconsistent landscape
treatments and varying levels of property maintenance. In
addition, potential noise and safety impacts of the railroad
need to be considered. Future widening of the railroad
corridor may eliminate access from Railroad Avenue.

Future Conditions

The northern portion of this sub-area is designated for
high density residential use because of its proximity to the
relocated train station. The rest of the sub-area’s land use
is designated as Central Business District Support to serve
as a link between the Gateway and Retail Core; however,
uses not appropriate for an entry to the Retail Core (such
as auto-repair uses) are not permitted. New directions for
Central Claremont include:

a. Encourage, but do not require, ground floor retail
uses on 3rd and 4th Avenues to link this area with the
downtown retail core. Uses that promote pedestrian
activity shall also be encouraged.

b. Continue to utilize improvements such as street trees,
street lights, and pavement to unify the areas east of
the railroad tracks with the Downtown Retail Core.
These improvements should be consistent with those
used in the Retail Core so as to provide a visual and
pedestrian connection between these two areas.

c. Determine an appropriate reuse of the City’s 4th
Avenue Site (former Kinko's site). Execute sale
or lease of this City owned property for a suitable
re-use. The City owned property bounded by 4th,
5th, Railroad and Claremont Avenues represents a
unique opportunity to provide a catalyst for downtown
development on the east side of the railroad tracks.
Consider the recommendation of ERA report which
designated housing (specifically condominium) use as
the preferred use. Consider other alternative uses if
economically feasible.

Grant Street
Condominums

;hé Merolitian
South Claremont

Background

This area includes both sides of the railroad tracks (see
map at end of this chapter). Service uses are located

on both sides of the tracks and back up to low density
residential uses which front onto Delaware Street. The
west side of Claremont is made up predominately of
offices; however, market analysis indicates a very limited
office demand in the future for this area. Potential future
widening of the railroad corridor may eliminate access
from Railroad Avenue.

Future Conditions

Future land use reflects existing office and auto service
uses. These areas are designated Downtown Retail Core
Support. The policy focus for this area include:

24 CITY OF SAN MATEO DOWNTOWN AREA PLAN
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a. Permit support service uses which support the
Downtown, but should not be located in the Retail
Core.

b. Continue to utilize improvements such as street trees,
street lights, and pavement to unify the areas east of
the railroad tracks with the Downtown Retail Core.
These improvements should be consistent with those
used in the Retail Core so as to provide a visual and
pedestrian connection between these two areas.

c. Determine a suitable re-use for the city owned site
bounded by 5th Avenue, the railroad and South
Claremont Street. Any use should be evaluated as to
its ability to fulfill the following functions:

= Help establish the downtown as the city center.
®  Support existing downtown retail.
= Provide opportunities for additional parking.

®  (Capitalize on the site’s unique proximity to
Downtown San Mateo.

Gateway

Background

The Gateway area extending from U.S. 101 to Claremont
Street is the main entry to downtown. The area currently
provides a poor entryway and transition to the downtown
core area. The approach to the downtown includes
several multi-family structures which have been built
consistent with Downtown Plan policies. A neighborhood
shopping center, recently renovated, and service uses
also exist in this area. To the north and south are lower
density residential neighborhoods.

The sites located directly next to the freeway have
access that is indirect and difficult, requiring passage
through residential neighborhoods. Office or hotel uses
are inconsistent with this area’s lack of access and the
proximity to residential neighborhoods.

CHAPTER 3 DOWNTOWN SUB-AREAS

Humboldt Square

Future Conditions

The multi-family residential character of the area will

be maintained and extended to include those blocks
directly adjacent to U.S. 101. Gateway design guidelines
have been developed to address concerns regarding
compatibility between new construction and existing
neighborhoods. Requiring that all new development along
3rd and 4th Avenues be built to a consistent building
setback line and providing street trees will help to create
a more consistent, positive transition from the Gateway to
the Downtown Retail Core. Gateway policies include:

a. Continue to designate the northern and southern
portions of the Gateway as low density and medium
density multi-family residential in order to achieve a
transition to adjacent neighborhoods and provide a
buffer to high density residentially designated areas.

b. Continue to protect and utilize the open space and
natural qualities of San Mateo Creek.

c. Enhance visual and pedestrian connections to the
Downtown Retail Core. The City recently improved
the areas along 3rd and 4th Avenues in an attempt
to link the Gateway and the Downtown Retail
Core. Improvements to sidewalks, street trees, and
street lights, undergrounding of overhead utilities,
and location of utility boxes are all aspects of the
pedestrian environment which should be considered.

CITY OF SAN MATEO DOWNTOWN AREAPLAN 25
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ATTACHMENT 25

Redevelopment Agency of the City of San Mateo
Downtown and Shoreline Merged Project Area

FIVE-YEAR IMPLEMENTATION PLAN

FOR FY2010/11 THROUGH FY2014/15

*All the Ingredients

DOWNTOWN SAN MATEO’S NEW BRAND GATEWAY SIGNAGE TO SHORELINE PARK

As Adopted by the Board of the Redevelopment Agency on: April 4, 201 |
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A. FIVE-YEAR GOALS AND OBJECTIVES

The Five-Year Goals and Objectives
establish a framework for the
Redevelopment Agency’s activities and
programs for the fiscal years 2010/11 thru
2014/15. The goals and objectives will
continue to serve as a guide to the Agency
in its efforts to eliminate the physical and
economic blighted conditions identified in
the Downtown and Shoreline Merged
Project Area.

I. MERGED PROJECT AREA GOALS AND
OBJECTIVES

a. Eliminate environmental deficiencies
in the Project Area including, among
others, contaminated soil and
deteriorated and inadequate public
improvements;

b. Improve pedestrian and vehicular
circulation in the Project Area;

c. Plan, redesign, and develop
underdeveloped areas and/or
parcels that are stagnant or
improperly utilized;

d. Strengthen retail and other
commercial functions in the Project
Area;

e. Strengthen the economic base of the
Project Area and the community by
installing and/or implementing
needed improvements and programs
to stimulate private investment,
employment, and economic growth;

f. Provide adequate land for parking
and open spaces;

g. Establish and implement
performance criteria to assure high
site design standards and
environmental quality and other
design elements which provide unity
and integrity to the entire Project
Area;

h. Assembly of land into parcels

suitable for modern, integrated
development.

Provide public safety support of
residents within the Project Area.

2. GOALS FOR DOWNTOWN

The Downtown Area Plan, which
includes the Downtown
Redevelopment Project Area,
provides specific goals and objectives
for the Downtown area. The
Downtown Area Plan goals support
and reinforce the activities and
programs planned by the Agency
during the upcoming 5-year Plan
period. The City Council and
Redevelopment Agency Board may
adjust the priorities based on various
factors including the status of High
Speed Rail development, the City and
Agency’s financial standing, or further
state takeaways or other state actions
which may impact the Agency’s ability
to carry on projects. For example,
the development of 480 E. Fourth Ave
(aka the former Kinko’s site) has been
deferred until more is known about
the development of High Speed Rail
through the downtown area. In the
meantime, the deteriorated building
has been demolished and new parking
will be added to the 4™ Avenue
Parking Lot. The following priorities
are listed in the Downtown Area Plan,
which was adopted in May 2009, and
are included here for reference:

a. Establishment of a public plaza.

b. Provide for nontraditional housing
opportunities within the Retail
Core.

c. Development of the former
Kinko's site (aka 480 E. 4™ Ave)

Downtown and Shoreline Merged Redevelopment Project Area
Five-Year Implementation Plan (FY2010/11 to FY2014/15)

Page 16 of 34
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d. Replacement or reconstruction of
Central Park Tennis Court
Garage.

e. Fourth Avenue pedestrian
improvements.

f. Implement a new financing
mechanism for Downtown
parking.

g. Support the Downtown San Mateo
Association in creation of a
Property Based Improvement
District for Downtown
improvements and maintenance.

h. Support Sustainable
Transportation Initiatives.

3. GOALS FOR SHORELINE

The Shoreline Parks Master Plan, which
includes portions of the Shoreline
Project Area, elaborates and expands
upon the goals and objectives for the
Shoreline area. These goals both
support and reinforce the activities and
programs planned by the Agency during
the next five years.

a. The establishment of a waterfront
development usable by all the
people in San Mateo.

b. The establishment of a variety of
uses so various needs, interests, and
activities will be accommodated.

c. Maintain a safe dike.

d. Provide for adequate flood control.

e. The establishment of protected
waterways.

f. The establishment of as much open
space as possible.

g. Development at the lowest possible
cost to the taxpayer.

h. The reduction of bay fill to an
absolute minimum.

i. Establishment of a final boundary to
prevent any further development on
the bay shore.

j.  Guide development of the remaining
vacant or underutilized sites to
maintain the area's role as a site for
high-quality development that
supports key industries in the City.

B. FIVE YEAR ESTIMATED REVENUES
(FY2010/11 -2014/15)

This section describes the estimated Agency
revenues and the sources of the revenues,
expenditures, and the amount of funding
expected to be available to implement
Agency activities. During the upcoming five
year Implementation Plan period, the
Agency is anticipated to receive
approximately $64 million dollars in gross
tax increment revenues. In addition to the
tax increment, the Agency also has other
sources of revenue, such as interest
revenue, that are estimated to provide an
additional $| million dollars to the Agency.

After deducting Affordable Housing Funds,
other taxing agencies pass-through
payments, the bond debt services, and
County and Agency administrative funds,
the Agency will have approximately $2.4
million dollars in net revenues over the
next five years to use toward the Agency
80% for redevelopment projects and
programs, assuming there are no further
state takeaways or other unforeseen
changes.

Table 4 on page 18 & 19 describes the
Agency’s projected funds available for each
year, as well as, the cumulative amount
available during the five-year
Implementation Plan. The Agency will
leverage these funds whenever possible
with other resources from the City, State
and federal government.

Downtown and Shoreline Merged Redevelopment Project Area
Five-Year Implementation Plan (FY2010/11 to FY2014/15)
Page 17 of 34
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ATTACHMENT 26

REDEVELOPMENT AGENCY OF THE CITY OF SAN MATEO

Request for Qualifications for Site Development

480 East 4th Avenue, San Mateo, CA
Optional Additional Site: 400 East 5th Avenue

RFQ Issue Date: April 27, 2009
Proposal Due Date: Thursday, June 11, 2009 by 5:00 PM
City of San Mateo Laura Snideman
330 West 20™ Avenue Economic Development Manager
San Mateo, CA 94403 Isnideman@cityofsanmateo.org
www.cityofsanmateo.org 650-522-7240
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REDEVELOPMENT AGENCY OF THE CITY OF SAN MATEO

Request for Qualifications for Site Development

480 East 4th Avenue, San Mateo, CA
Optional Additional Site: 400 East 5th Avenue

April 27, 2009

. Introduction

a. Background
The development of this Redevelopment Agency-owned site represents a unique
opportunity to bring new life to one of the larger properties in historic Downtown San
Mateo and create a new destination on an entire 1.1 acre block. The
Redevelopment Agency of the City of San Mateo (the “Agency”) acquired this site in
1998 to temporarily accommodate Downtown parking needs during the construction
of a new 12-screen movie theater and 380-space parking garage.

While the primary goal of this RFQ is to select a use for 480 East 4" Avenue, an
additional site across the street may also be available should it benefit development
of 400 East 4" Avenue. The second site, across the street from the primary site, is
an additional 1.2 acres.

The Agency seeks developers who are experienced, creative, and capable of
developing this highly visible site.

b. Project Objectives

The Agency is seeking a Statement of Qualification from developers that have the

capacity to propose and successfully implement a development for the property that

will:

e Provide revenue generation to the Agency and/or economic benefits to the City
of San Mateo

e Complement and enhance the existing uses in the Downtown

¢ Reduce auto-dependence

e Be highly attractive and compatible with the character of the community, both
architecturally and functionally

e Utilize environmentally-friendly principles in project design and construction
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A variety of uses have been suggested for the site, ranging from for-sale
condominiums to a children’s museum to an “art house”-style movie theater showing
independent, foreign, or other similar films. Creative uses of the site are encouraged
although part of the evaluation process will be understanding the potential financial
return to the Agency. A long-term ground lease is preferred, but options to purchase
the property will also be considered. Ideally, the proposals will include the estimated
value of the development to the Agency under both scenarios.

Site Information

a. Location
The City of San Mateo is located approximately midway between San Francisco and
Palo Alto on the San Francisco Peninsula. Three major highways, Highway 101,
Highway 92, and Highway 280 all serve the City. This site is between Highway 101
and El Camino Real (State Route 82). The site is also equidistant, approximately 6
miles, from both the San Francisco International Airport and the San Carlos Airport, a
general aviation airport and heliport.

Located in Downtown San Mateo, the site is part of the largest and most vibrant
Downtown on the Peninsula. Surrounding uses include the prime restaurant and
retail core of the Downtown; residential homes including single-family houses, small
apartment complexes, and luxury senior housing; and various commercial uses
including warehouse, auto repair, and service businesses. Approximate distance
from the site to various points of interest include:

e Highway 101 on/off ramps 6 blocks, 0.4 miles
e Caltrain Station 3 blocks, 0.2 miles
o Movie theater 1.5 blocks, 0.1 mile
e Draeger’s gourmet grocery store 1.5 blocks, 0.1 mile
e Central Park (16-acre park) 2 blocks, 0.2 miles
e Highway 92 1.2 miles

Optional site: 400 East 5" Avenue is located across the street from the primary site.
See the attached map.

b. Property characteristics
This site is an entire block of approximately 50,000 square feet (1.1 acres) featuring
220 linear feet on both 4™ and 5" Avenues, and approximately 230 linear feet on
Claremont and Railroad Avenues. Fourth Avenue is a particularly important auto
and pedestrian corridor connecting EI Camino Real, the core of the Downtown,
residential housing, and Highway 101. The APN is 034-183-060. The site is flat and
has all utilities in place. The site also has an existing building of 12,780 sq. ft. that is
expected to be replaced by the new development.
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1-mile radius 2 mi. radius 3 mi. radius
Total Population S DT 77,077 123,666
Households 14,515 31,172 50,572
Household Size 2.53 2.44 2.42
Owners (%) 47.6 53.1 54.9
Renters (%) 48.7 43.7 41.8
Household Income $78,977 $86,662 $94,819
Age 38 39.4 39.7
Tapestry Segment (Rank 1) Trendsetters Urban Chic Urban Chic
Tapestry Segment (Rank 2) Urban Chic Trendsetters Trendsetters
Tapestry Segment (Rank 3) Pacific Heights Pacific Heights Laptops & Lattes

Optional site: 400 East 5" Avenue, APN 033-281-140, is approximately 54,566 sq.
ft. or 1.25 acres. It is rectangular in shape, has approximately 130 feet of frontage
on 5" Avenue, and abuts the railroad right of way. It has been deemed a strong
candidate for a public parking garage during various planning processes. Temporary
buildings on site currently house a Worker Resource Center, funded by the City of
San Mateo and operated by Samaritan House.
http://www.samaritanhouse.com/new/programs/worker_resources.shtml

c. Zoning & Land Use

General Zoning & Allowable Uses — Both properties are zoned CBD/S (Central
Business District Support). The CBD/S zoning district allows for a variety of uses
including mixed-use, multi-dwelling housing, office, medical offices, hotel,
restaurant, retail, parking, and other types of uses. More information is available
by accessing the San Mateo zoning code online at:
http://www.cityofsanmateo.org/index.asp?NID=794

Downtown Plan Requirements — Both sites lie within the study area for the
Downtown Specific Plan adopted in 1993. However, a new Downtown Area plan
is under consideration and compatibility with the proposed plan is desired.
Information regarding the update effort is available online at
http://www.cityofsanmateo.org/index.asp?nid=1113. In particular, please note
that the existing Downtown Specific Plan (dated 1993) and zoning code
established a requirement for ground floor retail for all new developments on the
East 4th Ave side of the property. However, staff is recommending eliminating
this requirement as part of the update of the Downtown Plan. The new
Downtown Plan is scheduled for City Council review in Summer 2009.

Housing Requirements & Density Bonus — Should housing be proposed, a
minimum of 15% of the units shall be below market rate units. Information on the
City of San Mateo inclusionary zoning requirements and general program
parameters may be found at
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http://www.cityofsanmateo.org/DocumentView.asp?DID=1359. In addition, a
Density Bonus Ordinance has been proposed and the draft version is available at
http://www.cityofsanmateo.org/DocumentView.asp?DID=4181.

Parking requirements — Both properties are located in the downtown parking
district. Required parking for new developments will be based on the proposed
uses. Refer to zoning code table 27.64.100 for minimum parking requirements.
http://www.cityofsanmateo.org/index.asp?NID=806 Public parking in excess of
these requirements is encouraged and could be an opportunity for a public-
private partnership. Ninety-five public spaces are currently provided on 480 East
4™ Avenue and 73 spaces are available at 400 E 5™ Avenue. (An additional 85
spaces are currently not available due to the temporary Worker Resource Center
structures.)

Green Building & Energy Efficiency Requirements — The City of San Mateo
recently adopted voluntary green building guidelines that follow the U.S. Green
Building Council’'s (USGBC) LEED Silver guidelines for municipal and
commercial buildings and Build It Green’s Green Pont Rated (GPR) guidelines
for multi-family developments. Information regarding the City’s Green Building
efforts and resources are available on-line at
http://www.cityofsanmateo.org/index.asp?NID=1417. The City Council agreed to
consider a recommendation for mandatory green building requirements, possibly
sometime in or after July 2009.

Both sites are within the Downtown Project Area of the Redevelopment Agency.

d. Environmental & Geological Characteristics
Issues that will need further study and discussion as the project moves forward
include:

High-speed rail — The bond measure passed by California voters in November
2008 begins the implementation of the decision to build a high-speed train
connection between San Francisco and Los Angeles via the San Francisco
Peninsula, including through San Mateo. A further decision has been made to
use the existing Caltrain corridor. The sites available for development abut the
existing train corridor. However, the specific impact, if any, from high speed rail
on the sites is unknown at this time. At a minimum, design consideration needs
to be made for noise and vibration from the existing use of the train corridor, with
possible additional consideration for future high-speed rail. On April 6, 2009, the
City Council held a grade-separation footprint study session regarding the train in
Downtown. The staff report for that meeting may be found at
http://www.cityofsanmateo.org/DocumentView.asp?DID=4761. During that study
session, City Council expressed a preference to accommodate high speed rail in
a depressed alignment and possible tunnel through the Downtown, in part to
minimize the impact on properties along the rail corridor. However, the feasibility
and cost of this option has not yet been evaluated. Two recent articles in the
San Mateo Daily Journal on the topic are available for review through the
following two links:

http://www.smdailyjournal.com/article preview.php?type=Inews&id=108346
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http://www.smdailyjournal.com/article preview.php?type=Inews&id=108182
Additional information and policies may be found in the draft Downtown Area
Plan through this link: http://www.cityofsanmateo.org/index.asp?nid=1113

e Soils report — Several requests for information related to possible soil
contamination have been received over the past year. The primary site is across
the street from an auto repair facility and located diagonally across an
intersection is a gas station. Neither site has undergone any recent soils testing
and no monitoring wells are on either property.

e Ground water — There is generally a high ground water table in and around the
Downtown which may impact construction and design, for instance when building
more than one level of underground parking.

e CEQA review — Any proposed development will be subject to analysis under the
California Environmental Quality Act (CEQA) at the appropriate time.

1. Submission Information

a. Opportunities for Additional Information
In addition to the references for additional information provided elsewhere in this
document, there will be two opportunities to ask clarifying questions regarding this
RFQ. Participating in either or both is encouraged but is at your discretion.

e Site visit: A site visit will be conducted on Tuesday, May 12 at 10:00 AM. Please
meet at 480 E 4™ Avenue on the northeast corner of the property near 4" Avenue
and Claremont. Business cards from attendees will be collected during the site
visit.

e Conference call: A conference call will be held on Thursday, May 21 at 2:00 PM.
To obtain call-in instructions, please contact Joan Diskin at
jdiskin@cityofsanmateo.org.

Questions submitted in writing prior to either of these meetings are greatly
appreciated. Please submit your questions to Joan Diskin at
jdiskin@cityofsanmateo.org. The responses will be addressed to all participants at
the site visit or on the call.

b. Content
A complete package must be submitted in order to be considered. Submit FIVE (5)
copies of the package AND one (1) electronic copy on a CD. Elements to be
included are:

e Cover letter: A cover letter highlighting the qualifications of the developer or
development team as related to this project and the proposed use of the site.

e Vision and approach for the project: A narrative description outlining the
developer’s understanding of the project and general vision, including proposed
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use, for the project. The vision statement should address the question, “Why is
your company interested in this site and where would you like to take it?”
Development specifics such as exact square footage by use, renderings, and so
on are not required.

e Financial Benefit to the Redevelopment Agency and/or City: An initial estimate of
the financial benefits to the Redevelopment Agency and/or City. An estimated
range of financial compensation is acceptable. A pro-forma is not required.

e Relevant projects: Descriptions of relevant projects completed by the developer.
Please limit descriptions of relevant projects to a maximum of five examples.
Additional projects may be listed in bullet form with the project name and
location.

e Teamresumes: A resume of no more than one page for each proposed team
member.

e Financial capacity: A narrative describing the developer’s financial strength
including the ability to conduct any necessary predevelopment studies and
undergo an entitlement process and sources of equity and credit used on other
projects.

o References: At least three current references including complete contact
information for those who have personal knowledge of the developer’s ability to
manage and successfully complete similar projects.

c. Submission Date and Location
Responses are due by 5:00 PM on Thursday, June 11, 2009. Submit them to:

Laura Snideman
Economic Development Manager
City of San Mateo
330 West 20" Avenue
San Mateo, CA 94403

V. Selection Process

a. Selection Process
Proposals will be evaluated and ranked by qualified personnel selected by the
Agency. Those developers receiving the highest ranking are likely to be invited for
an interview. The Agency may, at its discretion, request that a developer modify or
supplement their submission with additional information. The Agency intends to
identify a developer with which to enter into an exclusive negotiating agreement for
development of the property.

b. Evaluation Criteria
Proposals may be evaluated based upon, but not limited to, the following criteria:
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e The developer’s experience in completing high-caliber development projects of
similar scope, complexity, and magnitude

e The developer’s experience in partnering with a redevelopment agency and
community on redevelopment projects

e The proposed use of the site(s), its compatibility with the Agency’s objectives,
and its suitability to the surrounding area

e The professional qualifications and experience of the key personnel assigned to
the project

e The developer’s financial capability to undertake and successfully complete
proposed projects

e The potential financial benefit to the Redevelopment Agency and/or City of San
Mateo

e References

e Oral interview

c. Tentative Project Schedule

e June 11, 2009 Responses due

e July — August 2009 Initial evaluation (including interviews) conducted

e September 2009 Recommend to the Redevelopment Agency Board
a developer with which to enter exclusive
negotiations

e October — December 2009 Conduct Development and Disposition Agreement
(DDA) negotiations

e January 2010 Recommend a DDA for approval by the
Redevelopment Agency Board

Disclaimers

The Agency assumes no responsibility for delays caused by delivery service.
Postmarking by the due date will not substitute for actual receipt.

All costs incurred during proposal preparation or in any way associated with the
consultant’s preparations, submission, presentation, or oral interview shall be the sole
responsibility of the consultant.

Consultants are liable for all errors or omissions contained in their proposals.

The Agency retains sole authority and discretion to evaluate submissions in response to
this RFQ and may enter into negotiations with the developer the Agency deems to have
made the most responsive proposal.

Receipt of proposals in response to this RFQ does not obligate the Agency in any way to
engage any developer and the Agency reserves the right to reject any or all proposals,
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wholly or in part, at any time, without penalty. The Agency shall retain the right to
abandon the selection process at any time prior to the actual execution of a contract with
a consultant, and the Agency shall bear no financial or other responsibility in the event of
such abandonment. The Agency reserves the right to negotiate all final terms and
conditions of any agreements entered into.

If at any point the first-ranked developer declines to proceed, the Agency may, at its
discretion, enter into a new ENRA or other agreement with the second-ranked
developer, and so on.

The Agency will acquire the rights to all studies prepared under an agreement with the
Agency for the site.
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o O
ADMINISTRATIVE REPORT ATTACHMENT 27

Item No: 552
Meeting Date.  geptember 21, 2009

To: Redevelopment Agency
Honorable Mayor and City Council

Date:  September 8, 2009

v OSASZ |

R‘E)bert Beyer L \_j%lszzn M.%s,h
Director of Community Development City Mana
Subject: Status of Agency Owned site at 480 E. 4™ Avenue (Kinkos)
RECOMMENDATION

It is recommended that the Redevelopment Agency Board/City Council provide direction to staff
on the questions raised below through providing answers to the following questions:

* Are the projects being proposed for further consideration through the RFP process
representative of the types of projects meeting the goals for the redevelopment of the
site? '

» s there support for moving forward with the RFP process as recommeénded by staff.

BACKGROUND

In February, a City Council Study Session was held to discuss Downtown programs and services,
including the Redevelopment Agency owned property located at 480 E. 4™ Avenue (former
Kinko’s site). It was recognized during the meeting that there was not a consensus on the
Council as to the best and highest use for reuse of the site. [t was decided that staff should
determine if there was interest from the private sector in the development of the site. Staff would
be issuing a Request for Qualifications (RFQ) to ascertain interest in the potential redevelopment
of the site. The goal is to find the highest and best use for the site. This goal to be measured by:
Dreturn to the agency for its original investment in the property,2) the most added value of new
development to the downtown in terms of increased tax increment/property taxes and sales tax, if
applicable, providing needed housing and retail in the downtown. The 124 parking spaces on the
site need to be replaced. ) o ‘
In late March staff released a Request for Qualifications for the redevelopment of the site. The
purpose for the RFQ was to determine whether there was interest in developing the site in this
economic climate and what might be the best use which would add value to the property and the
downtown. It was further determined, that as an option, interest would be assessed in the
potential development of the 5™ and Railroad property as well.
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Redevelopment Agency and City Council

Administrative Report

Status of Agency Owned site at 480 E. 4™ Avenue (Kinkos)
September 8, 2009

Page 2 of 4

Past discussion had included the possible development of this site for parking in conjunction
with development of the Kinko's site. '

ANALYSIS

The goal of this process was to determine if there is a qualified developer that can bring a project
forward which would meet the Redevelopment Agency objectives for the site. These are:

* Adding economic value to the Downtown

* Redeveloping the site with a new building and parking

s Maximizing the financial return to the Agency

Maximizing the development of the site

Reducing auto dependence :
Utilizing environmentally-friendly principles in project design and construction
Adding architecture and design features which, enhances the aesthetic quality of
Downtown

» Existing parking on site must be replaced as part of the project.

|
The Agency received thirteen (13) responses to the RFQ. The list of specific proposers is
attached as Exhibit A. The responses were broken into the following categories:

Project Type Developer
Market Rate Housing Avalon Bay Communities
Legacy Partners
Sares/Regis
The Olson Company
Urban Housing Group i
Wood Partners
Affordable/Below Market Rate Douglas Ross Const./Mid Penmsula
Housing/Mixed Use Rental Housing Coalition
Place
Market Rate Family Housing . Community Housing Developers
Mixed Use Affordable Senior Housing KDF Communities
Restaurant Hokkaido Corp.
Child and Youth Activity Center Ellsworth Management Group
Art Museum Peninsula Art Museum

The next step in the process is to send out a Request for Proposals (RFP) to eight firms for a very
specific development proposal based on the information provided in the response to the RFQ.

These developers have projects which are worth further review. It is possible that all of the

parties will not respond to the RFP. One contributing factor is that the Agency rs—net—gemg—tn-' >

M{@-\v subsidize apy BMR\en below market rate units for the project.

A couple of the propoesals have indicated some interest in developing the 5" and Railroad site.
This might include development with parking. Both developments anticipate that this could be a
public private partnership with the Agency for the public parking. This could be beneficial to the
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Redevelopment Agency and City Council

Administrative Report

Status of Agency Owned site at 480 E. 4® Avenue {Kinkos)
September 8, 2009

Page 3 of 4

Agency and the City as there are 280 public parking spaces on both sites which should be
replaced.

= It is recommended that RFQ’s be sent to the following development teams

Avalon Bay Communities

Legacy partners

Sares/Regis

The Olson Company

Urban Housing Group

Wood Partners

Douglas Ross ConstructtonlMld Peninsula Housing Coalition
Place

= RFQ’s which were not recommended for further consideration are:

i
Three proposals are being rejected because they do not include a new project, but rather the
reuse of the existing building on the site. These proposals are not consistent with the
redevelopment and reuse of the site as has been discussed as providing the highest and best
use for the property and the downtown. These responses include:

Japanese Restaurant
Child and Youth Activity Center
Art Museum

*  One proposal included traditional family housing, which does not meet the objective of
having increased density housing in the Downtown. '

Community Housing Developers

= The Proposal for mixed use senior housing also does not meet the type of new housing
desired for the Downtown.

KDF Communities

There is some uncertainty about the impact that a potential high speed rail might have on a
project at this location. There have been recent setbacks to the project and it is ditficult to
determine at this time the true impact on the site until the alignment is determined and the type of
facility, whether at grade, above grade or in a tunne] under ground. The General Plan under
consideration and the approved Downtown Area Plan provide guidance for dea]mg with this
issue as a project for the site moves forward.
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ATTACHMENT 28
CITY COUNCIL OF THE CITY OF $AN MATEQ
REDEVELOPMENT AGENCY OF THE CITY OF SAN MATEO
COUNTY OF SAN MATEQ

nutes of the Special Meeting of Seplember 21. 2009

Prier o the Q)wmz\] Niegting. the City Atiorney publicty announced the Council would he
soiug into closed session al 4: 15 pam. in Cenference Room C. City Hall. to consider the ilem
designated for closed session on their agenda as foliows: Conference with Real Propeny
Wegotiations pursuant Governmeni Cade Section 54956.8: Acquisition of Parcel at 101§ Easi
Fourlh Avenue. Agency Negaliator: Robert Bever. Community Development Director: Under
Negotiation: price and terms of payment.

The Special Meeting was called 1o order by Mavor Brandt Grotte at 4:30 p.m. Those presenl
were Counczil Members lan Epstein, John Lee, Jack Matthews, Fred Hansson. and Brandi Grotle,

1. Stalus Report on Redevelopment Avency and State Takeawavs

Community Development Direclor Roberi Beyer offered a w’pml on Redevelopment Agency
finances which were impacled by recent State budget actions, and he reviewed stafl’s
recommendations for reallocation of funds.

Council members raised questions, oflered comments and expressed supporl of stafls
recommendations.

2. Status of Avency Owned Site at 480 East Fourth Avenue (Kinkos)

Prior 1o consideration of the item and due to the proximity of his office 10 the site in question.
Council Member lack Matthews left the dais and participated as a member of the audience.

Community Development Direcior Robert Beyer reviewed the Request for Qualifications
process for redevelopment of the site. and noted thirleen responses had been received.

Members of the public spoke to the ilem.

q The Council raised questions. expressed concerns and following discussion, expressed o
esire 1o ave the existing structure on the site demolished to allow for parking as an interim vse
~ while the impacts from the high spzed rail were identified.

The Mavor catled a recess at 5:39 p.m. and the meeting reconvened at 6:09 p.m.

Proposed Development Agresment Term Sheet for Hines Development at Concar and
Delaware

[}

Community Development Direcior Robert Bever acknowiedged nr’mb\.m of the project 1eam
and introduced Lisa Louis. representing HINES, who ofiered a presentation regarding the
proposed development.

. Bever and Public Works Director Lany Patlerson responded 1o questions and noted the
pnopo:ed project mst (he criteria established for consideration of a development agrezment.

Members of the public spake to the item.

Council Members offersd comments and noled thev did nal believe the propesed public
benefits fell under the category of “extraordinary.” They requested the item come bacl: with
suggestions from the developer and staff which would include the Council’s comments and
reflect more synergy with ather projects in the arca.

4. High Speed Ratl — CalTrain Policy Makers Group Discusston

Due o the howr. consideralion ol this item was posiponed.

There beine na further business (o come before the Citgj Council. Mayor Grotie adiourned the

special meeting ai the houi of 6:50 pam. W
/ AV EH \LWU« L
Norhia Gomez. City Clerk and ¥

Clerk of the City Council

Q21700 -1
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TTREVUNRUING KEWUEDS ICWw O ‘,' . L
~';F!RST, AMERICAN TITLE INS. CO. ATTACHMENT 29
- ' WE HEREBY CERTIFY THIS TO BE A TRUE
AFTER RECORDING MAIL TO: AND ZERRECT CHPY OF THE “T r‘%"
' RECORDED IN vOL A oR M 71 '

CITY OF SAN MATEO pocument No F T 1A BTG 9/ /o7

ATTN: CITY CLERK i SAN MATEO CO. RECORDS.

330 W. 20TH STREET FIRST AMERICAN TITLE INS. CO.

SAN MATEO CA 94403 o .

Escrow # 420600A

County transfer tax $ 0 Grantee ecempt
City of San Mateo transfer tax $0 Grantee Excmpt '
Complimentary Recording Requested Pursuant to Government Code Section 27383

CORPORATION GRANT DEED
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CORPORATION GRANT DEED

FOR GOOD AND VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, RAISER DEVELOPMENT COMPANY, LLC, a limited liability
company, (“Grantor”), does hereby GRANT to THE CITY OF SAN MATEOQ, a
municipal corporation, (“Grantee”), that certain real property situated in the City of San
Mateo, County of San Mateo, State of California, and more particularly described in the
Exhibit “A” attached and hereby made a part hereof, the (*Property”).

Grantor excepts from the Property all minerals and mineral rights, interests, and royalties,
including, without limiting, the generality thereof, oil, gas and other hydrocarben
substances, as well as metallic or other solid minerals, in and under the Property.

Grantee acknowledges that Southern Pacific Transportation Company (“SPTC”) is
operating (and will continue to operate) a railroad upon its adjoining property, and
recognizes that such operation may create some noises and vibrations affecting the
Property. Grantee accepts the Property subject to such noises and vibrations, and hereby
covenants to release Grantor and SPTC from all liability, cost and expense resulting
therefrom. This covenant shall run with the Property, and shall be binding upon the
successors and assigns of Grantee. :

Grantee, by signing below, expressly acknowledges that Grantee is buying the Property in
an “AS IS” condition and that Grantee has relied upon its own independent investigation
of the physical condition of the Property. Grantee hereby releases and indemnifies
Grantor and Grantor’s shareholders, officers, directors, agents and employees from all
responsibility and liability regarding the condition (including, but not limited to, the
physical condition or presence of hazardous materials), valuation or utility of the

Property.

This Grant is made subject to all covenants, conditions, restrictions, exceptions,
easements, rights-of-way, rights-of-access, agreements, reservations, encumbrances, liens
and other matters as the same may be of record; any matters which would be disclosed by
survey, investigation or inquiry; and any tax, assessment or other governmental lien
against the Property. ‘
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S

IN WITNESS WHEREOF, Grantor has caused these presents to be executed in duplicate
this 25TH day of SEPTEMBER , 1997

GRANTOR

RAISER DEVELOPMENT COMPANY, LLC

By: EQQ,F l:l . Eéu@:’
Phillip H. Raiser

Title: M aM_@%u.,

Altest!

Tige;

Grantee hereby accepts this deed and agrees for itself, its successors and assigns, to be
bound by the conditions and covenants set forth herein and to perform all obligations of

Grantee set forth herein.

i

Dated this 25TH day of SEPTEMBER ,19 97 .
THE CITY OF SAN MATEO
By:

Title: GARY YATES, CHAIR
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This is to certify that the interest in real property conveyed by deed or grant
dated SEPTEMBER 25, 199 7 from Raiser Development Company, LLC
to the City of San Mateo, California, a political corporation, and/or Governmental
Agency, is hereby accepted by the undersigned officer or agent in behalf of the City
Council of said City of San Mateo pursuant to authority conferred by Resolution
No. 154 (1977) of the said City Council adopted on August 15, 1977, and recorded
October 28, 1977, in Volume 7643 at Page 435, Official Records of San Mateo
County, and the grantee consents to recordation thereof by its duly authorized

officer.

Dated: September 26, 1997 \/{% ;

GOMEZ, ’“ITYC ERK

D 4-97

Govt, Entity

Acquiring Title

Tax Exempt

Effect. 11/10/69

Co. Par.: No. Parcel 1, Parcel Map 356

Govt. Code. Sec. 27281

i\cityclrk\fileform.mst\deedacc.frm
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@
ADMINISTRATIVE REPORT

Iten

ATTACHMENT 30

Meeting Date: Sept 21, 2009
n No.

2&7

To: Honorable Mayor and City Council
and Redevelopment Agency Board
of Directors r% ,D‘/é-/\ \?J\-/\
Laura Snideman, EDBA Manager\‘—
(650) 522:7240
Date: September 17, 2009
Robert B
Community Develo
.}‘SO) 522
By O Rl
Sandra Russell’ Su us, Ci ‘ A \ Executive
Redevelopment Specialist 1rect
Phone: (650) 522-7243 (650)522 }
Email: srussell@citvofsanmateo.org
Subject: Transfer ownership of the property at Fifth and Railroad (400 East 5" Avenue,
APN 033-281-140)
RECOMMENDATION

1. That the City Council authorize the Mayor to execute a grant deed to tran
property located at Fifth and Railroad from the City of San Mateo to the R
of the City of San Mateo and authorize staff to record the grant deed.
That the Redevelopment Agency Board of Directors accept the title for oy
and Railroad Parcel.

(City Council action must precede RDA action)

2.

BACKGROUND

The property located on Fifth Avenue at Railroad (400 East 5™ Avenue, APN 033
referred to as the Southern Pacific property, was purchased in 1997. County reco
City of San Mateo as the owner. However, staff believes this is an administrative
owner should be the Redevelopment Agency of the City of San Mateo (RDA).

ANALYSIS

The Administrative Report, prepared for the City Council/RDA April 22, 1997 m

approval of the Redevelopment Agency to purchase the property, approve a one-y

sfer ownership of the
tedevelopment. Agency

wnership of the Fifth

-281-140), often
rds currently show the
error and the correct

eeting, recommended
ear loan from the City
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Administrative Report to City’ Counc, .

Page 2 of 2

to the RDA to purchase the property and authorize staff to enter into an agreement for soils
investigation. At the same meeting, an agreement between the City and the RDA was approved
authorizing the loan by the City and accepting the funds by the RDA for the purchase by the RDA of the
Southern Pacific site (Resolution No. 35 (1997) and RDA Resolution No. 4 ( 199V)). The RDA paid
back the loan to the City in November 1997 in accordance with the loan agreeme[m

The April 23, 1997 Minute Order #69A-97, in the matter of Approval of Purchase - Southern Pacific
Property indicates that the Redevelopment Agency Members concurred with staff recommendations to
approve the purchase of the Southern Pacific property, make a loan with the City|to the Redevelopment
Agency and authorize staff to enter into an agreement for soils investigation. Although it is unclear if it
was a typographical error or another reason, on the same Minute Order, RDA Resolution No. 3 (1997). .
was adopted, approving an agreement between the City and Raiser Development|Company for the - i
purchase of the parcel. At the same time RDA Resolution No. 4 (1997) acceptin o an advance from the',  -—
City to the RDA to purchase the Southern Pacific property was also adopted. It is unclear why :
Redevelopment Agency Resolution No. 3 (1997) approved and autherized an agreement between the F
City and Raiser Development Company for the purchase of the property when also authorizing and < \/
accepting an advance from the City for the RDA to purchase the property.

“

N
.Resolution No. 98 (1997) approved an agreement between the City and Andreini Bros., Inc., for parking

lot improvements on the site, which included (#3) “A condition precedent to the effective date of this

resolution shall be the vesting of title to the property in the Redevelopment Agency of the City of San

Mateo.”

Based on thie available information, it is the opinion of staff that the Redevelopment Agency was

intended to be the owner of the parcel and action should be taken to transfer title to the property to the
Redevelopment Agency. The execution of the attached grant deed and its subsequent recordation will
transfer ownership to the Redevelopment Agency.

BUDGET IMPACT

There is no budget impact.

CEQA

In accordance with CEQA Guidelines section 15061(b)(3), deeding the parcel from the City of San
Mateo to the San Mateo Redevelopment Agency is not an action subject to CEQA, in that it can be seen
with certainty that there is no possibility that this activity will have a significant impact on the
environment.
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CITY OF SAN MATEO
RESOLUTION NO. 150 (2009)

AUTHORIZING THE EXECUTION OF A GRANT DEED

TRANSFER OWNERSHIP OF PROPERTY FROM TH

CITY OF SAN MATEO TO THE REDEVELOPMENT AGH
OF THE CITY OF SAN MATEO, AND THE RECORDING (J

GRANT DEED WITH THE COUNTY OF SAN MATE

(400 East Fifth Avenue, “Southern Pacific Property”; APN 033-]

WHEREAS, the property located at 400 East Fifth Avenue (the Props
in 1997, and the recorded grant deed indicates the City of San Mateo (City) a

deed; and

WHEREAS, staff has researched the purchase and believes that the g
the City as the owner was mistakenly recorded and that the grant deed should

the Redevelopment Agency of the City of San Matec (Agency) based on the

1. The Administrative Report prepared for the April 22,

meeting recommended approval of the Agency purchase of the Prope;

a one-year loan from the City to the Agency. (Reference: City Resol

and Agency resolution No. 4 (1997), and April 23, 1997 Minute Orde

2. Records indicate that the Agency paid back the loan i
November 1997, in accordance with the loan agreement;

3. The City and Andreini Brothers, Inc., entered into an
agreement for parking lot improvements on the site, which included:

precedent to the effective date of this resolution shall be the vesting o

Attachment 3

7a

TO
B
NCY

F THE
D
181-140)

:rty) was purchased
ccepted the grant

rant deed showing
1, in fact, have listed
following facts:

997,

rty and approval of
ution No. 35 (1997)
r #69A-97);

I

#3} “a condition
f title to the

property in the Redevelopment Agency of the City of San Mateo.” (Reference; City

Resolution No. 98 (1997));.and

WHEREAS, based on the research outlined above and more fully det
accompanying Administrative Report, City staff recommends that the City C
-execution of a grant deed to transfer ownership of the Property from the City

NOW, THEREFORE, THE SAN MATEO CITY COUNCIL HEREH

ORDERS that:

1.

The Mayor is authorized to execute a grant deed, in substantia
that attached as Exhibit A to this Resolution, to transfer ownership of the pro

ailed in the
ouncil authorize the
to the Agency;

3Y RESOLVES and

lly similar form to
perty located at 400

East Fifth Avenue (APN 033-281-140) from the City of San Mateo to the Redevelopment

Agency of the City of San Mateo.

Q:\cityatty\Agenda-Current\400 East Fifth Ave. Transfer.doc

Countywide Oversight Board Meeting - October 16, 2018
Page 255 of 406

Item 10 - Att 3 - Page 173 of 194



Attachment 3

2. City staff is authorized to assist with recordation of the grant deed with the
County of San Mateo. ’

ATTEST:
(SEAL) /s/NORMA GOMEZ /s/BRANDT GROTTE
NORMA GOMEZ, CITY CLERK BRANDT GROTTE, MAYOR

Q:\cityatty\Agenda-Current\d00 East Fifth Ave. Transfer.doc
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Resolution adopted by the City Council of the City of
San Mateg, California, at a regular meeting held on
- September 21, 2009, by the following vote of the Council:

AYES:  Council Members EPSTEIN, LEE, MATTHEWS,
HANSSON and GROTTE

NOES: NONE
ABSENT: NONE

(SEAL) /ss NORMA GOMEZ, City Clerk
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ATTACHMENT

Il CUSHMAN &
WAKEFIELD.

BG0 S. WINCHESTER BOULEVARD, SUITE 200
SAN JOSE, CA 96128

February 24, 2013

Ms. Lisa Grote

Community Development Director
City of San Mateo

330 West 20th Street

San-Mateo, CA-94403

Ra: Appraisal of Real Property
In a Self-Contalhed Report

E. 5th Avenue and Railroad Avenue
San Mateo, San Mateo Gounty, CA 94401

C&WFile ID:  13-38010-800112-003

Dear Ms, Grote:

In fulfillment of our agreement as outlined in the Letter of Engagemant, we are pleased to transmit our appralsal

of the above property in a self-contained report dated February 24, 2013, Tha offective date of value is February
20, 2013,

This appraisal report has been prepared in accordance with our inlerpretation of your institution’s guidalines and
the Uniform Standards of Professiona! Appraisal Practice (USPAP),

Tha subject eite Is designated as a CPID parking facility. The entire parcel is used for this purpesa except several
small temporary bulldings used for the Worker Resource Center, This use is only interim.

It is our undaratanding that lots designated as CPID parking facilities provide parking to property owners who paid
in lizu of parking fees rather than provide for on-site parking In the downtown district. While this is a legal issua
and we certainly rasommend a legal opinion on this Issue, it is our opinion that due to the constraints of the CPID
parking district, that the portion of the subject parcel designated as a CPID parking facility may not be used for
other purposes other than parking. Therefore, as parking is the only obvious use, the value of the subject sits
would be severely diminished as development on the property could not be entertained as & potentlal use.

The value impact of this requirement and the subject’s value exclusively as a parking lot can only be evaluated
threugh an In depth parking study of downtown San Matec. It Is beyond tha scope of this assignment to complete
a parking study and it is not within our capabilities to complete such a study.

The purpose of this appraisal Is to estimate the market valuw of the subject site for potential disposition dus to
dissolution of the Redevelepment Agency in the Cily of San Mateo as a resull of AB X1 28, Currently, ownership
of the subject site Is held by tha Redevelopment Agency. It is our understanding that the City of San Mateo or a
successor agency will take ownership of the subject. We understand that in such cases, properties wers to be

dhSiane
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MS, LISA GROTE CUSHMAMN & WAKEFIELD WESTERN, INC.
CITY OF SAN MATED

FEBRUARY 24, 2013

PAGE 2

sold. However, |t Is also our understanding, that if they are used for public use, these properties may be excluded
from sale. It is our oplnion that the current ues of the subject is a public use,

As such, we have completed our appralsal of the subject property with the hypothetical candition that it can be
develaped to it highest and best use without the requirements to provide parking for the CPID,

Based an the agresd-to Scope of Work, and as oullined in the report, we developed the following opinion of
Market Valua:

Compiiad by C: ) & Wakafleld Westem, Inc.

The value apinion in this report is qualified by certain assumptions, limiting conditions, certfications, and
definitions. The valus opinion In this report is qualified by the following extraordinary assumptions and
hypothetical conditions.

EXTRAORDINARY ASSUMPTIONS

For a definition of Extraordinary Assumptione please sze the Glossary of Terms & Definitions. The use of
extraordinary assumptions, If any, might have affected tha assignment results,

This appraisal does not employ any extraordinary assumptions.

HYPOTHETICAL CONDITIONS

For a definition of Hypothetical Conditions please see the Glossary of Terms & Definitions. The use of
hypoihetical conditions, If any, might have affected the assignment results,

We used the hypothetical condition that there is no Impact from the CPID and the subject cen be developed to
its highest and best use, This appraisal does not employ any further hypothetical conditione.

[} CUSHMAN
%wm’é'nm;&

7 WALLATION. S ADVISOAY
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MS. LISA GROTE . CUSHMAN & WAKEFIELD WESTERN, INC.
CITY QF SAN MATEQ

FEBRUARY 24, 2013
PAGE 3

This lelter Is Invalld as an opinien of value If detached from the report, which contains the text, sxhibils, and
Addenda,

Respectfully submitted,

CUSHMAN & WAKEFIELD WESTERN, INC,

Kenneth E, Matlin, MAI, SRA, ASA
Senior Director

CA Certified General Appraiser
License No, AGR02022
ken.matlin@cushwake,com

(408) 572-4140 Office Direct

(408} 4341554 Fax

CUSHMAN &
WAKEFIELD:
YALLITICN & ADVSORY

Item 10 - Att 3 - Page 178 of 194

Countywide Oversight Board Meeting - October 16, 2018
Page 260 of 406



Attachment 3

v sy

g

' . ATTACHMENT 32
ADMIN]S%ATIVE REPORT soENDA e ¥
mic, oate4=22-97
Mayor and Redevelopment Agency APPROVED BY- . K ”_—
: —
March 31, 1997 B.E. Kautz, 28mm. Dew Dir.
SUBMITTED BY: ~ 7T
Diana Whitecar, Econ. Dev. & Business Assist. Mar. ~ A" Crdce, City Manager

SUSECT Purchase of the Southern Pacific Property

RECOMMENDATION

That the Redevelopment Agency adopt 1)Resolution No. ___approving the purchase of the property
located South of Fifth Avenue and east of the railroad right-of-way, known as the Southern Pacific
property, from Raiser Development Company, LLC, for an amount not to exceed $925,000;

2) Resolution No. ___ approving a one year loan of $925,000 from the City to the Redevelopment
Agency for the purchase; and, 3)Resolution No.___authorizing staff to enter into an agreement with
Subsurface Consultants, Inc. for an amount not to exceed $30,200 for soils investigation and
geotechnical analysis; and direct staff to initiate design of a parking lot for use of the site.

(= J N B M S o o= JHTE TRURTEEARD, B A NER . .

BACKGROUND

In the late spring of 1996, Southern Pacific Transportation Company (SP) approached The Raiser
Corporation (Raiser) on the possible purchase of the above described property. Raiser then offered
the property to the City and requested that Raiser act as the intermediary. On July 22, 1996, the
Council directed staff to work with Raiser to negotiate the purchase of the above described property
and, if negotiations were successful, to loan funds designated for the Fire Master Plan to the
Redevelopment Agency to purchase the site. Since that time, both staff and Raiser have worked with
Southern Pacific and have reached consensus on the purchase of the property The purchase
propesal is described below.

ANALYSIS

The Site

This 1.2 acre site (see attached map) is one of the largest vacant sites in the downtown
redevelopment area and has been considered for a variety of uses over the past several years. These

uses included parking, a new library and offices. It could also be used for temporary parking during g
construction of the Transit Center and possibly for downtown employee parking. i

The site is located on the east side of the railroad and south of Fifth Avenue and has been perceived
as separated from the traditional downtown business community by the railroad tracks. Use of the
site for parking and eventual development will greatly enhance the railroad corridor and assist in the
continued economic strengthening of the east side.
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Purchase of Southern Pacific Site
. . April 22, 1997
Page 2

" Another potential use of the site is for the administrative offices of the San Mateo Foster City
Elementary School District and a satellite facility for the College of San Mateo as agreed to with the
adoption of the Downtown and Shoreline Redevelopment Plan Amendments. This agreement calls
for the redevelopment agency to contribute $2.3 miltion plus land/lease towards these facilities.

Purchase Conditions

Purchase Price and Site Delivery

The purchase price is $17.00 a square foot for the lot and an additional $8.50 a square foot for a
right-of way easement for a total of $899,361. The easement extends from the center of the railroad
track into approximately twelve and one-half feet of the parcel and SP retains the right to use as
needed. When the idea of purchasing this site was presented to the City Council in mid-July, staff
estimated the property cost between $18 to $20 a square foot.

Anticipated closing costs are approximately $10,000 to $15,000. The Agency will fund the initial
deposit of $50,000 that is included in and will be applied towards the purchase price.

The Agency will have ninety days from the time Southern Pacific executes the contract to complete
due diligence with escrow closing 120 days later. Anticipating SP’s execution of the contract by the
end of March and a clean soils report, purchase can be completed by late September, 1997. A
parking lot could be available for use by early November, 1997.

The property Is leased by San Mateo Lumber Company and apparently subleased to the Highway
101 sound wall contractor for vehicle and materials storage. There is also a minimal amount of
lumber stored on the site. Southern Pacific has advised San Mateo Lumber Company to vacate the
site. If purchase of the site is approved by the Agency, staff will so advise the Lumber Company in
writing and request that the lumber be removed within ninety days.

Soils Analvsis

Staff is also requesting that the Agency direct staff to enter into an agreement with Subsurface
Consultants, Inc. for ¢oils investigation and possible geotechnical analysis of the site. The purchase
contract indicates that the site is being sold *“as 1s” and Southern Pacific requires indemnification
from any contamination that may be found on the site. Preliminary analysis indicates that the
property has onlv been used for loading and unloading and not for storage of fuel tanks. The
analvsis performed by Subsurface Consultants will include a full Phase I analysis as well as an
extended Phase II analvsis. This extended work includes 8 borings rather than the standard three as
well as increased laboratory analysis to reduce the possibility of finding undetected pockets of
contamination after the analysis is complete and purchase finalized.
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Purchase of Southem Pacific Site
. April 22, 1997
Page 3

Development Costs

Staff also recommends that work begin immediately on the design of the site for a parking lot. In
anticipation of the purchase contract, staff prepared a contract with a local landscape architect,
Callander Associates, to develop plans for Site Plan and Architectural review. Staff recommends
that the immediate use of the site be for an interim parking lot. Preliminary designs indicate that 112
to 128 parking spaces can be located on the site. Using the site for interim parking addresses the loss
of parking the Transit Center construction will create, as well as providing for employee parking for
downtown merchants. This site is acknowledged as an interim site as it is purchased with
redevelopment funds and will serve in the long term as a redevelopment site. Staff recognizes that
future development of the site will very likely need to incorporate public parking.

Initiating the interim parking lot design will expedite construction documents needed for the public
bid process. This work will be done in phases and will not exceed $25,000 for preliminary design,
SPAR approval and construction documentation. Staff anticipates that construction of an interim
parking lot, with appropriate landscaping and lighting, will cost approximately $300,000.

In addition, staff will work with an architect to prepare a feasibility analysis for the potential
development of the site. This will determine the flexibility of the site to accommodate combined
office, commercial and parking opportunities. No more than $10,000 for outside services will be
expended prior to the due diligence being completed.

BUDGET IMPACT

The best source of a temporary “bridge” funding for purchase of the site appears to be a loan of
$925,000 from the City’s Fire Master Plan account (CIP Project 0662) to the Redevelopment
Agency. A new Redevelopment Agency project, Southem Pacific Property Purchase/Raiser
Development Company, CIP Project 0624, will be established for this transaction. The account has
approximately $1.3 million available and will be reimbursed for the loan from the tax increment
bond proceeds, anticipated to be available in June, 1997. Sufficient funds will remain in the account
for current Fire Department purposes.

The loan wil] carry an interest rate determined by the annual average interest rate on the City’s
portfolio. Interest due the City on the loan would be funded by earmings due the Redevelopment
Agency out of the annual distribution of interest each vear,

CEQA REVIEW

The impact of providing additional CPID parking facility locations was assessed in the Downtown
Specific Plan EIR, which was certified by the City Council in June 1993. Downtown Specific Plan
policy CP-9, Public Parking Facilities, calls for the “development of new public off-street parking
facilities”. As the design details of the new parking lot are developed, a Negative Declaration to
assess the site specific environmental impacts will be prepared and processed with the SPAR
application.
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CONCLUSION

The purchase of the SP site from Raiser presents the Agency/City with the opportunity to purchase a
significant property in the downtown at a price that is more favorable than previously seen. It can

" solve short-term needs for interim parking while the Transit Center is under construction as well as

provide employee parking for downtown businesses. If the Redevelopment Agency approves the
recommendations, work will begin immediately on the due diligence, including soils investigation
and parking lot design. If due diligence generates favorable results, then the purchase will be
finalized and the parking lot construction documents put to public bid.

EXHIBIT: Site Map

cc; Finance Director
Fire Chief
Public Works Director -
City Engineer, Chief of Planning, Associate Engineer
Philip Raiser, Raiser Development Company, LLC
Downtown San Mateo Association
Long Term CPID Committee
Planning Commission
Public Works Commuission
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ATTACHMENT 33

LEASE

The City of San Mateo acting as Successor Agency to the San Mateo
Redevelopment Agency, a California corporation, hereinafter called “Landlord”, and
City of San Mateo, a California municipal corporation, hereinafter called "Tenant,”
mutually agree as follows:

RECITALS

A. Landlord is the owner of a parcel of land located in the City of San Mateo,
State of California, and commonly known as 400 East Fifth Avenue (APN 033-281-140)
as shown on Exhibit A attached hereto (the "Property”).

B. Tenant wishes to lease from Landlord a 13,598 sq. ft. portion of the
Property as shown on Exhibit A (the “Premises”) for use as a Worker Resource Center.

C. Tenant is willing to lease the Property from Landlord and Landlord is
willing to lease such Property to Tenant pursuant to the provisions stated in this lease
(the “Lease”).

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual
covenants contained herein, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agrea as
follows:

1. LEASED PROPERTY

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord for
the term, at the rent and upon the covenants and conditions hereinafter set forth, the
Premises, along with ingress and egress and all other rights appurtenant thereto.

2. TERM

(&) Theterm of this Lease (“Term”) shall ke for eighteen (18) months,
commencing on M_‘f [, 2012 (the “Commencement Date"), and extending to
, 2013 (the “Expiration Date"), unless extended or sooner terminated
according to this Lease.

(b)  Tenant may terminate this Lease with or without cause upon thirty (30)
days prior written notice.

3. HOLDOVER
Unless Landlord gives Tenant thirty (30) days' prior written notice to the contrary,

-
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Tenant may continue to occupy the Premises after the expiration of the Term at the
same monthly rental rate and upon the same terms and conditions as are contained in
this Lease. Such holdover tenancy may be terminated by either party hereto at any time
upon thirty (30) days' prior written notice to the other,

4. RENT

Tenant shall pay rent for the Premises (‘Rent") at the rental rate of $4,759.30 per
month. Rentis due on the first day of each month.

5. DEFAULT BY TENANT

Should Tenant fail to pay any Rent due or any other sum required to be paid by
Tenant to Landlord hereunder for a period of fifteen (15) days after written notice thereof
by Landlord to Tenant (other than for cause, including, but not limited to, Landlord's
default or breach), or should Tenant default in the performance of any other covenants
or conditions of this Lease on Tenant's part to be kept or performed (other than for
cause, including, but not {imited to, Landlord's default or breach) and the cure of such
defaultis not commenced within thirty (30) days after receipt of written notice by Tenant
from Landlord specifying the nature of such alleged default and thereafter such default
is not cured with diligence, Landlord shall have the right to terminate this Lease (and
Tenant's right to possession of the Premises pursuant to this Lease) by written notice of
termination to Tenant, in which event, Tenant shall, within thirty (30) days after receipt
of such notice, quit and peacefully surrender possession of the Premises to Landlord,
and Landlord shall have the right to recover from Tenant, upon Landlord's proof by a
preponderance of the evidence, (i) the worth at the time of award of the unpaid rent
which had been earned at the time of termination; (ji) the worth at the time of award of
the amount by which the unpaid rent which would have been earned after termination
until the time of award exceeds the amount of such rental loss that could have been
reasonably avoided; (iii) the worth at the time of award of the amount by which the
unpaid rent for the balance of the term after the time of award exceeds the amount of
such rental loss that could have been reasonably avoided: and (iv} any other amount
necessary to compensate Landlord for all damages, if any, proximately caused by
Tenant's failure to perform Tenant's obligations under this Lease and which, in the
ordinary course of things, would be likely to result therefrom. The “worth at the time of
award” referred to herein shall be computed in accordance with the provisions of
Section 1951.2 of the California Civil Code.

6. USE OF THE PREMISES

Tenant shall have the right during its tenancy hereunder to use the Premises for
a Worker Resource Center. Tenant shall not use the Premises in any way which will
conflict with any law, statute, ordinance or governmental rule or regulation affecting the
condition, use or occupancy of the Premises. Tenant shall not cause or maintain any

nuisance in, on or about the Premises. Tenant shall not commit any waste in or upon
the Premises.
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7. CONDITION OF THE PROPERTY

Landlord makes no representations or warranties regarding the condition of the
Premises and Tenant agrees to lease the Premises in its as-is condition.

8. SERVICES AND FACILITIES

Tenant shall furnish and pay for all utility services used by it in the Premises.

9. REPAIRS AND MAINTENANCE

Tenant shall at all times (at no cost to Landlord), repair and maintain the
Premises in good order, operating condition and state of repair.

10. CONDEMNATION

(@) Inthe event the entire Premises shall be taken by exercise of the power of
eminent domain by any public or quasi-public authority, this Lease shall terminate upon :
the date of such taking. !

(b) Inthe eventa portion of the Premises shall be so taken, and if, in the
Judgment of Tenant, the remainder of the Premises is thereby rendered unsuitable for
Tenant's requirements, then Tenant shall have the right, upon written notice to Landlord
within sixty (60) days after Tenant's receipt of Landlord's notice that the Premises have
been so taken, to terminate this Lease effective upon the date of such taking. In the
event of any such partial taking, if this Lease shall not have been terminated as
provided above, this Lease shall continue with respect to the remainder of the
Premises, except that from the date of such taking, the Rent shall be reduced by an
amount that is in the same ratio as the total number of square feat in the Premises
taken bears to the total number of square feet in the Premises immediately prior to the
taking. In such event, Landlord shall perform such work as shall be necessary to
restore the remainder of the Premises, properly enclosed, with all necessary facilities for
the continued occupancy thereof by Tenant.

(¢} Inthe case of either a total or partial taking, Landlord shall be entitled to i
the entire condemnation award, except for any portion thereof attributable to Tenant's !
improvements made to the Premises that Tenant has a right to remove but elects not to ]
remove, or reasonable removal and relocation costs if Tenant elects to remove its !
improvements or to Tenant's trade fixtures or other personal property of Tenant or
awarded for damages sustained by Tenant as a result of such taking or attributable to
the interest of Tenantin this Lease.

11. PEACEABLE AND QUIET POSSESSION

Landlord hereby covenants that Landlord has good right to lease the Premises
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for the Term of this Lease and that Tenant, upon paying the Rent and performing and
observing the other covenants to be performed and kept by it as provided in this Lease,

shall have the peaceable and quiet possession of the Premises during its tenancy
hereof.

12. ENTRY BY LANDLORD

Tenant shall, after reasonable notice from Landlord, permit Landlord and its
agents fo enter into and upon the Premises at all reasonable times for the purpose of
inspecting the same at reasonable hours. Landlord shall conduct all its activities as in a
manner that will cause the least possible inconvenience, annoyance or interference with
Tenant's use of the Premises.

13. TAXES AND ASSESSMENTS

Tenant shall pay, prior to delinquency, all personal property taxes and license
fees levied, assessed or imposed upon Tenant’s personal property located on the
Premises. Landlord shall pay, prior to delinquency (without pass-through to Tenant), all
real property taxes and assessments with respect to the Premises, including, without
limitation, all charges and fees in the nature of assessments for improvement, fire,
school or other assessment districts.

14. INDEMNIFICATION

With the exception that the following provisions of this Paragraph shall in no
event be construed to require indemnification by either Tenant or Landlord in excess of
that permitted under the public policy of the State of California:

(a)  Tenant shall indemnify and hold harmless Landlord from any liability for
injury to or death of any person, including any employee of Tenant, or damage to any
property, including any property of Tenant, occurring on the Premises, except such
injury, death or damage as is caused by, or arises out of or is in any way connected with
the foliowing: (i) Landlord’s acts or omissions or willful misconduct, (i) violation of law
by Landlord or Landlord’s employees, agents or contractors, (iii) Landlord’s breach of
any obligation hereunder, or (iv) any condition of the Premises pre-existing the date of
this Lease. Tenant agrees to defend Landlord against any such claims.

(b)  Landlord shall indemnify and hold harmless Tenant and its affiliates from
any liability for injury to or death of any person, including without limitation any
employee of Tenant or its affiliates, or damage to any property, including without
limitation any property of Tenant or its affiliates, occurring on the Premises, or caused
by, arising out of or in any way connected with the following: (i) Landlord's acts or
omissions or willful misconduct, (i) violation of law by Landlord or Landlord's
employees, agents or contractors, (iii) Landlord’s breach of any obligation hereunder, or
(iv) any condition of the Premises pre-existing the date of this Lease. Landlord agrees
to defend Tenant against any such claims.

4
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15. INSURANCE

Tenant shall procure and cause any contractor to procure the insurance
obligations set forth on Exhibit B attached hereto. Tenant is self-insured and may

satisfy this requirement by providing evidence of self<insurance in the amounts shown in
Exhibit B.

16. SURRENDER OF PROPERTY

Tenant, at the expiration of its tenancy hereunder, shall surrender the Premises
in as good condition as reasonable use shall permit, with the exception of ordinary wear
and tear,

17. HAZARDOUS MATERIALS

(a) Tenant acknowledges that Landlord has delivered to Tenant all reports
regarding Hazardous Materials on or near the Premises which have been prepared and of
which Landiord (after thorough investigation) is awara,

{b) Tenant shall indemnify and hold Landlord harmless from and against any and
all claims, losses, proceedings, damages, causes of action, liahilities, costs or expenses
(including attorneys’ fees) arising as a result of any above-surface Hazardous Materials (i)
exposed as a result of Tenant's activities on the Premises. Tenant will defend Landlord
against any such claims. Tenant agrees to comply with all Hazardous Materials laws,

(c) For purposes of this Lease, the term "Hazardous Materials" shall include, but
not be limited to, any flammable, corrosive or ignitable material, any explosives, or
petroleum byproducts, any radioactive materials, waste or substances or any toxic
substances and other substances defined as "hazardous substances”, "hazardous wastes",
"extremely hazardous wastes", "hazardous materials” or "toxic substances" in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended, 42 USC Section 9801, et seq.; the Toxic Substances Control Act, 15USC
Section 2601, et seq.; the Hazardous Materials Transportation Act, 49USC Section 1801 et
seq.; the Resource Conservation and Recovery Act, 42USC Section 6301 et seq.; and/or in
the regulations, compliance and guidance documents promulgated pursuant to such laws
and any similar state or local law.

(d) Landiord's and Tenant's duties under this Paragraph 18 shall survive the
expiration or earlier termination of this Lease.

(e) Notwithstanding any provision to the contrary set forth herein, Tenant shall
indemnify, defend (at Landlord’s sole option and election) and hold Landlord harmless from
and against all claims, expenses, liabilities, fees, fines, penalties and damages (including
but not limited to reasonable attorney's fees) asserted by Tenant, Tenant's Personnel and
employees or their families, personal representatives, heirs or administrators of Tenant's

5.
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Personnel which arise from or relate to (i) conditions, risks or liabilities disclosed by
Landlord to Tenant in any writing, this Lease or in another agreement if such other
agreement is executed by both Landlord and Tenant, or (ii) conditions or risks of which
Tenant has, or should have knowledge. “Tenant's Personnel” shall mean any employees,
agents, permitted invitees and subcontractors hired or engaged by Tenant to perform
services for Tenant. In no event shall any Tenant Personnel be considered to be
employees of Landlord.

18. NOTICES OR DEMANDS

Except as otherwise provided herein, all notices or demands herein provided to be

given or made, or which may be given or made by either party to the other, shall be
deemed to have been duly given and made when made in writing and deposited in the
United States mail, postage prepaid, and sent certified mail, return receipt requested, and
addressed as follows:

To Tenant: To Landlord:

City of San Mateo Acting as Successor

City of San Mateo Agency to the San Mateo Redevelopment
ATTN: Susan M. Loftus Agency

330 West 20" Avenue ATTN: Susan M. Loftus

San Mateo, CA 94403 330 West 20" Avenue

San Mateo, CA 94403

The address to which notices or demands may be given or made by either party may be
changed by written notice given by such party to the other pursuant to this Paragraph.

19. BROKERS

Tenant and Landlord hereby represent and warrant to each other that there are
no other brokerage commissions or fees payable in connection with this Lease.

20. CAPTIONS - HEADINGS

The captions of the paragraphs of this Lease are for convenience only and are
not a part of this Lease and shall have no effect upon the construction and interpretation
of this Lease.

21, SEVERABILITY

If any term or provision of this Lease shall, to any extent, be determined by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of this
Lease shall not be affected thereby, and each term and provision of this Lease shall be
valid and be enforceable to the fullest extent permitted by law.

-6-
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22. ENTIRE AGREEMENT

This Lease along with any exhibits and attachments hereto constitutes the
entire agreement between Landlord and Tenant relative to the Premises and this Lease
and the exhibits and attachments may be altered, amended or revoked only by an
instrument in writing signed by both Landlord and Tenant. Landlord and Tenant agree
hereby that all prior or contemporaneous oral agreements between and among
themselves and their agents and representatives relative to the leasing of the Premises
are merged in or revoked by this Lease,

23, SUCCESSORS AND ASSIGNS

This Lease shall inure to the benefit of and be binding upon the respective
heirs, administratars, executors, successors and assigns of the parties hereto.

24, TIME OF ESSENCE

Time is of the essence of each provision of this Lease.

26. WAIVERS

The waiver by either party of any breach or violation of any term, covenant, or
condition of this Lease shall not be deemed to be a waiver of such term, covenant,
condition, ordinance, or law, or of any subsequent breach or violation of the same or of
any other term, covenant, condition, ordinance, or law. The subsequent acceptance by
either party of any fee or other money which may become due hereunder shall not be
deemed to be a waiver of any preceding breach or viclation by the other party of any
term, covenant, or condition of this Lease or of any applicable law or ordinance.

27. COSTS AND ATTORNEY FEES

Attorney fees in an amount not exceeding $85 per hour per attorney, and in
total amount not exceeding $5,000, shall be recoverable as costs (by the filing of a cost
bill) by the prevailing party in any action or actions to enforce the provisions of this
Lease. The above $5,000 limit is the total of attorney fees recoverable whether in trial
court, appeliate court, or otherwise, and regardless of the number of attorneys, trials,
appeals, or actions. Itis the intent of this Lease that neither party shall have to pay the
other more than $5,000 for attorney fees arising out of an action, or actions, to enforce
the provisions of this Lease.

28. MEDIATION

Should any dispute arise out of this Lease, either party may request that it be
submitted to mediation. The parties shall meet in mediation within 30 days of a request,
The mediator shall be agreed to by the mediating parties; in the absence of an
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agreement, the parties shall each submit one name from mediators listed by either the
American Arbitration Association, the California State Board of Mediation and
Conciliation, or other agreed-upon service. The mediator shall be selected by a
“blindfolded” process. The cost of mediation shall be borne equally by the parties.
Neither party shall be deemed the prevailing party. No party shall be permitted to file a
legal action without first meeting in mediation and making a good faith attempt to reach
a mediated settlement. The mediation process, once commenced by a meeting with the
mediator, shall last until agreement is reached by the parties but not more than 80 days,
unless the maximum time is extended by the parties.

29. GOVERNING LAW AND VENUE

This Lease is governed by the laws of the State of California and, in the event of
litigation, venue will be in the County of San Mateo.

Datedfe]72 2012.

TENANT: ~ TLANDLORD: ]
CITY OF SAN MATEO CITY OF SAN MATEO ACTING AS
SUCCESSOR AGENCY TO THE SAN
o MATEO REDEVELOPMENT AGENCY
a __ Mun¥eipa® Cor io ] a Hu;e:i_sa-‘- al Coxp ratiﬁq ﬂ a
I | 4
By: | /‘/\ By: | L
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Exhibit B
Insurance Requirements

During the term of this Lease, Tenhant shall maintain insurance, the kinds and in
the amounts specified with insurers of recognized responsibility, licensed to do
business in the State(s) where the work is being performed, and having either; an AM.
Best rating of A8, a Standard & Poor's rating of AA, or a Moody's rating of AaZ2. If any
work provided for or to be performed under this Lease is subcontracted, Tenant shall
require the subcontractor(s) to maintain and furnish him with insurance equivalent to
that which is required of Tenant.

GENERAL INSURANCE REQUIREMENTS APPLICABLE TO TENANT AND
CONTRACTORS AND SUBCONTRACTORS

A. Comprehensive or Commercial General ("CGL") Insurance

Tenant shail maintain Comprehensive or Commercial General
Liability insurance with the following minimum limits:

Bodily Injury $1,000,000 each occurrence
$1,000,000 aggregate where applicable

Property Damage $1,000,000 each occurrence

Coverage shall apply to Tenant’s liability for injury to or death of persons or damage
to or loss of property including, but not limited to, work associated with this Lease,
such liability as may arise from the use of independent contractors and contractual
liability assumed under this Lease. “Contractual Liability" shall mean a liability
assumed under the indemnification language in this Lease for which one party
assumes the tort liability of another party to pay for “bodily injury” or “property
damage’ to a third person or organization. Tort liability means a liability that would
be imposed by law in the absence of any contract or agreement.

1) Such insurance shall not exclude explosion liability or damage to
underground utilities or damages caused by collapse.

2) Such insurance shall not exclude completed operations -
product liability coverage.

3) Such insurance shall provide broad form property damage,
including completed operations.

-40-
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4) Such insurance shall have a waiver of subrogation against
Landlord.

LANDLORD shall be named as ADDITIONAL INSURED on all such palicies.

B. Workers' Compénsation and Employers' Liability Insurance:

1) Workers' Compansation  Statutory Limits

2) Employers' Liahility

Bodily Injury by Accident $1,000,000 each accident
Bodily Injury by Disease $1,000,000 policy limit each employee
C. Comprehensive Automobile Liability:

Tenant shall maintain Comprehensive Automobile Liability Insurance
for owned, hired and non-owned (i.e., rental) vehicles with the following minimum
limits:

STATUTORY LIMITS, but not less than:
Bodily Injury $500,000 each person
Property Damage $500,000 each accident
D. Excess (Umbrella) Liability:
1) Tenant shall maintain insurance in excess of the limits as stated

in Sections A, B, C and D and any other section applicable under Section 1l to the
particular type of wark or contractor, in the following amounts:

Bodily Injury 5,000,000 each person or occurrence

Property Damage $5,000,000 aggregate
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San Mateo County
Countywide Oversight Board

Date: October 10, 2018 Agenda ltem 11
To: San Mateo County Countywide Oversight Board

From: Shirley Tourel, Assistant Controller

Subject: First Amendment to the Purchase and Sale Agreement Between the South San

Francisco Successor Agency and SSF Miller Cypress Phase 2 LLC

Recommendation
This item is for information and discussion only. No action is required of the Board.

Background and Discussion

At the September 18, 2018 meeting of the Board, staff from the City of South San Francisco and
Sares Regis (the Developer) provided an overview of the appraisal and sale price methods for the
real property at 216 Miller Avenue, South San Francisco. This item is intended to be a
continuation of the discussion on the subject matter.

The attachments were prepared by the City of South San Francisco who is the Successor Agency
to the former South San Francisco Redevelopment Agency. Alex Greenwood, Economic &
Community Development Director of the City of South San Francisco will be presenting to the
Board.

Fiscal Impact
None

Exhibit
A. Staff Report - First Amendment to the Purchase and Sale Agreement Between SSF SA and SSF
Miller
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Date: October 5, 2018

To: San Mateo County Countywide Oversight Board
From: Alex Greenwood, Economic and Community Development Director
Subject: First Amendment to the Purchase and Sale Agreement between the South San

Francisco Successor Agency and SSF Miller/Cypress Phase 2, LLC amending the sale
price of 216 Miller Avenue to $1,118,538

Former RDA: South San Francisco

Background

Site History

In 2011, the City of South San Francisco’s Redevelopment Agency purchased a group of vacant,
blighted parcels in the vicinity of Airport Blvd. & Miller Ave., which previously had been the site
of the South City Motors Ford dealership. These parcels occupy a highly visible, strategic location
within the City’s Downtown, and they offer an enormous opportunity to spearhead a new wave
of Downtown development and investment. For purposes of development planning and
marketing, the parcels were grouped in to Parcels A, B, C and D, and shown on Map 1:

p 1: Downtown Sout

Ma
- "

h San Francisco
-.r' . 'Illllr- % -f I.'
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Disposition Process

In 2014, the South San Francisco Successor Agency (“Successor Agency” or “Agency”) went
through a competitive process to select a developer for the former Ford properties. Ultimately,
the Agency selected Sares Regis Group of Northern California (“Sares Regis”), which proposed to
build market rate rental housing on all four parcels.

The Agency and Sares Regis entered into an Exclusive Negotiating Rights Agreement (“ENRA”).
The ENRA was approved on August 19, 2014, by the Oversight Board to the South San Francisco
Redevelopment Agency (“SSF Oversight Board”); and it was approved on September 8, 2014, by
the State Department of Finance (“DOF”). The ENRA resulted in the successful negotiation and
execution of a Purchase and Sale Agreement (“PSA”), included in Attachment 1.

The PSA called for the parcels to be developed in two phases. Phase 1 would be a 260-unit rental
housing project involving Parcels A, B and D; and Phase 2 would be a housing project including
Parcel C with its scope to be clarified in the future (as discussed below).

On February 23, 2016, the SSF Oversight Board adopted Resolution 04-2016 approving the
transfer of all parcels to Sares Regis pursuant to the terms of the PSA. As set forth in the PSA,
Sares Regis paid $4,000,000 for Parcels A, B, and D to Sares Regis. Escrow closed and all of the
properties (including Parcel C) was transferred to the developer in December of the same year.

For Phase 1 of the project, Parcels A and D were entitled for 260 market rate rental apartments,
which are currently under construction. Parcel B was entitled as a parking lot to help fulfill the
parking requirements associated with Phase 1.

The PSA contemplated that the remaining parcel — Parcel C, located at 216 Miller Avenue — could
be part of a second phase of development, either as a 12-townhome project or as part of a larger
land assemblage. In order to allow Sares Regis to maintain site control and complete negotiations
with other property owners, the PSA allowed Parcel C to be transferred to Sares Regis at the
same time as the other three parcels, but with its final purchase price to be determined at a later
date (as discussed below). After extensive negotiations, Sares Regis was able to gain control of
the three remaining privately-held lots adjacent to Parcel C, and thus decided to proceed with
the larger land assemblage option for Phase 2.

Adoption of Downtown Station Area Specific Plan

In 2015, after three years of intensive planning work and community involvement, the City
approved the Downtown Station Area Specific Plan (“Downtown Plan”). The Sares Regis project
was viewed as the very first development project under the new Downtown Plan, and thus would
play a critical role in implementing the Plan’s vision by “proving” Downtown South San Francisco
as a viable new market for investment and housing development. To date, Phase 1 has indeed
served as a catalyst for new development in the Downtown; and today there are 957 housing
units in the development pipeline generating more than $550 million of new construction.
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The City has continued to make a strong, consistent commitment implementation of the
Downtown Plan, and has taken several policy actions to facilitate the successful development of
the Downtown (including Parcels A, B, C and D). In November 2017, the City began construction
of a $S61 million project to modernize and expand the South San Francisco Caltrain Station. In
February 2018, the City approved further changes to the Downtown Zoning to allow up to 180
housing units per acre in certain areas close to the Caltrain Station.

Phased Approach to Development

As noted above, Phase 1 consists of residential construction on Parcels A and D and is under
construction for 260 market-rate rental units. It is expected that Phase 1 construction will be
complete in 2019. The estimated valuation of the completed Phase 1 project is $140 million,
which will generate an estimated $1.4 million in property taxes per year. Under the approved
PSA, two development options were contemplated for Parcel C in a second phase (“Phase 2”) of
project development. These options included the aforementioned 12-unit townhomes or a land
assemblage.

As mentioned, the developer worked diligently to assemble the site. This required negotiations
with private property owners controlling three parcels, located between Parcel B and Parcel C.
Options to purchase these sites were obtained and, the developer pursued designs for the
assembled property, for the construction of one large building comprising of 195 multifamily
residential project in Phase 2. The designs were approved by the Planning Commission in
September 2018. Concurrently, Agency staff reached final negotiations with the developer and
presented Developer’s best and final purchase price to the Agency in August. The Agency
approved this revised purchase price and, the project is now poised for final project approvals,
pending the outcome of the approval of the final sale price by the County Oversight Board.

Appraisal
Pursuant to the PSA, an appraisal was required to determine the supplemental purchase price of
Parcel C. The relevant section of the PSA appears below.

2.3 Supplemental Purchase Price for Parcel C. If the Buyer constructs Parcel C (whether
as (i) a 12 unit town home development consistent with the Project Approvals (“12 Unit Project’)
or (ii) as part of a revised development under the potential Land Assembly Option defined in
Section 5.6), the additional land value payable to the Seller for Parcel C will be determined either
by (X) a residual land value appraisal for Parcel C or, at Seller’s discretion, (Y) on a comparison sales
based appraisal both of which will be prepared by a certified appraiser mutually selected by the
Seller and Buyer within sixty (60) days of the date Buyer provides written notice of either its intent
to pursue the Revised Parcel C Entitlements its intent to abandon the Revised Parcel C Entitlements
and proceed with construction of the 12 Unit Project (“Supplemental Purchase Price”). In the
event that the parties do not agree on an appraiser, the Seller shall identify three certified
appraisers with experience appraising properties in San Mateo County and each Party shall strike
one appraiser and the remaining appraiser shall be retained to conduct the appraisal. The costs of
the appraisal shall be shared equally between the Seller and Buyer. Buyer shall pay Seller the
Supplemental Purchase Price prior to the earlier of ninety (90) days after completion of the
appraisal or issuance of the first building permit by the City for Parcel C. This provision shall not
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apply if Buyer re-conveys Parcel C to Seller pursuant to Section 5.6(e)(v).

The PSA established a process to mutually select the appraiser, but did not determine the
approach to the appraisal. The language simply allowed for a comparison sales based appraisal
or a Residual Land Value (“RLV”) appraisal, at the discretion of the Agency. Following discussions
with Developer, the Agency established that a reconciled comparison sales and RLV approach
would be the most appropriate appraisal method for establishing the supplemental purchase
price for Parcel C.

Assembled Site

Pursuant to Section 2.3 of the PSA, the Agency and Sares Regis mutually selected Vathana Duong
of Colliers International Valuation and Advisory Services to conduct the appraisal. The appraisal
methodology looked at comparable sales, as well as the RLV of an assumed 195-unit
development to determine an unentitled land value for the property. Finally, costs associated
with soil remediation and liquefiable soil abatement were deducted to arrive at a reconciled “as-
is” value. The appraisal valued Parcel C at $3,700,000.

Stand-alone Site

At the September 19, 2018 meeting, the Oversight Board directed Agency staff to pursue an
addendum to the appraisal that considered the value of Parcel C as a stand-alone site. The
purpose of this variation of the appraisal confirms what the site may be worth to another
developer should the site not be sold to Sares Regis for the land assemblage project. Agency staff
worked with the appraiser, Vathana Duong, on an addendum to the original proposal.

The appraisal used the same construction costs, and other information that was used in the
previous appraisal. The difference in methodology between the two appraisals is that the revised
appraisal assumes that the site is a standalone development site with no consideration for
assemblage. It further assumes that although the site is entitled for 12 townhomes, this is not
the highest and best use of the site. Since the parcel can accommodate 49 units, this was the
assumption driving the assessed value of the site.

As mentioned above, the appraisal, see Attachment 2, tested the value of Parcel C to determine
its highest and best use. It was determined that if developed alone, rather than as part of the
larger land assemblage, Parcel C could accommodate just 49 units. As part of the land
assemblage, it can accommodate 72 units. The outcome of the appraisal was that the stand alone
site, with the assumption that the highest and best use is achieved, resulted in a $1,830,000
valuation. The loss in appraised value between the assembled site and the stand alone site is
$1,870,000.

Staff Negotiations and Land Price Offer

During the appraisal process, Sares Regis made an initial offer of SO for the land. This offer was
immediately rejected by Agency staff. Agency Staff continued to negotiate with the developer
and, using the final appraised value ($3,700,000), were successful in increasing the purchase price
offer from SO to $1,118,538.
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Sares Regis has contested the $3.7 million appraised value of Parcel C arguing against the
methodology used. They outline their concerns in their Offer Letter, see Attachment 3. Sares
Regis has offered $1,118,538 for Parcel C, stating the cost of assembling the larger development
site affects their ability to offer more for the property and justifying their offer by estimating a
price for the property if sold as a stand-alone site.

Property Tax Revenues

Per the County of San Mateo Tax Collector, the sites that comprise the full land assemblage for
the 195 units contemplated by the Phase 2 development are currently generating the following
tax revenues (for the 2018 tax year):

216 Miller (APN 012-314-220): $19,477
212-214 Miller (APN 012-314-190): $7,608
208 Miller (APN 012-314-180): $14,600
204 Miller (APN 012-314-110): $11,800
405 Cypress (APN 012-314-110): $5,000
TOTAL: $58,485

If the Sares Regis offer is not accepted, and Parcel C reverts to the City, the $19,477 in tax revenue
for Parcel C would no longer be collected. Should this be the case, the tax revenue for the next
one to three years would be approximately $39,008.

Finally, Agency staff evaluated the property tax implications over the next ten years of selling
Parcel C to Sares Regis for $1.1 million versus selling the property as a stand-alone site. If Sares
Regis’ offer is accepted, the taxing entities could expect to begin receiving new, higher property
taxes on the 195-unit development three years from now. Whereas, going back out to bid,
selecting a new developer, and proceeding through the Exclusive Negotiating Right Agreement
process to arrive at a Purchase and Sale Agreement, followed by construction of the project,
would delay new, property tax payments on the 49-unit development until five years from now.
Agency staff conservatively estimates that the property taxes the taxing entities could expect to
receive over the next ten years to be $7,805,274 if Parcel C is sold to Sares Regis and just
$2,260,036 if it is sold as a stand-alone site.
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Parcel C plus Parcel C plus
Assembled Site other sites .p
. other sites
195 Units (Stand-alone .
. Straight Sale
Value: $90m | developed site) Value: $1.83m
Value: $22m e
Annual Annual Annual
SSFUSD (43.9%) $399,254 $102,332 $25,962
SMC (25.7%) $233,732 $59,907 $15,198
SSF (16.7%) $151,880 $38,928 $9,876
SMC CCD (7.3%) $66,391 $17,016 $4,317
Other $58,206 $10,348 $3,785
TOTAL $909,462 $267,540 $59,138

Impact of accepting Sale Price

Although the proposed sale price in the First Amendment to the PSA is lower than the current
appraised value, the sales price payment is one-time non-recurring revenue. Worth factoring in
to the consideration is that, a completed project will achieve a development with an assessed
value of $90 million. Accordingly, the property tax generated as an assembled site is estimated
to be $900,000 per year, once the development is complete. As outlined above, this is
significantly more than the $260,000 annual property tax generated as a stand-alone site, or the
$1,830,000 million generated as a straight sale. As discussed in further detail below, it is unlikely
that the parcels between Parcel B and C, would be developed if they are not developed as part
of an assembled site.

Accepting the current offer, allows the for a continued development momentum in South San
Francisco’s downtown to be maintained. The City is experiencing significant public and private
developer, however this is not guaranteed to continue and the City would like to capitalize on
the current thriving economy.

The developer has committed to using union labor and paying prevailing wage. Since prevailing
wage is not a requirement, negotiations with a different developer may not render the same
result with respect to its labor force.

Finally, by allowing for a development that is higher density (195 units vs 49 units) more
developer fees, such as fire/life safety, school impact fees and childcare impact fees, are
generated.

Impact of Rejecting Sale Price

Per the LRPMP, should Parcel C (216 Miller) not be sold as an assemblage with other properties,
the approach to the sale of the site would be a straight sale. That is, the City would hire a broker
to market and sell the site to the highest bidder. Some of the properties that have sold in the
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downtown since the beginning of 2016 include the following (for reference Parcel C is 17,500

sq.ft.):
1. 219 Miller Avenue: $500,000 (4,500 sq.ft.) — site remediation unlikely
2. 221 Miller Avenue: $500,000 (3,000 sq.ft.) — site remediation unlikely
3. 201 -219 Grand Avenue: $1,200,000 (21,000 sq.ft.) — no site remediation

If the Agency were to proceed with the sale of the site as a redevelopment approach, the sale
price would likely be dependent on a number of factors: the developer’s ability to assemble a
new site, the type of development that would occur on the site, whether Below Market Rate
(“BMR”) units were required, site remediation, and construction costs.

It is unlikely that a different developer would be able to pursue a land assemblage at the same
size because Sares Regis owns Parcel B and it presently is required to satisfy the parking
requirements for Parcels A and D that are under construction now. Further, it is unlikely that the
private property owners that own the sites between Parcel B and Parcel C would accept a lower
price offer from a different developer, and therefore the cost of assembling the site would be the
same, if not more expensive.

Further, in September 2018, the City of South San Francisco adopted a new Inclusionary Housing
Ordinance. This ordinance requires any new residential rental development to include 10% BMR
units between November 1, 2018 and November 1, 2019, after which the requirement increases
to 15%. The requirement for new condominium development is 15%. The entitlements Sares
Regis is currently pursuing are exempt from this requirement, as their application for
development was deemed complete well before the ordinance effective date (November 1,
2018).

Although the stand-alone appraisal values the site at $1,830,000 million there are no guarantees
that an offer of this amount would be made. It is possible that offers lower than this would be
made.

Finally, the disposition of the site is also time sensitive because construction costs escalate
continually, roughly one percent every eight weeks. If the sale of the site is delayed considerably
this would impact a future development’s financial feasibility and diminish the City’s ability to
secure a development that would further the redevelopment goals codified in the LRPMP.

Next Steps

Sares Regis has indicated that they have made their best and final offer of $1,118,538. The
Successor Agency has approved the first amendment to the PSA and accepted the offered price.
The Oversight Board’s acceptance of the price offer will allow the developer to proceed to the
next step in their entitlement process and for the first amendment to the PSA to be executed.

Conclusion
It is recommended that the Oversight Board consider the best and final offer of 51,118,538 from
Sares Regis and consider, for approval, the first amendment to the PSA.
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Attachments:
1. South San Francisco Successor Agency and Miller Cypress SSF, LLC — Purchase and Sale
Agreement
2. Executive Summary — Colliers Appraisal Executive Summary (stand-alone site) (Oct 4,
2018)
3. Sares Regis 216 Miller Offer Letter (July 26, 2018)
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Attachment #1

PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS (“this Agreement”) is made and entered into as of February 23, 2016 (the
“Date of Agreement”), by and between the South San Francisco Successor Agency, a public
agency (“Seller” or “Agency”) and Miller Cypress SSF, LLC, (“Buyer”), which is the date this
Agreement was approved by the South San Francisco Oversight Board (“Oversight Board”).
Seller and Buyer are each individually referred to herein as a “Party” and, collectively, as the
“Parties.”

RECITALS

A. WHEREAS, Seller is the owner of certain real property located in the City of
South San Francisco, County of San Mateo, California, known as County Assessor’s Parcel
Numbers 012-317-110 (401 Airport Boulevard)(“Parcel A.1”), 012-317-100 (411 Airport
Boulevard) (“Parcel A.2”), 012-317-090 (421 Airport Boulevard) (“Parcel A.3”), 012-318-030
(315 Airport Boulevard) (“Parcel D), 012-314-100 (405 Cypress Avenue) “(Parcel B”), and
012-314-220 (216 Miller Avenue parking lot) (“Parcel C”), each as more particularly described
in Exhibit A attached hereto and incorporated herein by this reference. Parcel A.1, Parcel A.2
and Parcel A.3 are collectively, “Parcel A.” Parcel A, Parcel B, Parcel C, and Parcel D are
collectively the “Property.” The Buyer has also entered a separate and private purchase and sale
agreement to acquire a property located at 309 Airport Boulevard from an unrelated third party
adjacent to Parcel D (“Parcel D Prime”).

B. WHEREAS, on June 29, 2011 the legislature of the State of California adopted
Assembly Bill x1 26 (“AB 26”), which amended provisions of the Redevelopment Law, which
together with the California Supreme Court decision in California Redevelopment Association, et
al. v. Ana Matosantos, et al., which upheld AB 26 (together with AB 1484 and SB 107, the
“Dissolution Law”), the South San Francisco Redevelopment Agency was dissolved on
February 1, 2012. -

C. WHEREAS, in August, 2014, the Agency and Buyer entered into an Exclusive
Negotiation Rights Agreement (“ENRA”) that established a mutual understanding among the
City, Agency, and the Buyer regarding the potential development of the Property.

D. WHEREAS, pursuant to the Dissolution Law, the Agency prepared a Long Range
Property Management Plan (“LRPMP”), which the Oversight Board to the Former South San
Francisco Redevelopment Agency (“Oversight Board™) approved on May 21, 2015, and the
Department of Finance (“DOF”) approved on October 1, 2015.

E. WHEREAS, the LRPMP includes development plans for the Property, which are
consistent with this Agreement.

F. WHEREAS, consistent with the approved LRPMP, and subject to the terms of
this Agreement, Seller is interested in selling the Property to Buyer contingent upon Buyer
paying the Purchase Price required in Section 2.2 and obtaining land use entitlements from the
City of South San Francisco (“City”), and if such entitlements are granted, and requiring the
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Buyer to construct (a) 260 multi-family residential rental units on Parcel A, Parcel D and Parcel
D Prime, (b) 12 townhomes on Parcel C (or as Project may be revised for Parcel C as provided in
this Agreement), and (c) 25 guest parking spaces on Parcel B (“Project”).

G. WHEREAS, on January 28, 2015, the City Council (i) certified an Environmental
Impact Report (“EIR”) (State Clearinghouse number 2013102001) in accordance with the
provisions of the California Environmental Quality Act, (Public Resources Code, §§ 21000, et
seq., (‘CEQA”) and CEQA Guidelines, which analyzed the potential environmental impacts of
the development of the Downtown Station Area Specific Plan (the “DSASP”), and (ii) approved
the DSASP which includes the Property and Parcel D Prime.

H. WHEREAS, on January 28, 2015, the City Council also adopted a Statement of
Overriding Considerations (“SOC”) in accordance with the provisions of CEQA and CEQA
Guidelines, which carefully considered each significant and unavoidable impact identified in the
EIR and found that the significant environmental impacts are acceptable in light of the DSASP’s
economic, legal, social, technological and other benefits and City Council found the Project
consistent with the DSASP.

L WHEREAS, on February 10, 2016 by Resolution Nos. 16-2016 and 17-2016, and
the City Council (i) adopted an Environmental Consistency Analysis for the Project prepared by
the City and certified that the Project would not result in any new significant environmental
effects or a substantial increase in the severity of any previously identified effects beyond those
disclosed and analyzed in the DSASP EIR certified by City Council, or require any new
mitigation measures (“Environmental Consistency Analysis”), (2) approved the following
entitlements for the Project Conditional Use Permit (“UP”) 15-0027, Design Review (“DR”) 15-
0032, Waiver and Modification (“WM”) 15-0001, and Parking Exemption (“PE”) 15-0004, and
(ii) introduced Ordinance No. 1512-2016 approving a Development Agreement (“DA”) 15-0003
(collectively, the “Project Approvals”). On February 24, 2016, by City Council adopted
Ordinance No. 1512-2016 approving the DA.

J. WHEREAS, in compliance with Section 6.10 of the DA between the City and
Buyer, the Buyer has agreed to pay prevailing wages pursuant to Labor Code Section 1720 et
seq. for the Project. In addition, Buyer has stated in public its intent to use union labor for the
construction of the Project.

K. WHEREAS, pursuant to Health and Safety Code Section 34181(a)(1), the Seller
on February 10, 2016 and the Oversight Board on February 23, 2016 held duly noticed public
meetings to consider the sale of the Property to the Buyer pursuant to this Agreement.

s WHEREAS, pursuant to Resolution No. 03-2106 dated February 10, 2016, the
Seller found that the sale of the Property is consistent with the disposition provisions of the
LRPMP and recommended that the Oversight Board approve this Agreement.

M. WHEREAS, pursuant to Resolution No. 04-2016 dated February 23, 2016, the
Oversight Board found that (i) the sale of the Property is consistent with the disposition
provisions of the LRPMP and (ii) pursuant to Health and Safety Code Sections 34179(h)(1)(D)
and 34195(f), as a transfer of governmental property pursuant to the approved LRPMP, the .
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Oversight Board is not required to submit approval of this Agreement to DOF for approval and
approved this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
contained in this Agreement, and other good and valuable consideration, the receipt and
adequacy of which is hereby acknowledged by the parties, Seller and Buyer hereby agree as
follows:

1. INCORPORATION OF RECITALS AND EXHIBITS. The Recitals set forth above
and the Exhibits attached to this Agreement are each incorporated into the body of this
Agreement as if set forth in full.

2. PURCHASE AND SALE.

2.1 Agreement to Buy and Sell. Subject to the terms and conditions set forth herein,
Seller agrees to sell the Property to Buyer, and Buyer hereby agrees to acquire the Property from
Seller.

22  Purchase Price. The purchase price for the Property to be paid by Buyer to Seller
(the “Purchase Price”) is Four Million and 00/100 Dollars ($4,000,000). The Purchase Price
shall be paid in cash at the Closing.

2.3  Supplemental Purchase Price for Parcel C. If the Buyer constructs Parcel C
(whether as (i) a 12 unit town home development consistent with the Project Approvals (“12
Unit Project’) or (ii) as part of a revised development under the potential Land Assembly
Option defined in Section 5.6), the additional land value payable to the Seller for Parcel C will
be determined either by (X) a residual land value appraisal for Parcel C or, at Seller’s discretion,
(Y) on a comparison sales based appraisal. Such appraisal will be prepared by a certified
appraiser mutually selected by the Seller and Buyer within sixty (60) days of the date Buyer
provides written notice of either its intent to pursue the Revised Parcel C Entitlements its intent
to abandon the Revised Parcel C Entitlements and proceed with construction of the 12 Unit
Project (“Supplemental Purchase Price”). In the event that the parties do not agree on an
appraiser, the Seller shall identify three certified appraisers with experience appraising properties
in San Mateo County and each Party shall strike one appraiser and the remaining appraiser shall
be retained to conduct the appraisal. The costs of the appraisal shall be shared equally between
the Seller and Buyer. Buyer shall pay Seller the Supplemental Purchase Price prior to the earlier
of ninety (90) days after completion of the appraisal or issuance of the first building permit by
the City for Parcel C. This provision shall not apply if Buyer re-conveys Parcel C to Seller
pursuant to Section 5.6(e)(V).

3. ESCROW.

3.1 Escrow Account. Seller has opened an interest-bearing escrow account (the
“Escrow”) maintained by First American Title Insurance Company at the address noted in
Section 13.8 (the “Escrow Holder”), with interest accruing to the benefit of Buyer. Escrow
Holder shall perform all escrow and title services in connection with this Agreement.
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3.2  Opening of Escrow. Within ten (10) business days after the Effective Date, the
Parties will deposit into Escrow the fully executed Agreement, or executed counterparts thereto.
The date such fully executed Agreement is received by Escrow Holder will be deemed the
“QOpening of Escrow.”

3.3 Buyer’s Deposit. Upon the Opening of Escrow, the Buyer shall deposit two
hundred thousand dollars ($200,000) in Escrow (“Buyer’s Initial Deposit”). The Buyer’s Initial
Deposit shall be non-refundable. Unless Buyer has delivered written notice to Seller terminating
this Agreement in accordance with Section 3.4 below, then upon expiration of Buyer’s Due
Diligence Contingency Period, as set forth in Section 5.2 below, Buyer shall deposit an
additional two hundred thousand dollars in Escrow (“Buyer’s Second Deposit”). In the event of
a failure to Close based on any of the following Buyer’s Conditions to Closing, the Buyer shall
be entitled to a refund of the Buyer’s Second Deposit: 5.2(b), 5.2(c), 5.2(¢), 5.2(1), and 5.2(m).

3.4  Satisfaction of Due Diligence Contingency. Buyer shall have the right, in its sole
discretion, to terminate this Agreement if Buyer disapproves of its inspection of and due
diligence pertaining to the Property as set forth in Section 5.2 (a) prior to the expiration of the
Due Diligence Period (also as defined in Section 5.2(a) below). Buyer hereby agrees to provide
written notice to Seller prior to the expiration of the Due Diligence Period if Buyer disapproves
any due diligence items and to identify with reasonable specificity such disapproval. Upon
provision of such notice to Seller, this Agreement shall terminate, and, except as provided in
Section 5.2(a), all amounts deposited by Buyer into escrow (except the expended ENRA Deposit,
the Buyer’s Initial Deposit and the ENRA Extension Deposit as provided in Section 3.5 below),
together with interest thereon, if any, will be returned to Buyer, and neither Party shall have any
further rights or obligations under this Agreement except those which expressly survive the
termination hereof. If Buyer fails to notify Seller in writing of the disapproval of any due
diligence items, it will be conclusively presumed that Buyer has approved all such items, matters
or documents and this Agreement shall continue in full force and effect.

35  Application of Prior ENRA Deposit. Pursuant to Section 5 of the ENRA, Buyer
has already submitted directly to Seller a deposit in the amount of Fifty Thousand Dollars
($50,000) to cover the actual costs that the Seller has incurred and will incur in furtherance of
this Agreement (“ENRA Deposit”), and an additional Twenty Five Thousand ($25,000) Dollars
related to the ENRA extension (“ENRA Extension Deposit”). Seller has deposited the ENRA
Deposit and the ENRA Extension Deposit in an interest bearing account and any interest, when
received by Seller, will become part of the ENRA Deposit. On or before expiration of this
Agreement, the Seller may, draw on the ENRA Deposit to reimburse the Seller’s cost for third-
party assistance and staff time in the negotiations for and preparation of this Agreement. Upon
Closing, the Seller will apply any unused portion of the ENRA Deposit to the Purchase Price. In
the event that Buyer terminates this Agreement in accordance with Section 3.4 above, Buyer
shall only be entitled to the unused portion of the ENRA Deposit and the Seller shall be entitled
to the ENRA Extension Deposit.

36  Environmental Remediation Regulatory Approval Successor Agency Assistance.
At Closing, the Buyer agrees to take title of the Property in AS IS WHERE IS condition with no
environmental remediation work required by or indemnities from the Seller or the City. Seller, at
Buyer’s expense, agrees to cooperate with Buyer to obtain regulatory approval of the necessary
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environmental work for the Property (including but not limited to the California Land Reuse and
Revitalization Act) to be suitable for unrestricted residential use consistent with the uses
proposed in the Project Approvals prior to and as a Buyer condition to Closing. Buyer will then
manage and complete the remediation work necessary to make the Property suitable for
unrestricted residential use consistent with the uses proposed in the Project Approvals after
Closing. After Closing, Seller shall have no further obligations with respect to environmental
and/or natural hazards remediation costs (except in the event Parcel C is re-conveyed to the
Seller pursuant to the applicable provisions of Section 5.6).

4. PROPERTY DISCLOSURE REQUIREMENTS.

4.1 Condition of Title/Preliminary Title Report. Buyer hereby approves the following
exceptions which shall be referred to herein as the “Pre-Approved Exceptions™: (a) the lien of
any non-delinquent property taxes and assessments (which, if any exist, shall be prorated by the
Title Company at Closing); (b) the Memorandum of Agreement, (c) the covenants, conditions
and restrictions set forth in the Grant Deed, (d) standard printed exceptions in the Preliminary
Report; and (e) the exceptions shown on Exhibit C attached hereto. Within five (5) business days
of Opening of Escrow, Escrow Holder will deliver an updated Preliminary Title Report for the
Property (the “Preliminary Report”) to Buyer. Buyer will have ten (10) business days from
receipt to review the Preliminary Report and deliver to Seller a written notice indicating any
disapproved exceptions (“Disapproved Exceptions™). The Pre-Approved Exceptions and any
other exceptions otherwise accepted by Buyer as provided herein are hereinafter referred to as
the “Condition of Title.” Subject to the Seller’s covenant in Section 6.1(b) to neither cause nor
voluntarily permit, any new lien, encumbrance or any other matter that changes the condition of
title to the Property, if any exceptions other than the Pre-Approved Exceptions are reported by
the Title Company, then any such new exception shall be Disapproved Exceptions unless the
new exceptions (i) arise from the acts or omissions of Buyer, or (ii) are consented to or waived in
writing by Buyer in its sole discretion. The Seller agrees that the “Required Disapproved
Exceptions” set forth on Exhibit C are critical to the Project and agrees that if such Required
Disapproved Exceptions are not removed by date that the Seller’s Conditions to Closing and
Buyer’s Conditions to Closing are otherwise satisfied (or waived by Buyer), then the Buyer shall
have the right, in its sole discretion, to terminate this Agreement and the Buyer shall right to full
refund of the Buyer’s Second Deposit.

472  Environmental and Natural Hazards Disclosure. California Health & Safety Code
section 25359.7 requires owners of non-residential real property who know, or have reasonable
cause to believe, that any release of hazardous substances are located on or beneath the real
property to provide written notice of same to the buyer of real property. Other applicable laws
require Seller to provide certain disclosures regarding natural hazards affecting the Property.
Seller warrants that as of the Date of Agreement, it has provided to Buyer all reports of potential
hazardous substances located on or beneath the Property that Seller possesses. Seller further
agrees to make all necessary disclosures required by law.
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S. CLOSING, PAYMENT OF PURCHASE PRICE AND _ POST CLOSING
OBLIGATIONS OF BUYER.

5.1 Closing. The closing (the “Closing” or “Close of Esecrow”) will occur for the
Property including Parcels A, B, C and D no later than the date set forth in Section 5.6(b), unless
such date for Closing is extended by Force Majeure Delay or as provided on in Sections 5.6.1,
5.6.2 or 5.6.3 herein (“Closing Date”). In addition to the extensions of the Closing Date in
Section 5.6.1, 5.6.2 and 5.6.3, the Closing Date shall be extended where a Party’s Conditions to
Closing under Section 5.2 (Buyer) and 5.3 (Seller) have not been satisfied as a result of a Force
Majeure Event.

52  Buyer’s Conditions to Closing. Buyer’s obligation to purchase the Property is
subject to the satisfaction of each and all of the following conditions precedent (“Buyer
Conditions Precedent”) or Buyer’s written waiver thereof (each in Buyer’s sole discretion) on
or before the Closing Date:

(a) Due Diligence. Buyer has approved the condition of the Property
in Buyer’s sole and absolute discretion. Consistent with Section 3.6 above Buyer acknowledges
the existence of Underground Storage Tanks on Parcels A and D and lead on Parcels B and C, as
evidenced in the Phase I Environmental Site Assessment, Airport Boulevard Properties, South
San Francisco, California dated January 2016 prepared by WEST Environmental Services and
Technology (“Environmental Report”) prepared for Buyer and Buyer agrees that the existence
of such conditions as described in the Environmental Report shall not be the sole grounds upon
which Buyer denies approval of the condition of the Property under Section 3.4 above. Buyer
will have forty-five (45) calendar days from Opening of Escrow (the “Due Diligence Period”) to
complete physical inspections of the Property and due diligence related to the purchase of the
Property. Seller shall provide to Buyer copies of all reasonably available and known documents
relating to the ownership and operation of the Property, including but not limited to plans,
permits and reports (environmental, structural, mechanical, engineering and land surveys) that
Seller has in its possession not later than two (2) business days following the execution and
delivery of this Agreement. All physical access to the Property must be coordinated with Seller’s
representative and subject to Section 13.17.

(b))  No_Default by Seller or City. Seller is not in default and has
performed all obligations to be performed by Seller pursuant to this Agreement, and the City is
not in default under the Development Agreement.

(c) Representations and Warranties. Seller’s representations and
warranties herein are true and correct in all material respects as of the Closing Date.

(d  Title Policy. The Title Company shall, upon payment of Title
Company’s regularly scheduled premium, be irrevocably committed to issue an ALTA Extended
Title Policy to Buyer upon recordation of the Grant Deed and effective as of the Closing Date,
insuring title to Buyer in the full amount of the Purchase Price and subject only to the Pre-
Approved Exceptions or the Condition of Title.
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(e) Absence of Proceedings. There shall be an absence of any
condemnation, environmental or other pending governmental or any type of administrative or
legal proceedings with respect to the Property or this Agreement which would materially and
adversely affect Buyer’s intended uses of the Property or the value of the Property.

® No Material Adverse Change. There shall not have occurred
between the Date of Agreement and the Closing a material adverse change to the physical
condition of the Property.

(g)  Financing Commitments. Buyer shall have financing commitments
that are not materially different than Buyer’s financing term sheet as of the Date of Agreement
that is sufficient for the acquisition of the Property and construction of 260 residential rental
units on Parcels A, Parcel D and Parcel D Prime for the Project and Buyer’s construction loan, if
any, shall have closed or shall be ready to close concurrently with the Closing.

) Project Approvals. The Project Approvals shall be final and non-
appealable, and if any appeals, legal challenges, requests for rehearing, or referenda have been
filed or instituted, such appeals, legal challenges, requests for rehearing, or referenda shall have
been fully and finally resolved in a manner acceptable to Buyer in its sole and absolute discretion
and such that no further appeals, legal challenges, requests for rehearing, or referenda are
possible.

) Permits. Subject to payment of the applicable fees, the City shall
be ready and willing to issue the ministerial demolition, grading, foundation permit and building
permit(s) necessary for the Buyer to meet its obligations in Section 5.6(b)(1) and Section

5.6(c)(1) and (c)(ii).

)] No Leases or Parties in Possession. Seller shall have demonstrated
the ability to deliver fee title to the Property to Buyer free and clear of any tenants, lessees,
licensees or any third party occupants or parties in possession.

(k)  Remediation Plan Approval. Buyer shall, in the Buyer’s reasonable
business judgment, have obtained regulatory approval of the necessary environmental work for
the Property (including but not limited to the California Land Reuse and Revitalization Act) to
be suitable for unrestricted residential use consistent with the uses proposed in the Project
Approvals and that such regulatory approval would not cause or result in a material adverse
delay in the time to commence or construct the Project, a substantial increase (defined as an
increase of $100,000) in the costs assumptions for the Project in the pro forma previously
provided by Buyer related to environmental conditions as of the Date of Agreement, or a
material adverse impact to the Project or the use of the Project.

H)) Compliance with Dissolution Law. Seller shall have complied with
all requirements and obtained any and all approvals required under the Dissolution Law with
respect to Closing.

(m) Execution and Delivery of Documents by Seller. Seller shall have
executed and acknowledged the Grant Deed and Memorandum of Agreement, and Seller shall
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have executed (and, where appropriate, acknowledged) and delivered into escrow all other
documents that Seller is required to deliver into escrow pursuant to Section 5.5.1(a).

53  Seller’s Conditions to Closing. Seller’s obligation to sell the Property is subject to
the satisfaction of each and all of the following conditions precedent (“Seller Conditions
Precedent”) or Seller’s written waiver thereof (each in Seller’s sole discretion) on or before the
Closing Date:

(a) No Default by Buyer or City. Buyer is not in default and has
performed all obligations to be performed by Buyer pursuant to this Agreement, and neither the
Buyer or City is in default under the Development Agreement.

(o) Development Agreement. The City Council approves a
Development Agreement with the Buyer in a form substantially similar to the Development
Agreement attached hereto as Exhibit D, and such Development Agreement is executed and will
be recorded concurrently with the Close of Escrow as provided in Section 5.5.

() Representations and Warranties. Buyer’s representations and
warranties set forth herein are true and correct in all material respects as of the Closing Date.

(d) Buyer’s Financing Commitments. Buyer has provided Seller
written confirmation, acceptable to Seller, which approval shall not be unreasonably withheld,
that Buyer has obtained financing commitments for the acquisition and construction financing
for the acquisition of the Property and the construction of 260 residential rental units on Parcel
A, Parcel D and Parcel D Prime.

(e) Permits. The Buyer shall have submitted applications to the City
pursuant to Section 5.6(a), and subject to payment of the applicable fees, the City shall be ready
and willing to issue the ministerial demolition, grading and foundation permit(s) necessary for
the Buyer to Commence of Construction as defined in Section 5.6(c)(i) and (ii).

® Compliance with Dissolution Law. Seller shall have complied with
all requirements and obtained any and all approvals required under the Dissolution Law with
respect to Closing.

()  Execution and Delivery of Documents by Buyer. Buyer shall have
executed and acknowledged the Grant Deed and Memorandum of Agreement, and Buyer shall

have executed (and, where appropriate, acknowledged) and delivered into escrow all other
documents that Buyer is required to deliver into escrow pursuant to Section 5.5.1(b).

(h)  Delivery of Funds. Buyer shall have delivered through escrow the
Purchase Price and such other funds, including escrow costs, recording fees and other closing
costs as are necessary to comply with Buyer’s obligations under this Agreement. '

54  Conveyance of Title. Seller will deliver marketable fee simple title to Buyer at the
Closing, subject only to the Condition of Title pursuant to Section 4.1. The Property will be
conveyed by Seller to Buyer in an “as is” condition, with no warranty, express or implied, by
Seller as to the physical condition including, but not limited to, the soil, its geology, or the
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presence of known or unknown faults or Hazardous Materials or hazardous waste (as defined by
Section 12); provided, however, that the foregoing shall not relieve Seller from disclosure of any
such conditions of which Seller has actual knowledge or its obligation to cooperate with Buyer
pursuant to Section 2.6.

5.5 Closing.

5.5.1 Delivery of Documents and Closing Funds. At or prior to Closing, Seller
and Buyer shall each deposit such other instruments as are reasonably required by the Title
Company or otherwise required to close the escrow and consummate the conveyance of the
Property in accordance with the terms hereof, including but not limited to the following:

(a) Deliveries by Seller. At or before Closing, Seller shall deposit the
following into escrow:

A. one (1) original executed and acknowledged Grant Deed
substantially in the form attached hereto as Exhibit B (“Grant Deed”);

B. one (1) original executed and acknowledged Memorandum
of Agreement, substantially in the form attached hereto as Exhibit D (“Memorandum of
Agreement”);

C. one (1) duly executed non-foreign certification for the
Property in accordance with the requirements of Section 1445 of the Internal Revenue Code of
1986, as amended; and

D. one (1) duly executed California Form 593-W Certificate
for the Property or comparable non-foreign person affidavit to satisfy the requirements of
California Revenue and Taxation Code Section 18805(b) and 26131.

(b) Deliveries by Buyer. At or prior to Closing, Buyer shall deposit the
following into escrow:

A. immediately available funds in the amount, which together
with the Buyer’s Deposit plus interest thereon, if any, is equal to an amount necessary to
consummate the Closing, including the Purchase Price, escrow and Title Policy costs set forth in
Section 5.5.5;

B. one (1) original executed and acknowledged Grant Deed,;

C. one (1) original executed and acknowledged Memorandum
of Agreement; and

D. one (1) original executed Preliminary Change of
Ownership Report for the Property.

E. one (1) fully executed Development Agreement in a form
substantially similar to the Development Agreement attached hereto as Exhibit D.
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552 Escrow Instructions. This Agreement constitutes the joint escrow
instructions of Seller and Buyer with respect to the conveyance of the Property to Buyer, and the
Escrow Agent to whom these instructions are delivered is hereby empowered to act under this
Agreement. The parties shall use reasonable good faith efforts to close the escrow for the
conveyance of the Property in the shortest possible time. Insurance policies for fire or casualty
are not to be transferred, and each Party will cancel its own policies, if any, as of the Closing. All
funds received in the escrow shall be deposited in interest-bearing accounts for the benefit of the
depositing Party in any state or national bank doing business in the State of California. All
disbursements shall be made by check or wire transfer from such accounts. If, in the opinion of
either Party, it is necessary or convenient in order to accomplish the Closing, such Party may
provide supplemental escrow instructions; provided that if there is any inconsistency between
this Agreement and the supplemental escrow instructions, then the provisions of this Agreement
shall control. The Closing shall take place as set forth in Section 5.5.4 below. Escrow Agent is
instructed to release Seller’s and Buyer’s escrow closing statements to the respective parties.

5.5.3 Authority of Escrow Agent. Escrow Agent is authorized to, and shall:

@ Pay and charge Buyer for the premium of the Title Policy,
including any endorsements requested by Buyer.

(b) Pay and charge Buyer for escrow fees, charges, and costs as
provided in Section 5.5.5.

(©) Disburse to Seller the Purchase Price, less Seller’s share of any
escrow fees, costs and expenses, and record the Grant Deed when both the Buyer Conditions
Precedent and Seller Conditions Precedent have been fulfilled or waived in writing by Buyer and
Seller, as applicable. Immediately following recordation of the Grant Deed, Escrow Agent shall
record the Memorandum of Agreement, Development Agreement and all other recordable
documents delivered into escrow for the Closing.

(d) Do such other actions as necessary, including obtaining and issuing
the Title Policy, to fulfill its obligations under this Agreement.

(e) Direct Seller and Buyer to execute and deliver any instrument,
affidavit, and statement, and to perform any act, reasonably necessary to comply with the
provisions of FIRPTA, if applicable, and any similar state act and regulations promulgated
thereunder.

® Prepare and file with all appropriate governmental or taxing
authorities uniform settlement statements, closing statements, tax withholding forms including
IRS 1099-S forms, and be responsible for withholding taxes, if any such forms are provided for
or required by law.

5.5.4 Closing. The escrow for conveyance of the Property shall close (“Close of
Escrow”) within thirty (30) days after the satisfaction, or waiver by the appropriate Party, of all
of the Buyer Conditions Precedent and all of the Seller Conditions Precedent. For purposes of
this Agreement, the “Closing” shall mean the time and day the Grant Deed is recorded with the
San Mateo County recorder.
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5.5.5 Closing Costs. Buyer will pay all escrow fees (including the costs of
preparing documents and instruments), and recording fees. Buyer will also pay title insurance,
title report costs and all transfer taxes. Seller will pay all governmental conveyance fees, where
applicable.

556 Pro-Rations. At the Close of Escrow, the Escrow Agent shall make the
following prorations: (i) property taxes and assessments will be prorated as of the close of
escrow based upon the most recent tax bill available, including any property taxes which may be
assessed after the close of escrow but which pertain to the period prior to the transfer of title to
the Property to Buyer, regardless of when or to whom notice thereof is delivered; and (ii) any
bond or assessment (other than assessments allocable to the period of time prior to Close of
Escrow) that constitutes a lien on the Property at the close of escrow will be assumed by Buyer.
Seller does not pay ad valorem taxes.

5.6  Buyer’s Post Closing Obligations. Subject to Force Majeure Delay as set forth in
Section 7.4 and the extensions provided in Sections 5.6.1, 5.6.2, and 5.6.3, as applicable, Buyer
shall complete the following in the time set forth below.

Deadline Buyer Post-Closing Obligation

Prior to Junme 30, | 5.6 (a) Buyer shall prepare and submit complete construction documents
2016 including building permit submittal documents which satisfy all
submission requirements for 260 multi-family residential rental units
approved as in the Project Approvals. Seller’s exclusive remedies for a
Buyer Default for this Section 5.6(a) are (1) termination of the
Agreement under Section 7.3 and (2) liquidated damages under Section
722.

Prior to December | 5.6 (b) Buyer shall:
31,2016
(i) Obtain demolition and foundation permits for Parcels A, B and D
and D Prime, as applicable consistent with the Project Approvals.

(ii) Close escrow on Parcels A, B, C and D pursuant to Section 5.1.

(iii) Buyer to either (A) prepare and submit to the City Manager
Buyer’s land assembly and proposed development options for
Buyer’s potential acquisition of some or all properties on the north
side of Miller Avenue between Parcels B and C (“Land Assembly
Option™), or (B) submit written notice of intent not to proceed with .
the Land Assembly Option. :

Seller’s exclusive remedies for a Buyer Default for Section 5.6(b)(1)
and (ii) are (1) termination of the Agreement under Section 7.3 and
(2) liquidated damages under Section 7.2.2. Buyer shall not be in’
Default under Section 5.6(b)(iii), but Seller shall withhold
conveyance of Parcel C from Closing if Buyer either does not submit
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Deadline

Buyer Post-Closing Obligation

a timely written notice to proceed with the Land Assembly Option or
if Buyer submits a notice of intent not to proceed with the Land
Assembly Option. If Parcel C is not conveyed to Seller, Buyer shall
also assign all of its rights in the land use entitlements, the
development, engineering, construction and building plans (“Parcel
C Plans”) to the Seller, or Seller’s designee, and shall deliver a
complete set of the Parcel C Plans to the Seller, or designated
recipient within the City.

Prior to March 31,

2017

5.6(c) The Buyer shall:

(i) Commence and complete demolition of existing structures on the
Parcel A, Parcel D and Parcel D Prime. The existing parking lot on
Parcel B is intended to be used for construction staging so will not be
subject to demolition and commencement of construction of the
replacement parking lot until near completion of construction on
Parcel A, Parcel D and Parcel D Prime.

(i) Commence Construction of 260 multi-family residential rental
units approved as part of City issued permits consistent with the
Project Approvals on Parcels A, B and D and Parcel D Prime.
“Commence Construction” shall be deemed to have occurred when
Buyer has obtained grading and foundation permits and has
commenced work on the grading and foundations for Parcels A and
D.

(iii) If Buyer has submitted a notice to proceed with the Land
Assembly Option then either (i) file complete application, pursuant to
City land use application requirements, for. revised land use
entitlements for Parcel C including adjacent land provided that Buyer
has acquired or has an enforceable option to acquire all properties
adjacent to the north side of Miller Avenue that are located between
Parcels B and C (“Revised Parcel C Entitlements Application™), or
(ii) submit written notice of intent not to proceed with the Revised
Parcel C Entitlements Application. The Revised Parcel C Entitlements
Application shall be subject to any applicable CEQA requirements and
all applicable City land use entiflement processes.

Seller’s exclusive remedies for a Buyer Default for Section 5.6(c)(i)
and (ii) is specific performance under this Agreement.

Buyer shall not be in Default under Section 5.6(c)(ii1), but Seller has
the right to cause the Buyer to re-convey of Parcel C if Buyer either
does not submit a timely written notice to proceed with the Revised
Parcel C Entitlements Application or if Buyer submits a notice of

-12-

Countywide Oversight Board Meeting - October 16, 2018
Page 297 of 406




Deadline

Buyer Post-Closing Obligation

intent not to proceed with the Revised Parcel C Entitlements
Application. If Parcel C is re-conveyed to Seller, Buyer shall also
assign all of its rights in the Parcel C Plans to the Seller, or Seller’s
designee, and shall deliver a complete set of the Parcel C Plans to the
Seller, or designated recipient within the City. In the event Buyer
submits a notice of intent not to proceed, Seller and Buyer agree to
take all actions necessary to re-convey Parcel C to the Seller and Seller
shall accept re-conveyance of Parcel C and the Parcel C Plans.

Prior to March 31,

2018

5.6 (d)

(i) If Buyer has submitted a notice to proceed with the Land Assembly
Option and a notice to proceed with the Revised Parcel C Entitlements
Application, then the Buyer shall either (A) provide written
confirmation to the Seller that Buyer has acquired or has an
enforceable option to acquire, on terms that are acceptable to Buyer in
in sole discretion the property subject to the Land Assembly Option
(the written confirmation shall include either a copy of the purchase or
option agreement or written confirmation from the sellers of the
properties that Buyer has an enforceable option to acquire the
properties), or (B) provide written notice of intent to abandon its Land
Assembly Option.

(i) If the Buyer has not delivered a notice of intent to abandon its
Land Assembly Option, then Buyer shall diligently pursue and take all
actions necessary for the City to conduct all required public hearings
and consider the Revised Parcel C Entitlements.

Buyer shall not be in Default under Section 5.6(d)(i) and (1), but Seller
has the right to cause the Buyer to re-convey of Parcel C if Buyer
either does proceed as provided under Section 5.6(d)(i) or (ii). If
Parcel C is re-conveyed to Seller, Buyer shall also assign all of its
rights in the Parcel C Plans to the Seller, or Seller’s designee, and shall
deliver a complete set of the Parcel C Plans to the Seller, or designated
recipient within South San Francisco. In the event Buyer submits a
notice of intent not to proceed, Seller and Buyer agree to take all
actions necessary to re-convey Parcel C to the Seller and Seller shall
accept re-conveyance of Parcel C and the Parcel C Plans.

Prior to March 31,

2019

5.6 (e) The Buyer shall:

(i) Substantially Complete development of the 260 multi-family
residential rental properties on Parcel A, Parcel D and Parcel D Prime.
As used herein “Substantially Complete” or “Substantial
Completion™ shall be deemed 1o have occurred when (i) Buyer has
provided written evidence to the City Manager that eighty five (85)
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Deadline

Buyer Post-Closing Obligation

percent of the contract price for the construction of the 260 multi-
family residential rental units (including all change orders and all
amounts due and payable to the contractor under the construction
contract for work performed but being held as retention by Buyer
under the terms of the construction contract) has been expended, (ii)
all exterior building improvements and all interior building
improvements are complete with the exception of finish work defined
as flooring, counters, countertops, appliances, finish mechanical,
electrical, plumbing, and carpentry, paint, landscaping, and interior of
elevators, and (iii) the City Manager determines, in his or her
reasonable discretion that the life safety systems, including but not
limited to all required sprinkler systems, within the applicable portion
have been instalied and are fully functional.

(i1) open a leasing center for the 260 multi-family residential rental
units on the Property or within the Downtown Station Area Specific
Plan Area.

(iii) Complete construction and obtain a certificate of occupancy for
the parking lot improvements required for Parcel B, provided that if
Buyer has obtained Revised Parcel C Entitlerents and those land use
entitlements modify development on Parcel B, then Buyer shall
develop Parcel B pursuant to the Revised Parcel C Entitlements.

(iv) Commence Construction of development of twelve townhomes
approved consistent with the Project Approvals, or if Revised Parcel C
Entitlements have been approved by the City then Commence
Construction of the project approved as part of the Revised Parcel C |
Entitlements. “Commence Construction” shall be deemed to have
occurred when Buyer has obtained grading and foundation permits and
has commenced work on the grading and foundations.

) If Buyer has not commenced construction as required in
subsection (iv) above, and if Buyer has obtained Revised Parcel C
Entitlements and has provided written confirmation that Buyer has
acquired or has an enforceable option to acquire the property as set
forth in Section 5.6(d)(i) above, Buyer upon payment of $100,000 to
the Seller prior to the Commence Construction deadline may extend
the deadline to Commence Construction on Parcel € for one year.

Seller’s exclusive remedies for a Buyer Default for Section 5.6(e)(i}.
(ii) and (iii) is specific performance under this Agreement. Buyer shall
not be in Default under Section 5.6(e)(iv), but Seller has the right to
cause the Buyer to re-convey Parcel C if Buyer does not timely
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Deadline Buyer Post-Closing Obligation

Commence Construction on Parcel C. If Parcel C is re-conveyed to
Seller, Buyer shall also assign all of its rights in the Parcel C Plans to
the Seller, or Seller’s designee, and shall deliver a complete set of the
Parcel C Plans to the Seller, or designated recipient within the City
and Seller and Buyer agree to take all actions necessary to re-convey
Parcel C to the Seller and Seller shall accept re-conveyance of Parcel
C and the Parcel C Plans.

5.6.1 Seller’s Extension: The deadlines set forth in Section 5.6, subsections (a)
through (e) shall each be subject to a ninety (90) day extension, provided (1) that the Buyer
submits a written request for an extension prior to the deadline which shall include the rationale
for the request and summary of the actions Buyer has taken to satisfy the obligation prior to the
deadline and (2) the extension request is approved by the Executive Director or South San
Francisco City Manager, which such approval shall not be unreasonably withheld.

5.6.2 Buyer's Extension. The deadlines set forth in Section 5.6 (a) shall be
subject to a maximum of two extensions of 30 days (no more than 60 days for 5.6(a)) and a
maximum of four extensions of 30 days (no more than 120 days for 5.6(b)) upon written notice
to Seller and Buyer’s payment to Seller of $25,000 for each such 30-day extension.

5.6.3 City Review: The deadlines set forth in Section 5.6, subsections (b), (c)
and (e)(iv) are each contingent upon the City reviewing and providing comments or approving
the grading and building plans submitted by Buyer within twenty one (21) days of submission of
complete grading or building plans. This 21 day period shall commence anew each time that
Buyer submits revised plans in response to City comments on the prior version of the grading or
building plans. Buyer shall be solely responsible for submitting complete grading or building
plans that satisfy all code and City requirements. Buyer shall be responsible for payment of all
required City building permit fees including costs for City to retain contract plan check services.
In the event that City review exceeds 21 days, the deadline set forth herein shall be extended one
day for each day the City review exceeds 21 days.

5.6.4 Community Enhancements Payments. In the event that Buyer fails to pay
the City when due any portion of the Community Enhancements Payment as set forth in Section
2 4 of Exhibit C to the DA between Buyer and City, Buyer shall, upon written notice from Seller
end upon completion of a thirty (30) day cure period, pay Seller the amount payable under
Section 2.4 of Exhibit C the DA not previously paid to City by the Buyer.

5.6.5 Allocation of Net Proceeds to Taxing Entities. Upon disbursal to Seller of
the Purchase Price, Seller will remit the Net Unrestricted Proceeds (defined below) to the San
Mateo County Auditor-Controller for distribution to the taxing entities. This obligation survives
Closing.

For purposes of this Agreement, “Net Unrestricted Proceeds” means the sale proceeds received
by the Seller/City for the sale of the Property, less: (i) costs incurred by the Seller for expenses
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incurred in connection with the management and disposition of the Property, including
reasonable and actual costs incurred for property management, maintenance, insurance,
marketing, appraisals, brokers’ fees, escrow. closing costs, survey, attorneys’ and consultants’
fees, and other reasonable costs incurred, including reasonable compensation for Agency staff
performing functions associated with the management, maintenance and disposition of the
Property provided that Agency shall first apply any revenue generated from license or lease
agreements (of less than one year) received by the City to offset the management, insurance and
maintenance costs of the Property, and (ii) any proceeds of sale that are restricted by virtue of the
source of funds (e.g. grant funds or the proceeds of bonds) that were used for the original
acquisition of the Property. The Seller shall deliver to the taxing entities an accounting of all
such costs, expenses and restricted proceeds.

6. REPRESENTATIONS, WARRANTIES AND COVENANTS.

6.1  Seller’s Representations, Warranties and Covenants. In addition to the
representations, warranties and covenants of Seller contained in other sections of this Agreement,
Seller hereby represents, warrants and covenants to Buyer that the statements below in this
Section 6.1 are each true and correct as of the Closing Date provided however, if to Seller’s
actual knowledge any such statement becomes untrue prior to Closing, Seller will notify Buyer
in writing and Buyer will have three (3) business days thereafter to determine if Buyer wishes to
proceed with Closing. If Buyer determines it does not wish to proceed, then the terms of Section
7.3 will apply.

(a) Authority. Seller is a public agency, lawfully formed, in existence
and in good standing under the laws of the State of California. Seller has the full right, capacity,
power and authority to enter into and carry out the terms of this Agreement. This Agreement has
been duly executed by Seller, and upon delivery to and execution by Buyer is a valid and binding
agreement of Seller.

) Encumbrances. Other than the Mural License Agreement related to
the mural “Transporting Oneself” located at 415 Airport Boulevard and the exceptions set forth
in the Preliminary Title Report, Seller has not alienated, encumbered, transferred, mortgaged,
assigned, pledged, or otherwise conveyed its interest in the Property or any portion thereof, nor
entered into any agreement to do so, and there are no liens, encumbrances, mortgages, covenants,
conditions, reservations, restrictions, easements or other matters affecting the Property, except as
disclosed in the Preliminary Report. Seller shall not, directly or indirectly, alienate, encumber,
transfer, mortgage, assign, pledge, or otherwise convey its interest prior to the Close of Escrow,
as long as this Agreement is in force. Seller shall cooperate with Buyer, at no out of pocket cost
to the Seller, to comply with the requirements of the Project Approvals Planning Condition of
Approval No. 9 that the Parties acknowledge is required to be satisfied prior to the issuance of a
demolition or building permit for the Project.
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(¢)  No Right of Possession. Other than the Mural License Agreement
related to the mural “Transporting Oneself” located at 415 Airport Boulevard, there are no
agreements, including any leases, licenses and occupancy agreements, affecting the Property.
There are no agreements which will be binding on the Buyer or the Property after the Close of
Escrow. Other than the utility easements set forth on the Preliminary Title Report, no person or
entity other than Seller has the right to use, occupy, or possess the Property or any portion
thereof. Seller will not enter into any lease or other agreement affecting the Property or any
portion thereof without the written consent of Buyer.

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

(e) No Litigation or Other Proceeding. To Seller’s current actual
knowledge, no litigation or other proceeding (whether administrative or otherwise) is outstanding
or has been threatened which would prevent, hinder or delay the ability of Seller to perform its
obligations under this Agreement, or that would adversely affect the Property.

® No Seller Bankruptcy. Seller is not the subject of any bankruptcy
proceeding, and no general assignment or general arrangement for the benefit of creditors or the
appointment of a trustee or receiver to take possession of all or substantially all of Seller’s assets
has been made.

(2 Condition of Property. Seller has no notice of any pending or
threatened action or proceeding arising out of the condition of the Property or any alleged
violation of any Environmental Laws. Except as otherwise disclosed by City and provided in
Section 3.6, to Seller’s actual current knowledge, the Property is in compliance with all
Environmental Laws. The Seller will not make or allow any material adverse change to the
condition of the Property.

The truth and accuracy of each of the representations and warranties, and the
performance of all covenants of Seller contained in this Agreement are conditions precedent to
Buyer’s obligation to proceed with the Closing hereunder. The foregoing representations and
warranties shall not be deemed merged into the deed upon closing and shall survive the Close of
Escrow until the satisfaction of the Buyer’s Post-Closing Obligations under Section 5.6 and shall
survive any earlier expiration or termination of this Agreement for a period of twelve (12)
months.

6.2  Buyer’s Representations and Warranties. In addition to the representations,
warranties and covenants of Buyer contained in other sections of this Agreement, Buyer hereby
represents, warrants and covenants to Seller that the statements below in this Section 6.2 are each
true as of the Date of Agreement, and, if to Buyer’s actual knowledge any such statement
becomes untrue prior to Closing, Buyer shall so notify Seller in writing and Seller shall have at
least three (3) business days thereafter to determine if Seller wishes to proceed with Closing. If
Seller determines it does not wish to proceed, then the terms of Section 7.2 will apply.
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(a)  Authority. Buyer is a limited liability company. Buyer has the full
right, capacity, power and authority to enter into and carry out the terms of this Agreement. This
Agreement has been duly executed by Buyer, and upon delivery to and execution by Seller shall
be a valid and binding agreement of Buyer.

(b) No Bankruptcy. Buyer is not bankrupt or insolvent under any
applicable federal or state standard, has not filed for protection or relief under any applicable
bankruptcy or creditor protection statute, and has not been threatened by creditors with an
involuntary application of any applicable bankruptcy or creditor protection statute.

The truth and accuracy of each of the representations and warranties, and the
performance of all covenants of Buyer contained in this Agreement are conditions precedent to
Seller’s obligation to proceed with the Closing hereunder. The foregoing representations and
warranties shall survive the Closing and continue until satisfaction of the Buyer’s Post-Closing
Obligations under Section 5.6.

7. DEFAULT, REMEDIES. TERMINATION.

7.1 Default Remedies - General. Failure by either Party to perform any action or
covenant required by this Agreement within sixty (60) days following receipt of written Notice
from the other Party specifying the failure shall constitute a “Default” under this Agreement;
provided, however, that if the failure to perform cannot be reasonably cured within such sixty
(60) day period, a Party shall be allowed additional time as is reasonably necessary to cure the
failure so long as such Party commences to cure the failure within the sixty (60) day period and
thereafter diligently prosecutes the cure to completion. Subject to the limitations of Section 7.2
below, any default by the Buyer under the Development Agreement which is not cured following
notice and expiration of any applicable cure periods thereunder shall also constitute a Default
under this Agreement, and upon occurrence of such Default and without any right to further
notice or additional cure period, the Seller shall have all remedies available to it under this
Agreement, including the right to terminate this Agreement as set forth in Section 7.3 below.

7.2 Legal Actions.

7.2.1 Institution of Legal Actions and Remedies. Upon the occurrence of a
Default under this Agreement, the non-defaulting Party shall have the right to institute any action
at law or in equity to cure, correct, prevent or remedy such Default, subject to the express
limitations on remedies provided in this Section 7.2.1. Neither Party shall have the right to
recover any punitive, consequential, or special damages. Such legal actions must be instituted in
the Superior Court of the County of San Mateo, State of California, or in the Federal District
Court for the Northern District of the State of California.

7.2.1.1 Default by Buyer; Seller’s Remedies. The Seller’s remedies shall
be expressly limited as follows:

a. Pre-Closing. Upon the occurrence of a Default by Buyer that
occurs before Closing under Section 5.2, Section 5.5, Section 5.6(a), 5.6 (b)(1) and (b)(ii), and
Section 6.2, the Seller’s remedies shall be limited to (i) liquidated damages pursuant to Section
7.2.2 and (ii) termination of this Agreement pursuant to Section 7.3,
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b. Post-Closing. Upon the occurrence of a Default by Buyer that
occurs after Closing under Section 5.6 (b), 5.6(c), 5.6(d) and 5.6(¢), the Seller’s remedies shall
be limited to the remedies expressly provided with respect to each obligation set forth in Sections
under each of Section 5.6 (b), 5.6(c), 5.6(d) and 5.6(e), as applicable.

7.2.1.2 Default by Seller; Buyer’s Remedies. Upon the occurrence of a
Default by Seller under this Agreement, Buyer’s remedies shall be limited to obtaining specific
performance or injunctive relief, or terminating this Agreement.

7.2.2 Liquidated Damages. SUBJECT TO NOTICE AND EXPIRATION OF
APPLICABLE CURE PERIODS AND ANY PERMITTED EXTENSIONS OF TIME AS
PROVIDED IN THIS AGREEMENT, IF IN THE EVENT OF A BUYER DEFAULT AS SET
FORTH IN 7.2.1.1, THE SELLER WILL SUFFER DAMAGES AND THAT IT IS
IMPRACTICABLE AND INFEASIBLE TO FIX THE ACTUAL AMOUNT OF SUCH
DAMAGES. THEREFORE, CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON
THE DATE OF THIS AGREEMENT, IN THE EVENT OF A CLOSING DEFAULT, BUYER,
WITHIN THIRTY (30) DAYS FOLLOWING SELLER’S WRITTEN DEMAND THEREFOR,
SHALL TURN OVER ALL REPORTS AND PLANS IN THE BUYER’S ACTUAL OR
CONSTRUCTIVE POSSESSION THAT HAVE BEEN PREPARED BY AND FOR BUYER
RELATED TO THE PROJECT AND THE PROPERTY (WITH THE EXCEPTION OF
BUYER’S INTELLECTUAL PROPERTY, CONFIDENTIAL FINANCIAL INFORMATION,
AND ANY INFORMATION SUBJECT TO LEGAL PRIVILEGE) (THE “MATERIALS.”)
THE BUYER’S INITIAL DEPOSIT, AND WHERE APPLICABLE UNDER THIS
AGREEMENT, BUYER’S SECOND DEPOSIT, AND MATERIALS SHALL SERVE AS
LIQUIDATED DAMAGES TO THE SELLER FOR A DEFAULT SPECIFIED IN SECTION
72.1.1(2). THE VALUE OF THE BUYER’S INITIAL DEPOSIT, AND WHERE
APPLICABLE BUYER’S SECOND DEPOSIT, AND MATERIALS CONSTITUTES A
REASONABLE ESTIMATE OF THE DAMAGES THAT THE SELLER WOULD INCUR IN
THE EVENT OF A CLOSING DEFAULT. RETENTION OF THE BUYER’S INITIAL
DEPOSIT, AND WHERE APPLICABLE BUYER’S SECOND DEPOSIT, AND MATERIALS
SHALL BE THE SELLER’S SOLE AND EXCLUSIVE REMEDY AGAINST BUYER IN THE
EVENT OF A DEFAULT A DEFAULT SPECIFIED IN SECTION 7.2.1.1(a), AND THE
SELLER WAIVES ANY AND ALL RIGHT TO SEEK OTHER RIGHTS OR REMEDIES
AGAINST BUYER, INCLUDING WITHOUT LIMITATION, SPECIFIC PERFORMANCE.
THE LIQUIDATED DAMAGES PROVIDED FOR HEREIN IS NOT INTENDED AS A
FORFEITURE OR PENALTY WITHIN THE MEANING OF SECTIONS 3275 OR 3369 OF
THE CALIFORNIA CIVIL CODE, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO THE SELLER PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE
CALIFORNIA CIVIL CODE. SELLER WAIVES THE PROVISIONS OF CALIFORNIA
CIVIL CODE SECTION 3389. BY PLACING ITS INITIALS BELOW, BUYER AND
SELLER SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS MADE
ABOVE, THE REASONABLENESS OF THE AMOUNT OF LIQUIDATED DAMAGES
AGREED UPON, AND THE FACT THAT EACH PARTY WAS REPRESENTED BY
COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION.

nmaLs: YW M=
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SELLER BUYER

7.2.3  Acceptance of Service of Process. In the event that any legal action is
commenced by Buyer against Seller, service of process on Seller shall be made by personal
service upon the Executive Director at the address provided in Section 13.8 or in such other
manner as may be provided by law. In the event that any legal action is commenced by Seller
against Buyer, service of process on Buyer shall be made by personal service upon W-K
Ventures, Inc., a California corporation, Buyer’s registered agent for service of process in
California, at 901 Mariner’s Island Boulevard, 7th Floor, San Mateo, CA 94404 or in such other
manner as may be provided by law.

73 Termination. In addition to termination upon satisfaction of all material terms of
this Agreement, this Agreement may be terminated by the Party for whom a condition is
intended to benefit: (i) if there is an uncured Default, after notice from the Party not in default
and expiration of all cure periods, (ii) if there is a failure of an express Buyer Condition
Precedent or Seller Condition Precedent (which is not waived by the Party whom the condition
benefits) by timely notice from the Party whom the condition benefits, (iii) a representation or
warranty of a Party becomes untrue prior to Closing under Section 6.1 or 6.2 (which is not
waived by the Party whom the condition benefits), (iv) upon mutual written consent of the
Parties, each in its sole discretion. Upon termination, the Parties will also cooperate to record a
notice of termination.

7.4  Force Majeure Delay. All obligations in this Agreement shall not be deemed to be
in default, all performance and other dates specified in those sections shall be extended, where
delays are due to: war; insurrection; strikes and labor disputes; lockouts; riots; floods;
earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics; quarantine
restrictions; freight embargoes; litigation and arbitration, including court delays; legal challenges
to this Agreement, legal challenges to the Project Approvals, or legal challenges to any other
approval required from any public agency other than the City for the Project, or any initiatives or
referenda regarding the same; environmental conditions, pre-existing or discovered, delaying the
construction or development of the Propérty or any portion thereof; unusually severe weather but
only to the extent that such weather or its effects (including, without limitation, dry out time)
result in delays that cumulatively exceed thirty (30) days for every winter season occurring after
commencement of construction of the Project; acts or omissions of the other Party; or acts or
failures to act of any public or governmental agency or entity (except that acts or failures to act
of Seller shall not excuse performance by Seller); moratorium; any delay caused by compliance
with the requirements of Project Approval Planning Condition of Approval 9 or the termination
of the Mural License Agreement related to the mural “Transporting Oneself” located at 415
Airport Boulevard, so long as the Buyer is acting diligently and in good faith; or a Severe
Economic Recession (each a “Force Majeure Delay”). An extension of time for any such cause
shall be for the period of the enforced delay and shall commence to run from the time of the
commencement of the cause, if notice by the Party claiming such extension is sent to the other
Party within sixty (60) days of the commencement of the cause. If notice is sent after such sixty
(60) day period, then the extension shall commence to run no sooner than sixty (60) days prior to
the giving of such notice. Buyer’s inability or failure to obtain financing or otherwise timely
satisfy shall not be deemed to be a cause outside the reasonable control of the Buyer and ‘shall
not be the basis for an excused delay unless such inability, failure or delay is a direct result of a
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Severe Economic Recession. “Severe Economic Recession” means a decline in the monetary
value of all finished goods and services produced in the United States, as measured by initial
quarterly estimates of United States Gross Domestic Project (“GDP”) published by the United
States Department of Commerce Bureau of Economic Analysis (and not subsequent monthly
revisions), lasting more than four (4) consecutive calendar quarters. Any quarter of flat or
positive GDP growth shall end the period of such Severe Economic Recession.

8. BROKERS. Seller represents that no real estate broker has been retained by Seller in the
sale of the Property or the negotiation of this Agreement. With the exception of a broker
agreement with Roger Stuhlmuller, Buyer represents that no real estate broker has been retained
by Buyer in the procurement of the Property or negotiation of this Agreement. Buyer shall be
solely responsible for payment of any broker fee to Roger Stuhlmuller. Buyer and Seller shall
indemnify, hold harmless and defend the other Party from any and all claims, actions and
liability for any breach of the preceding sentence, and any commission, finder’s fee, or similar
charges arising out the other Party’s conduct.

9. ASSIGNMENT. Prior to satisfactory completion of the Buyer’s Post Closing
Obligations under Section 5.6, neither Seller nor Buyer may assign its rights or delegate its
duties under this Agreement, except for Buyer Permitted Transfers as defined below, without (i)
the express written consent of the other Party, which consent will not be unreasonably withheld
or delayed and (ii) a concurrent assignment of the Development Agreement in accordance with
Section 8.1 of the Development Agreement. If Buyer proposes an assignment, Buyer will seek
Seller’s prior written consent to any transfer, which consent will not be unreasonably withheld or
delayed. Seller may refuse to give consent only if, in light of the proposed transferee’s reputation
and financial resources, such transferee would not, in Seller’s reasonable opinion, be able to
perform the obligations proposed to be assumed by such transferee. Such determination will be
made by the Executive Director of the Agency and will be appealable by Buyer to the Board of
the Successor Agency. Notwithstanding any other provision of this Agreement to the contrary,
each of following transfers are permitted and shall not require Seller consent under this Section 9
(each a “Buyer Permitted Transfer”):

(a) Any transfer for financing purposes to secure the funds necessary
for construction and/or permanent financing of the Project;

(b)  Anassignment of this Agreement to an Affiliate of Buyer;

(© The sale of one or more of the completed residential units to an
occupant thereof;

(d)  Transfers of common area to a homeowners or property owners
association; or

(e) Dedications and grants of easements and rights of way required in
accordance with the Project Approvals.

For the purposes of this Section 9, “Affiliate of Buyer” means an entity or person that is directly
or indirectly controlling, controlled by, or under common control with Buyer. For the purposes
of this definition, “control” means the possession, direct or indirect, of the power to direct or
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cause the direction of the management and policies of an entity or a person, whether through the
ownership of voting securities, by contract, or otherwise, and the terms “controlling” and
“controlled” have the meanings correlative to the foregoing. No permitted assignment of any of
the rights or obligations under this Agreement shall result in a novation or in any other way
release the assignor from its obligations under this Agreement unless a release is provided in the
form of assignment and assumption agreement approved by the reviewing Party.

10. ENVIRONMENTAL INDEMNITY. Effective upon Close of Escrow, and subject to
Section 3.6, to the fullest extent allowed by law, Buyer agrees to unconditionally and fully
indemnify, protect, defend (with counsel satisfactory to Buyer in Buyer’s sole discretion), and
hold Seller and the City, and their respective elected and appointed officers, officials, employees,
and agents, (“Seller Indemnified Parties”) harmless from and against any and all claims
(including without limitation third party claims for personal injury, real or personal property
damage, or damages to natural resources), actions, administrative proceedings (including without
limitation both formal and informal proceedings), judgments, damages, punitive damages,
penalties, fines, costs (including without limitation any and all costs relating to investigation,
assessment, analysis or clean-up of the Property), liabilities (including without limitation sums
paid in settlements of claims), interest, or losses, including reasonable attorneys’ and paralegals®
fees and expenses (including without limitation any such fees and expenses incurred in enforcing
this Agreement or collecting any sums due hereunder), together with all other costs and expenses
of any kind or nature (collectively, the “Claims”) that arise directly or indirectly from or in
connection with the presence, suspected presence, release, or suspected release, of any
Hazardous Materials in, on or under the Property or to the extent emanating from the Property, in
or into the air, soil, soil gas, groundwater, or surface water at, on, about, around, above, under or
within the Property, or any portion thereof that are existing as of the Close of Escrow or are
caused to exist during the period of ownership of the Property by Buyer, except those Costs that
arise solely as a result of actions by Seller, the City (including their consultants and contractors)
or Seller Indemnified Parties. Upon receipt of any Claim, the Seller Indemnified Parties shall
promptly notify and tender such Claim to the Buyer. Any failure to timely tender such Claim to
Buyer to allow Buyer to defend such Claim shall be deemed a waiver of such Seller Indemnified
Party’s rights under this Section 10. Buyer shall resolve such Claim in its sole and absolute
discretion so long as the Seller Indemnified Party is not subject to any costs or liability. The
indemnification provided pursuant to this Section shall specifically apply to and include claims
or actions brought by or on behalf of employees of Buyer or any of its predecessors in interest
and Buyer hereby expressly waives any immunity to which Buyer may otherwise be entitled
under any industrial or worker’s compensation laws. The indemnification provided pursuant to
this Section shall include, without limitation, all loss or damage sustained by the Seller due to
any Hazardous Materials: (a) that are present or suspected by a governmental agency having
jurisdiction to be present in the Property or in the air, soil, soil gas, groundwater, or surface water
at, on, about, above, under, or within the Property (or any portion thereof) or to have emanated
from the Property, or (b) to the extent emanating from the Property that migrate, flow, percolate,
diffuse, or in any way move onto, into, or under the air, soil, soil gas, groundwater, or surface
water at, on, about, around, above, under, or within the Property (or any portion thereof) after the
date of this Agreement as a result of Seller’s activities on the Property prior to Close of Escrow.
The obligations of this Section 10 shall not apply to Parcel C if Parcel C is re-conveyed to the
City pursuant to Section 5.6(c), except to the extent that Hazardous Materials have been placed
on Parcel C by Buyer or its agents, contractors or consultants. The provisions of this Section 10
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shall survive the termination of this Agreement and the Close of Escrow. If Buyer purchases an
environmental pollution legal liability policy for the Property, the policy shall include the City
and Agency as additional insureds.

11. RELEASE BY BUYER. Effective upon the Close of Escrow, Buyer waives, releases,
remises, acquits and forever discharges Seller and the City, and its officers, directors, board
members, managers, employees and agents, and any other person acting on behalf of Seller from
any and all claims, actions, causes of action, demands, rights, damages, costs, expenses and
compensation whatsoever, direct or indirect, known or unknown, foreseen or unforeseen, which
Buyer now has or which may arise in the future on account of or in any way arising from or in
connection with the physical condition of the Property or any law or regulation applicable thereto
including, without limiting the generality of the foregoing, any federal, state or local law,
ordinance or regulation pertaining to Hazardous Materials. This Section 11 shall not apply to the
City for any portion of the Property that is, after Closing, dedicated for public use (e.g. public
sidewalks) and is under the direct management and maintenance of the City. This Section 11
shall survive the termination of this Agreement and the Close of Escrow.

BUYER ACKNOWLEDGES THAT BUYER IS FAMILIAR WITH SECTION 1542 OF THE
CALIFORNIA CIVIL CODE, WHICH PROVIDES AS FOLLOWS:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED
HIS OR HER SETTLEMENT WITH THE DEBTOR.

BY INITIALING BELOW, BUYER EXPRESSLY WAIVES THE BENEFITS OF SECTION 1542 OF THE
CALIFORNIA CIvIL CODE WITH RESPECT TO THE FOREGOING RELEASE!

Buyer’s initials: NWL»

12. HAZARDOUS MATERIALS:; DEFINITIONS.

12.1 Hazardous Materials. As used in this Agreement, “Hazardous Materials” means
any chemical, compound, material, mixture, or-substance that is now or may in the future be
defined or listed in, or otherwise classified pursuant to any Environmental Laws (defined below)
as a “hazardous substance”, “hazardous material”, “hazardous waste”, “extremely hazardous
‘waste”, infectious waste”, toxic substance”, toxic pollutant”, or any other formulation intended to
define, list or classify substances by reason of deleterious properties such as ignitability,
corrosivity, reactivity, carcinogenicity, or toxicity. The term “Hazardous Materials” shall also

“include asbestos or asbestos-containing materials, radon, chrome and/or chromium,
‘polychlorinated biphenyls, petroleum, petroleum products or by-products, petroleum
components, oil, mineral spirits, natural gas, natural gas liquids, liquefied natural gas, and
synthetic gas usable as fuel, perchlorate, and methyl tert butyl ether, whether or not defined as a
hazardous waste or hazardous substance in the Environmental Laws.

122 Environmental Laws. As used in this Agreement, “Environmental Laws” means
any and all federal, state and local statutes, ordinances, orders, rules, regulations, guidance
documents, judgments, governmental authorizations or directives, or any other requirements of
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governmental authorities, as may presently exist, or as may be amended or supplemented, or
hereafter enacted, relating to the presence, release, generation, use, handling, treatment, storage,
transportation or disposal of Hazardous Materials, or the protection of the environment or
human, plant or animal health, including, without limitation, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended by the Superfund Amendments
and Reauthorization Act of 1986 (42 U.S.C. § 9601), the Hazardous Materials Transportation
Act (49 U.S.C. § 1801 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. § 6901
et seq.), the Federal Water Pollution Control Act (33 U.S.C. § 1251 ef seq.), the Clean Air Act
(42 U.S.C. § 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.), the 0il
Pollution Act (33 U.S.C. § 2701 ef seq.), the Emergency Planning and Community Right-to-
Know Act (42 U.S.C. § 11001 et seq.), the Porter-Cologne Water Quality Control Act (Cal.
Water Code § 13000 et seq.), the Toxic Mold Protection Act (Cal. Health & Safety Code
§ 26100, et seq.), the Safe Drinking Water and Toxic Enforcement Act of 1986 (Cal. Health &
Safety Code § 25249.5 et seq.), the Hazardous Waste Control Act (Cal. Health & Safety Code §
25100 et seq.), the Hazardous Materials Release Response Plans & Inventory Act (Cal. Health &
Safety Code § 25500 et seq.), and the Carpenter-Presley-Tanner Hazardous Substances Account
Act (Cal. Health and Safety Code, Section 25300 ef seq.).

13. MISCELLANEOUS.

13.1 Attorneys’ Fees. If any Party employs counsel to enforce or interpret this
Agreement, including the commencement of any legal proceeding whatsoever (including
insolvency, bankruptcy, arbitration, mediation, declaratory relief or other litigation), the
prevailing Party shall be entitled to recover its reasonable attorneys’ fees and court costs
(including the service of process, filing fees, court and court reporter costs, investigative fees,
expert witness fees, and the costs of any bonds, whether taxable or not) and shall include the
right to recover such fees and costs incurred in any appeal or efforts to collect or otherwise
enforce any judgment in its favor in addition to any other remedy it may obtain or be awarded.
Any judgment or final order issued in any legal proceeding shall include reimbursement for all
such attorneys’ fees and costs. In any legal proceeding, the “prevailing party” shall mean the
Party determined by the court to most nearly prevail and not necessarily the Party in whose favor
a judgment is rendered.

132 Interpretation. This Agreement has been negotiated at arm’s length and each party
has been represented by independent legal counsel in this transaction and this Agreement has
been reviewed and revised by counsel to each of the Parties. Accordingly, each Party hereby
waives any benefit under any rule of law (including Section 1654 of the California Civil Code)
or legal decision that would require interpretation of any ambiguities in this Agreement against
the drafting Party.

13.3  Survival. All indemnities, covenants, representations and warranties contained in
Section 5.6, 5.6.1, 6.1, Section 6.2, Section 10, and Section 11 of this Agreement shall survive
Close of Escrow as expressly provided in each such section.

13.4 Successors. Except as provided to the contrary in this Agreement, this Agreement
shall be binding on and inure to the benefit of the Parties and their successors and assigns.
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13.5 Governing Law. This Agreement shall be construed and interpreted in accordance
with the laws of the State of California.

13.6 Integrated Agreement; Modifications. This Agreement contains all the agreements
of the Parties concerning the subject hereof any cannot be amended or modified except by a
written instrument executed and delivered by the parties. There are no representations,
agreements, arrangements or understandings, either oral or written, between or among the parties
hereto relating to the subject matter of this Agreement that are not fully expressed herein. In
addition there are no representations, agreements, arrangements or understandings, either oral or
written, between or among the Parties upon which any Party is relying upon in entering this
Agreement that are not fully expressed herein.

13.7 Severability. If any term or provision of this Agreement is determined to be
illegal, unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable,
or invalid provisions or part thereof shall be stricken from this Agreement, any such provision
shall not be affected by the legality, enforceability, or validity of the remainder of this
Agreement. If any provision or part thereof of this Agreement is stricken in accordance with the
provisions of this section, then the stricken provision shall be replaced, to the extent possible,
with a legal, enforceable and valid provision this is in keeping with the intent of the Parties as
expressed herein.

13.8 Notices. Any delivery of this Agreement, notice, modification of this Agreement,
collateral or additional agreement, demand, disclosure, request, consent, approval, waiver,
declaration or other communication that either Party desires or is required to give to the other
Party or any other person shall be in writing. Any such communication may be served
personally, or by nationally recognized overnight delivery service (i.e., Federal Express) which
provides a receipt of delivery, or sent by prepaid, first class mail, return receipt requested to the
Party’s address as set forth below:

To Buyer: Sares-Regis Group of Northern California
901 Mariner's Island Boulevard, 7th Floor
San Mateo, CA 94404
Attention: Ken Busch and Mark Kroll
Telephone: (650) 377-5805
Email: kbusch@srgnc.com

with a copy to: Holland & Knight LLP
50 California Street, Suite 2500
San Francisco, CA 94109
Attn: Tamsen Plume
Telephone: (415) 743-6900
Fax: (415) 743-6910
Email: tamsen.plume aw.com
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To Seller: South San Francisco Successor Agency
400 Grand Avenue
South San Francisco, CA 94080
Attn: Executive Director
Tel (650) 877-8501
Fax (650) 829-6609
Email: Mike.Futrell/@ssf.net

with a copy to: Meyers Nave
575 Market Street, Suite 2080
San Francisco, CA 94105
Attn: Jason Rosenberg
Tel (415) 421-3711
Fax (415) 421-3767

If to Escrow Holder: First American Title Insurance Company
1737 North First St., Suite 500
San Jose, CA 95112
Attn: Carol Herrera
Tel: Tel: (408) 451-7829
Fax: (408) 451-7836

Email: CMHerrera@firstam.com

Any such communication shall be deemed effective upon personal delivery or on the date
of first refusal to accept delivery as reflected on the receipt of delivery or return receipt, as
applicable. Any Party may change its address by notice to the other Party. Each Party shall make
an ordinary, good faith effort to ensure that it will accept or receive notices that are given in
accordance with this section and that any person to be given notice actually receives such notice.

13.9 Time. Time is of the essence to the performance of each and every obligation
under this Agreement.

13.10 Days of Week. If any date for exercise of any right, giving of any notice, or
performance of any provision of this Agreement falls on a Saturday, Sunday or holiday, the time
for performance will be extended to 5:00 p.m. on the next business day.

13.11 Reasonable Consent and Approval. Except as otherwise provided in this
Agreement, whenever a Party is required or permitted to give its consent or approval under this
Agreement, such consent or approval shall not be unreasonably withheld or delayed. If a Party is
required or permitted to give its consent or approval in its sole and absolute discretion or if such
consent or approval may be unreasonably withheld, such consent or approval may be
unreasonably withheld but shall not be unreasonably delayed.

13.12 Cooperation and Further Assurances. Each Party agrees to cooperate with the
other in this transaction and, in that regard, shall at their own cost and expense execute and
deliver such further documents and instruments and shall take such other actions as may be
reasonably required or appropriate to carry out the intent and purposes of this Agreement.
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13.13 Waivers. Any waiver by any Party shall be in writing and shall not be construed
as a continuing waiver. No waiver will be implied from any delay or failure to take action on
account of any default by any Party. Consent by any Party to any act or omission by another
Party shall not be construed to be consent to any other subsequent act or omission or to waive the
requirement for consent to be obtained in any future or other instance.

13.14 Signatures/Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. Any one of such completely executed counterparts shall be
sufficient proof of this Agreement.

13.15 Date and Delivery of Agreement. Notwithstanding anything to the contrary
contained in this Agreement, the parties intend that this Agreement shall be deemed effective,
and delivered for all purposes under this Agreement, and for the calculation of any statutory time
periods based on the date an agreement between parties is effective, executed, or delivered, as of
the Effective Date.

13.16 Representation on Authority of Parties. Each person signing this Agreement
represents and warrants that he or she is duly authorized and has legal capacity to execute and

deliver this Agreement. Each Party represents and warrants to the other that the execution and
delivery of the Agreement and the performance of such Party’s obligations hereunder have been
duly authorized and that the Agreement is a valid and legal agreement binding on such Party and
enforceable in accordance with its terms.

13.17 Access to Property. Prior to the Closing, Seller shall cooperate to enable
representatives of Buyer to obtain the right of access to all portions of the Property for the
purposes of implementing this Agreement. Buyer agrees to provide written notice to Seller at
least twenty four (24) hours prior to undertaking any studies or work upon the Property. Buyer
shall indemnify, defend, protect and hold Seller and Seller Parties harmless from any Claims
arising out of the acts, omissions, negligence or willful misconduct of Buyer or its employees,
agents, contractors, subcontractors or representatives (each a “Buyer Party” and, collectively,
the “Buyer Parties”) in connection with such studies and investigations, except for Claims
arising from or related to any pre-existing condition on or of the Property or Claims to the extent
caused by the active negligence or willful misconduct of Seller or its employees, agents,
contractors or representatives. In addition, in the event Buyer or any Buyer Party causes any
damage to any portion of the Property, Buyer shall promptly restore the Property as nearly as
possible to the physical condition existing immediately prior to Buyer’s entry onto the Property.

13.18 Memorandum of Agreement. A Memorandum of Agreement in substantially the
form of Exhibit E attached hereto and incorporated herein by this reference shall be executed and
recorded against the Property immediately following.recordation of the Grant Deed.

13.19 Relationship Between Seller and Buyer. It is hereby acknowledged that the
relationship between Seller and Buyer is not that of a partnership or joint venture and that Seller
and Buyer shall not be deemed or construed for any purpose to be the agent of the other.
Accordingly, except as expressly provided herein or in the exhibits hereto, Seller shall have no

27-

Countywide Oversight Board Meeting - October 16, 2018
Page 312 of 406



rights, powers, duties or obligations with respect to the development, operation, maintenance or
management of the Project.

13.20 Seller Approvals and Actions. Whenever a reference is made herein to an action
or approval to be undertaken by Seller, the Executive Officer of the Agency or his or her
designee is authorized to act on behalf of Seller.

13.21 Estoppel Certificates. A Party may, at any time during the term of this Agreement,
and from time to time, deliver written notice to another Party requesting such Party to certify in
writing that, to the knowledge of the certifying Party, (i) this Agreement is in full force and
effect and a binding obligation of the Parties, (ii) this Agreement has not been amended or
modified either orally or in writing, or if amended; identifying the amendments, (iii) the
requesting Party is not in default in the performance of its obligations under this Agreement, or if
in default, to describe therein the nature and amount of any such defaults, and (iv) any other
information reasonably requested. The requesting Party shall be responsible for all reasonable
costs incurred by the Party from which such certification is requested and shall reimburse such
costs within thirty (30) days of receiving the certifying Party’s request for reimbursement. The
Party receiving a request hereunder shall execute and return such certificate or give a written,
detailed response explaining why it will not do so within twenty (20) days following the receipt
thereof. The failure of either Party to provide the requested certificate within such twenty (20)
day period shall constitute a confirmation that this Agreement is in full force and effect and no
modification or default exists. Seller acknowledges that a certificate hereunder may be relied
upon by transferees and mortgagees.

13.22 Mortgagee Protection. After Close of Escrow, no violation or breach of the
covenants, conditions, restrictions, provisions or limitations contained in this Agreement shall
defeat or render invalid or in any way impair the lien or charge of any mortgage, deed of trust or
other financing or security instrument; provided, however, that any successor of Buyer to the
Property shall be bound by such remaining covenants, conditions, restrictions, limitations and
provisions, of this Agreement whether such successor’s title was acquired by foreclosure, deed in
lieu of foreclosure, trustee’s sale or otherwise.

13.23 Effective Date. This Agreement shall be deemed effective upon the last to occur
of all of the following: (i) this Agreement is signed by the Parties, and (ii) the Project Approvals
shall have been approved by the City and shall be effective, (iii) the applicable statute of
limitations period under CEQA for all of the Project Approvals shall have concluded with no
challenge having been filed or, if any legal challenges is filed or instituted, such legal challenge

“ shall have been fully and finally resolved in a manner acceptable to the Parties, each in its
reasonable discretion, and such that no further legal challenge under CEQA is possible.

SIGNATURES ON FOLLOWING PAGES
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

SELLER:

SOUTH SAN FRANCISCO
SUCCESSOR AGENCY

By: m

Jason>Rosenberg
Agency Counsel

APPROVED A FORM: .

( By:
K’%"\{ﬁa ie
versight Board Chunsel
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first
written above.

SELLER:

SOUTH SAN FRANCISCO
SUCCESSOR AGENCY

By: //A // W
Mike Fufrell  /
Executive Diregtor

ATTEST

Agenc

APPROVED AS t

By:

Jason Rosenberg
Agency Counsel

APPROVED AS TO FORM:

By:

Oversight Board Counsel
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BUYER:

MILLER CYPRESS SSF, LLC
a Delaware limited liability company

By: SRGNC Miller Cypress SSF, LLC,
a Delaware limited liability company,
By: SRGNC MF, LLC,

a Delaware limited liability company,

BY:W
Namg: M . Kroll

Titte: President
e

APPROVED AS YO FQ,

—

By:

Tamsen Pfume, Holland & Knight
Counsel for Buyer
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Exhibit A
Exhibit B
Exhibit C
Exhibit D

Exhibit E

LIST OF EXHIBITS
Legal Description
Form of Grant Deed
Pre-Approved Exceptions
Form of Development Agreement

Form of Memorandum of Agreement
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EXHIBIT A
LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF SAN
MATEOQ, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL ONE:

LOTS 7, 8, 9, 10, 11 AND 12 IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP
ENTITLED "SOUTH SAN FRANCISCO SAN MATEO CO. CAL. PLAT NO. 1", FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF
CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6, AND A
COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

APN: 012-318-080 JPN: 012-031-318-03A and 012-031-318-07A
PARCEL TWO:

LOTS 13, 14 AND THE SOUTHERLY 22 FEET, FRONT AND REAR MEASUREMENTS
OF LOT 15, IN BLOCK 148, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN
FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT NO. 1", FILED IN THE
OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO, STATE OF
CALIFORNIA ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE 6, AND A COPY
ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

PARCEL THREE:

PORTION OF LOTS 15 AND 16 IN BLOCK 148, AS DESIGNATED ON THE MAP
ENTITLED, "SOUTH SAN FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT
NO. 1", FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO,
STATE OF CALIFORNIA ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE 6, AND
A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF AIRPORT
BOULEVARD (ORIGINALLY SAN BRUNO ROAD AND FORMERLY BAYSHORE
BOULEVARD) AT ITS INTERSECTION WITH THE LINE DIVIDING SAID LOTS 15 AND
16, AS SAID LOTS AND BOULEVARD ARE SHOWN ON THE ABOVE MENTIONED
MAP; THENCE SOUTH 22° 14' 50" WEST, 3.02 FEET, ALONG SAID LINE OF AIRPORT
BOULEVARD, TO A POINT IN A LINE DISTANT 3 FEET MEASURED AT RIGHT
ANGLES SOUTHWESTERLY FROM SAID DIVIDING LINE; THENCE NORTH 74° 27'
WEST, ALONG SAID PARALLEL LINE, 60 FEET; THENCE NORTH 22° 14' 50" EAST,
28.19 FEET, MORE OR LESS, TO THE NORTHEASTERLY LINE OF LOT 16; THENCE
SOUTH 74° 27° EAST, 60 FEET, ALONG SAID LINE OF LOT 16 TO SAID
NORTHWESTERLY LINE OF AIRPORT BOULEVARD; THENCE SOUTH 22° 14" 50"
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WEST, ALONG SAID LINE, 25.17 FEET, MORE OR LESS, TO THE POINT OF
BEGINNING.

EXCEPTING ALL OIL, GAS AND OTHER HYDROCARBONS; NON-HYDROCARBON
GASES OR GASEOUS SUBSTANCES; ALL OTHER MINERALS OF WHATSOEVER
NATURE, WITHOUT REGARD TO SIMILARITY TO THE ABOVE MENTIONED
SUBSTANCES; AND ALL SUBSTANCES THAT MAY BE PRODUCED THEREWITH
FROM THE PROPERTY.

ALSO EXCEPTING ALL GEOTHERMAL RESOURCES, EMBRACING; INDIGENOUS
STEAM, HOT WATER AND HOT BRINES; STEAM AND OTHER GASES, HOT WATER
AND HOT BRINES RESULTING FROM WATER, GAS OR OTHER FLUIDS
ARTIFICIALLY INTRODUCED INTO SUBSURFACE FORMATIONS; HEAT OR OTHER
ASSOCIATED ENERGY FOUND BENEATH THE SURFACE OF THE EARTH; AND
BYPRODUCTS OF ANY OF THE FOREGOING SUCH AS MINERALS (EXCLUSIVE OF
OIL OR HYDROCARBON GAS THAT CAN BE SEPARATELY PRODUCED) WHICH ARE
FOUND IN SOLUTION OR ASSOCIATION WITH OR DERIVED FROM ANY OF THE
FOREGOING.

ALSO EXCEPTING THE SOLE AND EXCLUSIVE RIGHT FROM TIME TO TIME TO
BORE OR DRILL AND MAINTAIN WELLS AND OTHER WORKS INTO AND THROUGH
THE PROPERTY AND ADJOINING STREETS, ROADS AND HIGHWAYS BELOW A
DEPTH OF FIVE HUNDRED (500) FEET FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR AND PRODUCING ENERGY RESOURCES: THE RIGHT
TO PRODUCTS, INJECT, STORE AND REMOVE FROM AND THROUGH SAID BORES,
WELLS OR WORKS, OIL, GAS, WATER, AND OTHER SUBSTANCES OF WHATEVER
NATURE, INCLUDING THE RIGHT TO PERFORM BELOW SAID DEPTH ANY AND ALL
OPERATIONS DEEMED BY GRANTOR NECESSARY OR CONVENIENT FOR THE
EXERCISE OF SUCH RIGHTS.

THE RIGHTS HEREINABOVE EXCEPTED AND RESERVED TO GRANTOR DO NOT
INCLUDE AND DO NOT EXCEPT OR RESERVE TO GRANTOR ANY RIGHT OF
GRANTOR TO USE THE SURFACE OF THE PROPERTY OR THE FIRST FIVE
HUNDRED (500) FEET BELOW SAID SURFACE OR TO CONDUCT ANY OPERATIONS
THEREON OR THEREIN. UNLESS HEREINAFTER SPECIFICALLY EXCEPTED AND
RESERVED, ALL RIGHTS AND INTERESTS IN THE SURFACE OF THE PROPERTY
ARE HEREBY CONVEYED.

AS THE ABOVE EXCEPTING WERE RESERVED IN THE DEED FROM CHEVRON
US.A., INC., A CORPORATION IN THE DEED RECORDED MARCH 3, 1988 AS
INSTRUMENT NO. 88027407.

APN: 012-317-110 JPN: 012-031-317-07A AND 012-031-317-08A

PARCEL FOUR:

33-

Countywide Oversight Board Meeting - October 16, 2018
Page 319 of 406



NORTHERLY 3 FEET OF LOT 15, AND ALL OF LOT 16, IN BLOCK 148, AS SHOWN ON
THAT CERTAIN MAP ENTITLED "SOUTH SAN FRANCISCO SAN MATEO CO. CAL.
PLAT NO. 1", FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO
COUNTY, STATE OF CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT
PAGE(S) 6, AND A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

EXCEPTING THEREFROM THE LANDS DESCRIBED IN THE DEED FROM RHODA L.
RAUDEBAUGH, TRUSTEE TO LEONARD M. ROWE AND WIFE, DATED JUNE 24, 1948,
AND RECORDED JULY 09, 1948, IN BOOK 1548 OF OFFICIAL RECORDS OF SAN
MATEO COUNTY, AT PAGE 554 (40420-H).

PARCEL FIVE:

LOTS 17 AND 18, IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP ENTITLED
"SOUTH SAN FRANCISCO SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE
OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON
MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6, AND A COPY ENTERED IN
BOOK 2 OF MAPS AT PAGE 52.

APN: 012-317-100 JPN: 012-031-317-10A

PARCEL SIX:

LOTS 19, 20, 21, 2?, 23 AND 24, IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP
ENTITLED "SOUTH SAN FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT NO.
1", FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY,
STATE OF CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6,
AND A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

APN: 012-317-090 JPN: 012-031-317-09A

PARCEL SEVEN:

LOT 1 IN BLOCK 138, AS SHOWN ON THAT CERTAIN MAP ENTITLED "SOUTH SAN
FRANCISCO, SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE OF THE
COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON
MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN
BOOK 2 OF MAPS AT PAGE 52.

APN: 012-314-100 JPN: 012-031-314-10A

PARCEL EIGHT:

THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 5, BLOCK

138, ‘AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO, SAN
MATEO CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE
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RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON MARCH
01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF
MAPS AT PAGE 52.

PARCEL NINE:

THE WESTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 5, BLOCK
138, AND THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 6,
BLOCK 138, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO,
SAN MATEO CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE
RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA ON MARCH
01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF
MAPS AT PAGE 52.

PARCEL TEN:

THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 7 AND THE
WESTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 6 IN BLOCK 138,
AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO, SAN MATEO
CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE RECORDER
OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON MARCH 01, 1892 IN
BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF MAPS AT
PAGE 52.
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EXHIBIT B
FORM OF GRANT DEED

Recording Requested by

and when Recorded, return to:

EXEMPT FROM RECORDING FEES PER
GOVERNMENT CODE §§6103, 27383

{SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE)
GRANT DEED

For valuable consideration, receipt of which is hereby acknowledged, South San
Francisco Successor Agency, a public agency, (the “Grantor”) hereby grants to Miller Cypress
SSF, LLC, (the “Grantee”) all that real property located in the City of South San Francisco,
County of San Mateo, State of California at , designated as San Mateo
County Assessor’s Parcel Nos. and more particularly described in Exhibit A attached
hereto and incorporated in this grant deed (“Grant Deed”) by this reference.

1. Development Agreement. The Property is conveyed subject to the LRPMP and
that certain Development Agreement dated as of , entered into by and
between Grantee and the City of South San Francisco, a public body, corporate and politic,
acting to carry out the LRPMP (the “Development Agreement”).

2. Use Restrictions. The Grantee hereby covenants and agrees, for itself and its
successors and assigns, that the Property shall be used and developed solely for purposes
consistent with the requirements of the City of South San Francisco General Plan, as it presently
exists or may be amended.

3. Nondiscrimination. Grantee shall not restrict the rental, sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the Property, or any portion thereof, on the basis
of race, color, religion, creed, sex, sexual orientation, disability, marital status, ancestry, or
national origin of any person. Grantee covenants for itself and all persons claiming under or
through it, and this Grant Deed is made and accepted upon and subject to the condition that there
shall be no discrimination against or segregation of any person or group of persons on account of
any basis listed in subdivision (a) or (d) of Section 12955 of the Government Code, as those
bases are defined in Sections 12926, 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 or part thereof, nor shall Grantee or
any person claiming under or through Grantee establish or permit any such practice or practices
of discrimination or segregation with reference to the selection, location, number, use or
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occupancy of tenants, lessees, subtenants, sub lessees or vendees in, of, or for the Property or
part thereof.

All deeds, leases or contracts made or entered into by Grantee, its successors or assigns,
as to any portion of the Property or the Improvements shall contain the following language:

(a) In Deeds, the following language shall appear:

“(1) 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, sub lessees or vendees in the property herein conveyed. The foregoing covenant
shall run with the land.

“(2)  Notwithstanding paragraph (1), with respect to familial status, paragraph (1) shall
not be construed to apply to housing for older persons, as defined in Section 12955.9 of the
Government Code. With respect to familial status, nothing in paragraph (1) shall be construed to
affect Sections 51.2, 51.3, 51.4, 51.10, 51.11 and 799.5 of the Civil Code, relating to housing for
senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Civil Code and
subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall apply to paragraph

( 1 ) i kL
(b) In Leases, the following language shall appear:

“(1) The lessee herein covenants by and for the lessee and lessee’s heirs, personal
representatives and assigns, and all persons claiming under the lessee or through the lessee, that
this lease is made subject to the condition that there shall be no discrimination against or
segregation of any person or of a group of persons on account of race, color, creed, religion, sex,
sexual orientation, marital status, national origin, ancestry or disability in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment of the property herein leased nor shall the
lessee or any person claiming under or through the lessee establish or permit any such practice or
practices of discrimination of segregation with reference to the selection, location, number, use
or occupancy of tenants, lessees, sub lessees, subtenants, or vendees in the property herein
leased.

“(2) Notwithstanding paragraph (1), with respect to familial status, paragraph (1) shall
not be construed to apply to housing for older persons, as defined in Section 12955.9 of the
Government Code. With respect to familial status, nothing in paragraph (1) shall be construed to
affect Sections 51.2, 51.3, 51.4, 51.10, 51.11 and 799.5 of the Civil Code, relating to housing for
senior citizens. Subdivision (d) of Section 51 and Section 1360 of the Civil Code and
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subdivisions (n), (0), and (p) of Section 12955 of the Government Code shall apply to paragraph
(1).,,

©) In Contracts, the following language shall appear:

“There shall be no discrimination against or segregation of any person or group of
persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
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 nor
shall the transferee or any person claiming under or through the transferee establish or permit
any such practice or practices of discrimination or segregation with reference to selection,
location, number, use or occupancy of tenants, lessee, subtenants, sub lessees or vendees of the
land.”

4, Term of Restrictions. The covenants contained in Section 1 and Section 2
regarding use of the Property shall remain in effect until the date which is the expiration date of
the Development Agreement. The covenants against discrimination contained in Sections 3
shall remain in effect in perpetuity.

5. Mortgagee Protection. No violation or breach of the covenants, conditions,
restrictions, provisions or limitations contained in this Grant Deed shall defeat or render invalid
or in any way impair the lien or charge of any mortgage, deed of trust or other financing or
security instrument permitted by the Development Agreement; prov1ded however, that any
successor of Grantee to the Property shall be bound by such remalmng covenants, conditions,
restrictions, limitations and provisions, whether such successor's title was acquired by
foreclosure, deed in lieu of foreclosure, trustee's sale or otherwise.

6. Binding On Successors. The covenants contained in Sections 2 and 3 of this Grant
Deed, without regard to technical or legal classification or designation specified in this Grant
Deed or otherwise, shall to the fullest extent permitted by law and equity, be binding upon
Grantee and any successor in interest to the Property or any part thereof, for the benefit of
Grantor, and its successors and assigns, for such period of time of applicable ownership, and
such covenants shall run in favor of and be enforceable by the Grantor and its successors and
assigns for the entire period during which such covenants shall be in force and effect, without
regard to whether the Grantor is or remains an owner of any land or interest therein to which
such covenants relate. In the event of any breach of any of such covenants, the Grantor and its
successors and assigns shall have the right to exercise all rights and remedies available under law
or in equity to enforce the curing of such breach.

7. Enforcement. The Grantor shall have the right to institute such actions or
proceedings as it may deem desirable to enforce the provisions set forth herein. Any delay by
the Grantor in instituting or prosecuting any such actions or proceedings or otherwise asserting
its rights hereunder shall not operate as a waiver of or limitation on such rights, nor operate to
deprive Grantor of such rights, nor shall any waiver made by the Grantor with respect to any
specific default by the Grantee, its successors and assigns, be considered or treated as a waiver of
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Grantor’s rights with respect to any other default by the Grantee, its successors and assigns, or
with respect to the particular default except to the extent specifically waived.

8. Amendment. Only the Grantor, its successors and assigns, and the Grantee and
the successors and assigns of the Grantee in and to all or any part of the fee title to the Property
shall have the right to consent and agree to changes or to eliminate in whole or in part any of the
covenants contained in this Grant Deed. For purposes of this Section, successors and assigns of
the Grantee shall be defined to include only those parties who hold all or any part of the Property
in fee title, and not to include a tenant, lessee, easement holder, licensee, mortgagee, trustee,
beneficiary under deed of trust, or any other person or entity having an interest less than a fee in
the Property and Improvements.

9. Conflict. In the event there is a conflict between the provisions of this Grant
Deed and the Agreement, it is the intent of the parties that the Agreement shall control.

10.  Counterparts. This Grant Deed may be executed in counterparts, each of which
shall be an original and all of which taken together shall constitute one and the same instrument.

SIGNATURES ON FOLLOWING PAGES.
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IN WITNESS WHEREQOF, Grantor has

, 2016.

GRANTOR

SOUTH SAN FRANCISCO
SUCCESSOR AGENCY

By:

Mike Futrell
Executive Director

ATTEST:

By:

Clerk
APPROVED AS TO FORM:

By:

Jason Rosenberg
Agency Counsel
GRANTEE:

MILLER CYPRESS SSF, LLC
a Delaware limited liability company

By: SRGNC Miller Cypress SSF, LLC,
a Delaware limited liability company,

By: SRGNCMF, LLC,

executed this Grant Deed as of

FORM - DO NOT SIGN

a Delaware limited liability company,

By:

Name: Mark R. Kroll

Title:
APPROVED AS TO FORM:

By:

Tamsen Plume, Holland & Knight
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Counsel for Buyer
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EXHIBIT A to Grant Deed

(Attach legal description)

-42-

Countywide Oversight Board Meeting - October 16, 2018
Page 328 of 406



A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
) ss.
County of San Mateo )
On , 20 before me, , a Notary Public, in
and for said State and County, personally appeared , who proved to

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

NOTARY PUBLIC
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California )
) ss.
County of San Mateo )

On , 20 before me, , a Notary Public, in
and for said State and County, personally appeared , who proved to
me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

NOTARY PUBLIC
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EXHIBIT C
PRE-APPROVED EXCEPTIONS

First American Title Company Preliminary Title Report dated May 19, 2015 Order
Number NCS-677875-SC

Exceptions Nos: 1, 2, 3, 26, 31 and 32

Mural License Agreement referenced in Section 6.1

REQUIRED DISAPPROVED EXCEPTIONS

First American Title Company Preliminary Title Report dated May 19, 2015 Order
Number NCS-677875-SC:

Exceptions Nos: 4 through 15, 17 through 25, and 27 through 30.

-45-

Countywide Oversight Board Meeting - October 16, 2018
Page 331 of 406



EXHIBIT D
FORM OF DEVELOPMENT AGREEMENT

-46-

Countywide Oversight Board Meeting - October 16, 2018
Page 332 of 406



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City Clerk

City of South San Francisco
P.0.Box 711

South San Francisco, CA 94083

(Space Above This Line Reserved For Recorder’s Use)

This instrument is exempt from recording fees pursuant to Government Code section 27383.

Documentary Transfer Tax is $0.00 (exempt per Revenue & Taxation Code section 11922, Transfer to
Municipality).

DEVELOPMENT AGREEMENT
BY AND BETWEEN
CITY OF SOUTH SAN FRANCISCO
AND
MILLER CYPRESS SSF, LL.C

309 AIRPORT BOULEVARD
315 AIRPORT BOULEVARD
401-421 AIRPORT BOULEVARD
405 CYPRESS AVENUE
216 MILLER AVENUE
SOUTH SAN FRANCISCO, CALIFORNIA
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Agreement”) is entered into as of
, 2016 by and between Miller Cypress SSF, LLC, a Delaware limited liability
company (“Developer”), and the City of South San Francisco (“City”), pursuant to California
Government Code (“Government Code”) sections 65864 et seq. Miller Cypress SSF, LLC and
the City are sometimes collectively referred to herein as “Parties.”

RECITALS

A. To strengthen the public planning process, encourage private participation in
comprehensive planning and reduce the economic risk of development, the Legislature of the
State of California enacted California Government Code sections 65864 etseq. (the
“Development Agreements Statute”), which authorizes the City to enter into an agreement with
any person having a legal or equitable interest in real property for the development of such

property.

B. Pursuant to Government Code section 65865, City has adopted procedures and
requirements for the consideration of development agreements (South San Francisco Municipal
Code (“SSFMC™) Chapter 19.60). This Agreement has been processed, considered, and
executed in accordance with such procedures and requirements.

C. Developer has, or will acquire pursuant to a purchase and sale agreement, a legal
and/or equitable interest in certain real property located on six parcels in the downtown area of
the City of South San Francisco, west of US 101 at 309 Airport Boulevard, 315 Airport
Boulevard, 401 Airport Boulevard, 411 Airport Boulevard, 421 Airport Boulevard, 405 Cypress
Avenue, and 216 Miller Avenue, in the central part of the Downtown Station Area Specific Plan
District, and specifically within the Downtown Transit Core and Grand Avenue Core zoning sub-
districts, consisting of 2.36 total acres with frontages on Airport Boulevard, Cypress Avenue,
and Miller Avenue, and as more particularly described and depicted in Exhibit A (“Project
Site”).

D. The proposed Project (“Project”) consists of removal of existing buildings and
construction at full build out of two (2) new seven-story multi-unit residential buildings, a
private residential parking lot, and twelve (12) townhome units. The building at 401-421 Airport
Boulevard will contain 160 apartment homes in five residential levels over two garage levels (up
to 85 feet in height). The building at 309-315 Cypress Avenue will contain 100 apartment homes
in five residential levels over two garage levels (up to 72 feet in height). A private residential
parking lot will be built at 405 Cypress Avenue to support the apartment communities. After the
two apartment buildings are complete and fully leased, twelve for-sale townhomes will be built
at 216 Miller Avenue. The total proposed building area is approximately 300,000 square feet. A
total of approximately 347 parking spaces will provide parking for the commercial and
residential components of the project. Additionally, 26 short-term bicycle parking spaces and 73
secure bike rack spaces will be provided throughout the Project Site.

E. Development of the Project requires that the Developer obtain from the City the
following land use entitlements: Conditional Use Permit; Design Review; Modification to
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Private Storage and Building Height Zoning Standards; Parking Exemption to Reduce Provided
Parking by 25%; and a Development Agreement. The entitlements listed in this Recital E are
collectively referred to herein as the “Project Approvals.” The Project Approvals are shown in
Exhibit B. The Project Site is located in the Downtown Transit Core (DTC) and Grand Avenue
Core (GAC) Zoning Sub-Districts and the Conditional Use Permit, Design Review, Waiver and
Modification, and Parking Exemption requests are in accordance with SSFMC Chapters 20.280,
20.330, 20.480, 20.490 & 20.510.

F. City has determined that the Project presents certain public benefits and
opportunities which are advanced by City and Developer entering into this Agreement. This
Agreement will, among other things, (1) reduce uncertainties in planning and provide for the
orderly development of the Project; (2) provide needed residential development along the Airport
Boulevard corridor; (3) mitigate any significant environmental impacts; (4) provide for and
generate substantial revenues for the City in the form of one time and annual fees and exactions
and other fiscal benefits; and (5) otherwise achieve the goals and purposes for which the
Development Agreement Statute was enacted.

G. In exchange for the benefits to City described in the preceding Recital, together
with the other public benefits that will result from the development of the Project, Developer will
receive by this Agreement assurance that it may proceed with the Project in accordance with the
“Applicable Law” (defined in section 6.3 below), and therefore desires to enter into this
Agreement.

H. On January 21, 2016, following a duly noticed public hearing, the Planning
Commission adopted Resolution No. 2782-2016 recommending that the City Council approve
this Agreement.

L. The City Council, after conducting a duly noticed public hearing, has found that
this Agreement is consistent with the General Plan and Zoning Ordinance and has conducted all
necessary proceedings in accordance with the City’s rules and regulations for the approval of this
Agreement. In accordance with SSFMC section 19.60.120, the City Council, at a duly noticed
public hearing, adopted Ordinance No. 1512-2016, approving and authorizing the execution of
this Agreement.

AGREEMENT

NOW, THEREFORE, the Parties, pursuant to the authority contained in Government
Code sections 65864 through 65869.5 and Chapter 19.60 of the South San Francisco Municipal
Code and in consideration of the mutual covenants and agreements contained herein, agree as
follows:

ARTICLE 1
DEFINITIONS

1.1  “Administrative Project Amendment” shall have that meaning set forth in
Section 7.1 of this Agreement.
2629387
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1.2  “Administrative Agreement Amendment” shall have that meaning set forth in
Section 7.2 of this Agreement.

1.3  “Affiliate of Developer” shall have that meaning set forth in Section 8.1 of this
Agreement.

1.4  “Agreement” shall mean this Development Agreement.

1.5  “Applicable Law” shall have that meaning set forth in Section 6.3 of this
Agreement.

1.6  “Assessments” shall have that meaning set forth in Exhibit C.

1.7  “CEQA?” shall have that meaning set forth in Section 3.3 of this Agreement.

1.8  “City” shall mean the City of South San Francisco.

1.9  “City Law” shall have that meaning set forth in Section 6.5 of this Agreement.
1.10 “Claims” shall have that meaning set forth in Section 6.10 of this Agreement.
1.11 “Control” shall have that meaning set forth in Section 8.1 of this Agreement.
1.12  “Controlled” shall have that meaning set forth in Section 8.1 of this Agreement.
1.13  “Controlling” shall have that meaning set forth in Section 8.1 of this Agreement.
1.14 “Deficiencies” shall have that meaning set forth in Section 9.2 of this Agreement.
1.15 “Developer” shall mean Miller Cypress SSF, LLC.

1.16 “Development Agreements Statute” shall have that meaning set forth in
Recital A of this Agreement.

1.17 “Development Fees” shall have that meaning set forth in Section 3.2 of this
Agreement.

1.18 “DSASP” shall have that meaning set forth in Section 3.1 of this Agreement.
1.19 “ECA” shall have that meaning set forth in Section 3.3 of this Agreement.

120 “Effective Date” shall have that meaning set forth in Section2.l of this
Agreement.

1.21 “EIR” shall have that meaning set forth in Section 3.1.
1.22  “Force Majeure Delay” shall have that meaning set forth in Section 10.3

1.23  “GDP” shall have that meaning set forth in Section 10.3
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1.24 “Indemnitees” shall have that meaning set forth in Section 6.10 of this
Agreement.

1.25 “Judgment” shall have that meaning set forth in Section 9.2 of this Agreement.
126 <“Parties” shall mean the Developer and City, collectively.
1.27 “Park In-Lieu Payment” shall have that meaning set forth in Exhibit C.

128 “Periodic Review” shall have that meaning set forth in Section 10.5 of this
Agreement.

129 “Prevailing Wage Laws” shall have that meaning set forth in Section 6.10 of this
Agreement.

1.30 “Project” shall have that meaning set forth in Recital D of this Agreement.

1.31 “Project Approvals” shall have that meaning set forth in Recital E of this
Agreement.

1.32  “Project Site” shall have that meaning set forth in Recital C of this Agreement.

133 “Purchase and Sale Agreement and Joint Escrow Instructions Between
South San Francisco Successor Agency and Miller Cypress SSF, LLC” or “PSA” is defined
as the “Purchase and Sale Agreement and Joint Escrow Instructions between the South San
Francisco Successor Agency and Miller Cypress SSF, LLC dated February 23, 2016 and
approved pursuant to South San Francisco Oversight Board Resolution No. 04-2016.

134 “Severe Economic Recession” shall have that meaning set forth in Section 10.3
135 “SSFMC” shall have the meaning set forth in Recital B of this Agreement.

1.36 “Subsequent Approvals” shall mean those certain other land use approvals,
entitlements, and permits in addition to the Project Approvals that are necessary or desirable for
the Project. In particular, for example, the parties contemplate that Developer may, at its
election, seek approvals for the following: amendments of the Project Approvals, design review
approvals, unless determined not required pursuant to the further provisions of this Agreement,
improvement agreements, grading permits, building permits, lot line adjustments, sewer and
water connection permits, certificates of occupancy, subdivision maps, rezonings, development
agreements, use permits, sign permits and any amendments to, or repealing of, any of the
foregoing.

137 “Tax” and “Taxes” shall not include any generally applicable City Business
License Tax or locally imposed Sales Tax.

1.38 “Term” shall have that meaning set forth in Section 2.2 of this Agreement.
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ARTICLE 2
EFFECTIVE DATE AND TERM

2.1  Effective Date. This Agreement shall become effective upon the later of the date
the ordinance approving this Agreement becomes effective or the date upon which the Purchase
and Sale Agreement and Joint Escrow Instructions between the South San Francisco Successor
Agency and Developer becomes effective. (“Effective Date”). In the event the PSA is not
effective by March 31, 2016, this Agreement shall terminate and have no further force of effect
unless the Developer and City Manager have mutually agreed in writing to extend the date.

2.2  Term. The term of this Agreement (“Term”) shall commence upon the Effective
Date and continue for a period of ten (10) years.

ARTICLE 3
OBLIGATIONS OF DEVELOPER

3.1  Obligations of Developer Generally. The Parties acknowledge and agree that the
City’s agreement to perform and abide by the covenants and obligations of City set forth in this
Agreement is a material consideration for Developer’s agreement to perform and abide by its
long term covenants and obligations, as set forth herein. The parties acknowledge that many of
Developer’s long term obligations set forth in this Agreement are in addition to Developer’s
agreement to perform all the applicable mitigation measures identified in the Downtown Station
Area Specific Plan (“DSASP”) Environmental Impact Report (“EIR”).

3.2 City Fees.

(a) Developer shall pay those processing, inspection and plan checking fees
and charges required by the City for processing applications and requests for Subsequent
Approvals under the applicable non-discriminatory regulations in effect at the time such
applications and requests are submitted to the City.

(b) Consistent with the terms of the Agreement, City shall have the right to
impose only such development fees (“Development Fees™) as have been adopted by City as of
the Effective Date of this Agreement, or as to which City has initiated formal studies and
proposals pursuant to City Council action, and which are identified in Exhibit C. This shall not
prohibit City from imposing on Developer any fee or obligation that is imposed by a regional
agency in accordance with state or federal obligations and required to be implemented by City.
Development Fees shall be due upon issuance of building permits or certificates of occupancy
for the Project, as may be required under the adopting ordinance for such Development Fees,
except as otherwise provided under the Agreement or the Project Approvals.

3.3  Mitigation Measures. Developer shall comply with the Mitigation Measures
identified and approved in the Downtown Station Area Plan EIR (see also the Environmental
Consistency Analysis (“ECA”) for the Project), in accordance with the California Environmental
Quality Act (“CEQA”) or other law.
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3.4  Compliance with Terms of the Purchase and Sale Agreement. Developer shall
comply with all terms of the Purchase and Sale Agreement and Joint Escrow Instructions
Between South San Francisco Successor Agency and Miller Cypress SSF, LLC. A material
default by Developer under the PSA shall be a material default under this Agreement. In the
event the PSA is terminated under its terms prior to the transfer of real property to the Developer,
this Agreement shall terminate and have no further force or effect.

3.5  Electric Charging Stations. Developer shall provide electric charging stations in
a minimum of two percent of the total parking spaces provided in the parking garages
constructed on Parcels A and D and shall also install all necessary conduit for 35 additional '
electric vehicle charging stations, with the final location of the installed stations and conduit
subject to approval by the Chief Planner.

ARTICLE 4
OBLIGATIONS OF CITY

4.1 . Obligations of City Generally. The parties acknowledge and agree that
Developer’s agreement to perform and abide by its covenants and obligations set forth in this
Agreement, including Developer’s decision to process the siting of the Project in the City, is a
material consideration for City’s agreement to perform and abide by the long term covenants and
obligations of City, as set forth herein.

42  Protection of Vested Rights. To the maximum extent permitted by law, City
shall take any and all actions as may be necessary or appropriate to ensure that the vested rights
provided by this Agreement can be enjoyed by Developer and to prevent any City Law, as
defined above, from invalidating or prevailing over all or any part of this Agreement. City shall
cooperate with Developer and shall undertake such actions as may be necessary to ensure this
Agreement remains in full force and effect. Except as authorized in Section 6.9, City shall not
support, adopt, or enact any City Law, or take any other action which would violate the express
provisions or intent of the Project Approvals or the Subsequent Approvals.

43  Availability of Public Services. To the maximum extent permitted by law and
consistent with its authority, City shall assist Developer in reserving such capacity for sewer and
water services as may be necessary to serve the Project.

4.4 Developer’s Right to Rebuild. City agrees that Developer may renovate or
rebuild all or any part of the Project within the Term of this Agreement should it become
necessary due to damage or destruction. Any such renovation or rebuilding shall be subject to the
square footage and height limitations vested by this Agreement, and shall comply with the
Project Approvals, the building codes existing at the time of such rebuilding or reconstruction,
and the requirements of CEQA.

45 Expedited Plan Check Process. The City agrees to provide an expedited plan
check process for the approval of Project drawings consistent with its existing practices for
expedited plan checks. The City shall use reasonable efforts to provide such plan checks within 3
weeks of a submittal that meets the requirements of Section 5.2. The City acknowledges that the
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City’s timely processing of Subsequent Approvals and plan checks is essential to the
Developer’s ability to achieve the schedule under the PSA.

ARTICLE 5
COOPERATION - IMPLEMENTATION

5.1  Processing Application for Subsequent Approvals. By approving the Project
Approvals, City has made a final policy decision that the Project is in the best interests of the

public health, safety and general welfare. Accordingly, City shall not use its discretionary
authority in considering any application for a Subsequent Approval to change the policy
decisions reflected by the Project Approvals or otherwise to prevent or delay development of the
Project as set forth in the Project Approvals. Instead, the Subsequent Approvals shall be deemed
to be tools to implement those final policy decisions.

52  Timely Submittals By Developer. Developer acknowledges that City cannot
expedite processing Subsequent Approvals until Developer submits complete applications on a
timely basis. Developer shall use its best efforts to (i) provide to City in a timely manner any and
all documents, applications, plans, and other information necessary for City to carry out its
obligations hereunder; and (ii) cause Developer’s planners, engineers, and all other consultants to
provide to City in a timely manner all such documents, applications, plans and other necessary
required materials as set forth in the Applicable Law. It is the express intent of Developer and
City to cooperate and diligently work to obtain any and all Subsequent Approvals.

53  Timely Processing By City, Upon submission by Developer of all appropriate
applications and processing fees for any Subsequent Approval, City shall promptly and diligently
commence and complete all steps necessary to act on the Subsequent Approval application
including, without limitation: (i) providing at Developer’s expense and subject to Developer’s
request and prior approval, reasonable overtime staff assistance and/or staff consultants for
planning and processing of each Subsequent Approval application; (ii) if legally required,
providing notice and holding public hearings; and (iii) acting on any such Subsequent Approval
application. City shall ensure that adequate staff is available, and shall authorize overtime staff
assistance as may be necessary, to timely process such Subsequent Approval application.

5.4  Denial of Subsequent Approval Application. The City may deny an application
for a Subsequent Approval only if such application does not comply with the Agreement or

Applicable Law (as defined below) or with any state or federal law, regulations, plans, or
policies as set forth in Section 6.9.

5.5 Other Government Permits. At Developer’s sole discretion and in accordance
with Developer’s construction schedule, Developer shall apply for such other permits and
approvals as may be required by other governmental or quasi-governmental entities in
connection with the development of, or the provision of services to, the Project. City shall
cooperate with Developer in its efforts to obtain such permits and approvals and shall, from time
to time, at the request of Developer, use its reasonable efforts to assist Developer to ensure the
timely availability of such permits and approvals.

5.6 Assessment Districts or Other Funding Mechanisms.
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(a) Existing Fees. The Parties understand and agree that as of the Effective
Date the fees, exactions, and payments listed in Exhibit C are the only City fees and exactions.
Except for those fees and exactions listed in Exhibit C, City is unaware of any pending efforts to
initiate, or consider applications for new or increased fees, exactions, or assessments covering
the Project Site, or any portion thereof.

(b) Future Fees, Taxes, and Assessments. City understands that long term
assurances by City concerning fees, taxes and assessments were a material consideration for
Developer agreeing to enter this Agreement and to pay long term fees, taxes and assessments
described in this Agreement. City shall retain the ability to initiate or process applications for the
formation of new assessment districts covering all or any portion of the Project Site.
Notwithstanding the foregoing, Developer retains all its rights to oppose the formation or
proposed assessment of any new assessment district or increased assessment. In the event an
assessment district is lawfully formed to provide funding for services, improvements,
maintenance or facilities which are substantially the same as those services, improvements,
maintenance or facilities being funded by the fees or assessments to be paid by Developer under
the Project Approvals or this Agreement, such fees or assessments to be paid by Developer shall
be subject to reduction/credit in an amount equal to Developer’s new or increased assessment
under the assessment district. Alternatively, the new assessment district shall reduce/credit
Developer’s new assessment in an amount equal to such fees or assessments to be paid by
Developer under the Project Approvals or this Agreement.

ARTICLE 6
STANDARDS, LAWS AND PROCEDURES GOVERNING THE PROJECT

6.1  Vested Right to Develop. Developer shall have a vested right to develop the
Project on the Project Site in accordance with the terms and conditions of this Agreement.
Nothing in this section shall be deemed to eliminate or diminish the requirement of Developer to
obtain any required Subsequent Approvals.

6.2  Permitted Uses Vested by This Agreement. The permitted uses of the Project
Site; the density and intensity of use of the Project Site; the maximum height, bulk, and size of
proposed buildings; provisions for reservation or dedication of land for public purposes and the
location of public improvements; the general location of public utilities; and other terms and
conditions of development applicable to the Project, shall be as set forth in the Project Approvals
and, as and when they are issued (but not in limitation of any right to develop as set forth in the
Project Approvals), the Subsequent Approvals, provided, however, that no further design review
or other discretionary approvals or public hearings shall be required except for review of minor
changes to the Project Approvals by the Chief Planner as provided in this Agreement.

Permitted uses for all Project parcels, with the exception of the parcel located at 309
Airport Boulevard, shall include, without limitation, those uses listed as “permitted” in the
Downtown Transit Core zoning sub-district. Permitted uses for the parcel located at 309 Airport
Boulevard shall include, without limitation those uses listed as “permitted” in the Grand Avenue
Core zoning sub-district.
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6.3 Applicable Law. The rules, regulations, official policies, standards and
specifications applicable to the Project (the “Applicable Law™) shall be those set forth in this
Agreement and the Project Approvals, and, with respect to matters not addressed by this
Agreement or the Project Approvals, those rules, regulations, official policies, standards and
specifications (including City ordinances and resolutions) governing permitted uses, building
locations, timing of construction, densities, design, heights, fees, exactions, and taxes in force
and effect on the Effective Date of this Agreement.

6.4  Uniform Codes. City may apply to the Project Site, at any time during the Term,
then current Uniform Building Code and other uniform construction codes, and City’s then
current design and construction standards for road and storm drain facilities, provided any such
uniform code or standard has been adopted and uniformly applied by City on a citywide basis
and provided that no such code or standard is adopted for the purpose of preventing or otherwise
limiting construction of all or any part of the Project.

6.5 No Conflicting Enactments. Except as authorized in Section 6.9, City shall not
impose on the Project (whether by action of the City Council or by initiative, referendum or
other means) any ordinance, resolution, rule, regulation, standard, directive, condition or other
measure (each individually, a “City Law”) that is in conflict with Applicable Law or this
Agreement or that reduces the development rights or assurances provided by this Agreement.
Without limiting the generality of the foregoing, any City Law shall be deemed to conflict with
Applicable Law or this Agreement or reduce the development rights provided hereby if it would
accomplish any of the following results, either by specific reference to the Project or as part of a
general enactment which applies to or affects the Project:

(@) Change any land use designation or permitted use of the Project Site;

()  Limit or control the availability of public utilities, services, or facilities, or
any privileges or rights to public utilities, services, or facilities (for example, water rights, water
connections or sewage capacity rights, sewer connections, etc.) for the Project;

(© Limit or control the location of buildings, structures, grading, or other
improvements of the Project in a manner that is inconsistent with or more restrictive than the
limitations included in the Project Approvals or the Subsequent Approvals (as and when they are
issued);

@ Limit or control the rate, timing, phasing, or sequencing of the approval,
development or construction of all or any part of the Project in any manner;

(e) Result in Developer having to substantially delay construction of the
Project or require the issuance of additional permits or approvals by the City other than those
required by Applicable Law;

® Establish, enact, increase, or impose against the Project or Project Site any
fees, taxes (including without limitation general, special and excise taxes but excluding any
increased local sales tax or increases city business license tax), assessments, liens or other
monetary obligations (including generating demolition permit fees, encroachment permit and
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grading permit fees) other than those specifically permitted by this Agreement or other
connection fees imposed by third party utilities;

(2 Impose against the Project any condition, dedication or other exaction not
specifically authorized by Applicable Law; or

(h) Limit the processing or procuring of applications and approvals of
Subsequent Approvals.

6.6  Initiatives and Referenda.

(a) If any City Law is enacted or imposed by initiative or referendum, or by
the City Council directly or indirectly in connection with any proposed initiative or referendum,
which City Law would conflict with Applicable Law or this Agreement or reduce the
development rights provided by this Agreement, such Law shall not apply to the Project.

(b)  Except as authorized in Section 6.9, without limiting the generality of any
of the foregoing, no moratorium or other limitation (whether relating to the rate, timing, phasing
or sequencing of development) affecting subdivision maps, building permits or other
entitlements to use that are approved or to be approved, issued or granted within the City, or
portions of the City, shall apply to the Project.

(©) To the maximum extent permitted by law, City shall prevent any City Law
from invalidating or prevailing over all or any part of this Agreement, and City shall cooperate
with Developer and shall undertake such actions as may be necessary to ensure this Agreement
remains in full force and effect.

@D Developer reserves the right to challenge in court any City Law that would
conflict with Applicable Law or this Agreement or reduce the development rights provided by
this Agreement.

6.7 Environmental Mitigation. The parties understand that the DSASP EIR and the
ECA were intended to be used in connection with each of the Project Approvals and Subsequent
Approvals needed for the Project. Consistent with the CEQA policies and requirements
applicable to the DSASP EIR and the ECA, City agrees to use the DSASP EIR and ECA in
connection with the processing of any Subsequent Approval to the maximum extent allowed by
law and not to impose on the Project any mitigation measures or conditions of approval other
than those specifically imposed by the Project Approvals, ECA, and DSASP EIR, or specifically
‘required by CEQA or other Applicable Law.

6.8 Life of Subdivision Maps, Development Approvals, and Permits. The term of
any subdivision map or any other map, permit, rezoning, or other land use entitlement approved

as a Project Approval or Subsequent Approval shall automatically be extended for the longer of
the duration of this Agreement (including any extensions) or the term otherwise applicable to
such Project Approval or Subsequent Approval if this Agreement is no longer in effect. The term
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of this Agreement and any subdivision map or other Project Approval or Subsequent Approval
shall not include any period of time during which a development moratorium (including, but not
limited to, a water or sewer moratorium or water and sewer moratorium) or the actions of other
public agencies that regulate land use, development or the provision of services to the land,
prevents, prohibits or delays the construction of the Project or a lawsuit involving any such
development approvals or permits is pending.

6.9  State and Federal Law. As provided in Government Code section 65869.5, this
Agreement shall not preclude the application to the Project of changes in laws, regulations, plans
or policies, to the extent that such changes are specifically mandated and required by changes in
state or federal laws or regulations. Not in limitation of the foregoing, nothing in this Agreement
shall preclude City from imposing on Developer any fee specifically mandated and required by
state or federal laws and regulations.

6.10 Prevailing Wage. To the full extent required by all applicable state and federal
laws, rules and regulations, Developer and its contractors and agents shall comply with
California Labor Code Section 1720 et seq. and the regulations adopted pursuant thereto
(“Prevailing Wage Laws”), and shall be responsible for carrying out the requirements of such
provisions. If applicable, Developer shall submit to City a plan for monitoring payment of
prevailing wages and shall implement such plan at Developer’s expense.

To the fullest extent permitted by law, Developer shall indemnify, defend (with counsel
approved by City) and hold the City, and their respective elected and appointed officers,
officials, employees, agents, consultants, and contractors (collectively, the “Indemnitees™)
harmless from and against all liability, loss, cost, expense (including without limitation
attorneys’ fees and costs of litigation), claim, demand, action, suit, judicial or administrative
proceeding, penalty, deficiency, fine, order, and damage (all of the foregoing collectively
“Claims”) which directly or indirectly, in whole or in part, are caused by, arise in connection
with, result from, relate to, or are alleged to be caused by, arise in connection with, or relate to,
the payment or requirement of payment of prevailing wages (including without limitation, all
claims that may be made by contractors, subcontractors or other third party claimants pursuant to
Labor Code Sections 1726 and 1781), the failure to comply with any state or federal labor laws,
regulations or standards in connection with this Agreement, including but not limited to the
Prevailing Wage Laws, or any act or omission of Developer related to this Agreement with
respect to the payment or requirement of payment of prevailing wages, whether or not any -
insurance policies shall have been determined to be applicable to any such Claims. It is further
agreed that the City does not and shall not waive any rights against Developer which they may
have by reason of this indemnity and hold harmless agreement because of the acceptance by the
City, or Developer’s deposit with the City of any of the insurance policies described in this
Agreement. The provisions of this Section 6.10 shall survive the expiration or earlier termination
of this Agreement and the issuance of a Certificate of Completion for the Project. Developer’s
indemnification obligations set forth in this section shall not apply to Claims arising solely from
the gross negligence or willful misconduct of the Indemnitees.

6.11 Timing and Review of Pi'ol'ect Construction and Completion.
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(a) The Project consists of two phases. Phasing will occur in such a manner as
to always preserve the potential for 272 residential units on the site during the term of the
Agreement.

@) Phase 1 shall include:

e Two seven-story residential buildings on Parcels A & D, with a
minimum of 260 apartment units between them and two levels
of parking garages in each building.

e A parking lot on Parcel B at 405 Cypress Avenue.

e All site improvements and design features as shown on the
Project Approvals for Phase 1.

(ii))  Phase 2 shall include:
e Twelve (12) for-sale townhomes at 216 Miller Avenue.

e All site improvements and design features as shown on the
Project Approvals for Phase 2.

612 No Housing Restrictions on Rental Residential Component. City
acknowledges and agrees that the residential component of the Project, other than the twelve
townhomes, is proposed for, approved as, and will be constructed as market-rate rental housing.
City represents and warrants that no inclusionary housing, occupancy limitation or control, and
no rent control requirement applies to the Project so long as the residential component is
comprised solely of rental housing. City covenants that it will not adopt or attempt to apply any
such restrictions, requirements or controls to the Project, other than the twelve townhomes, so
long as the residential component is solely comprised of rental housing.

ARTICLE 7.
AMENDMENT

71  To the extent permitted by state and federal law, any Project Approval or
Subsequent Approval may, from time to time, be amended or modified in the following manner:

(a) Administrative Project Amendments. Upon the written request of
Developer for an amendment or modification to a Project Approval or Subsequent Approval, the
Chief Planner or his/her designee shall determine: (i) whether the requested amendment or
modification is minor when considered in light of the Project as a whole; and (ii) whether the
requested amendment or modification is consistent with this Agreement and Applicable Law. If
the Chief Planner or his/her designee finds that the proposed amendment or modification is
minor, consistent with this Agreement and Applicable Law, and will result in no new significant
impacts not addressed and mitigated in the ECA or DSASP EIR, the amendment shall be
determined to be an “Administrative Project Amendment” and the Chief Planner or his
designee may, except to the extent otherwise required by law, approve the Administrative Project
Amendment without notice and public hearing. Without limiting the generality of the foregoing,
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lot line adjustments, minor alterations in vehicle circulation patterns or vehicle access points,
location of parking stalls on the site, number of required parking stalls if city development
standards allow, substitutions of comparable landscaping for any landscaping shown on any final
development plan or landscape plan, variations in the location of structures that do not
substantially alter the design concepts of the Project, variations in the residential unit mix
(number of one, two or three bedroom- units), location or installation of utilities and other
infrastructure connections or facilities that do not substantially alter the design concepts of the
Project, and minor adjustments to the Project Site diagram or Project Site legal description shall
be treated as Administrative Project Amendments.

(b)  Non-Administrative Project Amendments. Any request by Developer for
an amendment or modification to a Project Approval or Subsequent Approval which is
determined not to be an Administrative Project Amendment as set forth above shall be subject to
review, consideration and action pursuant to the Applicable Law and this Agreement.

72  Amendment of this Agreement.This Agreement may be amended from time to
time, in whole or in part, by mutual written consent of the parties hereto or their successors in
interest, as follows:

(a) Administrative Agreement Amendments. Any amendment to this
Agreement which does not substantially affect (i) the Term of this Agreement, (ii) permitted uses
of the Project Site, (iii) provisions for the reservation or dedication of land, (iv) conditions,
terms, restrictions, or requirements for subsequent discretionary actions, (v)the density or
intensity of use of the Project Site or the maximum height or size of proposed buildings or
(vi) monetary contributions by Developer, shall be considered an “Administrative Agreement
Amendment” and shall not, except to the extent otherwise required by law, require notice or
public hearing before the parties may execute an amendment hereto. Such amendment may be
approved by City resolution.

(b)  Other Agreement Amendments. Any amendment to this Agreement other
than an Administrative Agreement Amendment shall be subject to recommendation by the
Planning Commission (by advisory resolution) and approval by the City Council (by ordinance)
following a duly noticed public hearing before the Planning Commission and City Council,
consistent with Government Code sections 65867 and 65867.5.

(c) -~ Amendment Exemptions. No amendment of a Project Approval or
Subsequent Approval, or a Subsequent Approval shall require an amendment to this Agreement.
Instead, any such matter automatically shall be deemed to be incorporated into the Project and
vested under this Agreement.

ARTICLE 8
ASSIGNMENT, TRANSFER AND NOTICE

8.1  Assignment and Transfer. Developer may transfer or assign all or any portion of
its interests, rights, or obligations under the Agreement and the Project approvals to third parties
acquiring an interest or estate in the Project or any portion thereof including, without limitation,
purchasers or lessees of "lots, parcels, or facilities. Prior to the issuance of a certificate of
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occupancy for all or any portion of the Property, Developer will seek City’s prior written consent
to any transfer, which consent will not be unreasonably withheld or delayed. City may refuse to
give consent only if, in light of the proposed transferee’s reputation and financial resources, such
transferee would not, in City’s reasonable opinion, be able to perform the obligations proposed to
be assumed by such transferee. Such determination will be made by the City Manager and will
be appealable by Developer to the City Council.

Notwithstanding any other provision of this Agreement to the contrary, each of following
Transfers are permitted and shall not require City consent under this Section 8.1:

(a) Any transfer for financing purposes to secure the funds necessary for
construction and/or permanent financing of the Project;

()] An assignment of this Agreement to an Affiliate of Developer;

(©) The sale of one or more of the completed residential units to an occupant
thereof;

() Transfers of common area to a homeowners or property owners
association; or

(e) Dedications and grants of easements and rights of way required in
accordance with the Project Approvals.

For the purposes of this Section 8.1, “Affiliate of Developer” means an entity or person
that is directly or indirectly controlling, controlled by, or under common control with Developer.
For the purposes of this definition, “control” means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of an entity or a person,
whether through the ownership of voting securities, by contract, or otherwise, and the terms
“controlling” and “controlled” have the meanings correlative to the foregoing.

ARTICLE 9
COOPERATION IN THE EVENT OF LEGAL CHALLENGE

9.1 Cooperation. In the event of any administrative, legal, or equitable action or
other proceeding instituted by any person not a party to the Agreement challenging the validity
of any provision of the Agreement or any Project approval, the parties will cooperate in
defending such action or proceeding. City shall promptly notify Developer of any such action
against City. If City fails promptly to notify Developer of any legal action against City or if City
fails to cooperate in the defense, Developer will not thereafter be responsible for City’s defense.
The parties will use best efforts to select mutually agreeable legal counsel to defend such action,
and Developer will pay compensation. for such legal counsel (including City Attorney time and
overhead for the defense of such action), but will exclude other City staff overhead costs and
normal day-to-day business expenses- incurred by City. Developer’s obligation to pay for legal
counsel will extend to fees incurred on appeal. In the event City and Developer are unable to
select mutually agreeable legal counsel to defend such action or proceeding, each party may
select its own legal counsel and Developer will pay its and the City’s legal fees and costs.
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Developer shall reimburse the City for all reasonable court costs and attorneys’ fees expended by
the City in defense of any such action or other proceeding or payable to any prevailing
plaintiff/petitioner.

9.2  Reapproval. If, as a result of any administrative, legal, or equitable action or
other proceeding, all or any portion of the Agreement or the Project approvals are set aside or
otherwise made ineffective by any judgment in such action or proceeding (“Judgment”), based
on procedural, substantive or other deficiencies (“Deficiencies”), the parties will use their
respective best efforts to sustain and reenact or readopt the Agreement, and/or the Project
approvals, that the Deficiencies related to, unless the Parties mutually agree in writing to act
otherwise:

(@) If any Judgment requires reconsideration or consideration by City of the
Agreement or any Project approval, then the City will consider or reconsider that matter in a
manner consistent with the intent of the Agreement and with Applicable Law. If any such
Judgment invalidates or otherwise makes ineffective all or any portion of the Agreement or
Project approval, then the parties will cooperate and will cure any Deficiencies identified in the
Judgment or upon which the Judgment is based in a manner consistent with the intent of the
Agreement and with Applicable Law. City will then consider readopting or reenacting the
Agreement, or the Project approval, or any portion thereof, to which the Deficiencies related.

(b)  Acting in a manner consistent with the intent of the Agreement includes,
but is not limited to, recognizing that the parties intend that Developer may develop the Project
as described in the Agreement, and adopting such ordinances, resolutions, and other enactments
as are necessary to readopt or reenact all or any portion of the Agreement or Project approvals
without contravening the Judgment.

ARTICLE 10
DEFAULT; REMEDIES; TERMINATION

10.1 Defaults. Any failure by either party to perform any term or provision of the
Agreement, which failure continues uncured for a period of thirty (30) days following written
notice of such failure from the other party (unless such period is extended by mutual written
consent), will constitute a default under the Agreement. Any notice given will specify the nature
of the alleged failure and, where appropriate, the manner in which said failure satisfactorily may
be cured. If the nature of the alleged failure is such that it cannot reasonably be cured within such
30-day period, then the commencement of the cure within such time period, and the diligent
prosecution to completion of the cure thereafter, will be deemed to be a cure within such 30-day
period. Upon the occurrence of a default under the Agreement, the non-defaulting party may
‘institute legal proceedings to enforce the terms of the Agreement or, in the event of a material
default, terminate the Agreement. If the default is cured, then no default will exist and the
noticing party shall take no further action.

102 Termination. If City elects to consider terminating the Agreement due to a
material default of Developer, then City will give a notice of intent to terminatc the Agreement
‘and the matter will be scheduled for consideration and réview by the City Council at a duly
noticed and conducted public hearing. Developer will have the right to offer written and oral
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evidence prior to or at the time of said public hearings. If the City Council determines that a
material default has occurred and is continuing, and elects to terminate the Agreement, City will
give written notice of termination of the Agreement to Developer by certified mail and the
Agreement will thereby be terminated sixty (60) days thereafter.

10.3 Enforced Delay; Extension of Time of Performance. Subject to the limitations
set forth below, performance by either party hereunder shall not be deemed to be in default, and
all performance and other dates specified in this Agreement shall be extended, where delays are
due to: war; insurrection; strikes and labor disputes; lockouts; riots; floods; earthquakes; fires;
casualties; acts of God; acts of the public enemy; epidemics; quarantine restrictions; freight
embargoes; governmental restrictions or priority; litigation and arbitration, including court
delays; legal challenges to this Agreement, the PSA, the Project Approvals, or any other
approval required for the Project or any initiatives or referenda regarding the same;
environmental conditions, pre-existing or discovered, delaying the construction or development
of the Property or any portion thereof; unusually severe weather but only to the extent that such
weather or its effects (including, without limitation, dry out time) result in delays that
cumulatively exceed thirty (30) days for every winter season occurring after commencement of
construction of the Project; acts or omissions of the other party; or acts or failures to act of any
public or governmental agency or entity (except that acts or failures to act of City shall not
excuse performance by City); moratorium; or a Severe Economic Recession (each a “Force
Majeure Delay”). An extension of time for any such cause shall be for the period of the
enforced delay and shall commence to run from the time of the commencement of the cause, if
Notice by the party claiming such extension is sent to the other party within sixty (60) days of
the commencement of the cause. If Notice is sent after such sixty (60) day period, then the
extension shall commence to run no sooner than sixty (60) days prior to the giving of such
Notice. Times of performance under this Agreement may also be extended in writing by the
mutual agreement of City and Developer. Developer’s inability or failure to obtain financing or
otherwise timely satisfy shall not be deemed to be a cause outside the reasonable control of the
Developer and shall not be the basis for an excused delay unless such inability, failure or delay is
a direct result of a Severe Economic Recession. “Severe Economic Recession” means a decline
in the monetary value of all finished goods and services produced in the United States, as
measured by initial quarterly estimates of United States Gross Domestic Project (“GDP”)
published by the United States Department of Commerce Bureau of Economic Analysis (and not
subsequent monthly revisions), lasting more than four (4) consecutive calendar quarters. Any
quarter of flat or positive GDP growth shall end the period of such Severe Economic Recession

10.4 Legal Action. Either party may institute legal action to cure, correct, or remedy
any default, enforce any covenant or agreement in the Agreement, enjoin any threatened or
attempted violation thereof, and enforce by specific performance the obligations and rights of the
parties thereto. The sole and exclusive remedy for any default or violation of the Agreement will
be specific performance. In any proceeding brought to enforce the Agreement, the prevailing
party will be entitled to recover from the unsuccessful party all costs, expenses and reasonable
attorney’s fees incurred by the prevailing party in the enforcement proceeding.

10.5 Periodic Review.
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(@ Conducting the Periodic Review. Throughout the Term of this Agreement,
at least once every twelve (12) months following the execution of this Agreement, City shall
review the extent of good-faith compliance by Developer with the terms of this Agreement. This
review (“Periodic Review”) shall be conducted by the Chief Planner or his/her designee and
shall be limited in scope to compliance with the terms of this Agreement pursuant to
Government Code section 65865.1.

(b)  Notice. At least five (5) days prior to the Periodic Review, and in the
manner prescribed in Section 11.9 of this Agreement, City shall deposit in the mail to Developer
a copy of any staff reports and documents to be used or relied upon in conducting the review
and, to the extent practical, related exhibits concerning Developer’s performance hereunder.
Developer shall be permitted an opportunity to respond to City’s evaluation of Developer’s
performance, either orally at a public hearing or in a written statement, at Developer’s election.
Such response shall be made to the Chief Planner.

©) Good Faith Compliance. During the Periodic Review, the Chief Planner
shall review Developer’s good-faith compliance with the terms of this Agreement. At the
conclusion of the Periodic Review, the Chief Planner shall make written findings and
determinations, on the basis of substantial evidence, as to whether or not Developer has complied
in good faith with the terms and conditions of this Agreement. The decision of the Chief Planner
shall be appealable to the City Council. If the Chief Planner finds and determines that Developer
has not complied with such terms and conditions, the Chief Planner may recommend to the City
Council that it terminate or modify this Agreement by giving notice of its intention to do so, in
the manner set forth in Government Code sections 65867 and 65868. The costs incurred by City
in connection with the Petiodic Review process described herein shall be borne by Developer.

(@ Failure to Properly Conduct Periodic Review. If City fails, during any
calendar year, to either: (i) conduct the Periodic Review or (ii) notify Developer in writing of
City’s determination, pursuant to a Periodic Review, as to Developer’s compliance with the
terms of this Agreement and such failure remains uncured as of December 31 of any year during
the term of this Agreement, such failure shall be conclusively deemed an approval by City of
Developer’s compliance with the terms of this Agreement.

(e) Written Notice of Compliance. With respect to any year for which
Developer has been determined or deemed to have complied with this Agreement, City shall,
within thirty (30) days following request by Developer, provide Developer with a written notice
of compliance, in recordable form, duly executed and acknowledged by City. Developer shall
have the right, in Developer’s sole discretion, to record such notice of compliance.

10.6 California Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California. Any action to enforce or interpret this Agreement shall
be filed and heard in the Superior Court of San Mateo County, California. :

10.7 Resolution of Disputes. With regard to any dispute involving development of the
Project, the resolution of which is not provided for by this Agreement or Applicable Law,
Developer shall, at City’s request, meet with City. The parties to any such meetings shall attempt
in good faith to resolve any such disputes. Nothing in this section shall in any way be interpreted
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as requiring that Developer and City and/or City’s designee reach agreement with regard to those
matters being addressed, nor shall the outcome of these meetings be binding in any way on City
or Developer unless expressly agreed to by the parties to such meetings.

10.8 Attorneys’ Fees. In any legal action or other proceeding brought by either party
to enforce or interpret a provision of this Agreement, the prevailing party is entitled to reasonable
attorneys’ fees and any other costs incurred in that proceeding in addition to any other relief to
which it is entitled.

10.9 Hold Harmless. Developer shall hold City and its elected and appointed officers,
agents, employees, and representatives harmless from claims, costs, and liabilities for any
personal injury, death, or property damage which is a result of, or alleged to be the result of, the
construction of the Project, or of operations performed under this Agreement by Developer or by
Developer’s contractors, subcontractors, agents or employees, whether such operations were
performed by Developer or any of Developer’s contractors, subcontractors, agents or employees.
Nothing in this section shall be construed to mean that Developer shall hold City harmless from
any claims of personal injury, death or property damage arising from, or alleged to arise from,
any gross negligence or willful misconduct on the part of City, its elected and appointed
representatives, offices, agents and employees.

ARTICLE 11
MISCELLANEOUS

11.1 Incorporation of Recitals and Introductory Paragraph. The Recitals contained
in this Agreement, and the introductory paragraph preceding the Recitals, are hereby

incorporated into this Agreement as if fully set forth herein.

11.2 No Agency. It is specifically understood and agreed to by and between the parties
hereto that: (i) the subject development is a private development; (ii) City has no interest or
responsibilities for, or duty to, third parties concerning any improvements until such time, and
only until such time, that City accepts the same pursuant to the provisions of this Agreement or
in connection with the various Project Approvals or Subsequent Approvals; (iii) Developer shall
have full power over and exclusive control of the Project herein described, subject only to the
limitations and obligations of Developer under this Agreement, the Project Approvals,
Subsequent Approvals, and Applicable Law; and (iv) City and Developer hereby renounce the
existence of any form of agency relationship, joint venture or partnership between City and
Developer and agree that nothing contained herein or in any document executed in connection
herewith shall be construed as creating any such relationship between City and Developer.

11.3 Enforceability. City and Developer agree that unless this Agreement is amended
or terminated pursuant to the provisions of this Agreement, this Agreement shall be enforceable
by any party hereto notwithstanding any change hereafter enacted or adopted (whether by
ordinance, resolution, initiative, or any other means)-in any applicable general plan, specific
plan, zoning ordinance, subdivision ordinance, or any other land use ordinance or building
ordinance, resolution or other rule, regulation or policy adopted by City that changes, alters or
amends the rules, regulations, and policies applicable to the development of the Project Site at
the time of the approval of this Agreement as provided by Government Code section 65866.
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11.4  Severability. If any term or provision of this Agreement, or the application of any
term or provision of this Agreement to a particular situation, is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remaining terms and provisions of this
Agreement, or the application of this Agreement to other situations, shall continue in full force
and effect unless amended or modified by mutual consent of the parties. Notwithstanding the
foregoing, if any material provision of this Agreement, or the application of such provision to a
particular situation, is held to be invalid, void or unenforceable, either City or Developer may (in
their sole and absolute discretion) terminate this Agreement by providing written notice of such
termination to the other party.

11.5 Other Necessary Acts. Each party shall execute and deliver to the other all such
other further instruments and documents as may be reasonably necessary to carry out the Project
Approvals, Subsequent Approvals and this Agreement and to provide and secure to the other
party the full and complete enjoyment of its rights and privileges hereunder.

11.6 Construction. Each reference in this Agreement or any of the Project Approvals
or Subsequent Approvals shall be deemed to refer to the Agreement, Project Approval, or
Subsequent Approval as it may be amended from time to time, whether or not the particular
reference refers to such possible amendment. This Agreement has been reviewed and revised by
legal counsel for both City and Developer, and no presumption or rule that ambiguities shall be
construed against the drafting party shall apply to the interpretation or enforcement of this
Agreement.

11.7 Other Miscellaneous Terms. The singular shall include the plural; the masculine
gender shall include the feminine; “shall” is mandatory; “may” is permissive. If there is more
than one signer of this Agreement, the signer obligations are joint and several.

11.8 Covenants Running with the Land. All of the provisions contained in this
Agreement shall be binding upon the parties and their respective heirs, successors and assigns,
representatives, lessees, and all other persons acquiring all or a portion of the Project, or any
interest therein, whether by operation of law or in any manner whatsoever. All of the provisions
contained in this Agreement shall be enforceable as equitable servitudes and shall constitute
covenants running with the land pursuant to California law including, without limitation, Civil
Code section 1468. Each covenant herein to act or refrain from acting is for the benefit of or a
burden upon thie Project, as appropriate, runs with the Project Site, and is binding upon the owner
of all or a portion of the Project Site and each successive owner during its ownership of such

property.

11.9 Notices. Any notice or communication required hereunder between City or
Developer must be in writing, and may be given either personally, by telefacsimile (with original
forwarded by regular U.S. Mail), by registered or certified mail (return receipt requested), or by
Federal Express or other similar courier promising overnight delivery If personally delivered, a
notice shall be deemed to have been given when delivered to the party to whom it is addressed. If
given by facsimile transmission, a notice or communication shall be deemed to have been given
and received upon actual physical receipt of the entire document by the receiving party’s
facsimile machine. Notices transmitted by facsimile after 5:00 p.m. on a normal business day or
on a Saturday, Sunday, or holiday shall be deemed to have been given and received on the next
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normal business day. If given by registered or certified mail, such notice or communication shall
be deemed to have been given and received on the first to occur of: (i) actual receipt by any of
the addressees designated below as the party to whom notices are to be sent, or (ii) five (5) days
after a registered or certified letter containing such notice, properly addressed, with postage
prepaid, is deposited in the United States mail. If given by Federal Express or similar courier, a
notice or communication shall be deemed to have been given and received on the date delivered
as shown on a receipt issued by the courier. Any party hereto may at any time, by giving ten (10)
days written notice to the other party hereto, designate any other address in substitution of the
address to which such notice or communication shall be given. Such notices or communications
shall be given to the parties at their addresses set forth below:

If to City, to: City of South San Francisco
400 Grand Avenue
Attn: City Manager
South San Francisco, CA 94080
Phone: (650) 877-8500
Fax: (650) 829-6609

With a Copy Meyers, Nave, Riback, Silver & Wilson
to: 575 Market Street, Suite 2080
San Francisco, CA 94105
Attn: Jason S. Rosenberg, City Attorney
Phone: (415) 421-3711
Fax: (415) 421-3767

If to Miller Cypress SSF, LLC
Developer, to: Sares-Regis Group of Northern California
901 Mariners Island Blvd., 7th Floor
Attn: Ken Busch

San Mateo, CA 94404
Phone: (650) 377-5805
Email: kbusch@srgnc.com

With  Copies Holland & Knight
to: 50 California Street, #2500
San Francisco, CA 94111
Attn: Tamsen Plume
Phone: (415) 743-9461
Email: tamsen.plume@hklaw.com

11.10 Entire Agreement, Counterparts And Exhibits. This Agreement is executed in
two (2) duplicate counterparts; each of which is deemed to be an original. This Agreement
consists of 22 pages and thre¢ (3) exhibits which constitute in full, the final and exclusive
understanding and agreement of the parties and supersedes all negotiations or previous
agreements of the parties with respect to all or any part of the subject matter hereof. All waivers
of the provisions of this Agreement shall be in writing and signed by the appropriate authorities
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of City and the Developer. The following exhibits are attached to this Agreement and
incorporated herein for all purposes:

Exhibit A:  Description and Diagram of Project Site
Exhibit B:  List of Project Approvals
Exhibit C:  Applicable Laws & City Fees, Exactions, and Payments

11.11 Recordation Of Development Agreement. Pursuant to Government Code
section 65868.5, no later than ten (10) days after City enters into this Agreement, the City Clerk
shall record an executed copy of this Agreement in the Official Records of the County of San
Mateo.

IN WITNESS WHEREOF, this Agreement has been entered into by and between
Developer and City as of the day and year first above written.

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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DEVELOPER

MILLER CYPRESS SSF, LLC,
a Delaware limited liability company

By: SRGNC Miller Cypress SSF, LLC,
a Delaware limited liability company,

By: SRGNCMF, LLC,
a Delaware limited liability company,

By:
Name: Mark R. Kroll
Title: President
APPROVED AS TO FORM:

By:

Tamsen Plume, Holland & Knight
Counsel for Developer

22
2629387

Countywide Oversight Board Meeting - October 16, 2018
Page 355 of 406



Exhibit A
Description and Diagram of Project Site

REAL PROPERTY IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF SAN
MATEO, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

LOTS 5 AND 6 IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP ENTITLED
"SOUTH SAN FRANCISCO, SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE
OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON
MARCH 1, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND COPIED INTO BOOK 2 OF
MAPS AT PAGE 52.

APN: 012-318-040
PARCEL ONE:

LOTS 7, 8, 9, 10, 11 AND 12 IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP
ENTITLED "SOUTH SAN FRANCISCO SAN MATEO CO. CAL. PLAT NO. 1", FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF
CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6, AND A
COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

APN: 012-318-080 JPN: 012-031-318-03A and 012-031-318-07A
PARCEL TWO:

LOTS 13, 14 AND THE SOUTHERLY 22 FEET, FRONT AND REAR MEASUREMENTS
OF LOT 15, IN BLOCK 148, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN
FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT NO. 1", FILED IN THE
OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO, STATE OF
CALIFORNIA ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE 6, AND A COPY
ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

PARCEL THREE:

PORTION OF LOTS 15 AND 16 IN BLOCK 148, AS DESIGNATED ON THE MAP
ENTITLED, "SOUTH SAN FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT
NO. 1", FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO,
STATE OF CALIFORNIA ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE 6, AND
A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF AIRPORT
BOULEVARD (ORIGINALLY SAN BRUNO ROAD AND FORMERLY BAYSHORE
BOULEVARD) AT ITS INTERSECTION WITH THE LINE DIVIDING SAID LOTS 15 AND
16, AS SAID LOTS AND BOULEVARD ARE SHOWN ON THE ABOVE MENTIONED
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MAP; THENCE SOUTH 22° 14' 50" WEST, 3.02 FEET, ALONG SAID LINE OF AIRPORT
BOULEVARD, TO A POINT IN A LINE DISTANT 3 FEET MEASURED AT RIGHT
ANGLES SOUTHWESTERLY FROM SAID DIVIDING LINE; THENCE NORTH 74° 27'
WEST, ALONG SAID PARALLEL LINE, 60 FEET; THENCE NORTH 22° 14' 50" EAST,
28.19 FEET, MORE OR LESS, TO THE NORTHEASTERLY LINE OF LOT 16; THENCE
SOUTH 74° 27" EAST, 60 FEET, ALONG SAID LINE OF LOT 16 TO SAID
NORTHWESTERLY LINE OF AIRPORT BOULEVARD; THENCE SOUTH 22° 14' 50"
WEST, ALONG SAID LINE, 25.17 FEET, MORE OR LESS, TO THE POINT OF
BEGINNING.

EXCEPTING ALL OIL, GAS AND OTHER HYDROCARBONS; NON-HYDROCARBON
GASES OR GASEOUS SUBSTANCES; ALL OTHER MINERALS OF WHATSOEVER
NATURE, WITHOUT REGARD TO SIMILARITY TO THE ABOVE MENTIONED
SUBSTANCES; AND ALL SUBSTANCES THAT MAY BE PRODUCED THEREWITH
FROM THE PROPERTY.

ALSO EXCEPTING ALL GEOTHERMAL RESOURCES, EMBRACING; INDIGENOUS
STEAM, HOT WATER AND HOT BRINES; STEAM AND OTHER GASES, HOT WATER
AND HOT BRINES RESULTING FROM WATER, GAS OR OTHER FLUIDS
ARTIFICIALLY INTRODUCED INTO SUBSURFACE FORMATIONS; HEAT OR OTHER
ASSOCIATED ENERGY FOUND BENEATH THE SURFACE OF THE EARTH; AND
BYPRODUCTS OF ANY OF THE FOREGOING SUCH AS MINERALS (EXCLUSIVE OF
OIL OR HYDROCARBON GAS THAT CAN BE SEPARATELY PRODUCED) WHICH ARE
FOUND IN SOLUTION OR ASSOCIATION WITH OR DERIVED FROM ANY OF THE
FOREGOING.

ALSO EXCEPTING THE SOLE AND EXCLUSIVE RIGHT FROM TIME TO TIME TO
BORE OR DRILL AND MAINTAIN WELLS AND OTHER WORKS INTO AND THROUGH
THE PROPERTY AND ADJOINING STREETS, ROADS AND HIGHWAYS BELOW A
DEPTH OF FIVE HUNDRED (500) FEET FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR AND PRODUCING ENERGY RESOURCES: THE RIGHT
TO PRODUCTS, INJECT, STORE AND REMOVE FROM AND THROUGH SAID BORES,
WELLS OR WORKS, OIL, GAS, WATER, AND OTHER SUBSTANCES OF WHATEVER
NATURE, INCLUDING THE RIGHT TO PERFORM BELOW SAID DEPTH ANY AND ALL
OPERATIONS DEEMED BY GRANTOR NECESSARY OR CONVENIENT FOR THE
EXERCISE OF SUCH RIGHTS.

THE RIGHTS HEREINABOVE EXCEPTED AND RESERVED TO GRANTOR DO NOT
INCLUDE AND DO NOT EXCEPT OR RESERVE TO GRANTOR ANY RIGHT OF
GRANTOR TO USE THE SURFACE OF THE PROPERTY OR THE FIRST FIVE
HUNDRED (500) FEET BELOW SAID SURFACE OR TO CONDUCT ANY OPERATIONS
THEREON OR THEREIN. UNLESS HEREINAFTER SPECIFICALLY EXCEPTED AND
RESERVED, ALL RIGHTS AND INTERESTS IN THE SURFACE OF THE PROPERTY
ARE HEREBY CONVEYED.
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AS THE ABOVE EXCEPTING WERE RESERVED IN THE DEED FROM CHEVRON

US.A., INC,, A CORPORATION IN THE DEED RECORDED MARCH 8, 1988 AS
INSTRUMENT NO. 88027407.

APN: 012-317-110 JPN: 012-031-317-07A AND 012-031-317-08A
PARCEL FOUR:

NORTHERLY 3 FEET OF LOT 15, AND ALL OF LOT 16, IN BLOCK 148, AS SHOWN ON
THAT CERTAIN MAP ENTITLED "SOUTH SAN FRANCISCO SAN MATEO CO. CAL.
PLAT NO. 1", FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO
COUNTY, STATE OF CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT
PAGE(S) 6, AND A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

EXCEPTING THEREFROM THE LANDS DESCRIBED IN THE DEED FROM RHODA L.
RAUDEBAUGH, TRUSTEE TO LEONARD M. ROWE AND WIFE, DATED JUNE 24, 1948,
AND RECORDED JULY 09, 1948, IN BOOK 1548 OF OFFICIAL RECORDS OF SAN
MATEO COUNTY, AT PAGE 554 (40420-H).

PARCEL FIVE:

LOTS 17 AND 18, IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP ENTITLED
"SOUTH SAN FRANCISCO SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE
OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON
MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6, AND A COPY ENTERED IN
BOOK 2 OF MAPS AT PAGE 52.

APN: 012-317-100 JPN: 012-031-317-10A
PARCEL SIX:

LOTS 19 20, 21, 22, 23 AND 24, IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP
ENTITLED "SOUTH SAN FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT NO.
1", FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY,
STATE OF CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6,
AND A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

APN: 012-317-090 JPN: 012-031-317-09A

PARCEL SEVEN:

LOT 1 IN BLOCK 138, AS SHOWN ON THAT CERTAIN MAP ENTITLED "SOUTH SAN
FRANCISCO, SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE OF THE
COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON

MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN
BOOK. 2 OF MAPS AT PAGE 52.
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APN: 012-314-100 JPN: 012-031-314-10A

PARCEL EIGHT:

THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 5, BLOCK
138, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO, SAN
MATEQO CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE
RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON MARCH
01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF
MAPS AT PAGE 52.

PARCEL NINE:

THE WESTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 5, BLOCK
138, AND THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 6,
BLOCK 138, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO,
SAN MATEO CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE
RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA ON MARCH
01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF
MAPS AT PAGE 52.

PARCEL TEN:

THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 7 AND THE
WESTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 6 IN BLOCK 138,
AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO, SAN MATEO
CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE RECORDER
OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON MARCH 01, 1892 IN
BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF MAPS AT
PAGE 52.
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Exhibit B:
List of Project Approvals

¢ Environmental Consistency Analysis approved by the C1ty Council on February 10, 2016
by Resolution No. 02-2016.

¢ Conditional Use Permit (15-0027) approved by the City Council on February 10, 2016 by
Resolution No. 17-2016.

e Design Review (15-0032) approved by the City Council on February 10, 2016 by
Resolution No. 17-2016.

e Waiver and Modification regarding Height (15-0001) approved by the City Council on
February 10, 2016 by Resolution No. 17-2016.

e Parking Exemption (15-0004) approved by the City Council on February 10, 2016 by
Resolution No. 17-2016

o Development Agreement (15-0003) approved by the City Council on February 24, 2016
by Ordinance No. 1512-2016.

B-1
#39643361_v4
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Approvals).

2629379

Exhibit C

Applicable Laws & City Fees, Exactions, and Payments

CURRENT SOUTH SAN FRANCISCO LAWS

Developer shall comply with the following City regulations and provisions applicable to
the Property as of the Effective Date (except as modified by this Agreement and the Project

1.1

1.2

1.3

1.4

South San Francisco General Plan. The Developer will develop the Project in a
manner consistent with the objectives, policies, general land uses and programs
specified in the South San Francisco General Plan, as adopted on October 13, 1999
and as amended from time to time.

Downtown Station Area Specific Plan. The Developer will develop the Project in a
manner consistent with the objectives, policies, general land uses and programs
specified in the South San Francisco Downtown Station Area Specific Plan, as
adopted in January 2015.

Downtown Station Area Specific Plan Zoning District. The Developer shall
construct the Project in a manner consistent with the Downtown Station Area
Specific Plan Zoning District applicable to the Project as of the Effective Date
(except as modified by this Agreement).

South San Francisco Municipal Code. The Developer shall construct the Project in a
manner consistent with the South San Francisco Municipal Code provisions, as
applicable to the Project as of the Effective Date (except as modified by this
Agreement).

FEES, EXACTIONS, & PAYMENTS

Subject to the terms of Section 5.6(b) of this Agreement, Developer agrees that
Developer shall be responsible for the payment of the following fees, charges, exactions, taxes,
and assessments (collectively, “Assessments”). From time to time, the City may update, revise,
or change its Assessments. Further, nothing herein shall be construed to relieve the Property
from common benefit assessments levied against it and similarly situated properties by the City
pursuant to and in accordance with any statutory procedure for the assessment of property to pay
for infrastructure and/or services that benefit the Property. Except as indicated below, the amount
paid for a particular Assessment, shall be the amount owed, based on the calculation or formula
in place at the time payment is due, as specified below.

2.1

Administrative/Processing Fees. The Developer shall pay the applicable application,
processing, administrative, legal and inspection fees and charges, as currently
adopted pursuant to City’s Master Fee Schedule and required by the City for
processing of land use entitlements, including without limitation, General Plan
amendments, zoning changes, precise plans, development agreements, conditional
use permits, variances, transportation demand management plans, tentative

C-1
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2629379

subdivision maps, parcel maps, lot line adjustments, general plan maintenance fee,
demolition permits, and building permits.

2.2. Impact Fees (Existing Fees). Except as modified below and as set forth in Section

3.2(b) of this Agreement, the following existing impact fees shall be paid for net new
square footage at the rates and at the times prescribed in the resolution(s) or
ordinance(s) adopting and implementing the fees.

(a)
(b)

(©)

@

Child Care Impact Fee. (SSFMC Chapter 20.310; Ordinance 1432-2001).

Public Safety Impact Fee. (Resolution 97-2012) Prior to receiving a
building permit the Project, the Developer shall pay the Public Safety
Impact Fee, as set forth in Resolution No. 97-2012, adopted on
December 10, 2012, to assist the City’s Fire Department and Police
Department with funding the acquisition and maintenance of Police and
Fire Department vehicles, apparatus, equipment, and similar needs for the
provision of public safety services.

Sewer Capacity Charge. (Resolution 39-2010) Prior to receiving a
building permit for tenant improvements for the Project, the Developer
shall pay the Sewer Capacity Charge, as set forth in Resolution No. 39-
2010.

General Plan Maintenance Fee. (Resolution 74-2007).

2.3 User Fees.

(@)
®

Sewer Service Charges. (assessed as part of property tax bill)

Stormwater Charges. (assessed as part of property tax bill)

2.4 Community Enhancement Payments.

(2)

®

(©

Public Art Commitment. Developer agrees to (i) either install public art as
part of the Project worth a minimum of $25,000 or, if such public art is not
installed by the certificate of occupancy, then (ii) pay twenty-five
thousand dollars ($25,000.00) to the City in order to support the
development of public art in the City.

Community Benefit Payment. At issuance of the first building permit,
Developer agrees to pay five hundred thousand dollars ($500,000.00) to
the City to support increased pedestrian connectivity to the South San
Francisco Caltrain station.

Park In-Lieu Payment. Developer agrees to pay ten thousand dollars
($10,000.00) per residential unit constructed, to the City, in order to
support the development of parks and open space areas in the City (“Park
In-Lieu Payment”). Developer agrees to pay this fee for all of each

C-2
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parcel’s residential units prior to issuance of the first certificate of
occupancy for such parcel. For example, the Park In-Lieu Payment for all
units on Parcel A shall be paid at the issuance of the first certificate of
occupancy for Parcel A.

2.5 Business License Tax Modifications. In the event that the City’s business license tax

2629387.1

2629379

is modified and duly approved by voters, and any subsequent tax modifications
become applicable to the properties on the Project during the term of this
Agreement, Developer shall be responsible to pay the applicable business license tax
amounts, as modified.

C-3
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EXHIBIT E

FORM OF MEMORANDUM OF AGREEMENT

-47-
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City Clerk

City of South San Francisco
P.O.Box 711

South San Francisco, CA 94083

(Space Above This Line Reserved For Recorder’s Use)

This instrument is exempt from recording fees pursuant to Government Code section 27383.

NOTICE OF AGREEMENT

This Notice of Agreement (this "Notice"), dated as of , 2016, is entered into by
and between the South San Francisco Successor Agency, a public agency (“Seller” or “Agency™)
and Miller Cypress SSF, LLC, (“Buyer”).

A. On , 2016, Seller and Buyer entered into that certain Purchase and Sale
Agreement and Joint Escrow Instructions (“PSA”) with respect to real property owned by Seller,
as more particularly described in Exhibit A attached hereto and incorporated herein by this
reference (“Property”).

B. The PSA sets forth certain agreements made by the parties with respect to their
the Property.

G This Notice is prepared for the purpose of recordation only, and it in no way
modifies the provisions of the PSA.

D. This Notice shall extend to and be binding upon the parties hereto and their legal
representatives, heirs, successors, and assigns.

E. This Notice may be executed in counterparts, each of which is deemed to be an
original, and all such counterparts constitute one and the same instrument.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE.]

-48-
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IN WITNESS WHEREOF, Seller and Buyer have executed this Notice as of the date first
written above.

SELLER:

SOUTH SAN FRANCISCO
SUCCESSOR AGENCY

By:

Mike Futrell
Executive Director

ATTEST:

By:

Agency Clerk

APPROVED AS TO FORM:

By:

Jason Rosenberg
Agency Counsel

FORM - DO NOT SIGN

-49-
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BUYER:

MILLER CYPRESS SSF, LLC
a Delaware limited liability company

By: SRGNC Miller Cypress SSF, LLC,
a Delaware limited liability company,

By: SRGNCMF, LLC,

a Delaware limited liability company,

By:

Name: Mark R. Kroll
Title: President

APPROVED AS TO FORM:

By:

Tamsen Plume, Holland & Knight
Counsel for Buyer

FORM - DO NOT SIGN

-50-
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )

COUNTYOF_ )
On before me
(insert name and title of the officer) personally appeared

, , who proved to me
on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument. ~

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

STATE OF CALIFORNIA )

COUNTY OF )
On before me
(insert name and title of the officer) personally appeared

, who proved to me
on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A
TO
NOTICE OF AGREEMENT

LEGAL DESCRIPTION OF PROPERTY

REAL PROPERTY IN THE CITY OF SOUTH SAN FRANCISCO, COUNTY OF SAN
MATEOQ, STATE OF CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL ONE:

LOTS 7, 8, 9, 10, 11 AND 12 IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP
ENTITLED "SOUTH SAN FRANCISCO SAN MATEO CO. CAL. PLAT NO. 1", FILED IN
THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF
CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6, AND A
COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

APN: 012-318-080 JPN: 012-031-318-03A and 012-031-318-07A
PARCEL TWO:

LOTS 13, 14 AND THE SOUTHERLY 22 FEET, FRONT AND REAR MEASUREMENTS
OF LOT 15, IN BLOCK 148, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN
FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT NO. 1", FILED IN THE
OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO, STATE OF
CALIFORNIA ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE 6, AND A COPY
ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

PARCEL THREE:

PORTION OF LOTS 15 AND 16 IN BLOCK 148, AS DESIGNATED ON THE MAP
ENTITLED, "SOUTH SAN FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT
NO. 1", FILED IN THE OFFICE OF THE RECORDER OF THE COUNTY OF SAN MATEO,
STATE OF CALIFORNIA ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE 6, AND
A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF AIRPORT
BOULEVARD (ORIGINALLY SAN BRUNO ROAD AND FORMERLY BAYSHORE
BOULEVARD) AT ITS INTERSECTION WITH THE LINE DIVIDING SAID LOTS 15 AND
16, AS SAID LOTS AND BOULEVARD ARE SHOWN ON THE ABOVE MENTIONED
MAP; THENCE SOUTH 22° 14' 50" WEST, 3.02 FEET, ALONG SAID LINE OF AIRPORT
BOULEVARD, TO A POINT IN A LINE DISTANT 3 FEET MEASURED AT RIGHT
ANGLES SOUTHWESTERLY FROM SAID DIVIDING LINE; THENCE NORTH 74° 27'
WEST, ALONG SAID PARALLEL LINE, 60 FEET; THENCE NORTH 22° 14' 50" EAST,
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28.19 FEET, MORE OR LESS, TO THE NORTHEASTERLY LINE OF LOT 16; THENCE
SOUTH 74° 27" EAST, 60 FEET, ALONG SAID LINE OF LOT 16 TO SAID
NORTHWESTERLY LINE OF AIRPORT BOULEVARD; THENCE SOUTH 22° 14' 50"
WEST, ALONG SAID LINE, 25.17 FEET, MORE OR LESS, TO THE POINT OF
BEGINNING.

EXCEPTING ALL OIL, GAS AND OTHER HYDROCARBONS; NON-HYDROCARBON
GASES OR GASEOUS SUBSTANCES; ALL OTHER MINERALS OF WHATSOEVER
NATURE, WITHOUT REGARD TO SIMILARITY TO THE ABOVE MENTIONED
SUBSTANCES; AND ALL SUBSTANCES THAT MAY BE PRODUCED THEREWITH
FROM THE PROPERTY.

ALSO EXCEPTING ALL GEOTHERMAL RESOURCES, EMBRACING; INDIGENOUS
STEAM, HOT WATER AND HOT BRINES; STEAM AND OTHER GASES, HOT WATER
AND HOT BRINES RESULTING FROM WATER, GAS OR OTHER FLUIDS
ARTIFICIALLY INTRODUCED INTO SUBSURFACE FORMATIONS; HEAT OR OTHER
ASSOCIATED ENERGY FOUND BENEATH THE SURFACE OF THE EARTH; AND
BYPRODUCTS OF ANY OF THE FOREGOING SUCH AS MINERALS (EXCLUSIVE OF
OIL OR HYDROCARBON GAS THAT CAN BE SEPARATELY PRODUCED) WHICH ARE
FOUND IN SOLUTION OR ASSOCIATION WITH OR DERIVED FROM ANY OF THE
FOREGOING.

ALSO EXCEPTING THE SOLE AND EXCLUSIVE RIGHT FROM TIME TO TIME TO
BORE OR DRILL AND MAINTAIN WELLS AND OTHER WORKS INTO AND THROUGH
THE PROPERTY AND ADJOINING STREETS, ROADS AND HIGHWAYS BELOW A
DEPTH OF FIVE HUNDRED (500) FEET FROM THE SURFACE THEREOF FOR THE
PURPOSE OF EXPLORING FOR AND PRODUCING ENERGY RESOURCES: THE RIGHT
TO PRODUCTS, INJECT, STORE AND REMOVE FROM AND THROUGH SAID BORES,
WELLS OR WORKS, OIL, GAS, WATER, AND OTHER SUBSTANCES OF WHATEVER
NATURE, INCLUDING THE RIGHT TO PERFORM BELOW SAID DEPTH ANY AND ALL
OPERATIONS DEEMED BY GRANTOR NECESSARY OR CONVENIENT FOR THE
EXERCISE OF SUCH RIGHTS.

THE RIGHTS HEREINABOVE EXCEPTED AND RESERVED TO GRANTOR DO NOT
INCLUDE AND DO NOT EXCEPT OR RESERVE TO GRANTOR ANY RIGHT OF
GRANTOR TO USE THE SURFACE OF THE PROPERTY OR THE FIRST FIVE
HUNDRED (500) FEET BELOW SAID SURFACE OR TO CONDUCT ANY OPERATIONS
THEREON OR THEREIN. UNLESS HEREINAFTER SPECIFICALLY EXCEPTED AND
RESERVED, ALL RIGHTS AND INTERESTS IN THE SURFACE OF THE PROPERTY
ARE HEREBY CONVEYED.

AS THE ABOVE EXCEPTING WERE RESERVED IN THE DEED FROM CHEVRON
US.A.,, INC., A CORPORATION IN THE DEED RECORDED MARCH 8, 1988 AS
INSTRUMENT NO. 88027407.

“APN: 012-317-110 JPN: 012-031-317-07A AND 012-031-317-08A

2629281.1 4
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PARCEL FOUR:

NORTHERLY 3 FEET OF LOT 15, AND ALL OF LOT 16, IN BLOCK 148, AS SHOWN ON
THAT CERTAIN MAP ENTITLED "SOUTH SAN FRANCISCO SAN MATEO CO. CAL.
PLAT NO. 1", FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO
COUNTY, STATE OF CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT
PAGE(S) 6, AND A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

EXCEPTING THEREFROM THE LANDS DESCRIBED IN THE DEED FROM RHODA L.
RAUDEBAUGH, TRUSTEE TO LEONARD M. ROWE AND WIFE, DATED JUNE 24, 1948,
AND RECORDED JULY 09, 1948, IN BOOK 1548 OF OFFICIAL RECORDS OF SAN
MATEO COUNTY, AT PAGE 554 (40420-H).

PARCEL FIVE:

LOTS 17 AND 18, IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP ENTITLED
"SOUTH SAN FRANCISCO SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE
OF THE COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON
MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6, AND A COPY ENTERED IN
BOOK 2 OF MAPS AT PAGE 52.

APN: 012-317-100 JPN: 012-031-317-10A
PARCEL SIX:

LOTS 19, 20, 21, 22, 23 AND 24, IN BLOCK 148, AS SHOWN ON THAT CERTAIN MAP
ENTITLED "SOUTH SAN FRANCISCO, SAN MATEO COUNTY, CALIFORNIA PLAT NO.
1", FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN MATEO COUNTY,
STATE OF CALIFORNIA, ON MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6,
AND A COPY ENTERED IN BOOK 2 OF MAPS AT PAGE 52.

APN: 012-317-090 JPN: 012-031-317-09A

PARCEL SEVEN:

LOT 1 IN BLOCK 138, AS SHOWN ON THAT CERTAIN MAP ENTITLED "SOUTH SAN
FRANCISCO, SAN MATEO CO. CAL. PLAT NO. 1", FILED IN THE OFFICE OF THE
COUNTY RECORDER OF SAN MATEO COUNTY, STATE OF CALIFORNIA, ON
MARCH 01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN
BOOK 2 OF MAPS AT PAGE 52.

APN: 012-314-1C0 JPN: 012-031-314-10A

2629281.1 5
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PARCEL EIGHT:

THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 5, BLOCK
138, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO, SAN
MATEO CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE
RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON MARCH
01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF
MAPS AT PAGE 52.

PARCEL NINE:

THE WESTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 5, BLOCK
138, AND THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 6,
BLOCK 138, AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO,
SAN MATEO CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE
RECORDER OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA ON MARCH
01, 1892 IN BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF
MAPS AT PAGE 52.

PARCEL TEN:

THE EASTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 7 AND THE
WESTERLY 25 FEET, FRONT AND REAR MEASUREMENTS OF LOT 6 IN BLOCK 138,
AS DESIGNATED ON THE MAP ENTITLED, "SOUTH SAN FRANCISCO, SAN MATEO
CO. CAL. PLAT NO. 1", WHICH MAP WAS FILED IN THE OFFICE OF THE RECORDER
OF THE COUNTY OF SAN MATEO, STATE OF CALIFORNIA, ON MARCH 01, 1892 IN
BOOK "B" OF MAPS AT PAGE(S) 6 AND A COPY ENTERED IN BOOK 2 OF MAPS AT

PAGE 52.
2629281.1
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Attachment #2 Colliers

INTERNATIONAL

MULTI-FAMILY
DEVELOPMENT SITE

216 Miller Avenue
South San Francisco, California 94080

APPRAISAL REPORT
Date of Report: October 5, 2018

Colliers File #: SFO180097

PREPARED FOR PREPARED BY
Julie Barnard ) COLLIERS INTERNATIONAL
City of South San Francisco VALUATION & ADVISORY SERVICES
400 Grand Avenue

Suite 2900

South San Francisco, CA 94080
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COLLIERS INTERNATIONAL .

LETTER OF TRANSMITTAL  ‘Riiatoveonvsences | Colliers
INTERNATIONAL

101 Second Street, 11th Floor

San Francisco, CA 94105 USA

MAIN+1 415 788 3100

FAX +1415 373 4500

weB www.colliers.com/valuationadvisory

October 5, 2018

City of South San Francisco
c/o Ms. Julie Barnard

400 Grand Avenue, Suite 2900
South San Francisco, CA 94080

RE: Multi-Family Development Site
216 Miller Avenue
South San Francisco, California 94080

Colliers File #: SFO180097
Ms. Barnard:

This appraisal report satisfies the scope of work and requirements agreed upon by City of South San Francisco
and Colliers International Valuation & Advisory Services. At the request of the client, this appraisal is presented
in an Appraisal Report format as defined by USPAP Standards Rule 2-2(a). Our appraisal format provides a
detailed description of the appraisal process, subject and market data and valuation analyses.

The subject consists of a 17,678-square-foot, existing asphalt-paved parking lot on an interior parcel on the north
side of Miller Avenue in downtown South San Francisco. It is owned by a multi-family developer (Miller Cypress
SSF, LLC, aka Sares Regis Group), who intends to assemble this site with four adjoining lots to form a single
1.0958-acre development site. (Note): We previously appraised the subject parcel for the client based on the
developer’s proposal and assuming that assemblage was already completed. The date of that report was July
16, 2018.

However, the purpose of this appraisal is to determine the market value for the subject lot by itself,
exclusive of any assemblage proposal. As of the date of this report, the subject is entitled for 12
townhome units.

In a Purchase and Sale Agreement between the City of South San Francisco (the South San Francisco
Successor Agency) and Miller Cypress SSF, LLC dated February 23, 2016, there was a condition for a
supplemental purchase price to be paid for 216 Miller Avenue (which was referred to as Parcel C in the
Agreement). The text of this condition is summarized below.

Colliers International Valuation & Advisory Services, and certain of its subsidiaries, is an independently owned and operated business and a member firm of Colliers International
Property Consultants, an affiliation of independent companies with over 500+ offices throughout more than 68 countries worldwide.
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LETTER OF TRANSMITTAL

CONTINUED SFO180097

“Supplemental Purchase Price for Parcel C. If the Buyer constructs Parcel C (whether as (i) a 12-unit townhome
development consistent with the Project Approvals or (ii) as part of a revised development under the potential
Land Assembly Option defined in Section 5.6), the additional land value payable to the Seller for Parcel C will
be determined either by (X) a residual land-value appraisal for Parcel C, or, at Seller’s discretion, (Y) on a
comparison sales-based appraisal. Buyer shall pay Seller the Supplemental Purchase Price prior to the earlier
of ninety (90) days after completion of the appraisal or issuance of the first building permit by the City for Parcel
C. This provision shall not apply if Buyer re-conveys Parcel C to Seller pursuant to Section 5.6€(v).”

Sares Regis Group purchased 216 Miller Avenue (Parcel C) from the city for $250,000 on April 26, 2017 based
on its existing entitlements for 12 townhome units.

The subject parcel (at 17,678 square feet) could be developed to a maximum unit density of one unit per 363
square feet as a stand-alone site, according to the City of South San Francisco’s zoning ordinance. This
translates to a maximum unit density of 120 units per acre, or a maximum yield of approximately 49 units. As will
be discussed later in our report, the existing entitlements for 12 townhomes do not represent the highest and
best use of the subject parcel at this time. Therefore, our land valuation will be based on the subject’s potential
as a 49-unit apartment site.

VALUATION METHODOLOGIES

The purpose of this appraisal is to develop an opinion of the As-Is value of this 17,678-square-foot parcel. To
accomplish this, the following valuation methods were used.

e Sales Comparison Approach
0 Sales of multi-family development land were located and compared to the subject’s site.
Adjustments were applied accordingly for differences in transactional and property characteristics.

¢ Residual Land Analysis

o This is a simple method used by developers to price land by estimating the value of a proposed
property when construction is stabilized and complete. The costs associated with leasing up the
proposed improvements are deducted along with overall development costs. The result
represents the residual value of the proposed project that would be attributed to the land.

0 As part of this method, an As-Stabilized Market Value (using a direct-capitalization calculation)
was developed based on the hypothetical condition that the proposed project is complete and has
achieved stabilized operations as of the date of this report. From this value, lease-up costs were
deducted to arrive at an As-Complete Market Value. Then, construction and entitlement costs
were deducted to ultimately arrive at a residual unentitled land value.

The two land estimates are reconciled into a single value conclusion at the end of the report. Then, soil-
remediation costs will be subtracted to arrive at a final “as is” land value. (Note): See Extraordinary Assumption
section on the next page.

Our value conclusions have been summarized below.

© 2018 COLLIERS INTERNATIONAL VALUATION & ADVISORY SERVICES
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LETTER OF TRANSMITTAL

CONTINUED SFO180097
ANALYSIS OF VALUE CONCLUSIONS
VALUATION INDICES RAW, UNENTITLED MARKET VALUE
INTEREST APPRAISED FEE SIMPLE
DATE OF VALUE APRIL 25, 2018
VALUE $/UNIT
SALES COMPARISON APPROACH $2,940,000 $60,000
RESIDUAL-LAND METHOD $2,824,000 $58,000
RECONCILED UNENTITLED LAND VALUE BEFORE REMEDIATION $2,890,000 $59,000
ANALYSIS OF VALUE CONCLUSIONS

VALUATION INDICES "AS IS" VALUE OF SUBJECT PARCEL
INTEREST APPRAISED FEE SIMPLE
DATE OF VALUE April 25, 2018

VALUE $/UNIT
RECONCILED UNENTITLED LAND VALUE BEFORE REMEDIATION $2, 890 000 $59,000

Total # of Proposed Units

LESS ENTITLEMENT AND SOIL-REMEDIATION COSTS

LOW $/UNIT $/UNIT
Less Soil-Remediation Costs ($870,000) ($17,755) (31, 250 000) ($25,510)
Unentitled Land Value $2,020,000 $41,224 $1,640,000 $33,469

"As Is" Value of Subject Parcel $1,830,000 $37,347
The analyses, opinions and conclusions communicated within this appraisal report were developed based upon
the requirements and guidelines of the current Uniform Standards of Professional Appraisal Practice (USPAP),
the requirements of the Code of Professional Ethics and the Standards of Professional Appraisal Practice of the

Appraisal Institute. The report is intended to conform to the Financial Institutions Reform, Recovery and
Enforcement Act (FIRREA) standards and the appraisal guidelines of City of South San Francisco.

The report, in its entirety, including all assumptions and limiting conditions, is an integral part of, and inseparable
from, this letter. USPAP defines an Extraordinary Assumption as, “an assumption, directly related to a specific
assignment, as of the effective date of the assignment results, which, if found to be false, could alter the
appraiser’s opinions or conclusions”. USPAP defines a Hypothetical Condition as, “that which is contrary to what
is known by the appraiser to exist on the effective date of the assignment results but is used for the purpose of
analysis”.

EXTRAORDINARY ASSUMPTIONS

A detailed soils analysis was available for review. Based on a report prepared by West Environmental Services
& Technology, the subject's soil has higher-than-average lead concentrations due to 2 former gas stations along
Airport Boulevard (which have since been removed). The cost to mitigate this ranges from $870,000 to
$1,250,000. We have made an extraordinary assumption that the total soil-remediation cost will not exceed West
Environmental’s estimate, and that it applies only to the 216 Miller parcel. This cost range will be incorporated
as part of our determination of the subject’s “as is” value at the end of our report.
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LETTER OF TRANSMITTAL

CONTINUED SFO180097

HYPOTHETICAL CONDITIONS
No hypothetical conditions were employed for this assignment.
RELIANCE LANGUAGE

Colliers International Valuation & Advisory Services hereby expressly grants to Client the right to copy the
Appraisal and distribute it to other parties in the transaction for which the Appraisal has been prepared, including
employees of Client, other lenders in the transaction, and the borrower, if any.

Our opinion of value reflects current conditions and the likely actions of market participants as of the date of
value. Itis based on the available information gathered and provided to us, as presented in this report, and does
not predict future performance. Changing market or property conditions can and likely will have an effect on the
subject's value. The signatures below indicate our assurance to the client that the development process and
extent of analysis for this assignment adhere to the scope requirements and intended use of the appraisal. If you
have any specific questions or concerns regarding the attached appraisal report, or if Colliers International
Valuation & Advisory Services can be of additional assistance, please contact the individuals listed below.

Sincerely,

COLLIERS INTERNATIONAL
VALUATION & ADVISORY SERVICES

Sean Heath, MAI, AI-GRS

Valuation Services Director

Certified General Real Estate Appraiser
State of California License #AG 008315
+1 858 860 3845
sean.heath@colliers.com

Vathana Duong, MAI

Managing Director

Certified General Real Estate Appraiser
State of California License #AG 038248
+1 415 288 7854
vathana.duong@colliers.com
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Attachment #3

SARES|REGIS

July 26, 2018

VIA E-MAIL

South San Francisco Successor Agency
C/o Julie Barnard,

Economic and Community Development
City of South San Francisco

RE: Request to Amend Purchase and Sale Agreement Section 2.3 of the Former Ford
Properties/Vacant Miller Avenue Parking Lots Purchase And Sale Agreement (Supplemental
Purchase Price)

Dear Julie,

As you know, Sares-Regis Group of Northern California (“Sares Regis”) is well under construction
on Cadence Phase 1 (260 apartment units), which is expected to be completed and open to new
residents in the first quarter of 2019. The next phase of the overall project, Cadence Phase 2
(“Project”), includes Parcel B (405 Cypress Ave) and Parcel C (216 Miller Ave) of the Former Ford
Properties as contemplated under the “Revised Parcel C Entitlements Application” defined in Section 5.6
of the Purchase and Sale Agreement and Joint Escrow Instructions dated February 23, 2016 (“PSA”), as
well as three privately assembled parcels between those two sites addressed as 204, 208, and 212/214
Miller Avenue.

Sares Regis closed on Parcel C in April 2017 (through its joint venture entity with the AFL-CIO
Building Investment Trust (BIT), SSF Miller Cypress Phase 2, LLC), submitted its planning applications in
December 12, 2017 and has been working diligently to assemble the remaining private properties
necessary for the 195-unit Cadence Phase 2 Project and complete the planning application. We
anticipate receiving the necessary entitlements from the City this fall, proceeding with pre-construction
planning, and commencing construction upon receipt of permits.

Under Section 2.3 of the PSA, the City and Sares Regis selected an appraiser to develop a
“Supplemental Purchase Price” for Parcel C, but as discussed, Section 2.3 does not provide a clear
process for us, as the buyer, to provide comments on or dispute the appraisal methodology, analysis or
conclusions. Although we provided a number of comments on the Appraisal, one comment clearly
impacts any valuation of a stand-alone project on Parcel C - the construction cost premium associated
with loss of efficiencies in scale when compared to the 195-unit assembled project which could range
from at least 5% and up to 10% of construction costs. As described below, the proposed purchase price
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for Parcel C is based on a more appropriate stand-alone value of Parcel C, which will facilitate the
Cadence Phase 2 Project and result in a near term sales price distribution and substantial long-term
property tax increase benefiting the taxing entities, among other public benefits, as described below.

1. Proposed Supplemental Purchase Price

Now that the Appraisal® has been completed, we request the Successor Agency amend Section
2.3 of the PSA to set a fixed Supplemental Purchase Price of $1,118,538 to be paid in full at the issuance
of the first building permit for the Cadence Phase 2 Project.

As we have discussed, the Appraisal was based on a residual value analysis based on all the
Cadence Phase 2 properties, including the three properties that we have privately assembled. It has
taken an extraordinary amount of effort and expense to assemble the other private properties under
binding contract. A stand-alone value, reduced by the required environmental remediation costs, is a
more appropriate approach to the Supplemental Purchase Price since that reflects more accurately the
circumstance if the property would be sold if it were to be returned to the Successor Agency for re-sale
on the open market, not taking into account the additional time delay, administrative costs and required
remediation this would require - or the reduced property tax benefits long term as described in Section
2, below.

As described in Appraisal, if Parcel C were to be developed on a stand-alone basis (maximum 49
units), the difference in value compared to the assembled property would be $1,518,000 (72 units —49
units = 23 unit difference multiplied by the Appraisal per unit value of $66,000). And, as noted above,
there would be a construction cost premium of 5% to 10% if Parcel C were to be developed as smaller,
stand-alone project due to loss of efficiencies of scale. Based on our contractor’s construction cost
estimates that have been shared with City staff and confirmed by the Appraisal, the average contractor
budget is $530,769 per unit for a 195 unit project, and adjusting for the loss of efficiency of a 49 unit
project (assuming lowest end 5% cost premium per unit or $26,500/unit) for a total of $1,300,362. 2
This value would then be reduced by required environmental remediation costs that relate only to
Parcel C. As confirmed by the Appraisal, the required remediation costs are estimated to range between
$825,000 to $1,250,000. After subtracting the lowest (most conservative) of this estimated range of
remediation costs ($825,000), the value of Parcel C is $1,118,538, calculated as follows:

Appraised Value of Parcel C $4,761,900
Assembled Property, Before Environmental
Remediation, minus

Appraised Value of 23 Unit Difference in (51,518,000)
Stand Alone (49) vs Assembled Project (72)
@ $66,000 per Unit, minus

Construction Cost Adjustment Due to Loss of | (51,300,362)
Efficiency from 195 Unit Assemblage to 49
Unit Stand Alone Project (5%), minus
Required Environmental Remediation Costs, | ($825,000)
equals
Total Stand Alone Value of Parcel C $1,118,538

! Colliers International, Parcel C Appraisal Report, July 16, 2018.
2$103,500,000/195 = $530,769 per unit x 0.05 = $26,538 per unit x 49 = $1,300,362 cost premium.
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2. Increased Property Tax Revenue Benefiting the Taxing Entities

The proposed 195-unit Cadence Phase 2 Project will substantially increase the real estate
property taxes for all of the assembled properties in the near term, not just Parcel C, over 46 times from
the 2018 tax year from $27,709 per year to more than $1,300,000 during the first year of operation.
Over the first ten years, this will generate over $15,000,000 of property tax revenue. By contrast, as
shown on the chart below, in the current vacant state, Parcel C will generate less than one half a million
dollars over 10 years, and a stand-alone (49 unit) residential project would less than four million in
property tax revenue, not taking into account any discount in the time delay that would be required to
market, entitle and build a stand-alone project.

Total 10 Year Real Estate Tax Revenue From Completed Community

$16,000,000.0 $15,121,017.2
$14,000,000.0
$12,000,000.0
$10,000,000.0
$8,000,000.0

$6,000,000.0

$3,889,803.5

$4,000,000.0

$2,000,000.0
$454,898.7

[ |

M Unimproved Tax Revenue M Proposed Apartment Community [ 216 Miller Ave. Developed Alone

3. Public Benefits of Cadence Phase 2 Project

The Cadence Phase 2 Project provides high quality and much needed housing within 1/4 mile of
the relocated CalTrain station and near the Oyster Point employment hub, which helps the housing
needs of South San Francisco and the Bay Area. The Cadence Phase 2 Project also provides over
$27,000,000 of community benefits to the area by implementing a Union Local Hire Program paying
area standard wages, providing public art, state of the art TDM measures and green building measures,
and streetscape enhancements and improved utilities that will catalyze other property redevelopment
activities that will also generate benefits to the taxing entities. The creation of 195 new high-quality
apartment homes within one block from the Linden Street and Grand Avenue corridor will provide the
businesses additional customers and increase the quality of business, tax generated by business and
promote additional development, all of which results in increases tax revenue.
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We are very excited to proceed with this next phase of Cadence, and if you have any questions
or need additional information, please contact me at 415-250-5515 or kbusch@srgnc.com

Sincerely

Ken Busch

Senior Vice President
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Phase 2 Site

Countywide Oversight Board Meeting - October 16, 2018
Page 391 of 406



NOILVYAZT3 HITTIN
| m i
____ - i ._L‘z..u
T T T TN gy ||| [
000 o0
13loid Ajquiassy (sswoyumoy 1)
pueq Jo ued :z uondo auojepueis :T uondo

¢ 9seyd 10} suondo g parejdwajuod ysd

Countywide Oversight Board Meeting - October 16, 2018

Page 392 of 406



|lenoadde Ay1D) jeuly Joj Apeay
(8107 "8ny) panoudde
VSd 01 JUsWpuUsWY ,sT

(810C "8nv)
SJUSW|1IIUd panoJdde

uolIssiwwo) suluue|d
919|dw 02 sugdisaQ

S|@2J4ed ,no pjoy,
¢ 33 J0J paindas suondQ

109/0ad (Ajquasse pue|)
Z 9Seyd uo ssaidoid

Countywide Oversight Board Meeting - October 16, 2018
Page 393 of 406



1T

3ul

IN9CS

H0s M2 M. 69TEREITTIN 6

g /11EA A3 485,

SNOH uMolumoq Jo (suun /se)
S 9zAjejed pad|ay sey g 3 T aseyd

Countywide Oversight Board Meeting - October 16, 2018

Page 394 of 406



[4)

an|eA pasieidde uolj|iw /€S «
S1S0J uolje|pawal paldnpaqg «
Juawdo|aAap HUN-GET SBWNSSY «

:yoeoudde (A1Y) @njen pue| |enpisal
pue uosiiedwod sajes pa|louodal e pasn |esiesddy

|leuolleusalu] sialjjod Ag palonpuod |esielddy

D [92J4ed an|eA 0] |esiesdde uo
93J38e 1snw Aduasdy/AL) pue yadojanaq ‘vSd @yl Jad

|esieidde ) |92.4ed

Countywide Oversight Board Meeting - October 16, 2018

Page 395 of 406



€T uoljeAouu| 3uiSNOH J0J 491Ud)
Jauun] As|a)4ag O'N ‘(8T0T) ||eudong 119A97 J49p1Y ‘(8T0T) PUSSUMO] 1Q JBUJIN] :S324N0S

JeaA

810¢ L10¢ 910¢ ST0¢ v10¢ €10¢
%000

%680 %00°T

%EV'T
%00°¢C

%95°¢C

%00°€

%06°¢C

%00'1

a8eJaAy uolle|RIST

%00°S

%ES'S

%009

%ES'9

%00°L

uoijejedsy 1s0) uoiljdniisuo)

Countywide Oversight Board Meeting - October 16, 2018
Page 396 of 406



14

8ES'STTTS
JO J9}jJo ,|eul} 1 1s3q, Yilm papuodsal Jadojanag

SIS0y SaJeg woJd} J3}j0 Jaysiy 91e11o3au 01
(Uolfjiw £€S) dNjeA 3sn 1s9q 13 1s9Y31Y Pasn yjels

(anjen pue| aAllesau) ad1ud S pa4ajjo Jadojanag

(s1010e) J9Y10 13 S1S0D Ajquasse pue|
J1ay31y o1 anp) |esieadde ayy paindsip Jado|anag

suoljenjo3oN 9dlid puel

Countywide Oversight Board Meeting - October 16, 2018

Page 397 of 406



ST

9}IS 9Y3 JO 3sn 1saq pue 1saysiy
9Y1 9¢ 0] pPaJapISU0I 10U SI 1Byl ‘SOWOYUMO] 7T
10} paj313ua Ajauauaund si 931s 103lgns ayl ysnoylly

2de|jquasse

10} UOI1BJ3PISUOD OU Y}IM 31IS Juswdo|anap

Quojepuels e se 91Is 9yl Sulleal) ale am

1eyl S1 9duaJdajjlp Jolew ayi 1nq |esiesdde snoinald
oY1 01 Jejiwis sl ASojopoylaw/asiwalid anjep .

000°0€8‘TS
S| 91IS BuUO|e puels 9yl JO an|jeA pasiedddy .

duojepue)s se ) |924ed Jo |esiesddy

Countywide Oversight Board Meeting - October 16, 2018

Page 398 of 406



¢d1|qnd ay3 Joj |eap poos e 1l S|
éSuawaldinbal 1 s|eosd d|AdY1 s11oddng
i2nuanal xel Ayiadoud aziwixe|

¢Sl s, 21qnd SziWIuUlA

é paiello3au adlid sepp

dJuapadald 1ysia 3yl 19s 1 S80(

é921ud 3|es a|genaiyoe 1saydiH

uoIlelapIsuo) go 40} Sanss|

e e e e e e T

- AN 0N < n O N

Countywide Oversight Board Meeting - October 16, 2018
Page 399 of 406



LT

9’6065 (0} A WA Y4 800°6€S
3930[q 9y}
WS :anjep uo sajls 19Yylo
}09/04d + WEZS :anjep
pajquiassy ET[JEYET]

3NU3aNdY
Xe] uadin)

D |934ed Ajlup

A90|g ¢ 95EYd 9y3 10}
9nuanaJl xe} Aliadoud jo sisAjeuy

Countywide Oversight Board Meeting - October 16, 2018
Page 400 of 406



8T

S99 Jodo|anaqg .

JUSWISAAUI JOJ 1SA|e1RD)
wnjuswouw

sulejulew ‘sAejap SPIOAY
S)SI4 uolleipawal

sydadoe Jado|anaqg .

xel Aladoud JeaA/y006S

103loud INO6S SaAaIYydY
9NU3A3J BWI-2UO0 INT'TS

13330 INT'TS Suinoadde jo sasejuenpy

Countywide Oversight Board Meeting - October 16, 2018

Page 401 of 406



(anuanau xey JeaA /387 s = 19loud INECS) SHUN 61

SI-Se ulewaJ s|92Jed Jaylo ||e ‘pado|anap J [924ed AjJUQ

€70¢-120T Y!Ing ‘020¢ Ul SHWJI3d/udisaq ‘6TOC Ul deS

9les Joj dn 1nd aq pjnom ) |9dJed

1910 INT'TS 1020y :aAneusal|y

Countywide Oversight Board Meeting - October 16, 2018
Page 402 of 406



2214d Jaysiy p|alA 01 Aj@jIjun
9Q p|nOM sSa20.4d 3|es :uoIsnjouo)

SYSII uollelpaway A

(Suisnoy Aleuoisn|oul %GT
“8'9) sjuswalinbal 13 S99} MaN A
UOI1e|BISd 1S0J UOIDNJIISUOD A
1101084 YSIY

== )JOM JUSW|1IIUD g USISap JO SSOT

Aelap JeaA ¢-7

SHSIY 1} spedw)

Countywide Oversight Board Meeting - October 16, 2018
Page 403 of 406



T¢

6T0C 40 TO Ul uidaq
P|NOM UO0I1DONJISUOD ‘DullawI]} paldaloid ayl Japun .

‘lenoddde 109loud |eul} Joj Ay 01 Aj@1elpawiwl
pa9d0.d ued g aseyd ‘@a14d jo |enoisdde gO 01 109lgns .

D |92Jed
10} 8ES'STT'TS 40 9214d 3|es |euly a3 (Uo1IN|OS
AqQ) anoidde pieog 1y3ISI9AQ Yl SpUsWILWIOID }JB1S

sdals 1XaN R UOIIEPUIWIWIOIDY

Countywide Oversight Board Meeting - October 16, 2018

Page 404 of 406



Thank you...
SSF Economic & Community Development
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