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DEVELOPMENT AGREEMENT
BETWEEN THE CITY RICHMOND
AND
HRP CAMPUS BAY PROPERTY, LLC
THIS DEVELOPMENT AGREEMENT ("Agreement") dated for reference purposes only
as of December 15, 2020, and effective as of the Effective Date (as defined herein), is by and
between the City of Richmond, a municipal corporation and charter city ("City"), and HRP
Campus Bay Property, LLC, a Delaware limited liability company and its permitted successors
and assigns hereunder ("Developer") pursuant to the authority of Sections 65864 et seq. of the
California Government Code and Article 15.04.811 of the Richmond Municipal Code. City and
Developer are also sometimes referred to individually as a "Party" and together as the "Parties."
RECITALS
This Agreement is entered upon the basis of the following facts, understandings and
intentions of City and Developer.
A.
The lack of certainty in the approval of development projects can result in a waste
of resources, escalate the cost of housing and other development, and discourage investment in
and commitment to comprehensive planning that would make maximum efficient utilization of
resources at the least economic cost to the public.
B.
In order to strengthen the public planning process, encourage private participation
in comprehensive planning and reduce the economic costs and risk of development, the Legislature
of the State of California enacted Section 65864 et seq. of the Government Code (the
“Development Agreement Statute”), which authorizes City and a developer having a legal or
equitable interest in real property to enter into a binding development agreement, establishing
certain development rights in the property.
C.
Pursuant to Government Code Section 65865, City has adopted rules and
regulations establishing procedures and requirements for consideration of development
agreements, which procedures and requirements are contained in the City of Richmond Municipal
Code (“RMC”) section 15.04.811 et seq. (the “City Development Agreement Regulations”).
This Development Agreement has been processed in accordance with the City Development
Agreement Regulations.
D.
Developer has an equitable interest in certain real property located within the City
consisting of approximately 89.6 acres and more particularly described on Exhibit A attached
hereto and generally depicted on Exhibit B attached hereto (the “Property” or "Project Site").
Developer's equitable interest consists of the right to acquire the Property through either
foreclosure or a deed in lieu of foreclosure. Developer intends to acquire legal title to the Property
promptly following the Initial City Approvals (as defined in Recital I below) and execution by
Developer of a Prospective Purchaser Agreement with DTSC with respect to the Property.
-.
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E.
The Property comprises a portion of the area encompassed by, and any and all
development of the Property is subject to applicable provisions of, the Richmond Bay Specific
Plan, approved by the City Council of the City of Richmond (“City Council”) by adoption of
Ordinance No. 21-16 N.S. on December 20, 2016 (the "Specific Plan"). The Property is identified
as a portion of "Sub-Area 4" under the Specific Plan Developer intends to develop on the Property
an environmentally suitable mixed-use project as described and depicted in Exhibit C attached
hereto and more particularly described in the Initial City Approvals (the “Project”), including:
i.
Remediation of the Property as approved by and in accordance with all
requirements of DTSC
ii.
Development of not less than 2,000 and not more than 4,000 multifamily
residential units, including both rental and for-sale units, which will include affordable for-sale
units on-site in accordance with the City's Inclusionary Housing Ordinance:
iii.
Development of approximately 50,000 square feet of retail/business/service
uses (including a grocery store); and
iv.
Development of approximately 30.7 acres of parks and open space,
consisting of new parks, existing habitat areas, and construction of a trailhead with parking and
restroom facilities for the San Francisco Bay Trail.
F.
The complexity, magnitude and long-range nature of the Project would be difficult
for Developer to undertake if City had not determined, through this Development Agreement, to
inject a sufficient degree of certainty in the land use regulatory process to justify the substantial
financial investment associated with development of the Project. As a result of the execution of
this Development Agreement, both Parties can be assured that the Project can proceed without
disruption caused by a change in City planning and development policies and requirements, which
assurance will thereby reduce the actual or perceived risk of planning, financing and proceeding
with construction of the Project. Furthermore, while City may approve other projects after the
Effective Date that place a burden on City’s infrastructure, it is the intent and agreement of the
Parties that Developer’s right to build and occupy the Project, as set forth in the Project Approvals
(as defined in Recital J), shall not be diminished as a result of such other projects and that
Developer’s cost to develop the Project shall not be increased as a result of such other projects.
G.
City is desirous of advancing the socioeconomic interests of City and its residents
by promoting the productive use of property and encouraging quality development and economic
growth, thereby enhancing employment opportunities for residents and expanding City’s property
tax base. City is also desirous of gaining, and Developer is desirous of voluntarily providing,
Community Benefits (as defined in Section 4.7) of the Project, which are in addition to those
dedications, conditions and exactions required by laws or regulations and as set forth in this
Development Agreement, and which advance the planning objectives of, and provide benefits to,
City and foster the health, safety and welfare of its residents. The Specific Plan expressly
contemplates that these types of Community Benefits will be incorporated into a voluntarily
negotiated contract such as a development agreement. Pursuant to the Specific Plan, and prior to
City Council consideration of this Agreement and the other Initial City Approvals, the City made
available to the public information regarding the Community Benefits and other aspects of the
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Project and on October 27, 2020, the City Council held a public study session to receive an
overview of such information.
H.
City has determined that by entering into this Development Agreement: (1) City
will ensure the productive use of property and foster orderly growth and quality development in
City; (2) development will proceed in accordance with the goals and policies set forth in the City
of Richmond General Plan 2030 (the “General Plan”) and the Specific Plan and will implement
City’s stated General Plan and Specific Plan policies; (3) City will receive increased property tax
and sales tax revenues; (4) City will benefit from increased employment opportunities for residents
of City created by the Project; and (5) City will receive Community Benefits as provided by the
Project for the residents of City. The City and Developer intend that this Agreement also shall
serve as the "Community Benefits Agreement" for the Project as referenced in City Council
Resolution No. 91-19, adopted by the City Council on September 24, 2019 ("Resolution 91-19"),
thereby alleviating any need for such a separate Community Benefits Agreement.
I.
Developer has applied for, and City has granted or concurrently herewith is
granting, subject to the conditions of approval set forth in Exhibit D attached hereto (collectively,
the "Conditions of Approval") the following initial approvals for the Project (PLN20-310)
(collectively, the "Initial City Approvals"):
i.
Addendum to EIR. Pursuant to applicable provisions of CEQA, and prior
to any other Initial City Approvals, City prepared an Addendum ( the “EIR Addendum”) to the
Final Environmental Impact Report for the Richmond Bay Specific Plan (SCH No. 2014092082),
certified by the City Council on December 6, 2016 ("FEIR"). The EIR Addendum was
recommended for adoption by the Planning Commission of the City of Richmond (“Planning
Commission”) on November 19, 2020, by Resolution No. 20-27, and adopted with findings by
the City Council on December 1, 2020, by Resolution No. 134-20 (adopting EIR Addendum and
findings).
ii.
Vesting Tentative Map. On December 1, 2020, following Planning
Commission review and recommendation, and after a duly noticed public hearing, the City
Council, by Resolution No. 134-20, adopted December 1, 2020, approved, subject to conditions
of approval, a "Vesting Tentative Map for Condominium Purposes - Campus Bay" (the “VTM”)
for the Property;
iii.
Use Permit. On December 1, 2020, following Planning Commission review
and recommendation, and after a duly noticed public hearing, the City Council, by Resolution No.
134-20, adopted December 1. 2020, approved, subject to conditions of approval, a Use Permit, as
required by the Specific Plan and other Applicable City Regulations, to allow residential use of
certain portions of the Property (instead of R&D), to allow residential use on the ground floor of
Project residential buildings, and to allow certain fill activities and improvements in accordance
with the Shoreline Overlay District (RMC section 15.04.306.010 et seq.); and
iv.
Development Agreement.
On November 19, 2020, the Planning
Commission, the initial hearing body for purposes of development agreement review,
recommended approval of this Development Agreement pursuant to Resolution No. 20-27. On
December 1, 2020, the City Council held a duly noticed public hearing on this Development
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Agreement pursuant to the requirements of the Development Agreement Statute and the City
Development Agreement Regulations and other relevant portions of the RMC. After due review
of and report on Developer’s application for this Agreement by City staff, consideration of the
Planning Commission’s recommendations thereon, all other evidence heard and submitted at such
public hearing, all other matters considered by the Planning Commission, and the matters to be
considered pursuant to the Development Agreement Statute and the City Development Agreement
Regulations in enacting a development agreement and other relevant provisions of the RMC, the
City Council: (1) considered and relied upon the certified EIR Addendum and determined that
consideration of this Agreement complies with CEQA based on the EIR Addendum; and (2)
introduced Ordinance No. 30-20 N.S. approving this Agreement, finding and determining in
connection therewith that this Agreement is consistent with the goals, objectives, policies, land
uses and programs specified in the General Plan and the Specific Plan, and on December 15, 2020,
adopted Ordinance No. 30-20 N.S. approving this Development Agreement and authorizing its
execution (the "Enacting Ordinance").
J.
In addition to the Initial City Approvals, the Project may require various additional
land use and construction approvals from the City, herein termed "Subsequent City Approvals"
(as defined in Section 2.7.1), as well as approvals from various Regulatory Agencies, herein
termed "Regulatory Agency Approvals" (as defined in Section 2.8), in connection with
development of the Project. The Initial City Approvals and Subsequent City Approvals are herein
collectively referred to as the "City Approvals." The City Approvals and the Regulatory Agency
Approvals are herein collectively referred to as the "Project Approvals."
K.
City has given the required notice of its intention to adopt this Development
Agreement and has conducted public hearings thereon pursuant to Government Code
Section 65867. As required by Government Code Section 65867.5, City has found that the
provisions of this Development Agreement and its purposes are consistent with the goals, policies,
standards and land use designations specified in City’s General Plan.
L.
For the reasons recited herein, City and Developer have determined that the Project
is a development for which this Development Agreement is appropriate. This Development
Agreement will eliminate or reduce uncertainty regarding City Project Approvals (including the
Subsequent City Approvals), thereby encouraging planning for, investment in and commitment to
from use and development of the Property. Continued use and development of the Property will
in turn provide substantial housing, employment, and property and sales tax benefits as well as
Community Benefits and other public benefits to City, thereby achieving the goals and purposes
for which the Development Agreement Statute was enacted.
N.
The City and Developer agree that it may be beneficial to enter into additional
agreements pursuant to this Agreement or to amend this Agreement with respect to the
implementation of the individual or separate components of the Project when more information
concerning the details of each component is available, and this Agreement should expressly allow
for such contemplated additional agreements or amendments.
O.
This Development Agreement does not limit the City’s obligation to comply with
CEQA before taking any discretionary action regarding the Project, or the Developer’s obligation
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to comply with Applicable City Regulations and other Applicable Law in connection with its
development of the Project.
NOW, THEREFORE, in consideration of the foregoing recitals of fact and the mutual
covenants and promises set forth herein, the City and Developer hereby agree as follows:
AGREEMENT
ARTICLE 1
GENERAL PROVISIONS
1.1
Incorporation of Preamble, Recitals and Exhibits. The preamble paragraph,
Recitals and Exhibits, and all defined terms contained therein, are hereby incorporated into this
Agreement by this reference as if set forth in full.
1.2
Definitions. The capitalized terms used in this Agreement shall have the meanings
set forth in Appendix I attached hereto and otherwise as defined in the body of this Agreement.
1.3

Term.

Effective Date. This Development Agreement shall become effective
upon the date of execution of this Agreement by both Parties following the effective date of the
Enacting Ordinance (the “Effective Date”). Notwithstanding the foregoing or any provision of
this Agreement to the contrary, (a) Developer’s rights and obligations under this Agreement shall
be subject to the provisions of Section 1.3.3, and (b) if after all appeals or time to appeal have been
exhausted, a court of competent jurisdiction enters a final judgment or issuance of a final order
directed to the City to set aside, withdraw, or abrogate the approval of the City Council of this
Agreement, then this Agreement shall be deemed to have no force or effect upon either Party.
Developer shall provide prompt written notice to the City of the date when Developer acquires fee
title to the Property and, together with such notice, shall provide to the City a conformed copy of
the deed or other instrument by which Developer took fee title ownership of the Property.
Term of Agreement. The term of this Agreement shall commence upon
the Effective Date and shall continue in full force and effect thereafter for a period of fifteen (15)
years ("Initial Term") unless extended pursuant to this Section 1.3.2 or earlier terminated as
provided in Section 1.3.3 or elsewhere in this Agreement. (the term of this Agreement, as may be
so extended or terminated, is herein referred to as the "Term"). The Initial Term has been
established by the Parties in order to provide ample time to develop the Project and obtain the
Community Benefits of the Project. Notwithstanding the foregoing, the Initial Term shall be
automatically extended for one (1) period not to exceed five (5) additional years (i.e., for a
maximum total Term of 20 years from the Effective Date), in Developer's sole discretion, on
condition that, as of the date of Developer's extension of the Initial Term pursuant to this Section
1.3.2 and as of the date of expiration of the Initial Term: (i) Developer has timely provided to the
City all Community Benefits as established in Section 4.7 (except for Section 4.7.1, which
provides the City with Community Benefits beyond the Term) irrespective of any contrary
milestones for provision of the Community Benefits set forth in the CB Schedule; (ii) Developer
has completed the Minimum Total Project Units by the Minimum Project Milestone Date pursuant
and subject to Section 3.7.2; and (iii) there is no Developer Event of Default. This extension shall
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become immediately effective upon Developer's providing written notice to City, at least 90 days
prior to expiration of the initial Term, of Developer's intention to extend the Term, which notice
also shall specify the length of the extension, not to exceed five (5) years.
Failure to Take Title. Notwithstanding any provision to the contrary
herein or in the Project Approvals, in the event that, for any reason whatsoever (and without any
allowance for Permitted Delay), Developer shall fail to take fee title to the entire Property ("Fee
Title") within 180 days following the Effective Date ("Fee Title Deadline"), either Party may
elect, in its sole and absolute discretion, and upon written notice to the other Party within sixty
(60) days following the Fee Title Deadline, to terminate this Agreement and the Project Approvals.
If Developer acquires Fee Title after the Fee Title Deadline, but before the City provides such
written notice to terminate this Agreement and the Project Approvals, then this Agreement and the
Project Approvals shall remain in full force and effect in accordance with their terms. Effective
upon such termination by either Party, this Agreement and the other Project Approvals
(notwithstanding any provision to the contrary in the Project Approvals) shall be of no further
force or effect, except for any provisions of this Agreement that are expressly stated herein to
survive the termination of this Agreement, and provided that such termination shall not relieve or
release Developer from any obligation under any Reimbursement Agreement(s) between the
Parties with respect to the Project or any obligation or liability for any Developer Event of Default
arising prior to such termination. Without limiting the foregoing, the provisions of the preceding
sentence regarding the termination of the Project Approvals upon the termination of this
Agreement for failure of Developer to take Fee Title by the Fee Title Deadline shall survive such
termination of this Agreement.
ARTICLE 2
APPLICABLE LAW
2.1
Applicable City Regulations. Except as otherwise expressly provided in this
Agreement,, during the Term, the Initial City Approvals and any and all Subsequent City
Approvals shall be processed, considered, reviewed and acted upon in accordance with the
Applicable City Regulations and this Agreement.
2.2

Future Changes to City Regulations.

To the extent any changes in the City Regulations, or any provisions of
future general plans, specific plans, zoning ordinances or other rules, regulations, ordinances or
policies (whether adopted by means of ordinance, initiative, referenda, resolution, policy, order,
moratorium, or other means, adopted by the City Council, Planning Commission, or any other
board, commission, agency, committee, or department of the City, or any officer or employee
thereof, or by the electorate) of the City (collectively, “Future Changes to City Regulations”)
are not in conflict with the Vested Elements (as defined in Section 3.2), such Future Changes to
City Regulations shall be applicable to the Project.
Future Changes to City Regulations shall be deemed to be in "conflict"
with the Vested Elements if they:
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2.2.2.1
alter or change any land use, including permitted or
conditional uses, of the Project Site from that permitted under this Agreement and the Applicable
City Regulations;
2.2.2.2
limit or reduce the height or bulk of the Project, or any
portion thereof, or otherwise require any reduction in the height or bulk of individual proposed
buildings or other improvements from that permitted under this Agreement and the Applicable
City Regulations;
2.2.2.3
limit or reduce the density or intensity of the Project, or any
portion thereof, or otherwise require any reduction in the square footage or number of proposed
buildings, residential dwelling units, parking or loading spaces, or other improvements from that
permitted under this Agreement and the Applicable City Regulations;
2.2.2.4
except as otherwise provided in this Agreement (including
Sections 4.7.4 through 4.7.6, inclusive), in any manner control, delay (of more than 45 days
concerning Developer's efforts to develop, construct, or convey a portion or all of the Project) or
limit the rate, timing, phasing or sequencing of the approval, development or construction of all or
part of the Project;
Section 4.1.3;

2.2.2.5

increase any Development Fees, except as permitted by

2.2.2.6
except as otherwise provided in this Agreement (including
Section 3.10 and Section 4.1.3), materially increase (by an amount greater than 15%) the cost of
performance of, or preclude compliance with, any provision of the Vested Elements
2.2.2.7
Developer under this Agreement;

conflict with or materially increase the obligations of

2.2.2.8
Developer under this Agreement;

adversely affect in any material respect the rights of

2.2.2.9
limit or restrict the availability of public utilities, services,
infrastructure or facilities (for example, without limitation, water rights, water connection or
sewage capacity rights, sewer connections, etc.) to the Project;
2.2.2.10
except as expressly provided herein, impose limits or
controls in the rate, timing, phasing or sequencing of development of the Project beyond those
existing on the Effective Date;
2.2.2.11
limit or control the location of buildings, structures, grading,
or other improvements of the Project inconsistently with or more restrictive than limitations
included in the City Approvals;
2.2.2.12
apply to the Project any Future Changes in City Regulations
otherwise allowed by this Agreement that is not uniformly applied on a City-wide basis to all
substantially similar types of development projects and project sites;
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2.2.2.13
require the issuance of additional permits or approvals by the
City other than those required by Applicable City Regulations;
2.2.2.14
establish, enact, increase, or impose against the Project or
Property any fees, assessments, or other monetary obligations other than those specifically
permitted by this Agreement; provided, however, that the foregoing shall not prevent or limit the
imposition or collection of any generally applicable real or personal property taxes with respect to
the Property or any generally applicable sales, use, excise taxes or business license fees with
respect to any commercial uses within the Project;
2.2.2.15
impose against the Project any condition, dedication or other
exaction not specifically authorized by Applicable City Regulations or this Agreement;
2.2.2.16
subject to Section 2.7, limit the processing or procuring of
applications and approvals of Subsequent City Approvals, including without limitation Future
Changes in City Regulations which require additional processing of such applications and
approvals of Subsequent City Approvals.
To the extent that Future Changes in City Regulations conflict with the
Vested Elements, they shall not apply to the Project and the Vested Elements shall apply to the
Project, except as provided in this Section 2.2.3 and in Sections 2.3 through 2.6, inclusive. A
Future Change in City Regulations that conflicts with the Vested Elements shall nonetheless apply
to the Property and the Project if, and only if (i) consented to in writing by Developer in its sole
and absolute discretion; (ii) it is determined by City and evidenced through findings adopted by
the City Council that the change or provision is reasonably required in order to prevent a condition
dangerous to the public health or safety as set forth in Section 2.4 below; (iii) required by changes
in State or Federal law as set forth in Section 2.5 below; (iv) it consists of changes in, or new fees
permitted by, Section 4.1; (v) it consists of revisions to, or new Uniform Code Regulations (as
defined in Section 2.3 below) to the extent permitted by Section 2.3 below; or (vi) it is otherwise
expressly permitted by this Agreement. In the event of any of the foregoing, the applicable Change
in City Regulations shall be deemed to be an Applicable City Regulation.
Pursuant to Section 65865.4 of the Development Agreement Statute,
unless this Agreement is terminated by mutual agreement of the Parties as provided for under
Section 8.1, or terminated pursuant to Section 8.2, either Party may enforce this Agreement
notwithstanding any Future Changes to City Regulations.
City may, at any time, prepare two (2) sets of the Initial City Approvals
and Applicable City Regulations, one (1) set for City and one (1) set for Developer, If it becomes
necessary in the future to refer to any of the Project Approvals or Applicable City Regulations, the
contents of these sets are presumed for all purposes of this Development Agreement, absent clear
clerical error or similar mistake, to constitute the Project Approvals and Applicable City
Regulations. Failure to include in the sets of Initial City Approvals and Applicable City
Regulations any rule, regulation, policy, standard or specification that is within the Project
Approvals or Applicable City Regulations as described in this Agreement shall not affect the
applicability of such rule, regulation, policy, standard or specification.
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2.3
Applicability of Uniform Code Regulations. Notwithstanding any provision
herein to the contrary, nothing in this Agreement shall preclude the City's application to the Project
of any provisions, requirements, rules, or regulations applicable City-wide that are contained at
any time during the Term in the California Building Standards Code, as amended by the City in
accordance with the California Health and Safety Code, including requirements of the City
Building Code, Administrative Code, Energy Code, Residential Code, Mechanical Code,
Electrical Code, Plumbing Code, Fire Code or other uniform construction codes (collectively,
"Uniform Code Regulations").
2.4
Public Health and Safety Exception. The City shall exercise its discretion under
this Agreement and the Applicable City Regulations in a manner which is consistent with the
public health, safety and welfare. Subject to Section 2.5, and in addition to application to the
Project of Uniform Code Regulations, the City shall retain, at all times, its authority to take any
legally valid action necessary to protect persons or property from dangerous or hazardous
conditions which create a threat to the public health or safety ("Public Health Condition"),
including, without limitation, authority to condition or deny a permit, approval or agreement or
other entitlement or to change or adopt any new City Regulations applicable to the Project so long
as such condition or denial or new law (i) is limited solely to addressing a specific and identifiable
issue in each case required to protect the physical health and safety of the public, and (ii) is based
on written findings by the City Council, and transmitted to Developer, specifically identifying,
based on objective and quantifiable evidence in the official record, the precise nature and extent
of the dangerous or hazardous conditions requiring such condition or denial or change in City
Regulations, why there are no feasible alternatives to the imposition of such condition or denial or
changes in the law, and how such condition or denial or new law would alleviate the dangerous or
hazardous condition ("Public Health and Safety Exception"); provided, however, that before
taking any action based on a Public Health and Safety Exception, the City must first provide
Developer with written notice of the Public Health Condition upon which such Public Health and
Safety Exception is based, and if Developer responds in writing within fifteen (15) days confirming
that Developer will correct such Public Health Condition and describing the means of such
correction, and thereafter Developer diligently pursues such correction to completion, such Public
Health and Safety Exception shall no longer be applicable and City shall take no further action
based thereon. Developer retains the right to dispute any City reliance on the Public Health and
Safety Exception.
2.5
Changes in State or Federal Laws. In accordance with Government Code
Section 65869.5, in the event that state or federal laws or regulations enacted after the Effective
Date (“State or Federal Law”) prevent or preclude compliance with one or more provisions of this
Agreement, the Parties shall meet in good faith for a period not exceeding sixty (60) days (unless
such period is extended by mutual written consent of the Parties) to determine the feasibility of
any modification or suspension of this Agreement that may be necessary to comply with such State
or Federal Law, to determine the effect such modification or suspension would have on the
purposes and intent of this Agreement and the Vested Elements, and to prepare such modification.
Following the meeting between the Parties, the provisions of this Development Agreement may,
to the extent feasible, and upon mutual agreement of the Parties, be modified or suspended, but
only to the minimum extent necessary to comply with such State or Federal Law. In such an event,
this Development Agreement together with any required modifications shall continue in full force
and effect. In the event that the State or Federal Law operates to frustrate materially and
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irremediably (a) the Vested Elements, or (b) the City's rights to receive the Community Benefits
as set forth in this Agreement, Developer, in the event of item (a), or the City, in the event of item
(b), may terminate this Agreement. In addition, Developer shall have the right to challenge (by
any method, including litigation), at its sole cost, the State or Federal Law preventing compliance
with, or performance of, the terms of this Development Agreement and, in the event that such
challenge is successful, this Development Agreement shall remain unmodified and in full force
and effect, unless the Parties mutually agree otherwise, except that if the Term of this Development
Agreement would otherwise terminate during the period of any such challenge and Developer has
not commenced with the development of the Project in accordance with this Development
Agreement as a result of such challenge, the Term shall be extended for the period of any such
challenge. If Developer raises such a challenge, then City agrees, upon Developer's written request
and at Developer's sole cost and expense, to cooperate with Developer concerning Developer’s
challenge, which cooperation shall be subject to the provisions of Section 6.4; provided, however,
that City shall not have any obligation to commence, prosecute, or defend any litigation with
respect to any such challenge. Notwithstanding any other provisions herein to the contrary, the
City acknowledges and agrees that DTSC has selected Alternative 3A, as specified in Resolution
No. 91-19, as the Alternative to remediate the present contamination of the Project Site, and that
the City shall not challenge, dispute, contest, seek to modify, amend, revise, or otherwise alter
Alternative 3A or any Project Approvals implementing Alternative 3A.
2.6
CEQA. Nothing in this Agreement or the City Regulations shall be deemed to limit
the City's ability to comply or compel Developer compliance with CEQA, including any
Mitigation Measures.
2.7

Subsequent City Approvals.

Processing of Subsequent City Approvals. To develop the Project as
contemplated in this Agreement, the Project will require land use approvals, entitlements,
development permits, and use and/or construction approvals other than the Initial City Approvals,
which may include, without limitation: development plans, conditional and administrative use
permits, tentative and final subdivision maps, street abandonments, design review guidelines and
approvals, certificates of appropriateness, demolition permits, improvement agreements,
infrastructure agreements, grading permits, Building Permits, right of way permits, site plans,
sewer and water connection permits, certificates of occupancy, parcel maps, encroachment
permits, certificates of occupancy, and amendments thereto and to the Project Approvals
(collectively, “Subsequent City Approvals”).
City will accept, make completeness
determinations, and process, promptly and diligently to completion, all applications for
Subsequent City Approvals in accordance with Applicable City Regulations, Applicable Law, and
the terms of this Agreement. At such time as any Subsequent City Approval is approved by the
City, then such Subsequent Approval shall become subject to all the terms and conditions of this
Development Agreement applicable to Project Approvals and shall be treated as a “Project
Approval” under this Development Agreement.
Scope of Review of Subsequent City Approvals. By approving the Initial
City 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 authority in
considering any application for a discretionary Subsequent City Approval to change the policy
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decisions reflected by the Initial City Approvals or otherwise to prevent or delay development of
the Project as set forth in the Initial City Approvals. Instead, the Subsequent City Approvals shall
be deemed to be tools to implement those final policy decisions. The scope of the review of
applications for Subsequent Project Approvals shall be limited to a review of substantial
conformity with the Vested Elements as set forth and subject to Section 3.2 (and except as
otherwise provided by Sections 2.2 through 2.6, inclusive, and other Applicable City Regulations).
Where such conformity/compliance exists, City shall not deny an application for a Subsequent
Project Approval. Notwithstanding the foregoing, this Agreement shall not prevent the City, in
acting on Subsequent City Approvals, from applying land use regulations which do not conflict
with the Vested Elements (and except as otherwise provided by Sections 2.2 through 2.6, inclusive,
and other Applicable City Regulations).
Conditions of Subsequent City Approvals.
2.7.3.1
Subject to Section 2.5, City shall have the right to impose
reasonable conditions upon Subsequent City Approvals including, without limitation, normal and
customary dedications for rights of way or easements for public access, utilities, water, sewers,
and drainage necessary for the Project; provided, however, such conditions and dedications shall
not be inconsistent with the City Approvals or Applicable City Regulations, nor inconsistent with
the development of the Project as contemplated by this Agreement except to the extent required
by the City Approvals or Applicable City Regulations. Developer may protest any conditions,
dedications or fees while continuing to develop the Property. Such a protest by Developer shall
not delay or stop the issuance of any Subsequent City Approval, including without limitation
demolition, grading or building permits or certificates of occupancy for any aspect of the Project
not related to the condition protested.
2.7.3.2
No conditions imposed on Subsequent City Approvals shall
require dedications or reservations for, or construction or funding of, Public Improvements (as
defined in Section 3.9.1) beyond those already included or referenced in the Specific Plan, the
VTM or other Initial City Approvals, the Mitigation Measures (except to the extent required by
CEQA in connection with any Subsequent City Approvals) or Section 3.9.1. In addition, any and
all conditions imposed on Subsequent Approvals for the Project must comply with Section 4.1
(Payment of Fees and Costs).
2.8
Regulatory Agency Approvals. The Parties acknowledge and agree that, in
addition to the City Approvals, the Project, including the provision of some of the Community
Benefits, may require Developer to obtain approvals or clearances from various Regulatory
Agencies (collectively, the "Regulatory Agency Approvals"). Without limitation, the Regulatory
Agency Approvals may include BCDC approval of one or more appropriate amendments to the
"South Richmond Shoreline Special Area Plan - Amendment to City of Richmond General Plan
and the San Francisco Bay Conservation and Development Commission Bay Plan," dated May
1977, and Developer may require approvals or clearances from the U.S. Army Corps of Engineers,
the California Department of Fish & Wildlife, the State Lands Commission and the San Francisco
Regional Water Quality Control Board. Developer agrees to use all reasonable efforts to procure
the Regulatory Agency Approvals. If requested by Developer, the City shall cooperate with
Developer, at Developer's sole cost, in Developer's efforts to obtain the Regulatory Agency
Approvals. If after using all reasonable efforts, Developer is unable to obtain any Regulatory
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Agency Approval needed in order for Developer to develop the Project or meet its obligations
under this Agreement, including providing the Public Benefits, such inability shall constitute a
Permitted Delay subject to the provisions of Section 11.6,
2.9
Changes to Development Agreement Statute. This Agreement has been entered
into in reliance upon the provisions of the Development Agreement Statute as those provisions
existed at the Effective Date. No amendment or addition to those provisions, which would
materially affect the interpretation or enforceability of this Agreement, shall be applicable to this
Agreement unless such amendment or addition is specifically required by the California
Legislature, or is mandated by a court of competent jurisdiction. In the event of the application of
such a change in the Development Agreement Statute, the Parties shall meet in good faith to
determine the feasibility of any modification or suspension of this Agreement that may be
necessary to comply with such change in law and to determine the effect such modification or
suspension would have on the purposes and intent of this Agreement and the Vested Elements.
Following the meeting between the Parties, the provisions of this Agreement may, to the extent
feasible, and upon mutual agreement of the Parties, be modified or suspended but only to the
minimum extent necessary to comply with such change in law. If such amendment or change is
permissive rather than mandatory, this Agreement shall not be affected by the same unless the
Parties mutually agree in writing to amend this Agreement to permit such applicability.
ARTICLE 3
DEVELOPMENT OF THE PROJECT
3.1
Development Rights. Developer shall have a vested right to develop the Project
on the Property, in accordance with the Vested Elements (defined in Section 3.2).
3.2
Vested Elements. The overall design, development, construction, and use of the
Project and all Improvements in connection therewith, including without limitation, permitted uses
of the Property, the maximum density and/or number of residential units and commercial
development, the intensity of use, the maximum height and size of the proposed buildings,
provisions for reservation or dedication of land for public purposes, the conditions, terms,
restrictions, and requirements for subsequent discretionary actions, the provisions for and
financing for Public Improvements, and the other terms and conditions of development applicable
to the Property are as set forth in
•

The Project Approvals; and

•

The Applicable City Regulations;

are hereby vested in Developer, subject to, and as provided in, the provisions of this Development
Agreement (the “Vested Elements”). The intent of this Section 3.2 is to cause all development
rights which may be required to develop the Project in accordance with this Agreement and the
Project Approvals to be deemed to be “vested rights” as that term is defined under California law
applicable to the development of land or property and the right of a city to regulate or control such
development of land or property. City hereby agrees to be bound with respect to the Vested
Elements, subject to Developer’s compliance with the terms and conditions of this Agreement and
the Project Approvals. By stating that the terms and conditions of this Agreement and the Project
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Approvals control the overall design, development and construction of the Project, this Agreement
is consistent with the requirements of California Government Code Section 65865.2 (requiring a
development agreement to state permitted uses of the property, the density or intensity of use, the
maximum height and size of proposed buildings and provisions for reservation or dedication of
land for public purposes). Developer acknowledges and agrees that its rights under the Vested
Elements are subject to the provisions of Section 3.7.2. Notwithstanding the preceding provisions
of this Section 3.1 or any other provision in this Agreement to the contrary, in the event of any
conflict between the terms and conditions of any Project Approvals (including Developer's rights
and obligations thereunder) other than this Agreement, including without limitation any
Subsequent City Approvals, and the terms and conditions of this Agreement (including
Developer's rights and obligations hereunder), the terms and conditions of this Agreement
(including Developer's rights and obligations hereunder) shall control.
3.3

Life of Subdivision Maps and Other Project Approvals.

Life of Subdivision Maps. The terms (lifespan) of the VTM and any other
Subdivision Maps approved by the City for the Project shall be automatically extended such that
the VTM and all such other Subdivision Maps remain in effect for a period of time coterminous
with the Term of this Agreement.
Life of Other Project Approvals. The term of all other Project Approvals
shall be automatically extended such that the Project Approvals remain in effect for a period of
time at least as long as the Term of this Agreement.
Termination of Agreement. In the event that this Agreement is terminated
prior to the expiration of the Term of the Agreement for any reason other than a Developer Event
of Default, the term of any Subdivision Map approved by the City for the Project or any other
Project Approval and the vesting period for any vesting Subdivision Map approved as a Project
Approval shall be the term otherwise applicable to such approval, which shall commence to run
on the date that such termination of this Agreement takes effect. In the event of any termination
of this Agreement for a Developer Event of Default, the provisions of Section 8.2.3 shall govern
with respect to the term of the Project Approvals.
3.4
Compliance with CEQA. Developer acknowledges that the development of the
Project and the Project Site is subject to compliance with CEQA, including the Mitigation
Measures. A copy of the Mitigation Measures as of the Effective Date is attached hereto as Exhibit
3.4. The FEIR and the EIR Addendum, which have been certified and adopted by City as being
in compliance with CEQA, address the potential environmental impacts of the Project as it is
described in the Initial City Approvals. To the extent that the Project will require the issuance of
Subsequent City Approvals that are discretionary in nature, such Subsequent City Approvals shall
be subject to review by the City during public hearings to the extent required by CEQA or other
Applicable City Regulations. City will rely on the FEIR and the EIR Addendum to satisfy the
requirements of CEQA to the fullest extent permissible by CEQA and City will not require a new
initial study, negative declaration, EIR addendum, or subsequent or supplemental EIR unless
required by CEQA and will not impose on the Project any additional mitigation measures other
than specifically required by CEQA. Nothing in this Agreement shall limit the ability of the City
to impose conditions on any Subsequent City Approvals resulting from Material Changes as such
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conditions are determined by the City to be necessary to mitigate significant environmental
impacts identified through the CEQA process and associated with the Material Changes or
otherwise to address significant environmental impacts as defined by CEQA created by a
Subsequent City Approval; provided, however, any such conditions must be in accordance with
CEQA. As used herein, “Material Changes” means the circumstances described in subparts (a),
(b), and (c) of Public Resources Code Section 21166.
3.5
Compliance with Project Approvals. In developing the Project, Developer shall
at all times comply with the Project Approvals and Applicable Law and Developer further agrees
that all Improvements required to be constructed by Developer for the Project (including all Site
Improvements and Offsite Improvements) shall be constructed in accordance with this Agreement,
the Project Approvals, and Applicable Law.
3.6
Written Verification of Sufficient Water Supply. Any and all tentative
subdivision maps approved for the Project shall comply with Government Code Section 66473.7,
if, and to the extent, required by Government Code Section 65867.5(c).
3.7

Development Timing.

Pardee Finding. Development of the Project Site is permitted to occur in
phases as described and contemplated in Exhibit C ("Project Description"). The Parties wish to
avoid the result of Pardee Construction Co. v. City of Camarillo, 37 Cal.3d 465 (1984), where the
failure of the parties there to expressly provide for the timing of development resulted in the court's
determination that a later-adopted initiative restricting the timing of development prevailed over
the parties' agreement. Accordingly, the Parties acknowledge and agree that Developer shall have
the right, subject to the provisions of the Project Approvals and Section 3.7.2, to develop the
Project at such time and in such phases as Developer deems appropriate in the exercise of its
subjective business judgment. Notwithstanding the foregoing, Developer acknowledges and
agrees that the phasing of the Project is subject to compliance with all requirements of DTSC and
other Regulatory Agencies and that there must be adequate public facilities and infrastructure in
place to serve the Project when such facilities and infrastructure are needed.
Total Project Units. The Parties acknowledge their mutual intent to
maximize residential housing development and housing opportunities at the Project Site for current
and future residents of the City. The Parties further acknowledge that this Agreement is entered
into and the City Approvals are granted premised upon the Project providing a mutually agreed
upon minimum and maximum total number of residential units, such minimum being 2,000
residential units ("Minimum Total Project Units") and such maximum being 4,000 residential
units ("Maximum Total Project Units"). In light of the foregoing, and notwithstanding any
provision of this Agreement or the Project Approvals to the contrary, the following shall apply
with respect to the timing for development of residential units at the Project. Developer shall
complete construction, or cause the completion of construction, of the Minimum Total Project
Units ("Minimum Project Milestone") by not later than expiration of the Initial Term (i.e., the
fifteenth (15th) anniversary of the Effective Date) ("Minimum Project Milestone Date"), subject
to any Permitted Delay. In the event that Developer fails for any reason, other than due to a
Permitted Delay, to achieve the Minimum Project Milestone by the Minimum Project Milestone
Date, the following shall apply: (a) on or before the Minimum Project Milestone Date, Developer
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shall satisfy in full all Community Benefits regardless of any contrary timing set forth in the CB
Schedule, and without any reduction, modification, or delay in the provision, of the Community
Benefits; (b) Developer shall remain responsible for all other obligations under this Agreement,
including without limitation the construction of all Public Improvements; (c) Developer shall have
no right to extend the Initial Term of the Agreement pursuant to Section 1.3.2 unless otherwise
agreed to in writing by the City in its sole and absolute discretion; and (d) at City's election in its
sole and absolute discretion, and upon written notice to Developer within sixty (60) days following
the Minimum Project Milestone Date, City may suspend or terminate Developer's rights, whether
pursuant to the Vested Elements or otherwise (and notwithstanding any provision to the contrary
in any Project Approvals), to develop any additional residential units at the Project beyond the
Minimum Total Project Units.
3.8
Subdivision Maps. Developer may from time to time file applications for
Subsequent City Approvals of Subdivision Maps (including provisions therein for phased
Subdivision Maps) with respect to some or all of the Project Site in accordance with the provisions
of the Subdivision Map Act and the RMC. All Subdivision Maps may be processed in phases.
City shall exercise its discretion in reviewing such Subdivision Map applications in accordance
with Section 2.7 and the RMC.
3.9

Provision and Financing of Public Improvements.

Construction and Dedication. Developer shall be responsible, at its sole
cost and expense (except to the extent as may otherwise be provided in any Financing Mechanism
established pursuant to Section 3.9.2), for the design, engineering, and construction of all roads,
parks, drainage, sewer, water, and utility Improvements, and all other infrastructure and
Improvements for the Project, including any Onsite Improvements or Offsite Improvements, that
may or are to be dedicated or otherwise made available for public use pursuant to this Agreement
or the Project Approvals ("Public Improvements"). Unless otherwise agreed to in writing by the
City in its sole and absolute discretion, all Public Improvements serving any particular Sub-Phase
of the Project (or any particular Phase of the Project if there is no Sub-Phase in such Phase) shall
be completed prior to the City's issuance of the first Certificate of Occupancy for any residential
units within that Sub-Phase (or Phase) or any earlier date specified in the Project Approvals.
Developer shall maintain and be liable for all Public Improvements unless and until formally
accepted by City, or when finally accepted by another authority if another authority has jurisdiction
over the Public Improvements, and/or when finally accepted by a public utility if a public utility
has jurisdiction over the Public Improvements. Upon completion of required Public Improvements
hereunder, Developer shall offer for dedication to City from time to time as such Public
Improvements are completed, those Public Improvements for which the Project Approvals require
such offer of dedication, and, except as otherwise provided in and subject to Section 3.9.3, the City
shall promptly accept from Developer such completed Public Improvements and any other
completed Public Improvements that the City may elect to accept in the City's sole and absolute
discretion (the "Dedicated Public Improvements") (and, subject to Section 4.8, release to
Developer any bonds or other security posted in connection with performance thereof in
accordance with the terms of such bonds and Applicable Law). Developer may offer dedication
of Dedicated Public Improvements in phases and the City shall not refuse to accept such phased
dedications or refuse phased releases of bonds or other security so long as all other conditions and
requirements for acceptance have been satisfied by Developer, including the requirements of
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Section 3.9.3 and any such conditions to the Project Approvals pertaining to maintenance of the
Public Improvements following acceptance. Upon Developer’s request, and at Developer's sole
cost, City shall cooperate with Developer (a) to locate any new easements required for the Project
so as to minimize interference with development of the Project, and (b) in Developer’s efforts to
relocate or remove easements to facilitate development of the Project.
Financing. Developer shall fund all Public Improvements for the Project
by means of its own funds and any other means of financing approved by the City as generally
described in this Section 3.9.2 (the "Financing Plan"). The City agrees to cooperate with
Developer in the formation of a Mello-Roos Community Facilities District ("CFD") or other
assessment district (excluding any Enhanced Infrastructure Financing District) or other financing
mechanism to help implement the Financing Plan (each, a "Financing Mechanism") that
Developer in its sole discretion may elect to initiate related to the Project as and when so requested
by Developer, provided that such Financing Mechanisms shall in no event obligate the City’s
general fund or negatively impact the City’s general fund, and subject to the following:
3.9.2.1
Upon written request of City, Developer will advance
amounts necessary to pay all actual costs and expenses of City to evaluate and structure any
Financing Mechanism, to the end that City will not be obligated to pay any costs related to the
formation or implementation of any Financing Mechanism from its own general funds.
3.9.2.2
Any Financing Mechanism will provide for the
reimbursement to Developer of any advances by Developer described in Section 3.9.2.1, and any
other costs incurred by Developer that are related to the Financing Mechanism, such as the costs
of legal counsel, special tax consultants, engineers, etc. Developer agrees to promptly submit to
City a detailed accounting of all such other costs incurred by Developer at such time as Developer
makes application for reimbursement.
3.9.2.3
City shall consult with Developer prior to engaging any
consultant (including bond counsel, underwriters, appraisers, market absorption analysts, financial
advisors, special tax consultants, assessment engineers and other consultants deemed necessary to
accomplish any financing) and Developer shall be allowed an opportunity to provide input on each
proposed consultant. City shall consider all of Developer’s comments on the proposed consultants
in its hiring decisions, provided, however, that the Developer shall be entitled to reject, in its sole
discretion, up to three consultants in total. If Developer rejects a consultant, City shall not engage
that consultant and shall consult Developer with respect to another consultant.
3.9.2.4
Developer shall submit to City its phasing plan for any
Public Improvements to be financed, including the priority and financing needs relative to the Site
Improvements. City will use available proceeds of any public financing in accordance with such
priorities, and as otherwise provided in this Agreement.
3.9.2.5
City and Developer will determine, following consultation
by City staff with Developer, the means by which any Pubic Improvements may be acquired by
City.
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3.9.2.6
In addition, any financing may include amounts necessary to
discharge any assessment, special tax or other liens on the Property.
3.9.2.7
Any public financing shall be secured solely by assessments
or special taxes levied within the respective district, proceeds of the bonds issued that are placed
in a bond fund, reserve fund or other such fund for the financing and investment earnings thereon.
City’s general fund shall not be pledged to the repayment of any public financing.
3.9.2.8
The payment of actual initial and annual administrative costs
of City to be incurred in connection with any Financing Mechanism shall be adequately assured,
through the inclusion in any assessment or special tax methodology of appropriate provision for
such costs as estimated by City, to the end that City's general fund shall not be called upon to
provide for initial or any annual administrative costs related to any Financing Mechanism.
Operation and Maintenance. Prior to the issuance of any Permit for
Construction of any Public Improvements, Developer shall, at its sole cost, prepare and submit to
the City for its approval a plan for funding the operation and maintenance of the Public
Improvement ("Project O&M Plan") Upon City approval of the O&M Plan, Developer shall, at
its sole cost, undertake and execute the Project O&M Plan using any Financing Mechanisms
approved by the City, that may include one or more CFDs and HOA funding. Unless otherwise
provided by the Project Approvals or agreed to in advance in writing by the City in its sole and
absolute discretion, the City shall have no obligation for any operation or maintenance of any
Public Improvements. Without limiting the foregoing, prior to City's acceptance of any Dedicated
Public Improvements, Developer shall execute one or more recordable agreements with City, in
form and substance reasonably acceptable to City and Developer, with respect to implementation
of the Project O&M Plan, including without limitation, reasonable indemnification and insurance
provisions to protect City.
3.10 Compliance with Inclusionary Housing Ordinance. Developer shall comply
with the provisions of City Ordinance No. 24-20 N.S., a copy of which is attached hereto as
Exhibit 3.10-A and City Council Resolution No. 115-20, a copy of which is attached hereto as
Exhibit 3.10-B (such Ordinance and Resolution being collectively referred to herein as the
"Inclusionary Housing Ordinance") through implementation of a program, approved by City, to
comply with the provisions of the Inclusionary Housing Ordinance with respect to the construction
of inclusionary residential units on-site with respect to for-sale (ownership) units at the Project,
the construction of inclusionary residential units on-site and/or the payment of in-lieu fees (subject
to adjustment in accordance with the Inclusionary Housing Ordinance) with respect to rental units
at the Project, and for payment of linkage fees (subject to adjustment in accordance with the
Inclusionary Housing Ordinance) with respect to non-residential development at the Project, or
any alternative compliance method proposed by Developer and approved by City pursuant to the
Inclusionary Housing Ordinance ("Affordable Housing Implementation Program").
Notwithstanding the provisions of Section 4.1.3 or any other provision herein to the contrary, to
the extent that Developer is obligated to pay residential in-lieu fees or non-residential linkage fees
pursuant to the Inclusionary Housing Ordinance or the Affordable Housing Implementation
Program (collectively, "Affordable Housing Fees"), such Affordable Housing Fees shall not be
considered part of the Development Fees and shall not be subject to the provisions of Section 4.1.3.
Consistent with the Inclusionary Housing Ordinance, and prior to City approval of the first final
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map or parcel map for the Project, Developer shall execute and record a Declaration of Restrictive
Covenants with respect to the development of inclusionary for-sale residential units and a
Regulatory Agreement and Declaration of Restrictive Covenants with respect to the development
of any inclusionary rental residential units, in each case including provisions required by the
Inclusionary Housing Ordinance and otherwise acceptable to City (the "Regulatory
Agreements"). Without limiting the foregoing, the Regulatory Agreements and the Affordable
Housing Implementation Program shall incorporate provisions that provide a first preference (but
not exclusivity) to eligible income-qualified purchasers and renters who are then-current residents
of the City.
3.11 Compliance with Environmental Laws. In connection with developing the
Property, Developer will comply with all Environmental Laws. This Agreement shall not create
any additional obligations on the part of Developer to perform any environmental remediation
activities, except as required by the FS/RAP, the Mitigation Measures or other applicable CEQA
document, the Prospective Purchaser Agreement between Developer and DTSC, or applicable
environmental restrictions/land use covenants to the extent required by DTSC or the San Francisco
Bay Regional Water Quality Control Board. Developer acknowledges the applicability to the
Property and the Project of Mitigation Measure HAZ-1a.SP: Protection of Human Health From
Environmental Contamination provides as follows:
Prior to issuance of a building permit for any new project proposed within the Plan
Area at a location where previous hazardous materials releases have occurred or
resulted in environmental impacts, the City shall ensure the project will be developed
under the supervision of an the environmental agency(ies) of applicable jurisdiction
(e.g., Department of Toxic Substances Control, Regional Water Quality Control Board,
Contra Costa County Department of Human Health Services) such that health-based
goals appropriate for the proposed new use are achieved, and soil management plans
and/or environmental land use covenants are observed. The City shall not issue a
building, use, or other permit for a new use that is inconsistent with any applicable land
use covenant(s).
3.12 Pollution Legal Liability Policy. Developer, at its sole cost, shall, within thirty
(30) days of the Effective Date, obtain and thereafter maintain at all times during the Term a
pollution legal liability insurance policy with respect to the Property, issued by an insurance
company with an A.M. Best A- minus rating and Financial Strength of X or better and in such
form reasonably acceptable to City, with a limit of liability of not less than $25,000,000 per claim
and $25,000,000 in the aggregate, and a self-insured retention or deductible of not more than
$100,000 per claim, providing coverage for property damage and bodily injury, and government
and third party clean-up claims or orders, including both on-site (to the extent available in the
commercial environmental insurance markets) and off-site remediation, other environmental
response costs and resource damages, resulting from pre-existing or new environmental
conditions. This insurance policy shall name the City as an insured and the Property as the covered
location. The Parties agree that Developer’s obligations under this Section 3.12 may be satisfied,
following City’s reasonable review and approval, by adding the City as a named insured to an
existing pollution legal liability insurance policy which otherwise meets the requirements of this
Section; provided such existing policy shall not include as an insured party any prior owner or
affiliate of any prior owner of the Project Site.
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3.13 No Abandonment. From and following the commencement of construction of any
particular Improvements for the Project, Developer shall not abandon the construction of such
Improvements.
ARTICLE 4
OBLIGATIONS OF DEVELOPER
4.1

Payment of Fees and Costs.

General.
All fees, exactions, dedications, reservations or other
impositions to which the Project would be subject, but for this Development Agreement, are
referred to in this Development Agreement either as “Administrative Fees” (as defined in
Section 4.1.2) or “Development Fees” (as defined in Section 4.1.3.1). Developer shall timely pay
or perform, as applicable, all Administrative Fees and Development Fees applicable to the Project
or the Project Site in accordance with the terms of this Agreement.
Administrative Fees. As used in this Agreement, “Administrative Fees”
means fees charged by the City on a City-wide basis in effect at the time to cover the costs of City
review of applications for any permit or other approval or review or inspection by City
departments. Administrative Fees are not Development Fees. Applications for Subsequent City
Approvals shall be charged, and Developer shall timely pay to the City, Administrative Fees to
allow City to recover its actual and reasonable costs of processing Subsequent City Approvals.
Administrative Fees shall be paid in accordance with any separate Reimbursement Agreement
between the City and Developer in effect at the time of such payment, the provisions of which
shall control in the event of any conflict with the provisions of this Agreement regarding
Administrative Fees. If no such Reimbursement Agreement is then in effect, Administrative Fees
shall be paid in accordance with the RMC and the provisions of this Section. Without limiting the
foregoing, Developer shall reimburse City or pay directly all reasonable and actual costs relating
to the hiring of consultants and the performing of studies as may be necessary to review or process
any applications for Project Approvals or perform any related environmental review. Except as
otherwise provided in any Project Funding Agreement, prior to engaging the services of any such
consultant or authorizing the expenditure of any funds for such consultant, the City shall consult
with Developer in an effort to mutually agree to terms regarding (i) the scope of work to be
performed, (ii) the projected costs associated with the work, and (iii) the particular consultant that
would be engaged to perform the work.
Development Fees.
4.1.3.1
Definition. As used in this Agreement, “Development
Fees” means all fees, contributions, exactions, dedications, reservations, or impositions, other than
taxes or assessments, whether established for or imposed upon the Project individually or as part
of a class of projects, that are imposed by City on the Project in connection with any Project
Approval for any purpose, including, without limitation, defraying all or a portion of the cost of
public services and/or facilities construction, improvement, operation and maintenance
attributable to the burden created by the Project. Development Fees do not include: (a) any
Administrative Fee; (b) any Mitigation Measure (unless the Mitigation Measure consists of
payment of a Development Fee); (c) any Affordable Housing Fees (which are governed by the
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provisions of Section 3.10); (d) any Community Benefits to be provided by Developer hereunder;
(e) taxes or special assessments; (f) any utility connection fees in effect from time to time generally
applicable on a City-wide basis to similar land uses as the Project; or (g) any fees, taxes,
assessments, or impositions imposed by other entities that the City collects on behalf of such other
entities, including without limitation school fees or regional transportation impact fees. all of
which shall be due and payable by Developer as and when due in accordance with applicable law.
4.1.3.2

Applicability and Payment.

(a)
Generally. No Development Fees shall be applicable
to the Project except as provided in this Agreement.. The Project shall be subject only to the
Development Fees as set forth in Exhibit 4.1.3.2 ("Existing Development Fees"), except as
otherwise expressly permitted by this Section 4.1.3.2 and Section 3.10 . Developer shall pay all
applicable Development Fees at the time that Developer applies for or obtains, as applicable, a
Building Permit for the Project.
(b)
Categories of Development Fees. During the period
of the Term between the Effective Date and the date that is seven (7) years after the issuance by
the City of the first Permit for Construction for the Project (the "Freeze Period"), no new
categories of Development Fees (i.e., categories other than those set forth in the Existing
Development Fees) shall apply to development of the Project. Any substitute Development Fees
that amend or replace the Existing Development Fees shall not be considered new categories of
Development Fees except to the extent that they expand the scope of applicability of the Existing
Development Fees (e.g., apply an Existing Development Fee to a use that was not previously
subject to that Existing Development Fee). At any time from and following expiration of the
Freeze Period, the City may apply to the Project any and all new categories of Development Fees
that are adopted and imposed by the City on a City-wide basis in compliance with the RMC and
other Applicable Law then applicable to the adoption and imposition of such new categories of
Development Fees, including without limitation the requirements of the Mitigation Fee Act.
(c)
Amounts of Development Fees. During the Freeze
Period, there shall be no increase in the amounts of the Existing Development Fees except as
provided in the following sentence. Effective each anniversary of the Effective Date during the
Term, the amounts of all Existing Development Fees shall be increased in accordance with any
increase in the ECI during the previous year as determined by the Finance Director of the City
(without any requirement for any review or action by the City Council). In addition to, and without
limiting the preceding sentence, at any time from and following expiration of the Freeze Period,
the City also may increase the amounts of any and all Development Fees applicable to the Project
based upon any increases adopted and imposed by the City on a City-wide basis in compliance
with the RMC and other Applicable Law then applicable to the adoption and imposition of such
increase in Development Fees, including without limitation the requirements of the Mitigation Fee
Act.
4.1.3.3
Fee Credits. Developer shall receive the benefit of any
credits against Development Fees ("Fee Credits") if and only to the extent any Fee Credits are
specifically set forth in Exhibit 4.1.3.2 or as may be included within any new categories of
Development Fees pursuant to Section 4.1.3.2(b), . Developer shall not be eligible for nor receive
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any Fee Credits (or other credits) for any Community Benefits to be provided by Developer
hereunder, and the Community Benefits shall not be reduced by the amounts of any Development
Fees or Fee Credits.
4.2
Prevailing/Living Wages. The provisions for the payment of prevailing and living
wages set forth in this Section 4.2 shall apply with respect to construction of the Public
Improvements for the Project. Developer shall and shall cause each of its contractors and their
subcontractors to pay prevailing wages and living wages in the construction of the Project as those
wages are determined pursuant to Labor Code Sections 1720 et seq. and implementing regulations
of the Department of Industrial Relations ("DIR") and the City of Richmond’s Living Wage
Ordinance (RMC Chapter 2.60) (the “City Living Wage Ordinance”). Developer shall also
comply with the other applicable provisions of Labor Code Sections 1720 et seq., implementing
regulations of the Department of Industrial Relations and RMC Chapter 2.60. Developer shall and
shall cause each of its contractors and their subcontractors to keep and retain such records as are
necessary to determine if such prevailing wages have been paid as required pursuant to Labor Code
Sections 1720 et seq. and implementing regulations of DIR. During the construction of the Project,
Developer shall or shall cause its contractors to post at the Project Site the applicable prevailing
rates of per diem wages. Developer shall indemnify, hold harmless and defend (with counsel
reasonably acceptable to the City) the City and City Officials from and against any and all Claims
arising out of the failure of Developer and each contractor or subcontractor to pay living wages
pursuant to the City Living Wage Ordinance and prevailing wages as determined pursuant to Labor
Code Section 1720 et seq. and implementing regulations or to comply with the other applicable
provisions of Labor Code Sections 1720 et seq. and implementing regulations of DIR in connection
with construction or any other work undertaken in connection with the Project. Notwithstanding
the first sentence of this Section 4.2, Developer shall be solely responsible for determining whether
construction of any other Improvements within the Project triggers the requirement under
Applicable Law to pay prevailing wages and Developer shall comply with any such applicable
requirements. The foregoing indemnification obligation of Developer shall extend to any Claims
arising out of the failure of Developer, its contractors and subcontractors, to so comply and to pay
prevailing wages. The indemnification provisions of this Section 4.2 shall survive the expiration
or termination of this Agreement.
4.3
Equal Opportunity. Developer covenants for itself and its successors and assigns
(including any HOA) that, during the Term, there shall be no discrimination on the basis of race,
color, creed, religion, sex, sexual orientation, gender, identity, marital status, national origin,
ancestry, or disability in the development, construction, operation, sale, lease, sublease, transfer,
use, occupancy, tenure, or enjoyment of the Project. Developer and its contractors, employees,
and agents shall comply with all Applicable Law, including all equal opportunity and fair
employment law and regulations applicable to the Project, and including all applicable provisions
of the City's Nondiscrimination Clauses in City Contracts Ordinance (RMC, Chapter 2.28),
including RMC Section 2.28.030, obligating every contractor or subcontractor under a contract or
subcontract with the City for public work or for goods and services to refrain from discriminatory
employment or subcontracting practices on the basis of race, color, sex, sexual orientation, gender
identity, marital status, national origin, ancestry, or disability of any employee, an applicant for
employment or any potential subcontractor.
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4.4
Other Job Requirements. If and to the extent applicable, developer shall abide
by SB 854 providing: (a) no contractor or subcontractor may be qualified to bid on, be listed in a
bid proposal, subject to the requirements of California Public Contract Code Section 4104, or
engage in the performance of any contract for public work, unless currently registered with the
California Department of Industrial Relations ("DIR") and qualified to perform public work
pursuant to California Labor Code Section 1725.5 (California Government Code Section
1771.1(a)); (b) no contractor or subcontractor may be awarded a public works contract unless
registered with DIR to perform public work pursuant to California Labor Code Section 1725.5
(California Government Code Section 1771.1(a)); and (c) work performed on the Project is subject
to monitoring and enforcement by DIR (California Government Code Section 1771.4). Developer
shall, or shall cause its contractor, to post at the Project job sites all notices, and take any and all
other steps at the Project job sites, required by Applicable Law, including any such notices and
steps required pursuant to any Applicable Law with respect to COVID 19. The Project shall be
subject to the City's Ordinance Banning the Requirement to Provide Information of Prior Criminal
Conviction on All Employment Applications (RMC, Chapter 2.65).
4.5

Insurance Requirements.

Required Coverages. At all times during the Term, Developer, at its sole
cost, shall procure and maintain in force with respect to the Property and the Project the insurance
policies and coverages set forth in this Section 4.5 and shall comply with all other insurance
requirements set forth in this Section 4.5.
4.5.1.1
Property Insurance. Property insurance with respect to the
Project, covering all risks of loss included in a "special form" or "all risk" insurance policy, and
including coverage for earthquake (but only if it is required in connection with a Mortgage and if
it is commercially available and affordable at a reasonable price and with a reasonable deductible)
and flood, for one hundred percent (100%) of the replacement cost value thereof, with deductible,
if any, acceptable to the City (except as hereafter provided), naming "the City and/or the City's
designee and City and their successors and assigns" as a Loss Payee, as their interests may appear;
provided, however, that flood insurance shall (i) be required only if and to the extent available at
commercially reasonable rates either from recognized insurance carriers or through the National
Flood Insurance Program, and (ii) be subject to a deductible not exceeding the greater of One
Million Dollars ($1,000,000) or such greater amount as may be necessary to make such flood
insurance coverage available at commercially reasonable rates as reasonably determined by
Developer.
4.5.1.2
Liability and Other Insurance. Such policies of liability,
builder's risk and other insurance with such coverages and amounts as set forth in Exhibit 4.5.3
attached hereto ("Schedule of Insurance Requirements"). All references in the Schedule of
Insurance Requirements to "City" shall be deemed to refer to "the City and/or the City's designee
and City and their successors and assigns" and all references therein to "Contractor" shall be
deemed to refer to "Developer."
Contractor Requirements. Developer shall cause its contractors and
subcontractors performing any work on the Project to maintain insurance meeting all applicable
requirements set forth in the Schedule of Insurance Requirements. Developer also shall cause each
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HOA to maintain insurance meeting all applicable requirements set forth in the Schedule of
Insurance Requirements.
General Requirements.
4.5.3.1
Except as to the pollution legal liability policy required
under Section 3.12, all policies of liability insurance required hereunder shall be written on an
occurrence basis unless otherwise approved by the City in its sole and absolute discretion and shall
name the City, City successors and assigns, and their respective board members, council members,
officers, agents, and employees as additional insureds.
4.5.3.2
Not more frequently than once every three (3) years during
the Term, City may, upon written notice to Developer, require an increase in the policy limits of
any liability insurance required hereunder to an amount reasonably comparable to limits of liability
insurance customary for other development projects in California comparable to the Project.
4.5.3.3
All policies of insurance shall be endorsed to provide thirty
(30) days' prior written notice of cancellation, reduction in coverage, or intent not to renew to the
address established for notices to the City pursuant to Section 11.10.
4.5.3.4
Prior to initiating any work on the Project, and upon the
City's request at any other time during the Term, Developer shall provide, or cause to be provided,
to the City certificates of insurance, in such forms and with such insurers admitted in California
and otherwise reasonably acceptable to the City, evidencing compliance with the requirements of
this Section 4.5.
4.6
Hold Harmless and Indemnification of City. To the fullest extent permitted by
law, Developer shall defend (with counsel reasonably acceptable to the City), indemnify and hold
harmless the City, and any community facilities districts organized by the City, and their elected
and other officials, officers, agents, and employees (“Indemnified Parties”) from and against any
third party Claims brought against the Indemnified Parties: (a) to attack, set aside, void or annul
this Agreement or the Project Approvals or any other actions of City regarding any development
or land use permit, application, license, denial, approval or authorization, including, but not limited
to, variances, use permits, developments plans, specific plans, general plan amendments, zoning
amendments, Subdivision Maps, approvals and certifications pursuant to CEQA, and/or any
mitigations or mitigation monitoring program, or brought against the Indemnified Parties due to
acts or omissions in any way connected to the processing or approvals of entitlements for the
Project and this Agreement; (b) resulting or arising from death or injury to any person or for any
property damage resulting directly or indirectly from the environmental condition or any other
condition of the Project Site existing at any time, to the extent of actual coverage for such Claims
and policy limits under the pollution legal liability and other liability policies required to be
maintained by Developer under this Agreement; (c) resulting or arising from death or injury to
any person or for any damage to or loss of property resulting directly or indirectly from Developer's
performance of this Agreement, except to the extent such Claims for death, injury, damage or loss
are ultimately determined by a court to be the result of the gross negligence or willful misconduct
of the City; or (d) resulting or arising directly or indirectly from any Developer Event of Default.
This indemnification shall include, but not be limited to, damages, fees and/or costs awarded
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against the City, if any, and costs of suit, attorneys’ fees (including in-house attorneys' fees) and
other costs, liabilities and expenses incurred in connection with such action and the investigation
of any Claim, whether incurred by Developer or the City. If Developer is required to defend the
City as set forth above, the City shall be entitled to select legal counsel to defend the City, at
Developer's cost, that also is reasonably acceptable to Developer. In the event of a court order
issued as a result of a successful legal challenge as described in item (a) above, the City shall, to
the extent permitted by law or court order, in good faith seek to comply with the court order in
such a manner as will maintain the integrity of the Project Approvals and avoid or minimize to the
greatest extent possible (i) any impact to the development of the Project as provided for in, and
contemplated by, the Vested Elements, or (ii) any conflict with the Vested Elements or frustration
of the intent or purpose of the Vested Elements. The provisions of this Section 4.6 are in addition
to, and not in any manner limited by, the provisions of Section 4.5, and shall survive the expiration
or termination of this Agreement.
4.7
Provision of Community Benefits. In connection with the Project, and as
referenced in Resolution 91-19, Developer is providing the following benefits to the City and its
residents (collectively, "Community Benefits"), which are not part of the Development Fees:
Richmond Promise Funding Mechanism. Developer shall provide support
for Richmond Promise by incorporating a perpetual funding mechanism into the title for each forsale residential unit within the Project that will deliver a "resale contribution" to Richmond
Promise of 40 basis points on the resale (not the initial sale) of such residential units. This
mechanism shall take the form of a recordable deed of trust from Developer, as trustor, in favor of
the City, as beneficiary, substantially in the form of Exhibit 4.7.1 attached hereto and otherwise
reasonably acceptable to City (the "Resale Instrument"). Developer shall assure that the fully
executed Resale Instrument is recorded prior to the recordation of the grant deed for each initial
sale of each for-sale residential unit within the Project. Without limiting the foregoing, on a
monthly basis during the Term, commencing as of the month in which the issuance of the first
Permit for Construction for the Project occurs, or upon such greater frequency as may be requested
from time to time by City in writing to Developer, Developer shall provide a written report to the
City: (i) specifying any and all initial sales of residential units then anticipated to close within the
following 60 days, including with respect to each such sale, the unit type, address, seller, purchaser,
anticipated closing date, sale price, and escrow/title company (including contact information) for
such sale; (ii) specifying any and all initial sales of residential units that have closed since the date
of the last report and including with respect to each such sale the same information listed in
preceding item (i) based upon such information from the closing; and (iii) including certified
copies of the recorded Resale Instruments with respect to all residential units specified in preceding
items (i) and/or (ii).
Additional Richmond Promise Funding.
Developer shall further
contribute a total of $2,000,000 to Richmond Promise, payable by Developer in accordance with
the schedule established in Exhibit 4.7.2 attached hereto and incorporated herein by reference (the
"CB Schedule").
Funding of Local Community Programs. Developer shall provide support
for local community programs, such as Richmond BUILD Academy, as designated by the City, in
the amount of $1,000,000, payable by Developer in accordance with the CB Schedule.
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Construction of Fire Station Improvements. Developer, at its cost and
subject to City review and approval (which Developer shall diligently pursue), shall design, obtain
permits for, and construct facility improvements to the Richmond Fire Department Station 64 (the
"Station 64 Improvements"), subject to a $2,000,000 cap on the costs to be paid by Developer
for the actual design, permitting and construction of the Station 64 Improvements and subject to
the provisions of the next sentence (the "Station 64 Cap") and regardless of whether this sum is
adequate to complete the Station 64 Improvements. For avoidance of doubt, Developer shall be
responsible for payment of all costs for design, engineering, and City plan review, permits, testing,
and inspections in connection with the Station 64 Improvements ("Station 64 Preparation
Costs"); provided, however, that the amount of Station 64 Preparation Costs paid by Developer
(excluding any legal fees), up to a maximum amount not exceeding 10% of the Station 64 Cap,
shall be credited against the Station 64 Cap. During design and preparation of construction
drawings, Developer shall obtain input and feedback from City regarding the proposed scope of
the Station 64 Improvements. Upon written request by Developer, City shall provide written
responses and/or input to Developer within 30 days of receipt of such request, with any delay
beyond such 30 days constituting a Permitted Delay (pursuant and subject to Section 11.6). The
construction commencement date for the Station 64 Improvements specified below in this Section
4.7.4 shall toll for every day of such delay by City in providing responses to such Developer
requests for information. Not later than 120 days prior to the scheduled commencement of
construction of the Station 64 Improvements, Developer shall provide to the City, for the City's
review and approval, proposed final plans and specifications and Developer's proposed budget for
costs of construction of the Station 64 Improvements indicating that such costs do not exceed the
Station 64 Cap. If the City requires any change to such approved plans and specifications at any
time prior to commencement or completion of construction of the Station 64 Improvements, which
change will cause the costs of construction of the Station 64 Improvements to exceed the Station
64 Cap, Developer shall not be obligated to implement such required changes unless and until City
deposits into a segregated account, readily available funds for use by Developer (from the proceeds
of any Financing Mechanism or other source of City funding other than the City's general fund) in
an amount equal to such excess costs, or has entered into an Operating Memorandum with City
on terms mutually acceptable to the Parties assuring Developer of payment or reimbursement of
such excess costs. Developer shall not be asked or required to advance funds in excess of the
Station 64 Cap. During construction of the Station 64 Improvements, and upon written request by
Developer, City shall provide written responses and/or input concerning the design or construction
of the Station 64 Improvements to Developer within 5 business days of receipt of such request,
with any delay beyond such 5 business days constituting a Permitted Delay (pursuant and subject
to Section 11.6). The construction completion date for the Station 64 Improvements specified
below in this Section 4.7.4 shall toll for every day of such delay by City in providing responses to
such Developer requests for information. Subject to any applicable Permitted Delay described
above, Developer shall complete the plans and specifications for the Station 64 Improvements,
obtain all necessary approvals, permits and clearances from the City to construct the Station 64
Improvements, and commence construction of the Station 64 Improvements not later than the date
of City issuance of the first Grading Permit for the Project. Subject to any applicable Permitted
Delay described above, Developer shall complete construction of the Station 64 Improvements not
later than 2 years after the date of City issuance of the first Permit for Construction for the Station
64 Improvements. Construction of the Station 64 Improvements also shall be subject to the
provisions of Section 4.8.6. In addition to and without limiting any other remedies provided in

#79054563_v18

-25-

this Agreement for a Developer Event of Default, if Developer fails to timely commence
construction of the Station 64 Improvements as specified in this Section 4.7.4, subject to the
provisions of Article 7 or Article 10 of this Agreement, as applicable, City may, in its sole and
absolute discretion and upon written demand to Developer, elect to require Developer to pay to
City the entire amount of the Station 64 Cap less the amount of Station 64 Preparation Costs paid
to date by Developer (subject to the 10% cap set forth in the second sentence of this Section 4.7.4)
within 30 days of such demand. If City elects to exercise this remedy and Developer pays such
amount and delivers all plans and specifications (and all rights thereto) for the Station 64
Improvements to the City within such 30 day period, then City shall assume and Developer shall
be released from any responsibility to construct the Station 64 Improvements. Prior to issuance of
the first Grading Permit for the Project, Developer may elect, in its sole and absolute discretion
and upon not less than 30 days prior written notice thereof to City, to make payment to the City of
the entire amount of the Station 64 Cap less the amount of Station 64 Preparation Costs paid to
date by Developer (subject to the 10% cap set forth in the second sentence of this Section 4.7.4)
in lieu of constructing the Station 64 Improvements. If Developer elects to exercise such right and
Developer pays such amount and delivers all plans and specifications (and all rights thereto) for
the Station 64 Improvements to the City within such 30 day period, then City shall assume and
Developer shall be released from any responsibility to construct the Station 64 Improvements.
Construction of Improvements to Booker T. Anderson Park. Developer,
at its cost and subject to City review and approval (which Developer shall diligently pursue), shall
design, obtain permits for, and construct enhancements and upgrades to the Booker T. Anderson
community center and public park (the "BTA Improvements"), subject to a $3,000,000 cap on
the costs to be paid by Developer for the actual design, permitting and construction of the BTA
Improvements and subject to the provisions of the next sentence (the "BTA Cap") and regardless
of whether this sum is adequate to complete the BTA Improvements. For avoidance of doubt,
Developer shall be responsible for payment of all costs for design, engineering, and City plan
review, permits, testing, and inspections in connection with the BTA Improvements ("BTA
Preparation Costs"); provided, however, that the amount of BTA Preparation Costs paid by
Developer (excluding any legal fees), up to a maximum amount not exceeding 10% of the BTA
Cap, shall be credited against the BTA Cap. During design and preparation of construction
drawings, Developer shall obtain input and feedback from City regarding the proposed scope of
the BTA Improvements. Upon written request by Developer, City shall provide written responses
and/or input to Developer within 60 days of receipt of such request, with any delay beyond such
60 days constituting a Permitted Delay (pursuant and subject to Section 11.6). The construction
commencement date for the BTA Improvements specified below in this Section 4.7.5 shall toll for
every day of such delay by City in providing responses to such Developer requests for information
Not later than 120 days prior to the scheduled commencement of construction of the BTA
Improvements, Developer shall provide to the City, for the City's review and approval, proposed
final plans and specifications and Developer's proposed budget for costs of construction of the
BTA Improvements indicating that such costs do not exceed the BTA Cap. If the City requires
any change to such approved plans and specifications at any time prior to commencement or
completion of construction of the BTA Improvements, which change will cause the costs of
construction of the BTA Improvements to exceed the BTA Cap, Developer shall not be obligated
to implement such required changes unless and until City deposits into a segregated account,
readily available funds for use by Developer (from the proceeds of any Financing Mechanism or
other source of City funding other than the City's general fund) in an amount equal to such excess
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costs, or has entered into an Operating Memorandum with City on terms mutually acceptable to
the Parties assuring Developer of payment or reimbursement of such excess costs. Developer shall
not be asked or required to advance funds in excess of the BTA Cap. During construction of the
BTA Improvements, and upon written request by Developer, City shall provide written responses
and/or input concerning the design or construction of the BTA Improvements to Developer within
5 business days of receipt of such request, with any delay beyond such 5 business days constituting
a Permitted Delay (pursuant and subject to Section 11.6). The construction completion date for the
BTA Improvements specified below in this Section 4.7.5 shall toll for every day of such delay by
City in providing responses to such Developer requests for information. Subject to any applicable
Permitted Delay described above, Developer shall complete the plans and specifications for the
BTA Improvements, obtain all necessary approvals, permits and clearances from the City to
construct the BTA Improvements, and commence construction of the BTA Improvements not later
than the date of City issuance of the first Grading Permit for the Project. Subject to any applicable
Permitted Delay described above, Developer shall complete construction of the BTA
Improvements not later than 2 years after the date of City issuance of the first Permit for
Construction for the BTA Improvements. Construction of the BTA Improvements also shall be
subject to the provisions of Section 4.8.6. In addition to and without limiting any other remedies
provided in this Agreement for a Developer Event of Default, if Developer fails to timely
commence construction of the BTA Improvements as specified in this Section 4.7.5, subject to the
provisions of Article 7 or Article 10 of this Agreement, as applicable, City may, in its sole and
absolute discretion and upon written demand to Developer, elect to require Developer to pay to
City the entire amount of the BTA Cap less the amount of BTA Preparation Costs paid to date by
Developer (subject to the 10% cap set forth in the second sentence of this Section 4.7.5) within 30
days of such demand. If City elects to exercise this remedy and Developer pays such amount and
delivers all plans and specifications (and all rights thereto) for the BTA Improvements to the City
within such 30 day period, then City shall assume and Developer shall be released from any
responsibility to construct the BTA Improvements. Prior to issuance of the first Grading Permit
for the Project, Developer may elect, in its sole and absolute discretion and upon not less than 30
days prior written notice thereof to City, to make payment to the City of the entire amount of the
BTA Cap less the amount of BTA Preparation Costs paid to date by Developer (subject to the 10%
cap set forth in the second sentence of this Section 4.7.5) in lieu of constructing the BTA
Improvements. If Developer elects to exercise such right and Developer pays such amount and
delivers all plans and specifications (and all rights thereto) for the BTA Improvements to the City
within such 30 day period, then City shall assume and Developer shall be released from any
responsibility to construct the BTA Improvements.
Construction of San Francisco Bay Trail Facilities. Developer, at its cost
and subject to City and applicable Regulatory Agency review and approval (which Developer shall
diligently pursue), shall design, engineer, and construct a trailhead with parking and restroom
facilities near the southern terminus of South 51st Street to connect to the San Francisco Bay Trail
(the "Trailhead Improvements"), subject to a $3,000,000 cap on the costs to be paid by Developer
for the actual construction of the Trailhead Improvements (the "Trailhead Cap") and regardless
of whether this sum is adequate to complete the Trailhead Improvements. To the extent that the
actual costs paid by Developer to construct the Trailhead Improvements are less than the Trailhead
Cap, the remaining balance of the Trailhead Cap shall be paid by Developer to the City or, at City's
election in its sole and absolute discretion, to EBRPD, for San Francisco Bay Trail Improvements
elsewhere in the South Richmond Priority Development Area at the City's sole and absolute
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discretion, which may include for widening of the Spine Bay Trail between Point Isabel Regional
Shoreline and Meeker Slough Bridge. For avoidance of doubt, and not as part of the Trailhead
Cap, Developer shall be responsible for payment of all costs for design, engineering, and City plan
review, permits, testing, and inspections in connection with the Trailhead Improvements. During
design and preparation of construction drawings, Developer shall obtain input and feedback from
the City regarding the proposed scope of the Trailhead Improvements. Upon written request by
Developer, City shall provide written responses and/or input to Developer within 30 days of receipt
of such request, with any delay beyond two weeks constituting a Permitted Delay (pursuant and
subject to Section 11.6). The construction commencement date for the Trailhead Improvements
specified below in this Section 4.7.6 shall toll for every day of such delay by City in providing
responses to such Developer requests for information. In addition, any delay in processing of an
application for the Trailhead Improvements accepted by a Regulatory Agency, in excess of 30
days, shall constitute a Permitted Delay (pursuant and subject to Section 11.6). Not later than 120
days prior to the scheduled commencement of construction of the Trailhead Improvements,
Developer shall provide to the City, for the City's review and approval, proposed final plans and
specifications and Developer's proposed budget for costs of construction of the Trailhead
Improvements indicating that such costs do not exceed the Trailhead Cap. If the City requires any
change to such approved plans and specifications at any time prior to commencement or
completion of construction of the Trailhead Improvements, which change will cause the costs of
construction of the Trailhead Improvements to exceed the Trailhead Cap, Developer shall not be
obligated to implement such required changes unless and until City deposits into a segregated
account, readily available funds for use by Developer (from the proceeds of any Financing
Mechanism or other source of City funding other than the City's general fund) in an amount equal
to such excess costs or has entered into an Operating Memorandum with City on terms mutually
acceptable to the Parties assuring Developer of payment or reimbursement of such excess costs.
Developer shall not be asked or required to advance funds in excess of the Trailhead Cap. During
construction of the Trailhead Improvements, and upon written request by Developer, City shall
provide written responses and/or input concerning the design or construction of the Trailhead
Improvements to Developer within 5 business days of receipt of such request, with any delay
beyond such 5 business days constituting a Permitted Delay (pursuant and subject to Section 11.6).
The construction completion date for the Trailhead Improvements specified below in this Section
4.7.6 shall toll (a) for every day of such delay by City in providing responses to such Developer
requests for information or (b) for every day of delay in such construction resulting from any order
by either the City or applicable Regulatory Agency requiring Developer to stop such construction
due to biological or resource concerns. Subject to any applicable Permitted Delay described above,
Developer shall complete the plans and specifications for the Trailhead Improvements, obtain all
necessary approvals, permits and clearances from the City and the Regulatory Agencies to
construct the Trailhead Improvements, and commence construction of the Trailhead Improvements
not later than the last to occur of either (a) 60 days after all permits and clearances are issued by
the City and applicable Regulatory Agencies for construction of the Trailhead Improvements or
(b) the date of City issuance of the first Building Permit for a residential unit of the Project. Subject
to any applicable Permitted Delay described above, Developer shall complete construction of the
Trailhead Improvements not later than one year after the date of City issuance of the first Permit
for Construction for the Trailhead Improvements Construction of the Trailhead Improvements
also shall be subject to the provisions of Section 4.8.6. In addition to and without limiting any
other remedies provided in this Agreement for a Developer Event of Default, if Developer fails to
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timely commence construction of the Trailhead Improvements as specified in this Section 4.7.6,
subject to the provisions of Article 7 or Article 10 of this Agreement, as applicable, City may, in
its sole and absolute discretion and upon written demand to Developer, elect to require Developer
to pay the entire amount of the Trailhead Cap within 30 days of such demand. If City elects to
exercises this remedy and Developer pays such amount and delivers all plans and specifications
(and all rights thereto) for the Trailhead Improvements to the City within such 30 day period, then
City shall assume and Developer shall be released from any responsibility to construct the
Trailhead Improvements. Developer's obligations under this Section 4.7.6 are in addition to, and
not in limitation or in lieu of, the obligations of Developer under those Conditions of Approval
obligating Developer to provide trail connections to the San Francisco Bay Trail.
Grants to Community Organizations.
Developer shall provide
$2,000,000, payable by Developer during the first five years of the Term and in accordance with
the CB Schedule, to award grants to highly qualified organizations, as designated by the City, that
provide programs to Richmond residents focused on community, youth, and youth sports.
Grant to Public Safety Programs. Developer shall provide a direct grant
to the City of Richmond Public Safety and At Risk Youth programs in the amount of $750,000,
payable by Developer in accordance with the CB Schedule.
Project Labor Agreement; First Source Hiring Agreement. Prior to the
Effective Date, Developer or its general contractor has entered into one or more Project labor and
stabilization agreements (collectively, "Project Labor Agreement") with respect to all
Improvements for the Project (including all Site Improvements and Offsite Improvements),
whether public or private, and provided fully executed copies of the Project Labor Agreement to
the City. Promptly following the Effective Date, Developer or its general contractor shall provide
the City with a list of the building trade crafts which are to be employed on the Project and for
which the State of California Department of Apprenticeship Standards has approved an
apprenticeship program. Prior to City issuance of the first Permit for Construction, Developer or
its general contractor also shall enter into a First Source Hiring Agreement with City with respect
to construction of the Project, pursuant to RMC Chapter 2.56, Local Employment Program,
substantially in the form of Exhibit 4.7.9 attached hereto and otherwise reasonably acceptable to
City ("First Source Hiring Agreement"). If and to the extent required by Applicable City
Regulations, Developer, its contractors and subcontractors shall comply with RMC Chapter 2.50
(Richmond Business Opportunity).
Contribution for Schools. Developer shall fund all applicable school fees
of West Contra Costa Unified School District at the rate in effect at the time of Developer's
application for any Building Permit.
Funding for Other Community Benefits. In addition to the Community
Benefits listed above, Developer shall provide $8,250,000 in funding to the City for community
benefits, payable by Developer in accordance with the CB Schedule, to be directed by the City
Manager with City Council approval.
Development of a Grocery Store. Developer shall construct within the
first Phase of the Project a grocery store of no less than 20,000 square feet, to be completed in a
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cold shell condition (suitable for a grocery store tenant) not later than the date of issuance of the
300th Certificate of Occupancy for a residential unit within the Project. Developer shall take
appropriate steps, at its sole cost, to market such grocery store space to potential grocery store
operators (which may include, without limitation, co-operatives).
4.8
Security for Provision of Community Benefit Improvements. In order to help
assure that the City receives Community Benefits in accordance with this Agreement, Developer
shall provide to City, not later than the issuance by the City of the first Permit for Construction of
the Community Benefits listed in Sections 4.7.4 through 4.7.6, inclusive ("CB Improvements"),
the following bonds pursuant to this Section 4.8 as security for the payment and performance of
the CB Improvements ("CB Bonds"):
Performance Bonds. One or more CB Bonds in a total principal amount
of $8,000,000, to secure Developer's performance of the CB Improvements ("Performance
Bond").
Labor and Materials Bond. One or more CB Bonds in a total principal
amount of $4,000,000, to secure Developer's payment for labor and materials for construction of
the CB Improvements ("Labor and Materials Bond").
Warranty Bond. One or more CB Bonds in a total principal amount of
$1,200,000, to warranty and guaranty the CB Improvements, for a period of one year from the
date of completion thereof, against defective work, labor or materials ("Warranty Bond").
CB Bond Requirements. All CB Bonds shall be in such form and with
such provisions reasonably acceptable to the City. The surety for any CB Bonds shall have a
current A.M. Best rating of at least "A" and FSC-VIII, and shall be licensed to do business in
California. Developer, its contractor(s), and the surety shall stipulate and agree that no change,
extension of time, alteration, or addition to the terms of this Agreement, the CB Improvements, or
any plans and specifications for the CB Improvements shall in any way affect its obligations on
the CB Bonds.
Release of CB Bonds. The Performance Bond and Labor and Materials
Bond shall be released, in whole or part, pursuant to the provisions of RMC section 15.09.790.090.
City Election to Construct CB Improvements. Developer shall provide
written notice to the City of its scheduled date for commencement of construction of each CB
Improvement at least 120 days prior to such commencement date. Notwithstanding the provisions
of Sections 4.7.4 through 4.7.6, inclusive (and separate and apart from the remedies for a
Developer Event of Default as described in those Sections), and the preceding provisions of
Section 4.8, at any time not later than 90 days prior to Developer's scheduled commencement date
of a CB Improvement, the City may elect, in its sole and absolute discretion and upon written
notice to Developer, to assume, and to release Developer from, responsibility for the construction
of such CB Improvement (but not from Developer's responsibility to pay to City the amounts of
the Station 64 Cap, the BTW Cap, and the Trailhead Cap, subject to any credit against the Station
64 Cap or the BTW Cap pursuant to Section 4.7.4 or Section 4.7.5, as applicable); whereupon the
Parties shall promptly meet and confer to more precisely determine and coordinate the
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implementation of such change in responsibility for such construction of such CB Improvement,
which shall be set forth in an Operating Memorandum.
Subdivision Security. The CB Bonds are in addition to, and not in lieu of
or substitution for, and bonds or other forms of security required by the City in connection with
any Subdivision Maps or the performance of or payment for any related Improvements approved
by the City for the Project. In no event shall Developer be obligated to post additional bonds for
Public Improvements for which CB Bonds already have been posted.
4.9
Sales Tax Point of Sale Designation. Developer shall include a provision in its
construction contract documents requiring contractors to use diligent good faith efforts (but
without increasing the costs of materials) to require all persons and entities providing bulk lumber,
concrete, structural steel and pre-fabricated building components, such as roof trusses, to be used
in connection with the construction and development of, or incorporated into, the Project, to either
(I) obtain a use tax direct payment permit or (2) elect to obtain a sub-permit for the job site of a
contract valued at $5 million or more in order to have the local portion of the sales and use tax
distributed directly to the City instead of through the County-wide pool.
4.10 Formation of HOA. Not later than the date of City issuance of the first Building
Permit for the Project, Developer, at its cost, shall establish or cause to be established, in
accordance with applicable provisions of the and all other Applicable Law, one or more master
associations and sub-associations to own (as applicable), perform and fund the ongoing
management, accounting, operation, insurance, maintenance, repair and replacement of any and
all private roadways, landscaping, recreation and open space, and other common areas and
facilities within the Project, including common area as defined in the Davis Stirling Act ("HOA").
The governing documents of the HOA shall be subject to the prior review and written approval of
the Director and the City Attorney, which shall not be unreasonably withheld, conditioned, or
delayed.
4.11 Developer Representations and Warranties. Developer represents, warrants,
and covenants to the City, as of the Effective Date and thereafter during the Term, as follows:
Authority. Developer has the legal right to acquire title to the Project Site
and all other persons with an ownership or security interest in the Project Site have consented to
this Agreement. Developer is a Delaware limited liability company duly organized and validly
existing under the laws of the State of Delaware and qualified to transact business in the State of
California. The copies of the documents evidencing the formation, organization and governance
of Developer which have been delivered to the City are true and correct copies of the originals.
Developer has the capacity and full right, power and lawful authority to own its property and
perform the terms and covenants of this Agreement, and the execution, delivery and performance
of this Agreement by Developer has been fully authorized by all requisite action on the part of
Developer. The person(s) executing this Agreement on behalf of Developer has all requisite
power, right and authority to do so and to bind Developer to this Agreement.
Priority of Development Agreement. There is no prior lien or
encumbrance (other than mechanic's or materialmen's liens, or liens for taxes or assessments that
are not yet due) against the Project Site that, upon foreclosure, would be free and clear of the
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obligations set forth in this Agreement. On or before the Effective Date, Developer shall provide
title insurance in form and substance satisfactory to the Director and the City Attorney confirming
the absence of any such liens and encumbrances. If there are any such liens and encumbrances,
Developer shall obtain recordable written instruments from the beneficiaries thereunder, in the
form approved by the Director and the City Attorney, subordinating their interest in the Project
Site to this Agreement.
Valid Binding Agreement. This Agreement and all Ancillary Agreements
and other documents and instruments which have been executed and delivered by or on behalf of
Developer pursuant to or in connection with this Agreement constitute or, if not yet executed or
delivered, will when so executed and delivered constitute, legal, valid and binding obligations of
Developer, enforceable against Developer in accordance with their respective terms, except as
such enforceability may be limited by bankruptcy, insolvency, reorganization, arrangement, and
other laws affecting creditors' rights, or by application of equitable principles. Developer has no
knowledge of any inability to perform its obligations under this Agreement. The execution and
delivery of this Agreement and the Ancillary Agreements by Developer have been duly and validly
authorized by all necessary action. No consent, authorization,, or approval of, or other action by,
and no notice to or filing with any governmental authority, regulatory body, or any other person is
required for the execution, delivery, and performance by Developer of this Agreement or the
Ancillary Agreements or any of the terms and covenants herein or therein.
No Breach of Law or Agreement. Neither the execution nor delivery of
this Agreement or of any other documents or instruments executed and delivered, or to be executed
or delivered, pursuant to this Agreement, nor the performance of any provision, condition,
covenant or other term hereof or thereof, will conflict with or result in a breach of or default under
any agreement to which Developer or any Developer Member is a party or will result in the
creation or imposition of any lien upon any assets or property of Developer or any Developer
Member, other than liens established in accordance with this Agreement.
Pending Proceedings. Developer has no knowledge of any default under
any law or regulation or under any order of any court, arbitrator, board, commission or agency,
and there are no known claims, actions, suits or proceeding pending or, to the knowledge of
Developer, threatened against or affecting developer or any Developer Member, at law of in equity,
before any court, arbitrator, board, commission or agency which might, if determined adversely to
Developer or any Developer member, materially affect developer's ability to perform its
obligations under this Agreement.
Development Experience. Developer has sufficient expertise and
experience in development of other projects similar in nature and scale to the Project, and adequate
financial, personnel and other resources, in order to successfully develop the Project and meet all
of its obligations under this Agreement and the Project Approvals.
Financial Statements. The financial statements of Developer and other
financial data and information furnished by Developer to the City fairly present the information
contained therein.
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Taxes. Developer and each Developer Member has filed all federal and
other material tax returns and reports required to be filed, and has paid all federal and other material
taxes, assessments, fees and other governmental charges levied or imposed upon it, its income or
properties otherwise due and payable, except those which are being contested in good faith by
appropriate proceedings and for which adequate reserves have been provided in accordance with
generally accepted accounting principles. Developer has no knowledge of a proposed tax
assessment against Developer or any Developer Member that could, if made, be reasonably
expected to have a material adverse effect upon the assets, liabilities (actual or contingent),
operations, or condition (financial or otherwise) of Developer, taken as a whole, which would be
expected to result in a material impairment of the ability of Developer to commence or complete
the Project or meet its other obligations in accordance with the terms of this this Agreement.
Developer shall notify the City within twenty (20) days of becoming aware of any facts or
circumstances which would cause any the foregoing representations and warranties contained in
this Section 4.11 not to be true. Failure by Developer to provide such notice shall be deemed a
Developer Event of Default.
ARTICLE 5
OBLIGATIONS OF CITY
5.1
No Action to Impede Project Approvals. City shall take no action nor impose
any condition that would conflict with this Agreement or the Project Approvals. An action taken
or condition imposed shall be deemed to be "in conflict with" this Agreement or the Project
Approvals if such actions or conditions result in one or more of the circumstances identified in
Section 2.2.2 of this Agreement.
5.2
Expeditious Processing. To the extent that a Subsequent Project Approval
requires an action to be taken by the City, the City shall timely and promptly process such
Subsequent Project Approvals in accordance with Section 2.7. If requested by Developer, the
Parties agree to have their respective staff persons hold regular periodic meetings to discuss the
processing of Subsequent Project Approvals. If requested by Developer, the City shall consider
retaining outside consultants to assist the City in processing Developer's development applications,
at Developer's sole cost.
5.3
Processing During Third Party Litigation. The filing of any third party
lawsuit(s) against the City or Developer relating to this Agreement, the Project Approvals, or other
development issues affecting the Project or the Project Site, shall not delay or stop the
development, processing or construction of the Project or the issuance of Subsequent City
Approvals unless the third party obtains an injunction or other court order preventing the activity.
ARTICLE 6
MUTUAL OBLIGATIONS
6.1
Consolidation of Community Benefits Agreement into this Agreement.
Resolution 91-19 provides that Developer would memorialize the provision of the Community
Benefits in a Community Benefits Agreement ("CBA"). The Parties hereby agree that the
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provisions of this Agreement pertaining to Community Benefits shall serve as the CBA,
eliminating the need for the Parties to enter into a separate CBA.
6.2
Notice of Completion or Revocation. Upon the Parties' completion of
performance or revocation of this Agreement, a written statement acknowledging such completion
or revocation, signed by the appropriate agents of City and Developer, shall be recorded in the
Office of the Recorder of the County of Contra Costa, California.
6.3
Estoppel Certificate. Either Party may, at any time during the Term, and from
time to time, deliver written notice to the other Party requesting such Party to certify in writing
that to the best of 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, and if so amended or modified, identifying the amendments
or modifications and stating their date and nature, (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) the findings of the City with respect to the most recent
Annual Review performed pursuant to Article 7 below ("Estoppel Certificate").
A Party receiving a request under this Section 6.3 shall execute and return
such Estoppel Certificate within thirty (30) days following receipt of the request. The failure of
either Party within such thirty (30) days to execute and return such Estoppel Certificate shall
constitute a confirmation that this Agreement is in full force and effect and no modification or
default exists. Either the City Manager or the Director shall have the right to execute any Estoppel
Certificate requested by Developer hereunder.
Each Party acknowledges that third parties with a property interest in the
Project Site, including any Mortgagee, acting in good faith may rely upon such an Estoppel
Certificate. An Estoppel Certificate provided by the City establishing the status of this Agreement
with respect to any lot or parcel shall be in recordable form and may be recorded with respect to
the affected lot or parcel at the expense of the recording party.
6.4

Cooperation in the Event of Third-Party Challenge.

Third Party Challenge. In the event any legal action or proceeding is
instituted challenging the validity of any provision of this Agreement, the Project, the Project
Approvals, any actions taken pursuant to CEQA, or other approvals under state or City codes,
statutes, codes, regulations, or requirements, and any combination thereof relating to the Project
or any portion thereof (each, a "Third-Party Challenge"), Developer and the City each shall have
the right, in its sole discretion, to elect whether or not to defend any Third Party Challenge, to
retain its own counsel, and to control its participation and conduct in the litigation in all respects
permitted by law. Each Party shall promptly notify the other Party of any Third-Party Challenge
instituted against the City or Developer. If both Parties elect to defend, the Parties hereby agree
to affirmatively cooperate in defending such Third Party Challenge and to execute a joint defense
and confidentiality agreement in order to share and protect information, under the joint defense
privilege recognized under Applicable Law. As part of the cooperation in defending any Third
Party Challenge, the City and Developer shall coordinate their defense in order to make the most
efficient use of legal counsel and to share and protect information. Developer and the City shall
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each have sole discretion to terminate its defense at any time. Neither Party may settle any Third
Party Challenge to this Agreement or the Project Approvals without the other Party's prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed.
Continued Processing. The filing of any Third Party Challenge shall not
delay or stop the development, processing or construction of the Project or approval of any
Subsequent Approvals, unless the third party obtains a court order preventing the activity. City
shall not stipulate to or cooperate in the issuance of any such order without the prior written consent
of Developer. In the event of a court order issued as a result of a successful Third Party Challenge,
the City shall, to the extent permitted by such court order and Applicable Law, in good faith seek
to comply with the court order in such a manner as will maintain the integrity of the Project
Approvals and avoid or minimize to the greatest extent possible (i) any impact to the development
of the Project as provided for in, and contemplated by, the Vested Elements, or (ii) any conflict
with the Vested Elements or frustration of the intent or purpose of the Vested Elements.
Costs and Indemnity. Developer shall reimburse the City for City's actual
costs in defense of any Third Party Challenge, including but not limited to the time and expenses
of the City Attorney's Office and any consultants. In addition, and without limiting the provisions
of Section 4.6, Developer shall indemnify the City and City Officials from any other liability
incurred by the City or City Officials s as the result of any Third-Party Challenge, including any
award to opposing counsel of attorneys' fees or costs, This Section 6.4 shall survive any judgment
invalidating all or any part of this Agreement or any other termination of this Agreement.
6.5
Good Faith and Fair Dealing. The Parties shall cooperate with each other and act
in good faith in complying with the provisions of this Agreement. In their course of performance
under this Agreement, the Parties shall cooperate and shall undertake such actions as may be
reasonably necessary and appropriate to implement the Project as contemplated by this Agreement.
6.6
Other Necessary Acts. Each Party shall execute, acknowledge and deliver to the
other all further instruments and documents and shall take such further actions as may be
reasonably necessary to carry out this Agreement in order to provide and secure to each Party the
full and complete enjoyment of its rights and privileges hereunder.
6.7
Compliance with Financing Plan. Developer shall at all times comply with
applicable provisions of the Financing Plan and Developer and the City shall each at all times
comply with their respective obligations under applicable provisions of the Financing Mechanism.
ARTICLE 7
ANNUAL REVIEW OF DEVELOPER'S COMPLIANCE
7.1
Procedure. The annual review required by Government Code Section 65865.1 and
Section 15.04.811.080 of the RMC shall be conducted for the purposes and in the manner stated
in those laws as further provided herein ("Annual Review"). As part of each Annual Review,
Developer must demonstrate good faith compliance with the provisions of the Development
Agreement. Not more than sixty (60) days and not less than forty-five (45) days prior to the Annual
Review Date, the Planning Director shall provide Developer with written notice for Developer to
provide a letter to the Planning Director containing substantial evidence to show compliance with
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this Agreement. Within sixty (60) days after Developer submits its letter, the Director shall review
the information submitted by Developer and all other available evidence on Developer's
compliance with this Agreement. All such other available evidence shall, upon receipt of the City,
be made available as soon as possible to Developer. The Planning Director shall notify Developer
in writing whether Developer has complied with the terms of this Agreement. If the Director, on
the basis of substantial evidence, finds good faith compliance by the Developer with the provisions
of the Development Agreement, the Director will issue a finding of compliance, which will be in
recordable form and may be recorded with the County Recorder Division after the conclusion of
the review. If the Director finds that Developer has not complied with the provisions of the
Development Agreement, the Director may issue a finding of noncompliance that may be recorded
by the City with the County Recorder after it becomes final. The Director's finding of compliance
or noncompliance may be appealed to the City Council within seven (7) days after the issuance of
such finding in accordance with Section 15.04.811.080 of the RMC The issuance of a finding of
compliance or finding of noncompliance by the Director and the expiration of the appeal period
without appeal, or the confirmation by the City Council of the issuance of the finding on such
appeal, will conclude the review for the applicable period and such determination will be final.
Administrative Costs for the annual review shall be borne by Developer.
7.2
Noncompliance and Cure.. If the Director finds that Developer is not in
compliance pursuant to Section 15.04.811.080.B of the RMC, the Director must specify in writing
to the Developer the respects in which the Developer has failed to comply, and must set forth terms
of compliance and specify a reasonable time for the Developer to meet the terms of compliance.
Unless alleged noncompliance is threatening immediate and irreparable injury to the City or
concerns an immediate threat to public health and safety, the Director shall grant a cure period of
at least sixty (60) days and shall extend the sixty (60) day period if Developer is proceeding in
good faith to cure the noncompliance and additional time is reasonably needed for Developer to
prosecute such cure to completion.. If Developer does not comply with any terms of compliance
within the prescribed time limits, this Agreement will be subject to termination or modification by
the City Council pursuant to Section 15.04.811.09 of the RMC. Developer shall have the right to
appeal the Director's determination of non-compliance to the City Council.
7.3
Effect on Permitted Transferees. If Developer has transferred a portion of the
Project to a Permitted Transferee (other than a Developer Affiliate) pursuant to Article 9 of this
Agreement, then the Annual Review shall be conducted separately with respect to each such
Permitted Transferee. If such Annual Review results in a final determination that such Permitted
Transferee has not complied with this Agreement, such determination and any resulting
termination or modification of this Agreement by the City shall be effective only as to the
Permitted Transferee to whom the determination is made and the portions of the Project Site in
which such Permitted Transferee has an interest. Such Permitted Transferee shall have the right
to appeal the Director's determination of non-compliance to the City Council. Such a termination
or modification shall have no effect on other Permitted Transferees which have an ownership
interest in the Property, and which are in compliance with this Agreement.
7.4
Relationship to Default Provisions. The rights and powers of the City under this
Article 7 are in addition to, and shall not limit, the rights of the City to terminate or take other
action under this Agreement on account of the Developer's commission of a Developer Event of
Default.
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ARTICLE 8
AMENDMENT; TERMINATION
8.1
Amendment or Termination of Agreement. This Agreement may be amended
from time to time or canceled in whole or in part by mutual consent of both Parties in writing in
accordance with the provisions of the Development Agreement Statute and the City Development
Agreement Regulations. Review and approval of an amendment to this Agreement shall be strictly
limited to consideration of only those provisions to be added or modified. No amendment,
modification, waiver or change to this Agreement or any provision hereof shall be effective for
any purpose unless specifically set forth in a writing that expressly refers to this Agreement and
signed by the duly authorized representatives of both Parties. All amendments to this Agreement
shall automatically become part of the Project Approvals. Notwithstanding the foregoing, no
amendment of any City Approvals pursuant to Section 8.4, or the approval of a Subsequent City
Approval pursuant to Section 2.7, shall require an amendment to this Agreement. Upon approval,
any such amendment shall be deemed to be incorporated automatically into the Project and the
Vested Elements under this Agreement (subject to any conditions set forth in the amendment or
Subsequent City Approval).
8.2

Expiration; Termination.

Expiration of Term. Except as otherwise expressly provided in this
Agreement, this Agreement shall be deemed terminated and of no further effect upon the expiration
of the Term of this Agreement as set forth in Section 1.3. From and following expiration of the
Term, this Agreement shall be deemed terminated and of no further force and effect; provided
however, that such expiration shall not affect any right, duty or expiration date arising from the
Project Approvals (other than this Agreement) and, provided further that such expiration shall not
relieve or release Developer from any obligation under any Reimbursement Agreement(s) between
the Parties with respect to the Project or any obligation or liability for any Developer Event of
Default arising prior to such expiration.
Survival of Obligations. Upon the expiration or termination of this
Agreement as provided herein, neither Party shall have any further right or obligation with respect
to the Property under this Agreement except with respect to any obligation that is specifically set
forth as surviving the expiration or termination of this Agreement. The expiration or termination
of this Agreement for other than a Developer Event of Default shall not affect the validity of the
Project Approvals (other than this Agreement).
Termination by City. Notwithstanding any other provision of this
Agreement, City shall not have the right to terminate this Agreement with respect to all or any
portion of the Property before the expiration of the Term unless the City complies with all
termination procedures set forth in the Development Agreement Statute and there is an alleged
Developer Event of Default and such Developer Event of Default is not cured pursuant to Article
7 or Article 10 and Developer has first been afforded an opportunity to be heard regarding the
alleged default before the City Council and this Agreement is terminated only with respect to that
portion of the Property to which the default applies. In the event of such termination by the City,
the Project Approvals with respect to such portion of the Property shall automatically terminate
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and be of no further force or effect notwithstanding any provision to the contrary in the Project
Approvals.
8.3
Operating Memoranda. The provisions of this Agreement require a close degree
of cooperation and flexibility between the City and Developer. The development of the Project
may demonstrate that clarifications or modifications to this Agreement are appropriate with respect
to the details of performance of the City and Developer. If and when, from time to time during
the Term of this Agreement, City and Developer agree that such clarifications are necessary or
appropriate, City and Developer shall effectuate such clarifications through operating memoranda
approved in writing by City and Developer ("Operating Memoranda"), which, after execution,
shall be attached hereto as addenda and become a part hereof, and may be further clarified from
time to time as necessary with future approval by City and Developer. No such Operating
Memoranda shall constitute an amendment to this Agreement requiring public notice or hearing.
The City Manager shall make the determination on behalf of the City whether a requested
clarification may be effectuated pursuant to this Section 8.3 or whether the requested clarification
is of such a character to constitute an amendment hereof pursuant to Section 8.1 above. The City
Manager shall be authorized to execute any Operating Memoranda hereunder on behalf of City.
8.4
Amendments to Project Approvals. Notwithstanding any other provision of this
Agreement, Developer may seek and City may review and grant amendments or modifications to
the Project Approvals (including the Subsequent Approvals) subject to the following (except that
the procedures for amendment of this Agreement are set forth in Section 8.1).
Amendments to Project Approvals. Project Approvals (except for this
Agreement, the amendment process for which is set forth in Section 8.1) may be amended or
modified from time to time, but only at the written request of Developer (at the City's discretion,
subject to the terms of this Agreement) or with the written consent of Developer (at its sole
discretion) and in accordance with Section 3.4 and RMC section 15.04.803.120(A). All
amendments to the Project Approvals shall automatically become part of the Project Approvals.
The permitted uses of the Property, the maximum density and/or number of residential units and
commercial development, the intensity of use, the maximum height and size of the proposed
buildings, provisions for reservation or dedication of land for public purposes, the conditions,
terms, restrictions and requirements for subsequent discretionary actions, the provisions for Public
Improvements and financing of Public Improvements, and the other terms and conditions of
development as set forth in all such amendments shall automatically become Vested Elements
pursuant to this Agreement (subject to any conditions set forth in the amendments). without
requiring an amendment to this Agreement. Amendments to the Project Approvals shall be
governed by the Project Approvals and the Applicable City Regulations, subject to Section 3.4.
The City shall not request, process or consent to any amendment to the Project Approvals that
would affect the Property or the Project without Developer's prior written consent.
Administrative Amendments. Upon the request of Developer for an
amendment or modification of any Project Approval, the Director or his/her designee shall
determine: (a) whether the requested amendment or modification is minor when considered in
light of the Project as a whole in accordance with RMC section 15.04.803.120(A); and (b) whether
the requested amendment or modification substantially conforms with the material terms of this
Agreement and the Applicable City Regulations. If the Director or his/her designee finds that the
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requested amendment or modification is both minor and substantially conforms with the material
terms of this Agreement and the Applicable City Regulations, the amendment or modification shall
be determined to be an "Administrative Amendment," and the Director or his/her designee may
approve the Administrative Amendment, without public notice or a public hearing. Any request
of Developer for an amendment or modification to a Project Approval that is determined not to be
an Administrative Amendment as set forth above shall be subject to review, consideration and
action pursuant to the Applicable Rules and this Agreement.
ARTICLE 9
TRANSFER AND ASSIGNMENT; RELEASE; RIGHTS OF MORTGAGEES;
CONSTRUCTIVE NOTICE
9.1
Right to Assign. Provided that there does not then exist a Developer Event of
Default, Developer shall have the right at any time during the Term, subject to the provisions of
this Section 9.1, to sell, mortgage, hypothecate, assign or transfer all or a portion of its rights,
duties and obligations arising under this Agreement (each, a "Transfer") to any person,
partnership, joint venture, firm or corporation (each, a "Transferee"). No Transfer shall be
permitted unless made pursuant to a sale, assignment or other transfer of all or a portion of
Developer's interest in the Property. Notwithstanding any other provision of this Agreement to
the contrary, each of the following Transfers are permitted and shall not require City consent under
this Section 9.1:
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 a Developer Affiliate; provided such
Developer Affiliate executes and delivers to the City a recordable Assignment and Assumption
Agreement substantially in the form attached hereto as Exhibit 9.1.2 and otherwise reasonably
acceptable to City ("Assignment and Assumption Agreement");
A partial assignment of this Agreement to a Merchant Builder in
connection with the sale or transfer of a portion of the Property to that Merchant Builder; provided
such Merchant Builder executes and delivers to the City an Assignment and Assumption
Agreement;
thereof;
association; or

The sale of one or more of the completed residential units to an occupant
Transfers of common area to a homeowners or property owners

Dedications and grants of easements and rights of way required in
accordance with the Project Approvals.
Any and all other Transfers hereunder shall require the prior written consent of the City, which
consent shall not be unreasonably withheld or delayed. City's withholding of consent shall be
deemed reasonable if, in light of the proposed Transferee’s experience, reputation and financial
resources, such Transferee would not, in City’s reasonable determination, be able to perform the
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obligations proposed to be assumed by such Transferee. Such determination shall be made by the
City Manager and will be appealable by Developer to the City Council. If City consents to any
such Transfer, the Transferee shall, in addition to any other conditions upon such consent, execute
and deliver to City an Assignment and Assumption Agreement. Notwithstanding any other
provision of this Agreement, any Transfer or attempted Transfer in violation of this Section 9.1
shall be null and void and constitute a Developer Event of Default that shall not be subject to the
notice and cure provisions of Article 7 or Article 10. Any Transfer permitted without the City's
consent or consented to by the City pursuant to this Section 9.1 is herein referred to as a "Permitted
Transfer" and the Transferee of a Permitted Transfer is herein referred to as a "Permitted
Transferee."
9.2
Release upon Permitted Transfer. Effective upon any Permitted Transfer
pursuant to Section 9.1, except for a Permitted Transfer to a Developer Affiliate pursuant to
Section 9.1.2, Developer shall be released from its obligations under Agreement with respect to
the Property, or portion thereof so transferred. Thereafter, a default under this Agreement by
Developer shall not be considered or acted upon by the City as a default by the Permitted
Transferee and shall not affect the Permitted Transferee's rights or obligations hereunder.
Likewise, a default by a Permitted Transferee shall not be considered or acted upon by the City as
a default by Developer and shall not affect Developer's retained rights and obligations hereunder.
The City is entitled to enforce each and every such obligation assumed by the Permitted Transferee
directly against the Permitted Transferee as if the Permitted Transferee were an original signatory
to this Agreement with respect to such obligation. Accordingly, in any action by the City against
a Permitted Transferee to enforce an obligation assumed by the Permitted Transferee, the
Permitted Transferee shall not assert any defense against the City's enforcement of performance
of such obligation that is attributable to Developer's breach of any duty or obligation to the
Permitted Transferee arising out of the Transfer, or any other agreement or transaction between
the Developer and the Permitted Transferee. A Permitted Transfer to a Developer Affiliate shall
not relieve or release Developer from any of its obligations hereunder unless otherwise specifically
agreed to in writing by the City prior to such Permitted Transfer in City's sole and absolute
discretion. Notwithstanding the foregoing provisions of this Section or any other provision of this
Agreement to the contrary, a Permitted Transfer shall not relieve or release Developer from: (a)
any of its obligations to City to provide all Community Benefits and CB Bonds hereunder; (b) any
indemnity obligations of Developer hereunder arising or accruing from any events occurring prior
to the Permitted Transfer; or (c) any liability of Developer for any Developer Event of Default
occurring prior to the Permitted Transfer unless otherwise specifically agreed to in writing by the
City prior to such Permitted Transfer in City's sole and absolute discretion.
9.3

Rights of Mortgagees; Not Obligated to Construct; Right to Cure Default.

Mortgagee Protection. This Agreement shall not prevent or limit
Developer in any manner, at Developer’s sole discretion, from encumbering the Property or any
portion thereof or any improvement thereon by any mortgage, deed of trust or other security device
securing financing with respect to the Property (“Mortgage”). This Agreement shall be superior
and senior to any lien placed upon the Property or any portion thereof after the date of recording
this Agreement, including the lien of any Mortgage. Notwithstanding the foregoing, no breach
hereof shall defeat, render invalid, diminish or impair the lien of any Mortgage made in good faith
and for value, but all of the terms and conditions contained in this Agreement shall be binding
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upon and effective against and inure to the benefit of any person or entity, including any deed of
trust beneficiary or mortgagee (“Mortgagee”) who acquires title to the Property, or any portion
thereof, by foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise.
Mortgagee Not Obligated. Notwithstanding the provisions of Section
9.3.1, no Mortgagee (including a Mortgagee who obtains title to Developer's interest in the
Property or the Project or any portion thereof as a result of foreclosure proceedings or transfer in
lieu of foreclosure) shall in any way be obligated by the provisions of this Agreement to construct
or complete the Project, unless the Mortgagee expressly assumes such obligation by written notice
to the City or by written agreement with the City. Nothing in this Agreement shall be deemed to
construe, permit or authorize any such Mortgagee to devote the Property or the Project or any
portion thereof to any uses or to construct any improvements thereon other than those uses or
improvements provided for or authorized by this Agreement, or by the Project Approvals and
Applicable City Regulations, and only to the extent Mortgagee complies with the terms of this
Agreement and executes and delivers to the City, in a form and with terms reasonably acceptable
to the City, an assumption agreement of Developer's obligations hereunder.
Notice of Default to Mortgagee, Right of Mortgagee to Cure. If the City
timely receives a notice from a Mortgagee requesting a copy of any Notice of Default given to
Developer hereunder and specifying the address for service thereof, then City shall deliver to such
Mortgagee, concurrently with service thereon to Developer, any notice given to Developer with
respect to any claim by the City that Developer has committed a default, and if the City makes a
determination of noncompliance hereunder, City shall likewise serve notice of such
noncompliance on such Mortgagee concurrently with service thereof on Developer. If Developer
does not cure or remedy the claimed default within the applicable cure period set forth in this
Agreement, then the City shall provide notice of such (“Developer Non-Cure Notice”) to each
Mortgagee who has previously made a written request to the City therefore. Each such Mortgagee
shall (insofar as the rights of the City are concerned) have the right, at its option, to cure or remedy
or commence to cure or remedy any such default within (a) fifteen (15) days (with respect to
monetary defaults only) after receipt of the Developer Non-Cure Notice, or (b) sixty (60) days
(with respect to non-monetary defaults), after receipt of the Developer Non-Cure Notice unless a
further extension of time to cure is granted in writing by City. In case of a default which is not
susceptible of being cured by such Mortgagee (including a bankruptcy of Developer), such Event
of Default does not have to be cured. If a Mortgagee is required to obtain possession of the
Property (or a portion thereof) in order to cure or remedy any claimed Event of Default, the time
to cure shall be tolled so long as the Mortgagee is attempting in good faith to obtain possession,
including by appointment of a receiver or foreclosure, and the Mortgagee shall be deemed to have
timely cured or remedied the claimed Event of Default, provided the Mortgagee commences the
proceedings necessary to obtain possession within sixty (60) days after receipt of the Developer
Non-Cure Notice, diligently pursues such proceedings to completion, and after obtaining
possession diligently completes such cure or remedy.
Multiple Mortgagees. If at any time there is more than one Mortgage
constituting a lien on any portion of the Project Site, the lien of the Mortgagee prior in lien to all
others on that portion of the mortgaged property shall be vested with the rights under this Section
9.3 to the exclusion of the holder of any junior mortgage; provided that if the holder of the senior
Mortgage notifies the City that it elects not to exercise the rights sets forth in this Section 9.3, then
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each holder of a Mortgage junior in lien in the order of priority of their respective liens shall have
the right to exercise those rights to the exclusion of junior lien holders. Neither any failure by the
senior Mortgagee to exercise its rights under this Agreement nor any delay in the response of a
Mortgagee to any notice by the City shall extend Developer's or any Mortgagee's rights under this
Section 9.3. For purposes of this Section 9.3, in the absence of an order of a court of competent
jurisdiction that is served on the City, a then-current title report of a title company licensed to do
business in the State of California and having an office in the City setting forth the order of priority
of lien of the Mortgages shall be reasonably relied upon by the City as evidence of priority.
Bankruptcy. Notwithstanding the foregoing provisions of Section 9.3.3,
if any Mortgagee is prohibited from commencing or pursues and prosecuting foreclosure or other
appropriate proceedings in the nature thereof by any process or injunction issued by any court or
by reason of any action by any court having jurisdiction of any bankruptcy or insolvency
proceeding involving City, the times specified in Section 9.3.3 for commencing or prosecuting
foreclosure or other proceedings following notice by the City shall be extended for the period of
the prohibition.
New Agreement upon Most Senior Mortgagee's Request. City agrees that
in the event of termination of this Agreement by reason of any Developer Event of Default, or by
reason of the disaffirmance hereof by a receiver, liquidator or trustee for Developer or its property,
City, if requested by the most senior Mortgagee, shall use reasonable efforts to enter into a new
Agreement for the Project directly with the most senior Mortgagee requesting such new
Agreement, for the remainder of the Term, effective as of the date of such termination, upon the
terms, provisions, covenants and agreements as herein contained to the extent and subject to the
law then in effect, and subject to the rights, if any, of any parties then in possession of any part of
the Property; provided: (a) such Mortgagee shall make written request upon City for the new
Agreement for the Project within thirty (30) days after the date of termination; (b) such Mortgagee
shall pay to City at the time of the execution and delivery of the new Agreement for the Project all
expenses, including reasonable attorneys' fees, to which City shall have been subjected by reason
of Developer's default and all expenses, including reasonable attorneys' fees, incurred by City in
connection with the negotiation and preparation of the new Agreement; and (c) such Mortgagee
shall perform and observe all covenants herein contained on Developer's part to be performed, and
shall further remedy any other conditions which Developer under the terminated agreement was
obligated to perform under its terms, to the extent the same are curable or may be performed by
such Mortgagee. Nothing contained herein shall require any Mortgagee to enter into a new
Agreement pursuant to this Section, and City shall not be deemed in default hereunder for any
failure to enter into a new Agreement pursuant to this Section.
9.4
Constructive Notice. Every person or entity who now or hereafter owns or
acquires any right, title or interest in or to any portion of the Project or the Project Site and
undertakes any development activities at the Project Site is, and shall be, constructively deemed
to have consented and agreed to, and is obligated by, all of the terms and conditions of this
Agreement, whether or not any reference to this Agreement is contained in the instrument by which
such person acquired an interest in the Project or the Project Site.
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ARTICLE 10
ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT; DISPUTE
RESOLUTION
10.1 Events of Default. Subject to any extensions of time by mutual consent of the
Parties in writing, and subject to the provisions of Section 11.6 regarding Permitted Delays and a
Mortgagee’s right to cure pursuant to Section 9.3, any failure by either Party ("Defaulting Party")
to perform any material term or provision of this Agreement shall constitute an event of default by
the Defaulting Party (“Event of Default”) (i) if such Defaulting Party does not cure such failure
within sixty (60) days (such sixty (60) day period is not in addition to any sixty (60) day cure
period under Section 7.2, if Section 7.2 is applicable) following written notice of default from the
other Party ("Notice of Default"), where such failure is of a nature that can be cured within such
sixty (60) day period, or (ii) if such failure is not of a nature which can be cured within such
sixty (60) day period, the Defaulting Party does not within such sixty (60) day period commence
efforts to cure such failure, or thereafter does not within a reasonable time prosecute to completion
such cure. Any Notice of Default given hereunder shall specify in detail the nature of the failures
in performance that the noticing Party claims constitutes the Event of Default, all facts constituting
substantial evidence of such failure, and the manner in which such failure may be satisfactorily
cured in accordance with the terms and conditions of this Agreement. During the time periods
herein specified for cure of a failure of performance, the Defaulting Party shall not be considered
to be in default for purposes of (a) termination of this Agreement, (b) institution of legal
proceedings with respect thereto, or (c) issuance of any Subsequent City Approval with respect to
the Project. The waiver by either Party of any Event of Default under this Agreement shall not
operate as a waiver of any subsequent breach of the same or any other provision of this Agreement.
10.2 Meet and Confer. During the time periods specified in Section 10.1 for cure of a
failure of performance, the Parties shall meet and confer in a timely and responsive manner, to
attempt to resolve any matters prior to litigation or other action being taken, including without
limitation any action in law or equity; provided, however, nothing herein shall be construed to
extend the time period for this meet and confer obligation beyond the sixty (60) day cure period
referred to in Section 10.1 (even if the sixty (60) day cure period itself is extended pursuant to
Section 10.1(ii)) unless the Parties agree otherwise in writing. The inability of the Parties to timely
meet and confer or to resolve any matter pursuant to this Section 10.2 shall not be deemed an Event
of Default hereunder.
10.3 Remedies and Termination. If, after notice and expiration of the cure periods and
procedures set forth in Sections 10.1 and 10.2 (subject to the provisions of Section 10.2), the
alleged Event of Default is not cured, the non-Defaulting Party, at its option, may institute legal
proceedings pursuant to Section 10.4 and/or terminate this Agreement pursuant to Section 8.2.3 or
Section 10.4.2 (as applicable). In the event that this Agreement is terminated pursuant to Section
8.2.3 or Section 10.4.2 and litigation is instituted that results in a final decision that such
termination was improper, then this Agreement shall immediately be reinstated as though it had
never been terminated.
10.4

#79054563_v18

Legal Action by Parties.

-43-

Remedies. Either Party may, in addition to any other rights or remedies,
institute legal action to cure, correct or remedy any Event of Default, enforce any covenant or
agreement herein, enjoin any threatened or attempted violation thereof, enforce by specific
performance the obligations and rights of the Parties hereto or to obtain any remedies consistent
with the purpose of this Development Agreement. Without limiting the foregoing, in the event of
a Developer Event of Default (that is not timely cured in accordance with Section 10.1), City may
cease and terminate all processing of any applications for Subsequent City Approvals. All
remedies shall be cumulative and not exclusive of one another, and the exercise of any one or more
of these remedies shall not constitute a waiver or election with respect to any other available
remedy.
Limited Damages. Except as expressly set forth in this Section 10.4.2,
neither Party shall be liable in damages for any default under this Agreement, it being expressly
understood and agreed that, except as set forth below, the sole legal remedy available to either
Party for a breach or violation of this Development Agreement by the other Party shall be an action
in mandamus, specific performance or other injunctive or declaratory relief to enforce the
provisions of this Agreement by the other Party, or to terminate this Agreement. This limitation
on damages shall not preclude actions by a Party to enforce payments of monies or the performance
of obligations requiring an obligation of money from the other Party pursuant to any of the
following: (a) to make payment of Community Benefits; (b) to make payment due under any
indemnity in this Agreement; (c) to advance or reimburse monies; or (d) to pay attorneys' fees and
costs as set forth in Section 10.5 or when required by an arbitrator or a court with jurisdiction. In
no event shall either Party be liable hereunder for any consequential, special, or punitive damages.
Notwithstanding anything to the contrary contained in this Agreement, in no event shall: (i) any
partner, officer, director, member, shareholder, employee, affiliate, manager, representative, or
agent of Developer be personally liable for any breach of this Agreement by Developer or for any
amount which may become due to the City under the terms of this Agreement; or (b) the City
Council, the Planning Commission, or any other board, commission,, department, member,
commissioner, officer, agent or employee of the City be personally liable for any breach of this
Agreement by City or for any amount which may become due to Developer under the terms of this
Agreement. In connection with the foregoing provisions of this Section, each Party acknowledges,
warrants and represents that it has been fully informed with respect to, and represented by counsel
of such Party’s choice in connection with, the rights and remedies of such Party hereunder and the
waivers herein contained, and after such advice and consultation has presently and actually
intended, with full knowledge of such Party’s rights and remedies otherwise available at law or in
equity, to waive and relinquish such rights and remedies to the extent specified herein, and to rely
to the extent herein specified solely on the remedies provided for herein with respect to any breach
of this Agreement by the other Party.
10.5 Attorneys' Fees. Should any legal action be brought by either Party against the
other for default under this Agreement or to enforce or interpret any provision hereof, the Party
prevailing in such action shall be entitled to recover against the non-prevailing Party its reasonable
attorneys' fees (including in-house attorneys’ fees) and costs incurred in such action. For purposes
of this provision and the provisions of Section 4.3, the fees of in-house attorneys shall be based on
the fees then regularly charged by public attorneys with the equivalent number of years of
experience in the subject matter area of the law for which such services were rendered who practice
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in San Francisco Bay Area law firms. The provisions of this Section 10.5 shall survive the
expiration or termination of this Agreement.
10.6 No Waiver. No waiver of any provision of this Agreement shall be binding unless
executed in writing by the Party making the waiver. No waiver of any provision of this Agreement
shall be deemed to constitute a waiver of any other provision, whether or not similar, nor shall any
waiver constitute a continuing waiver unless the written waiver so specifies. Failure or delay in
giving notice of default shall not constitute a waiver of default, nor shall it change the time of
default. Except as otherwise expressly provided in this Agreement, any failure or delay by a Party
in asserting any of its rights or remedies as to any default shall not operate as a waiver of any
default or of any such rights or remedies; nor shall it deprive any such Party of its right to institute
and maintain any actions or proceedings that it may deem necessary to protect, assert, or enforce
any such rights or remedies.
10.7 Joint and Several Liability. If the Developer consists of more than one person or
entity with respect to a legal parcel within the Project Site, then the obligations of each person
and/or entity shall be joint and several, subject to the provisions of Section 10.4.2.
ARTICLE 11
MISCELLANEOUS PROVISIONS
11.1 Entire Agreement. This Agreement, including the preamble paragraph, Recitals
and Exhibits, and the Ancillary Agreements constitute the entire understanding and agreement
between the Parties with respect to the subject matter of this Agreement.
11.2 Binding Covenants; Run With the Land. All of the provisions, agreements,
rights, powers, standards, terms, covenants and obligations contained in this Agreement shall be
binding upon the Parties and their respective successors (by merger, reorganization, consolidation,
or otherwise) and assigns, devisees, administrators, representatives, lessees, and all of the persons
or entities acquiring the Property or any portion thereof, or any interest therein, whether by
operation of law or in any manner whatsoever, and shall inure to the benefit of the Parties and their
respective successors (by merger, consolidation or otherwise) and assigns. All of the provisions
of this Agreement shall be enforceable as equitable servitudes and constitute covenants running
with the land pursuant to Applicable Law, including but not limited to, Section 1468 of the Civil
Code of the State of California. Each covenant to do, or refrain from doing, some act on the
Property hereunder (i) is for the benefit of such Property and is a burden upon such Property, (ii)
runs with such Property, (iii) is binding upon each Party and each successive owner during its
ownership of such Property or any portion thereof, and (iv) each person or entity having any
interest therein derived in any manner through any owner of such Property, or any portion thereof,
and shall benefit the Property hereunder, and each other person or entity succeeding to an interest
in such Property.
11.3 Applicable Law and Venue. This Agreement has been executed and delivered in
and shall be interpreted, construed, and enforced in accordance with the laws of the State of
California, without reference to any of its conflict of laws principles.. All rights and obligations
of the Parties under this Agreement are to be performed in the City and the County of Contra
Costa. The exclusive venue for any disputes or legal actions hereunder or arising out of or in
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connection with this Agreement shall be the Superior Court of California in and for the County of
Contra Costa and all parties waive their respective rights to change venue pursuant to Section 394
of the Code of Civil Procedure.
11.4 Construction of Agreement. The Parties have mutually negotiated the terms and
conditions of this Agreement and its terms and provisions have been reviewed and revised by legal
counsel for both City and Developer. Accordingly, no presumption or rule that ambiguities shall
be construed against the drafting Party shall apply to the interpretation or enforcement of this
Agreement. Language in this Agreement shall be construed as a whole and in accordance with its
true meaning. Article and Section headings in this Agreement are for convenience of reference
only and shall not affect the meaning or interpretation of any provision of this Agreement. As
used herein: (a) the singular shall include the plural (and vice versa) and the masculine or neuter
gender shall include the feminine gender (and vice versa) where the context so requires; (b)
locative adverbs such as “herein,” “hereto,” “hereof,” and “hereunder” shall refer to this
Agreement in its entirety and not to any specific section or paragraph; (c) the terms “include,”
“including,” and similar terms shall be construed as though followed immediately by the phrase
“but not limited to;” (d) “shall” and “must” are mandatory and “may” is permissive; and (e) “or”
is not necessarily exclusive. Each reference in this Agreement to this Agreement shall be deemed
to refer to this Agreement as amended from time to time pursuant to the provisions of this
Agreement, as applicable, whether or not the particular reference refers to such possible
amendment.
11.5

Project Is a Private Undertaking; No Joint Venture or Partnership.

The development proposed to be undertaken by Developer on the Project
Site is a private development, except for that portion to be devoted to Public Improvements to be
constructed by Developer. Developer is not a state or governmental actor with respect to any
activity conducted by the Developer hereunder. City has no interest in, responsibility for, or duty
to third persons concerning any of said Improvements.
Nothing in this Agreement, in any actions or negotiations leading to this
Agreement, in any acts or omissions under this Agreement, or otherwise is intended to or does
establish the City and Developer as partners, co-venturers, or principal and agent with one another.
Accordingly, except as expressly set forth herein, the City shall have no rights, powers, duties or
obligations with respect to the construction, development, operation, maintenance, management,
marketing or sales of the Project. Developer shall defend (with counsel reasonably acceptable to
the City), indemnify, and hold harmless the City and City Officials from and against any Claims
made against the City arising from a claimed relationship of partnership or joint venture between
the City and Developer with respect to the construction, development, operation, maintenance or
management of the Project. The provisions of this Section 11.5 shall survive the cancellation or
termination of this Agreement.
11.6 Force Majeure. Subject to the limitations set forth below, performance by any
Party of its obligations hereunder shall be excused and the required date for performance thereof
shall be extended day for day during any period of "Permitted Delay" as hereinafter defined. For
purposes hereof, Permitted Delay shall mean delay beyond the reasonable control and without the
fault of the Party claiming the delay (and despite the good faith efforts of such Party) first arising
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after the Effective Date (except for item (xii) below) including, but not limited to: (i) acts of God;
(ii) civil commotion; (iii) riots; (iv) strikes, picketing or other labor disputes; (v) shortages of
materials or supplies; (vi) damage to work in progress by reason of fire, floods, earthquake or other
casualties; (vii) an Event of Default of the other Party; (viii) as to City only, with respect to
completion of the Annual Review or to processing applications for City Approvals, the failure,
delay or inability of Developer to provide adequate information or substantiation as reasonably
required to complete the Annual Review or process applications for City Approvals; (ix)
restrictions imposed or mandated by any Regulatory Agencies, or delays by any Regulatory
Agencies in processing any Regulatory Agency Approvals; (x) enactment of conflicting state or
federal laws or regulations, (xi) judicial decisions or similar legal incapacity to perform, (xii)
epidemics and pandemics, including COVID 19-induced restrictions on the ability of any Party to
perform its obligations of this Agreement; and (xiii) litigation brought by a third party attacking
the validity of this Agreement. Developer's inability to obtain Project or other financing and any
Party's inability to make a payment when due shall not be the basis of a Permitted Delay. Any
Party claiming a Permitted Delay shall notify the other Party (or Parties) in writing of such delay
within 30 days after the commencement of the delay, which notice shall specify the nature and
estimated length of the Permitted Delay ("Permitted Delay Notice"). An extension of time
hereunder for any Permitted Delay shall be for the period of the Permitted Delay and shall be
deemed granted if the Party receiving the Permitted Delay Notice does not object to such extension
in writing, as not complying with the provisions of this Section, within 15 days after receiving the
Permitted Delay Notice. Upon such an objection, the Parties shall meet and confer within 30 days
after the date of the objection in a good faith effort to resolve their disagreement as to the existence
and length of the Permitted Delay. If no mutually acceptable solution can be reached, either Party
may take action as may be permitted under Articles 8 or 10 above.
11.7 Recordation. Pursuant to Section 65868.5 of the Development Agreement Statute
the City Clerk shall have a copy of the Agreement recorded with the Contra Costa County Recorder
within ten (10) days after execution of the Agreement or any amendment thereto, with costs to be
borne by Developer. It is understood and agreed by Developer and the City that the recordation
of this Agreement shall affect only Developer's interest in the Project Site (including any real
property acquired by Developer after the Effective Date, subject to Section 1.1.3).
11.8 Signature in Counterparts. This Agreement and any Ancillary Agreements may
be executed in duplicate counterpart originals, each of which is deemed to be an original, and all
of which when taken together shall constitute one and the same instrument. The Parties shall be
entitled to rely upon facsimile copies or electronic copies of the Parties’ signatures to this
Agreement and any instrument executed in connection herewith. Notwithstanding the foregoing,
promptly after sending a facsimile or electronic copy of its signature hereon, each Party shall
promptly provide the other with an executed original counterpart, although the failure to provide
such counterpart shall not limit the effectiveness of this Agreement.
11.9 Computation of Time; Time of the Essence. All references in this Agreement to
“days” shall mean calendar days unless expressly referred to as “business days.” The time in which
any act is to be done under this Agreement is computed by excluding the first day, and including
the last day, unless the last day is a Saturday, Sunday or holiday, and then that day is also excluded.
If the day for performance of any obligation under this Agreement is a Saturday, Sunday or
holiday, then the time for performance of that obligation shall be extended to the first following
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day that is not a Saturday, Sunday or holiday. The term “holiday” shall mean all holidays as
specified in Sections 6700 and 6701 of the California Government Code. If any act is to be done
by a particular time during a day, that time shall be Pacific Time Zone time. Time is of the essence
in the performance of each and every covenant and obligation to be performed by the Parties under
this Agreement.
11.10 Notices. Any notice, demand or other communication required to be given by
Developer or the City under or pursuant to this Agreement shall be in writing and shall be
sufficiently given if (a) addressed as set forth below and (b) delivered in one of the following ways,
and shall be deemed to have been delivered or received (i) three (3) days after the date when
deposited in the United States registered or certified mail, return receipt requested, with postage
prepaid (except in the event of a postal disruption, by strike or otherwise, in the United States),
(ii) when personally delivered, (iii) when sent by facsimile or electronic (email) transmission,
provided receipt was promptly confirmed in writing by another means of notice allowed in this
Section 11.10 within one (1) business day, or (iv) one business day after the date deposited with a
nationally recognized courier service (e.g., Federal Express) for next day delivery. The current
principal office addresses, email addresses and facsimile numbers of the City and Developer are
as follows:
To City:

City of Richmond.
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Manager

With a copy to:

City Attorney's Office
City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Attorney

With a copy to:

Holland & Knight
50 California Street, Suite 2800
San Francisco, CA 94111
Attn: David L. Preiss, Esq.

To Developer:

HRP Campus Bay Property LLC
c/o Hilco Redevelopment Partners
111 S. Wacker Drive, Suite 3000
Chicago, IL 60606
Attn: Anne Garr

With a copy to:

Allen Matkins Leck Gamble Mallory & Natsis LLP
1900 Main Street, Fifth Fl.
Irvine, CA 92614
Attn: John C. Condas, Esq.
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Either Party to this Agreement may at any time, upon written notice to the other Party, designate
any other person or address in substitution of the person and address to which such notice or
communication shall be given.
If failure to respond to a specified notice, request, demand or other communication within a
specified period would result in a deemed approval, a conclusive presumption, a prohibition
against further action or protest, or other adverse result specifically provided under this Agreement,
the notice, request, demand or other communication shall state clearly and unambiguously on the
first page, with reference to the applicable provisions of this Agreement, that failure to respond in
a timely manner could have a specified adverse result.
11.11 No Third Party Beneficiaries. This Agreement and all provisions hereof is made
and entered into for the sole protection and benefit of City, Developer and their successors and
assigns. No other person shall have right of action based upon any provision in this Agreement.
11.12 Conflict of Interest. No member, official or employee of the City shall make any
decision relating to this Agreement which affects his or her personal interest or the interest of any
corporation, partnership or association in which he or she is directly or indirectly interested.
11.13 Severability. If any term, provision, covenant, or condition of this Agreement or
its application to any Party or circumstance is held by a court of competent jurisdiction to be
invalid, void, or unenforceable to any extent, the remaining provisions of this Agreement or the
application of the term, provision, condition or covenant to persons or circumstances other than
those as to whom or which it is invalid or unenforceable, shall not be affected and shall continue
in full force and effect to the fullest extent permitted by law, unless enforcement of the remaining
portions of the Agreement would be unreasonable or grossly inequitable under all the
circumstances or would frustrate the purposes of this Agreement.
11.14 Further City Actions. Except as may be otherwise specifically provided herein,
whenever any approval, notice, direction, consent, request, waiver or other action by the City is
required or permitted under this Agreement, such action may be given, made, or taken by the City
Manager on behalf of the City, or by any person who shall have been designated in writing to
Developer by the City Manager, without further approval or authorization required by the City
Council, and any such action shall be in writing; provided, however, that the City Manager may
seek such authorization when he or she deems it appropriate in his or her sole and absolute
discretion. The City Manager may also, at his or her discretion, agree in writing to modification
of the dates by which actions are to be completed or to waive non-substantive terms and conditions
of this Agreement, to make non-substantive amendments to this Agreement in furtherance of the
goals and objectives of this Agreement, or to make reasonable modifications to this Agreement
requested by Mortgagees. The City Manager or his or her designee is authorized to execute and
deliver, on behalf of the City, any ancillary documents and to take any action necessary or desirable
to effectuate the provisions and intent of this Agreement.

[Signatures on Next Page]
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B
DEPICTION OF PROPERTY
The Property is as depicted on the approved Vesting Tentative Map for
the Project entitled "Vesting Tentative Map for Condominium Purposes
- Campus Bay" and as also depicted on the following pages attached to
and part of this Exhibit B.
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EXHIBIT C
PROJECT DESCRIPTION 1
Campus Bay is a mixed-use project, consisting primarily of residential development with a
commercial component, as illustrated on attached Exhibit C-1. The Project Site is located within
Sub-Area 4 of the Specific Plan and land uses for the Project will be consistent with the Specific
Plan. The Project Site (also known as the Zeneca Site) consists of approximately 89.6 acres.
Within this area, approximately 63.7 acres will be dedicated to new development of former
manufacturing areas. The remaining approximately 25.9 acres are currently undergoing
biological restoration for preservation as shoreline natural habitat areas.
The Project Site is bounded along the north by Meade Street, on the east generally by South 49th
St, on the south by the shoreline, with portions bounded by the San Francisco Bay Trail, and on
the west by portions of South 46th Street as well as property owned by the University of California.
The Project Site is not currently in use. As further described below, the Project Site contains
contaminated soil, soil vapor, and groundwater as a result of chemical processing operations
associated with a former manufacturing plant (Stauffer Chemical), and environmental remediation
activities have been completed as well as ongoing, subject to DTSC oversight. Pursuant to the
State of California Health and Safety Code and other Applicable Law (including the FS/RAP),
contamination will continue to be addressed to ensure the health and safety of future residents
and users of the Project Site.
The Project includes a subdivision of land into thirty-four development parcels contained in ten
blocks. Developer will build new internal streets and utility systems to serve all parcels.
Maintenance is anticipated to be performed by one or more newly formed homeowners'
associations or by means of a CFD (with respect to public improvements). Street A will be the
primary north-south street. The new Street B will extend northwest from the existing intersection
of Montgomery and 51st Streets. The Developer proposes to extend Seaport westerly through
the Project.
Project construction will include grading to create development pads, installation of infrastructure
consisting of storm drainage, sewer, water and electrical utilities, and construction of parks in
various locations throughout the Project. Streets will consist of pavement, curb, gutter and
sidewalks. Subsequent to the creation of the new parcels and the construction of infrastructure
to serve those parcels, individual applicants will propose specific projects for each development
parcel and will process an application for Subsequent City Approvals for each parcel, pursuant
and subject to Applicable City Regulations.

1

Unless otherwise defined in this Exhibit C, all capitalized terms used in this Exhibit shall have
the same meanings as set forth elsewhere in the Development Agreement. Any future
modifications to the Project pursuant to any Subsequent City Approvals or otherwise approved
by City pursuant to applicable provisions of the Development Agreement, shall not require any
modification to this Exhibit (see Development Agreement Sections 2.7 and 8.4).
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The Project will be constructed in two major phases as illustrated on attached Exhibit C-2 (each,
a "Phase"). The first Phase (Phase 1) will consist of approximately 22.3 acres, and the second
Phase (Phase 2) will encompass the remainder of the Project’s developable land, or
approximately 25.9 acres. Phases 1 and 2 may be further broken down into sub-phases (each,
a "Sub-Phase"), consistent with the horizontal land development activities necessary to grade
the site and construct the Project infrastructure. Several buildings exist at the Project Site, which
will be demolished at the commencement of land development activities for the Project.
The Project will consist of a mix of residential rental units as well as units for sale. All units planned
for the Project are anticipated to be attached units within multi-family buildings, with no single
family detached units planned. Building types will range from 3 and 4-story structures, to taller
buildings up to 8 stories in height. The Specific Plan imposes a maximum building height of 85
feet. The Project will include a wide array of floor plans and unit types, from small, entry level
units, up to large townhome flats, in order to provide housing types which respond to all segments
of the housing market.
The Project will also include commercial uses. A grocery store of 20,000 minimum square feet in
size will be constructed in the first Phase of the Project (northern area of the site), with a specific
location to be determined with City approval at a future point in time in accordance with the
Development Agreement. Also within the northern area of the site, north of Seaport Ave, and
along portions of Streets A and B, the Project will include ground floor commercial spaces. The
uses in these spaces will include a range of possible commercial uses as allowed by the Specific
Plan and will be determined as the Project builds out, based on market demand and the property’s
recorded land use covenants. Along Street A, between Street B and Seaport Ave, live-work units
will be constructed, with ground floor space available for use for either commercial or residential
purposes, within live-work building and unit types.
The Project proposes six parks totaling approximately 5.3 acres, for use by residents as well as
members of the public and approximately 25.9 acres of biological preserve open space along the
San Francisco Bay frontage. In aggregate, this represents a total of approximately 31.2 acres or
34.8% of the total property area.
The main central spine park will be built along a portion of Street A, beginning south of Street B
and ending at Street D to the south. In this zone, Street A will consist of a pair of one-way travel
routes, with park area in the middle. This land area will be improved as an urban park, with
features and uses appropriate for its urban location. This urban park will span three blocks in
length and will total approximately 1.4 acres, providing open space and view opportunities for
buildings facing this central spine park.
At the south end of the Project's development area, on the south side of Street D, a shoreline
park will be built of approximately 2.9 acres in size. This shoreline park will have a curvilinear
shape, conforming to the topography of the site in this zone. Uses in this park will include
meandering walkways, seating areas, lookout points, lawns and play areas. Adjacent along this
park's southern edge, open space has been preserved and restored as habitat for plant, bird and
animal species native to the San Francisco Bay tidal zones.
At the Project’s southeast corner, south of the intersection of S. 51st Street and Channel Street,
the Project includes a pedestrian connection to the San Francisco Bay Trail. At this connection,
the Project will include pathways, landscaping, lighting and signage. In addition, depending on
approval of the applicable Regulatory Authorities, the trailhead will also include parking spaces
and a restroom facility.
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In addition to these two primary parks, there will be two other parks as well. At the intersection of
Streets A and B, a triangular park of approximately 0.4 acre in size will provide an urban plaza.
Last of all, at the Project’s eastern point of entry on Seaport Drive, a park of approximately 0.4
acre will mark entry into the Project Site.
The Project includes new and improved public streets (which may be dedicated), as well as
associated bike lanes, sidewalks and landscaping, to serve the future land uses, as more
particularly described in the Specific Plan and Initial City Approvals. The Project will include
directional and identifying signage, including components as allowed by the Specific Plan. The
palette of street plantings and trees will be consistent with those allowed under the Specific Plan.
The Project will treat all stormwater runoff onsite prior to discharge. Individual sites will treat
stormwater runoff within each development pad, before releasing into the backbone system
located within the streets. The backbone system will be designed to capture and treat all surface
water from paved streets and sidewalks throughout the Project. After treatment, treated water
flows will be released into the open space preserve areas located on the Project Site along the
southern boundary. Periodic, light flows into the wetland areas in the open space preserve areas
are designed to sustain and support revegetated native plant materials in and around the habitat
area. During periods of heavy runoff, excess flows will drain by gravity into the San Francisco
Bay.
The Project is located at the site of the former Stauffer Chemical manufacturing plant. Chemical
processing at the site resulted in contamination of soil, soil vapor, and groundwater at the site,
over the time period during which manufacturing took place at the site. Under the State of
California Health and Safety Code, contamination must be addressed to ensure the health and
safety of future residents and users of the Property. Zeneca Inc., as the site owner, performed
soil and groundwater remediation at the site between 2001 and 2002, before selling the Property
to Cherokee Simeon Venture I, LLC (CSVI), in December 2002. CSVI continued remedial
activities at the site from 2003 through 2005 and again in 2008. In 2005, DTSC became the lead
state regulatory agency to provide oversight of the environmental remediation. Subsequently,
two Feasibility Study and Remedial Action Plans (abbreviated as FS/RAPs) were prepared by
Zeneca, Inc., for the site. One FS/RAP was prepared to address the lagoon habitat in the
southeast portion of the site. The remedy consisted of soil/sediment remediation and habitat
restoration and was implemented from 2018 to January 2020. A separate FS/RAP was prepared
for the future development areas of the Site. In October 2019, DTSC approved the recommended
remedial alternative proposed in that FS/RAP. In accordance with the development area FS/RAP,
additional remedial activities are required to address residual concentrations of contaminants in
soil, soil vapor, and groundwater. The remedial plan includes installation of the additional
monitoring wells; installation and operation of the SVE system; in-situ groundwater injections;
focused soil excavation; and installation of permanent protective caps installed over the majority
of the development areas of the property. The type, extents, and composition of these protective
caps are defined in the FS/RAP. The Project will construct the permanent caps, either in
conjunction with the horizontal construction activities of the master plan development or the
vertical construction activities within each development pad. Land use restrictions will be recorded
and monitoring will be conducted to help ensure that the remedial measures are protective of
future residents and users
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EXHIBIT C-1
PROJECT SITE PLAN
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EXHIBIT C-2
PROJECT PHASING PLAN

#79054563_v18

#79054563_v18

EXHIBIT D
CONDITIONS OF APPROVAL

#79054563_v18

1.

Substantial Conformance: The project shall be completed in substantial
conformance with the Project Plans, submitted to and received by Community
Development on September 25, 2020, except as may be modified by the conditions
of approval for the project.

2.

Conditions of Approval on Plans: All conditions of approval shall be written on the
first or second page of the construction plans submitted for review and approval,
along with annotations by the applicant of where the conditions have been met on
the drawing set. These conditions of approval shall be on, at all times, all grading and
construction plans kept on the project site.

3.

Responsibility to Inform: The applicant shall be responsible for informing all
subcontractors, consultants, engineers, or other business entities providing services
related to the project of their responsibilities to comply with all pertinent requirements
herein, in the City of Richmond Municipal Code (“RMC”), including the requirement
that a business license be obtained by all entities doing business in the City as well
as hours of operation requirements in the City.

4.

Changes to Design: Prior written approval from the Community Development
Director or his/her designee shall be received by the applicants before any minor
changes are made to the site design, grade, and vesting tentative map. Major
changes shall be subject to review by the Design Review Board or Planning
Commission at the Community Development Director’s discretion.

5.

Maintenance: The permittee, shall, at all times, keep the property in good order. This
includes repair and maintenance of all structures, fences, signs, walks, driveways,
painting, etc. as may be necessary to preserve a high quality environment. All
landscaped areas shall be maintained free of litter, debris and weeds. All plantings
shall be permanently maintained in a healthy growing condition, and whenever
necessary, replaced with equivalent planting materials to ensure continued
conformance with approved plans. Every sign shall be kept up and maintained in a
secure and safe condition. Signs shall be kept free of rust, corrosion, peeling paint,
cracks, fading and other surface deterioration.

6.

Transportation Demand Management: The applicant shall prepare a
Transportation Demand Management (TDM) Plan in compliance with Section 4.8.7
of the Richmond Bay Specific Plan. The TDM plan shall include an implementation
plan and shall be subject to review and approval by the Zoning Administrator.

7.

Stormwater Management during Construction: During construction activities, the
applicant shall reduce or prevent to the maximum extent practicable the direct or
indirect discharge of any dust or pollutant into the storm drain system utilizing best
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management practices contained in the California Storm Water Best Management
Practices Handbook for Construction Activities. Construction activities include but are
not limited to: watering operations; roadwork and paving operations; concrete and
painting; structure construction and painting; construction material storage and
handling; construction waste/debris storage and disposal; and, construction
equipment/vehicle cleaning, maintenance and fueling operations. The project
sponsor is also responsible for training all contractors and subcontractors on the best
management practices identified in the California Storm Water Best Management
Practices Handbook for Construction Activities which shall be made available by the
project sponsor at the pre-construct meeting of the project.
8.

Encroachment Permit Required: All work within the public right-of-way, including
but not limited to utilities and grading, shall be explicitly noted with the building plans.
The applicant shall obtain all necessary encroachment permits from the City of
Richmond Public Works Department prior to issuance of building permits for all work
and construction encroach within or over the public right-of-way, including, but not
limited to, balconies, fire ladders, outdoor restaurant seating, bike racks, water
meters, backflow devices, signs and curb/gutter/sidewalk improvements. Easements,
subject to the approval of the City Council, shall be required for any structural features
extending on, over, or under any public right of way.

9.

Indemnification: The applicant agrees, on behalf of itself, its successor in interest
and assigns, to defend, indemnify, and hold harmless the City, its Council, Planning
Commission, advisory boards, officers, employees, consultants and agents
(hereinafter "City") from any claim, action or proceeding (hereinafter "Proceeding")
brought against the City to attack, set aside, void or annul the City's actions regarding
any development or land use permit, application, license, denial, approval or
authorization, including, but not limited to, variances, use permits, developments
plans, specific plans, general plan amendments, zoning amendments, approvals and
certifications pursuant to the California Environmental Quality Act, and/or any
mitigation monitoring program, or brought against the City due to acts or omissions
in any way connected to the applicant's project. This indemnification shall include,
but not be limited to, damages, fees and/or costs awarded against the City, if any,
and costs of suit, attorneys fees and other costs, liabilities and expenses incurred in
connection with such proceeding whether incurred by applicant or City. If applicant is
required to defend the City as set forth above, the City shall retain the right to select
the counsel who shall defend the City.

10. CEQA Compliance. Permittee shall comply with the adopted mitigation monitoring
and reporting program (“MMRP”).
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11. Expiration. The approval or conditional approval of this vesting tentative map shall
be valid for two years from the date of final approval, or such longer period specified
in the Development Agreement, within which time the final map may be presented to
the City Council for acceptance and recordation, unless an extension is granted per
RMC Section 15.04.703.100(c) or is allowed pursuant to Section 66452.6(a) of the
Subdivision Map Act if the filing of multiple final maps is authorized and if the
subdivider is required to provide off-site improvements in the amounts specified in
Section 66452.6(a) of the Subdivision Map Act. The expiration of the approved or
conditionally approved vesting tentative map shall terminate all proceedings and no
final map of all or any portion of the real property included within the vesting tentative
map shall be filed with the legislative body without first processing a new tentative
map. Once a timely filing is made, subsequent actions of the local agency, including,
but not limited to, processing, approving, and recording, may lawfully occur after the
date of expiration of the tentative map. Delivery to the county surveyor or city
engineer shall be deemed a timely filing for purposes of this section.
12. Final Plans. Improvement plans and an improvement agreement shall be approved
by the City prior to the construction of any subdivision improvements.
13. Dedication to the City. All new roadways, sidewalks, and pathways shall be
designated as easements for the benefit of the public. These areas shall be
accessible to all utilities providing water and sanitary sewer as well as those regulated
by the Public Utilities Commission. The maintenance of all project roadways and
utilities within the public rights of way shall be maintained by the applicant, or Home
Owners association, or Community Facilities district in perpetuity.
14. Site Drainage. The project shall be designed to comply with the Department of Toxic
Substances Control Site Investigation and Remediation Order Docket Number 06/07005, specifically Conditions 8 and 9 of the Regional Water Quality Control Board
Section 401 Water Quality Certification. The applicant shall demonstrate the
following:
a.

Provide hydraulic calculations demonstrating that re-development of the site
shall not result in the diversion of stormwater runoff from the lagoons and that
post-remediation stormwater runoff continues to be directed to the lagoons to
support the wetland hydrology in perpetuity. Redirection of runoff from the
watershed to strom drain pipes or other water bodies is prohibited without review
and approval by the Regional Water Quality Control Board Executive Officer.
Treated stormwater and flows in excess of the treatment requirements shall be
discharged to the lagoons in a manner similar to pre-remediation conditions.
Demonstrate how flows in excess of the pre-development condition are
managed.
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b.

c.

d.

e.

Provide a draft hydraulic analysis illustrating the flow and hydraulic grade line of
storm water runoff in the collection system for the 10- and 100-year storms in the
existing and future sea level rise scenarios.
The applicant shall develop a bioretention basin that prevents storm water from
infiltrating the ground. The project shall implement a method to confirm that the
basins are containing storm water to the satisfaction of the City Engineer.
All roadways, sidewalks, and plazas intended for public access shall integrate
storm water quality infrastructure consistent with the Contra Costa Clean Water
Program Stormwater C.3 Guidebook 7th Edition.
The Project shall comply with Municipal Regional Permit C.3 requirements.

15. Stormwater Management.
The applicant shall submit an Operations and
Maintenance (“O&M”) Plan as well as an Agreement per the City of Richmond
Templates for the storm water quality facilities. After approval of the O&M Plan and
Agreement by the Water Resource Recovery Department the following shall occur:
a. The property owner must sign and notarize the Agreement first.
b. Then submit it to the City along with a legal description of the property.
c. City officials will sign and notarize the Agreement.
d. The executed Agreement is recorded with the County by the City.
e. The City will provide Property Owner a copy of the recorded Agreement.
16. Transportation. The applicant shall comply with the following conditions:
a.

b.

c.

The applicant shall have street improvement plans prepared by a licensed civil
engineer and obtain the Engineering Division’s approval prior to approval of the
Final Map.
S 46th Street shall be constructed to the CDS-60-40 (Campus Edge) condition as
detailed in the Richmond Bay Specific Plan. This shall be completed within the
project site. Alternatively, the applicant can negotiate with the adjacent property
owner(s) to install a portion of the roadway on their property. The full width of
the roadway as required by the Specific Plan shall be completed by the applicant,
regardless of which property it is installed upon.
S 49th and Montgomery Streets shall be constructed as 80’ ROW-Flexible
Frontage Thoroughfares as defined in the Specific Plan. The applicant shall
construct the buffered bicycle lane along the frontages of existing uses providing
a buffered lane in both directions. The applicant shall resurface the entire
roadway to the satisfaction of the City Engineer prior to striping of the roadway.
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d.

The applicant shall install a two-way Class IV bikeway along the south and west
side of Meade Street. The bikeway shall be at the same elevation as the
sidewalk and shall be at least 14 feet wide. The applicant shall also install Class
2 bicycle lanes along S 51st Street between E Montgomery Avenue and Seaport
Boulevard. The applicant shall also install a traffic signal at the intersection of E
Montgomery Avenue and S 51st Street.
e. The applicant shall re-surface Meade Street along the project’s frontage and restripe providing vehicle lanes of 11 feet. The left turn lanes shall be
accommodated by striping; a raised center median is not required.
f. Street A shall have the following features:
i.
Street A’s intersection with Street D shall be a 90-degree T-intersection.
ii.
Street A East and Street A West shall be raised to the elevation of the
sidewalk. The project shall integrate streetscape features and striping to
clearly delineate the separation between vehicle and pedestrian areas. See
Condition 44 for length of improvement.
g. Street B-1 shall be reconfigured to be a two-way street (CS-80-54-BL) that
intersects perpendicularly to Street A. Street B-2 shall be eliminated and
integrated into the Parcel C civic space.
h. The applicant shall provide two Class 1 multi-use trail connections between the
development and the existing San Francisco Bay Trail on S. 51st Street and a
new Bay Trail connection to be built from the end of S.46th Street as part of the
project in accord with the San Francisco Bay Trail Design Guidelines and Toolkit.
a. The applicant shall construct new traffic signals at Meade Street’s intersection
with S 46th Street, E Montgomery Avenue, and Seaport Avenue.
b. The applicant shall extend the City’s fiber optic network to all new traffic signals.
This shall include two 2 inch in diameter conduits, a 72 single mode fiber optic
cable, access boxes, hardened Ethernet switch, a 1 Gb/s transceiver, and all
associated appurtenances.
i. The applicant shall demonstrate that all intersections have adequate sight
distance anticipating the future building development on the lots.
j. All streets accessible to the public shall have accessible parking consistent with
the United States Access Board’s proposed guidelines for accessibility within
public rights-of-way. The total number, configuration, and distribution of stalls
shall be developed to the satisfaction of the City Engineer.
k. The applicant shall provide electric vehicle charging stations along all streets
accessible by the public consistent with the requirement of the Richmond Bay
Specific Plan’s “Parking and Transportation Demand Management Standards.”
17. Grading. The applicant shall comply with the following conditions:
a.

The applicant shall demonstrate that upon completion of the mass grading
activity, storm water will not be trapped and/ or create pools of runoff. In addition,
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b.

c.

the applicant shall demonstrate that stormwater from offsite areas that drains to
the development is collected and conveyed.
The applicant shall construct all roadways, sidewalks, and pathways to match
the adjoining areas without abrupt transitions and consistent with the City’s
standards.
All public access areas including roadways and plazas as well as private parcels
shall be constructed to an elevation above sea level rise consistent with the
Richmond Bay Specific Plan and City of Richmond General Plan. If raising the
elevation creates conflict with adjacent private parcels, the applicant shall
demonstrate an approach that adapts the site to raise elevations in the future to
prevent inundation from sea level rise.

18. Utilities.

The applicant shall comply with the following conditions:

a. The Project is required to retrofit all existing and new drain inlets and catch basins
on-site and adjacent offsite with full-trash capture device per RMC 12.22.090(a).
Include detail of the chosen device on plan sheet and indicate the locations
where they will be installed (see attached list of approved full trash capture
devices). As part of the Stormwater Control Plan (“SWCP”) the project shall be
listed in the text for the trash inserts within the “Source Control Measures” and
Section VI “Stormwater Facility Maintenance” Section of the SWCP.
b. The applicant shall clearly illustrate the extent and depth of the clean utility
corridors in the final plans.
c. The applicant shall install electrical and communications infrastructure to support
the development, including appropriate cable television systems and telephone
and internet service, to each parcel.
d. The applicant shall install street lighting consistent with the City of Richmond’s
standards as well as those of the Illuminating Engineering Society’s guidelines
in effect at the time of permit issuance.
e. The applicant shall install storm drainage consistent with the City of Richmond’s
standards.
f. The applicant should consider installing a recycled water pipeline within the
public roadways for future use.
g. The applicant shall coordinate with the City’s Engineer to evaluate the
downstream condition and capacity of the sanitary sewer collection system. The
applicant shall improve all pipelines and related appurtenances to support the
additional wastewater generated by the development. The applicant shall install
the sanitary sewer consistent with the City of Richmond’s standards.
h. The applicant shall review the condition of all existing pump stations within the
development. All pump station shall be upgraded to the City of Richmond’s
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i.

current standards. All pump stations within the development area shall be owned
and maintained by the applicant.
The applicant shall locate the City’s backbone fiber optic cable, which is located
crossing Meade Street and State Route 580 at the driveway to the UC Field
Station.

19. As-Built. The applicant shall provide as-built drawing to the City Engineer for all
improvements constructed onsite and off-site as part of the project. The as-built
drawings must be stamped by the engineer of record for the project.
20. Effectiveness of Approval. This approval shall not become effective unless and until
applicant and City have executed the Development Agreement with respect to the
project. From and following the effective date of the Development Agreement, this
approval shall be and remain subject to all terms and conditions of the Development
Agreement and in the event of any conflict between this approval, including but not
limited to the conditions of approval and the rights of applicant under this approval,
and any provisions of the Development Agreement, the Development Agreement shall
control.
21. Community Benefits. Applicant shall satisfy all Community Benefits to be provided
by the project as set forth in City Council Resolution No. 91-19, adopted September
24, 2019, and the Development Agreement.
22. The furthest projection of the exterior wall of a building shall be accessible from within
150 ft. of an approved Fire Department access road and water supply as measured
by an unobstructed route around the exterior of the building. CFC 503.1.1.
23. Roads used for Fire Department access shall have an unobstructed width of not less
than 20’ for structures up to and including 30’ in height and not less than 26’ in width
for structures in excess of 30’ in height. Roads used for Fire Department access shall
have an unobstructed vertical clearance of 13’6” or more. CFC 503.2.1.
24. When access roads are divided by a median and two lanes of one way traffic exist,
the minimum single lane width may be reduced to 16 feet. (Meade Street Section)
25. Fire lanes provided for aerial ladder/truck rescue operations around buildings four (4)
or more stories in height shall have their clear access portion from a distance of thirty
(30) feet for the closest portion of the fire lane to a distance of fifty (50) feet for the
most distant portion of the fire lane in respect to the building perimeter walls.
26. Fire Apparatus access roads shall be designed and maintained to support the
imposed loads of fire apparatus and shall be surfaced so as to provide all-weather
driving capabilities (minimum 74,000 lbs.). CFC 503.2.3.
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27. Fire Department access roadways having a grade of between 16 percent and 20
percent shall be designed to have a finish surface of grooved concrete sufficient to
hold a 45,000 pounds traction load. The grooves in the concrete surface shall be ½
inch wide by ½ inch deep and 1 ½ inch on center and set at a 30 to 45 degree angle
across the width of the roadway surface. No grade shall exceed 20 percent, nor shall
the cross slope exceed 8% unless authorized in writing by the fire code official.
28. Provide the required fire hydrants in accordance with CFC 507 and Appendix B,
Section B105. One additional hydrant needs to be provided between Lots 26 and Lot
28 (also noted as Lots 27 and 28 on certain sheets). *(See detail provided below)

29. Note: Appendix B, Table B105.1 (2) has been amended by the City of Richmond so
that the maximum amount of fire flow reduction is limited to 50% of the required
GPM of Table B105.1 (2). The minimum fire flow requirement shall not be less than
1,500 GPM.
30. Fire service mains shall not cross property lines unless a reciprocal easement
agreement is provided.
31. Maintenance agreements shall be entered into by Applicant with City for the interior
roadways of the proposed complex and for the fire protection systems. The agreement
shall be recorded with the Public Recorders Office having jurisdiction at the time of
first Final Map approval and shall provide for the following:
a. Provisions for the necessary repair and maintenance of the roadway surface
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b. Removal of vegetation overgrowing the roadway and infringing on the roadway
clear vertical height of thirteen feet six inches (13’6”) and/or width of twenty feet
(20’)
c. Provisions for the maintenance, repair, and/or replacement of NO PARKINGFIRE LANE signage or striping
d. Provisions for the necessary repair and maintenance of vehicle and pedestrian
access gates and opening systems
e. Unrestricted use of and access to the roadways covered by the agreements.
f. Provisions for the control of vehicle parking in prohibited areas and a
mechanism for the removal of vehicles illegally parked.
g. Maintenance and timely repair of all fire protection systems, including but not
limited to hydrants, fire alarm systems and fire sprinklers.
32. Timing and Installation. When fire protection, including fire apparatus access roads
and water supplies for fire protection, is required to be installed, such protection shall
be installed and made serviceable prior to and during the time of construction. CFC
501.4.
33. Provide a water flow test. (Make arrangements through East Bay Municipal Utility
District). CFC 507.4.
34. Provide appropriate Knox access for site. CFC 506.
35. Roads used for Fire Department access that are less than 28 feet in width shall be
marked "No Parking Fire Lane" on both sides; roads less than 36 feet in width shall
be marked on one side.
36. An automatic fire sprinkler system shall be installed in any portion of a building when
the floor area of the building exceeds 5,000 square feet for Occupancy Groups A, B,
E, F-1, S, Group M occupancies exceeding 1,500 square feet, all buildings with 3
stories or more than 35’ in height (as measured in accordance with CBC Chapter 5
CFC), all structures within the VHFHSZ areas of Richmond City, any structure that
requires a fire flow in excess of 2,000 GPM and all R Occupancies. Fire Code
Amendments 903.2
37. Locate and identify Fire Department Connections (FDCs) no further than 100 feet from
a fire hydrant and not more than 30 feet from a paved roadway.
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38. Per the most recently adopted California Residential Code, all new residential
construction including 1 and 2 family dwellings and townhouses shall be provided with
an approved NFPA 13 D sprinkler system.
39. Minimum gate width shall provide 20 feet clear access. Gate shall have AC power and
be provided with Key override switch (Knox). For gates that do not fail safe in the open
position upon loss of AC power or are provided with battery back-up power, an
approved pedestrian gate shall be installed within 10 feet of all vehicle gates. An
approved key box (Knox) shall be installed at least 48 inches above grade on the
outside of the gate. It shall be provided with a key to open the pedestrian gate.
40. Emergency Responder Radio Coverage may be required. Testing shall be conducted
by an authorized technician to verify compliance with section 510, CFC. This test shall
verify that building will support the City of Richmond Fire Department Radio
Communication System. This test shall be performed once all computers, electronics
and/ or wireless systems and etc. have been installed
41. Vertical construction and further subdivision of the lots shall be subject to the provision
of the Richmond Bay Specific Plan and any procedures outlined within the Specific
Plan.
42. Developer shall comply with the public art ordinance including the installation of public
art at the project site or the payment of a fee prior to issuance of a certificate of
occupancy.
43. The subdivision shall comply with the Subdivision Ordinance of the City of Richmond
Municipal Code as determined by the City Engineer.
44. The applicant is encouraged to contact the Engineering Division to schedule a preapplication meeting prior to the first submittal of the subdivision map and improvement
plans to discuss submittal requirements, project review timelines and fees associated
with processing, filing and constructing this subdivision.
45. A current title report shall be submitted to identify current ownership, and any existing
easements or land use restrictions.
46. Subdivision improvement agreement, bonds and all fees as required by the City
Engineer shall be submitted prior to filing of the final map.
47. An engineer's cost estimate for frontage and site improvements shall be submitted.
48. The applicant shall have street improvement plans prepared for all work in the public
right of way by a licensed civil engineer and obtain Department of Public Works
approval prior to the issuance of the encroachment permit or subdivision
improvement plans.
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49. All utilities shall be undergrounded within the subdivision.
50. All power poles whether existing or new shall be located behind the curb or
sidewalk.
51. All onsite surface drainage shall be collected and conveyed in an adequately
designed underground storm drainage system in a manner to be approved by the
City Engineer. The downstream drainage system shall be analyzed and
inadequacies, if any, corrected as determined by the City Engineer.
52. The site shall be graded so that no additional runoff is directed to and so as not to
impede runoff from adjacent properties.
53. Public sidewalks shall comply with ADA and Title 24 requirements for cross slope at
driveway approaches and curb ramps.
54. The civic spaces proposed in the Vesting Tentative Map shall be revised to include
the following:
a. Provide raised paving surrounding the Linear Park on A Street extending from
north of the Linear Park to the southern edge of the Linear Park, and extending
across Shoreline Drive to the Community Park (Shoreline Park) for traffic calming
to the satisfaction of the Public Works Director and Community Development
Director.
b. Provide a Shoreline Promenade per the Richmond Bay Specific Plan within the
Shoreline Park, between S. 46th and S. 49th Streets, connecting to Bay Trail cross
paths.
55. The Civic Spaces shall be completed as follows:
a. Parcel ‘A’ and ‘B’ shall be completed prior to first Certificate of Occupancy for Lot
8.
b. Parcel ‘C’ park shall be completed prior to first Certificate of Occupancy for Lot 19.
c. Parcel ‘E’ park shall be completed prior to first Certificate of Occupancy for Lot 22.
d. Parcel ‘H’ park shall be completed prior to first Certificate of Occupancy for Lot 33.
e. Parcel ‘D’, ‘F’, ‘G’, and ‘I’ shall be completed at the later of 36-months after first
Final Map recordation or first building permit issuance for Phase 2.
56. The project shall comply with all of the requirements and conditions of the Bay
Conservation and Development Commission, the Department of Toxic Substances
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Control, the Regional Water Quality Control Board, and any and all other resources
agencies and other public agencies having jurisdiction over the project.
57. All references herein to lots and parcels shall mean such lots and parcels as shown
on the Vesting Tentative Map, dated September 25, 2020, and as the same as
shown on the Final Map(s) for the project.
58. All references herein to Developer, Permittee, and Applicant shall mean the same.
59. For parcels located in the Specific Plan SD:R&D transect zone where residential
uses are proposed, the front parking setback shall be 50 feet and the side street
parking setback shall be 30 feet, subject to review by the Community Development
Director and the adjustment procedures under Specific Plan Subsection 4.10.5
(Adjustments).
60. The applicant shall provide a new Class I multi-use trail connecting the spine Bay Trail
with the end of S 46th Street in accord with the San Francisco Bay Trail Design
Guidelines and Toolkit, including public parking.
61. The San Francisco Bay Trail trailhead facilities to be constructed pursuant to
Development Agreement Section 4.7.6 shall be installed at or near the existing S. 51st
Street Bay Trail spur. To the extent that the actual costs paid by the developer for
these Trailhead Improvements are less than the $3.0 million Trailhead Cap, the
balance shall be paid to the City for San Francisco Bay Trail improvements elsewhere
in the South Richmond Priority Development Area at the City’s sole and absolute
discretion.
62. Any excess funds of the $3 million, noted in condition 61, shall be considered for use
by the EBRPD and/or the City for widening of the Spine Bay Trail between Point Isabel
Regional Shoreline and Meeker Slough Bridge.
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EXHIBIT 3.4
MITIGATION MEASURES

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

#79054563_v18

EXHIBIT 3.10-A
CITY ORDINANCE NO. 24-20 N.S.
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EXHIBIT 3.10-B
CITY COUNCIL RESOLUTION NO. 115-20
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EXHIBIT 4.1.3.2
EXISTING DEVELOPMENT FEES
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EXHIBIT 4.5.1.2
SCHEDULE OF INSURANCE REQUIREMENTS
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City of Richmond - Insurance Requirements – Type 1:
Consultants and Contractors
In all instances where a CONTRACTOR or its representatives will be conducting business and/or providing services, the City requires the
following MINIMUM insurance requirements and limits.
CONTRACTOR shall procure and maintain for the duration of the contract, agreement, or other order for work, services or supplies, insurance
against claims for injuries to persons or damages to property which may arise from or in connection with the performance of the work hereunder
and the results of that work by the CONTRACTOR, its agents, representatives, employees or subcontractors. Maintenance of proper
insurance coverage is a material element of the contract. Failure to maintain or renew coverage or to provide evidence of renewal may
be treated by the CITY as a material breach of contract.
CONTRACTOR agrees that in the event of loss due to any of the perils for which it has agreed to provide Commercial General Liability
insurance, CONTRACTOR shall look solely to its insurance for recovery. CONTRACTOR hereby grants to CITY, on behalf of any insurer
providing Commercial General Liability insurance to either CONTRACTOR or CITY with respect to the services of CONTRACTOR herein, a
waiver of any right to subrogation which any such insurer of said CONTRACTOR may acquire against the CITY by virtue of the payment of any
loss under such insurance.
Original, signed certificates and original, separate policy endorsements, naming CITY as an additional insured for general liability, as well as a
waiver of subrogation for Workers’ Compensation insurance, shall be received and approved by CITY before any work may begin. However,
failure to do so shall not operate as a waiver of these insurance requirements.
CITY reserves the right to modify or require additional coverages for specific risk exposures depending on scope of CONTRACTOR’S work.
Minimum coverage is detailed below. The policy limits of coverage shall be made available to the full limits of the policy. The minimum limits
stated herein shall not serve to reduce the policy limits of coverage of CONTRACTOR.

Minimum Scope of Insurance – the following forms shall be provided and coverage shall be at least as broad as the following:
1.

Insurance Services Office Commercial General Liability coverage (ISO Occurrence Form CG 0001) including coverage for bodily
and personal injury, property damage, and products and completed operations.

2.

Insurance Services Office Automobile Liability coverage (ISO Form CA 0001, Code 1, Any Auto)

3.

Original and Separate Additional Insured Endorsements for General Liability (ISO Form CG 20 10 11/85 or its equivalent) with
primary and non-contributory language.

4.

Workers’ Compensation Insurance as required by the State of California including Employer’s Liability coverage.

5.

Original and Separate Waiver of Subrogation for Workers’ Compensation and Builder’s Risk/ Course of Construction Insurance.

6.

Builder’s Risk/Course of Construction insurance covering all risks of loss less policy exclusions when the City of Richmond has a
financial interest in the property. – (Only required for Construction Contracts involving property)

7.

Contractor’s Pollution Liability (if applicable for Construction Contractors)

Required Coverage

Minimum Limits

Workers’ Compensation and Employers’
Liability

Statutory limits as required by the State of California including $1 million Employers’
Liability per accident, per employee for bodily injury or disease. If CONTRACTOR is selfinsured, provide a certificate of Permission to Self-Insure, signed by the California Department
of Industrial Relations and Self-Insurance. If CONTRACTOR is a sole proprietor (has no
employees) than contractor must sign “Contractor Release of Liability” found at:
http://www.ci.richmond.ca.us/index.aspx?nid=61.

General Liability
(primary and excess limits combined)

PROJECT COST
$0 - $5 million
$5 million - $10 million
Over $10 million
Fireworks

Type 1 – Page 2 of 218
Revised: September 2011

REQUIRED LIMIT
$2 million p/o
$5 million p/o
$10 million p/o
$5 million p/o

City of Richmond - Insurance Requirements – Type 1:
Consultants and Contractors
Includes coverage for bodily injury, personal injury, property damage and products and
completed operations. The policy shall not exclude coverage for XCU perils (explosion,
collapse, or damage to underground property).
If the policy includes a general aggregate, either the general aggregate shall apply separately to
this project, service or location or the minimum required aggregate limit shall be twice the
per occurrence limit ($4 million aggregate limit).
Policy shall be endorsed to name the City of Richmond as an additional insured per the
conditions detailed below.
Automobile Liability

Builders’ Risk/Course of Construction –
Covers property under construction, repair
or renovation as well as equipment and
materials to be installed.
(Only required for Construction Projects
involving property and equipment
installation.)

$1,000,000 per occurrence for bodily injury and property damage.
Coverage shall include all risks of direct physical loss, excluding earthquake, for an amount
equal to the full completed value of the covered structure or replacement value of alterations
or additions, including soft costs and business interruption.
If the project does not involve new or major reconstruction, an Installation Floater may be
acceptable. For such projects, a property installation floater shall be obtained that provides for
the improvement, remodel, modification, alteration, conversion or adjustment to existing
buildings, structures, processes, machinery and equipment. The Property Installation Floater
shall provide property damage coverage for any building, structure, machinery or equipment
damaged, impaired, broken or destroyed during the performance of the work, including during
transit, installation and testing at the City of Richmond’s site.
The City of Richmond shall be named as loss payee as its interest may appear. The insurer
shall waive all rights of subrogation against City.
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Contractor’s Pollution Liability (if
applicable)

Same limits as General Liability.

Protects against: unexpected/unintended
release of pollution resulting from
contractors covered operations such as:
HVAC, paving, carpentry, pipeline & tank
installation, drillers, remediation
contractors, maintenance, mechanical,
demolition, excavation, grading, street/road
construction, residential & commercial
builders.
Required Policy Conditions
A. M. Best Rating

A:VII or Better. If the A.M. Best Rating falls below the required rating, CONTRACTOR
must replace coverage immediately and provide notice to CITY.

Additional Insured Endorsement

Applicable to General Liability Coverage.
The City of Richmond, its officers, officials, employees, agents and volunteers are to be named
as additional insureds for all liability arising out of the operations by or on behalf of the named
insured, including but not limited to bodily injury, deaths and property damage or destruction
arising in any respect directly or indirectly in the performance of this contract.

Additional Insured Endorsement
(continued)

ISO form CG 20 10 (11/85) or its equivalent is required. The endorsement must not exclude
products and completed operations coverage. If it does, then CG 20 37 (10/01) is also
required. SAMPLE Endorsements can be found at
http://www.ci.richmond.ca.us/index.aspx?nid=61

Primary and Noncontributory

CONTRACTOR’s insurance coverage must be primary coverage as it pertains to CITY, its
officers, officials, employees, agents and volunteers. Any insurance or self insurance
maintained by CITY is wholly separate from the insurance of CONTRACTOR and in no way
relieves CONTRACTOR from its responsibility to provide insurance.

Waiver of Subrogation

CONTRACTOR’s insurer will provide a Waiver of Subrogation in favor of CITY for Workers
Compensation and Builder’s Risk/ Course of Construction coverage during the life of this
contract.

Endorsement Form

SAMPLE Endorsements can be found at http://www.ci.richmond.ca.us/index.aspx?nid=61
Deductibles and Self-Insured Retentions

Any deductible or self-insured retention must be declared to and approved by CITY. At the
option of CITY either the insurer shall reduce or eliminate such deductibles or self-insured
retention as respects CITY or the CONTRACTOR shall procure a financial guarantee in an
amount equal to the deductible or self-insured retention guaranteeing payment of losses and
related investigations, claims administration and defense expenses.
CONTRACTOR is responsible for satisfaction of the deductible and/or self-insured retention
for each loss.

Loss Payable Endorsement (only required
when Builder’s Risk and/or Course of
Construction Insurance is required.)

Applicable to Builder’s Risk/Course of Construction naming the City of Richmond as Loss
Payee.

SURETY BONDS

CONTRACTOR shall provide:

(If a Public Works/Engineering Project)

1.

A Bid bond

2.

A Performance Bond

3.

A Payment Bond

Umbrella/Excess Liability Policies
If an Umbrella or Excess Liability Policy is used to meet the liability limits, coverage shall be as broad as specified for underlying coverages and
cover those insured in the underlying policies.
Claims-Made Policies
If any insurance policy is written on a claims-made form: 1) the retroactive date must be shown, and must be before the date of the contract or
the beginning of contract work. 2) Insurance must be maintained and evidence of insurance must be provided for at least five (5) years after
completion of the contract of work. 3) If coverage is canceled or non-renewed, and not replaced with another claims-made policy form with a
retroactive date prior to the contract effective date, CONTRACTOR must purchase an extended period coverage for a minimum of five (5) years
after completion of contract work.
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City of Richmond - Insurance Requirements – Type 1:
Consultants and Contractors
Subcontractors
CONTRACTOR shall include all subcontractors as insured under its policies or shall furnish to CITY for review and approval, separate
certificates and endorsements for each subcontractor. All coverage for subcontractors shall be subject to all of the requirements stated herein.
CONTRACTOR agrees to defend and indemnify the City of Richmond for any damage resulting to it from failure of either CONTRACTOR or
any subcontractor to take out or maintain the required insurance policies. The fact that insurance is obtained by CONTRACTOR, and/or
CONTRACTOR’s subcontractors, will not be deemed to release or diminish the liability of CONTRACTOR, including, without limitation,
liability under the indemnity provisions of this contract. Damages recoverable by CITY from CONTRACTOR or any third party will not be
limited by the amount of the required insurance coverage.
Verification of Coverage
All original certificates and endorsements shall be received and approved by the City before work may begin. The City of Richmond reserves the
right to require complete, certified copies of all required insurance policies including endorsements affecting the coverage at any time.
Original insurance certificates and required policy endorsements shall be mailed, or delivered to the Designated Project Manager for the
City of Richmond.
Insurance certificates and endorsements may be faxed to the Designated Project Manager. However, CONTRACTOR must mail the original
certificates and endorsements to Designated Project Manager once faxed.
Continuous Coverage
CONTRACTOR shall maintain the required insurance for the life of the contract. Should the CONTRACTOR cease to have insurance as required
during this time, all work by the CONTRACTOR pursuant to this agreement shall cease until insurance acceptable to CITY is provided. In the
event that CONTRACTOR fails to comply with CITY’s insurance requirements, CITY may take such action as it deems necessary to protect the
CITY’s interests. Such action may include but is not limited to termination of the contract, withholding of payments, or other actions as CITY
deems appropriate.
If services or the scope of work extend beyond the expiration dates of the required insurance policies initially approved by CITY,
CONTRACTOR must provide updated certificates and endorsements indicating that the required coverage, terms and conditions are still in place.
Renewal certificates and updated endorsements shall be mailed to the Designated Project Manager.
Cancellation
CONTRACTOR shall ensure that coverage shall not be cancelled, reduced or otherwise materially changed except after thirty (30) days’ prior
written notice has been given to CITY.
Reporting Requirements
Any failure to comply with reporting or other provisions of the policies including breaches of warranties shall not affect coverage provided to the
CITY, its officers, officials, employees or volunteers.
Consistent with Public Policy
The insuring provisions, insofar as they may be judged to be against public policy shall be void and unenforceable only to the minimum extent
necessary so that the remaining terms and provisions herein may be consistent with public policy and thus enforceable.
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EXHIBIT 4.7.1
FORM RESALE INSTRUMENT
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RECORDING REQUESTED PURSUANT TO
GOVERNMENT CODE SECTION 27383
When Recorded Mail To:
City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Manager
No fee for recording pursuant to
Government Code Section 27383
______________________________________________________________________________
APN: ______________
DEED OF TRUST AND ASSIGNMENT OF RENTS
(City of Richmond – Campus Bay Resale Contribution)
THIS DEED OF TRUST AND ASSIGNMENT OF RENTS (this “Deed of Trust”) is made as of
_____________, 20__, by HRP CAMPUS BAY PROPERTY, LLC, a Delaware limited liability
company (“Developer”), whose address is ________________________________, Richmond,
CA _____, to _________________________________________, a _____________ (“Trustee”),
for the benefit of the CITY OF RICHMOND, a municipal corporation and charter city
(“Beneficiary”).
Recitals
This Deed of Trust is entered into with reference to the following facts:
A.

Beneficiary and Developer are parties to that certain Development Agreement dated as of
_________, 2020, and recorded in the Official Records of Contra Costa County, California
on ________________, 2020, as Instrument No. _______________ (the “Development
Agreement”).

B.

To ensure that the residential development described in and governed by the Development
Agreement (as defined therein as the “Project”) provides certain “Community Benefits”
(as defined therein), the Developer agreed (among other things) to provide a perpetual
funding mechanism to generate funds to be used to support the nonprofit organization
known as Richmond Promise, a community-wide college success initiative to build college
graduating culture in Richmond, CA, or any successor entity thereto as determined by
Beneficiary (“Richmond Promise”). To generate such funds, the Developer agreed that
upon each sale of a for-sale unit within the Project following the initial sale of such unit by
the Developer to the first purchaser thereof (such first purchaser being referred to as the
“Initial Owner”), a resale contribution would be paid by the seller of such for-sale unit to
Richmond Promise of 0.4% (forty basis points) (the “Resale Contribution”) of the gross
2

purchase price for such for-sale unit (i.e., an amount equal to the gross purchase price for
such for-sale unit multiplied by 0.004).
C.

This Deed of Trust is entered into for the purpose of securing such Resale Contribution
obligation with respect to the “Residential Unit” described below.
Agreement

NOW, THEREFORE, OWNER COVENANTS AND AGREES AS FOLLOWS:
1.

GRANT IN TRUST.
1.1

1.2

Collateral. Developer, in consideration of the promises herein recited and the trust
herein created, irrevocably grants, transfers, conveys and assigns to Trustee, in
trust, with power of sale and right of possession, for the benefit of the Beneficiary,
the following property (collectively, the “Collateral”):
1.1.1

That certain real property located in the Beneficiary of Richmond, County
of Contra Costa, State of California, described in the attached Exhibit A,
which
has
the
commonly
known
street
address
of
_____________________________, Richmond, California _____ (the
“Residential Unit”);

1.1.2

TOGETHER with all the improvements now or hereafter erected in the
Residential Unit, and all easements, rights, appurtenances, and all fixtures
now or hereafter attached to the Residential Unit, all of which, including
replacements and additions thereto, shall be deemed to be and remain a part
of the Residential Unit covered by this Deed of Trust; and

1.1.3

TOGETHER with the rents, issues and profits of the foregoing (subject,
however, to the right, power, and authority given to and conferred upon the
Beneficiary by Section 12 below to collect and apply such rents, issues, and
profits.

Secured Obligations. This Deed of Trust is entered into for the purpose of securing
the following obligations (the “Secured Obligations”):
1.2.1

the payment in lawful money of the United States to Richmond Promise (or,
if Richmond Promise shall no longer exist, to a replacement nonprofit
organization designed by the Beneficiary) by the Initial Owner upon a sale,
conveyance or other transfer (each, a “Sale”) of the Residential Unit, and
by each successor in interest of the Initial Owner owning fee simple title to
the Residential Unit (each, a “Subsequent Owner”) upon each successive
Sale of the Residential Unit to a new Subsequent Owner, of the Resale
Contribution calculated upon the gross purchase price paid for such
Residential Unit upon each such Sale, including any indebtedness assumed
or to which the Residential Unit is subject at the time of each such Sale; and
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1.2.2

2.

the payment of all other sums, with interest thereon, advanced in accordance
with this Deed of Trust to protect the security of this Deed of Trust; and the
performance of the covenants and agreements of the Initial Owner and each
Subsequent Owner contained in this Deed of Trust.

1.3

Definition of “Owner”. The term “Owner” as used in this Deed of Trust means the
Initial Owner or a Subsequent Owner, as applicable.

1.4

Excluded Transfers. No Resale Contribution shall be payable in connection with
the Initial Owner’s acquisition of the Residential Unit from the Developer, or under
the following circumstances: (a) any transfer by will or inheritance; (b) any bona
fide gift to a member of the transferor’s immediate family (spouse, parents,
children, grandparents or grandchildren) for which there has been no monetary or
economic consideration; (c) the granting of a security interest in the Residential
Unit; (d) acquisition or purchase by a mortgagee or beneficiary under a deed of trust
pursuant to a foreclosure, or by taking a deed in lieu thereof, or the first Sale by
such mortgagee or beneficiary subsequent to such acquisition (but a Resale
Contribution shall be payable in connection with any subsequent Sale of the
Residential Unit after such first Sale); (e) a purchase by a third party at a foreclosure
sale (but a Resale Contribution shall be payable in connection with any subsequent
Sale of the Residential Unit following such purchase by such third party); or
(f) leases of the Residential Unit having a term (including options) of less than five
(5) years.

1.5

Notice of Sales to Beneficiary. Each Owner shall provide the Beneficiary with
written notice of a pending Sale prior to the closing of such Sale in the form attached
to this Deed of Trust as Exhibit B, showing how the Resale Contribution payable
upon such Sale has been calculated, and providing the Beneficiary with evidence
satisfactory to the Beneficiary that the Resale Contribution will be paid as required
by Section 1.2.1 upon the closing of such Sale. If requested by a “First Mortgagee”
(as defined in Section 2.1 below), each such written notice shall include a request
for the City to sign a Subordination Agreement in the form attached to the written
notice attached to this Deed of Trust as Exhibit B, by which the City would
subordinate the lien of this Deed of Trust to the new mortgage or deed of trust
encumbering the Residential Unit as provided in Sections 2.1 or 2.3 below (as
applicable) upon the City’s determination that the requirements of Section 2 below
and all other conditions precedent to the City’s agreement to do so have been
satisfied.

CONDITIONAL SUBORDINATION TO MORTGAGE LIENS.
2.1

This Deed of Trust shall be subject and subordinate to not more than one (1) lien at
any given time made in good faith and for value, secured by a mortgage or deed of
trust encumbering the Residential Unit held by a “First Mortgagee” (defined below)
(a “First Mortgage Lien”). A “First Mortgagee” means the holder of the most
senior mortgage or deed of trust encumbering the Residential Unit at any specific
time during the term of this Deed of Trust (including the holder of a new mortgage
4

or deed of trust given to secure the refinance of a loan in which a First Mortgagee
held a First Mortgage Lien, if such new mortgageor deed of trust is the most senior
mortgage or deed of trust encumbering the Residential Unit at such time), excluding
the Beneficiary as beneficiary of this Deed of Trust. Each Owner shall observe and
perform all of its obligations under each such First Mortgage Lien, the promissory
note or other instrument secured thereby and each other document or instrument
securing or evidencing the loan secured by such First Mortgage Lien.
2.2

If a First Mortgage Lien is discharged in full, the terms of the subordination set
forth in this Section 2 shall continue to apply with respect to any subsequent First
Mortgage Lien, which conforms to the requirements of this Section 2.

2.3

As provided in the Development Agreement, this Deed of Trust shall be subordinate
to any First Mortgage Lien recorded prior to the date that this Deed of Trust is
recorded, but shall not be subject or subordinate to any other mortgage or deed of
trust recorded prior to the date that this Deed of Trust is recorded. With respect to
any First Mortgage Lien recorded prior to the date that this Deed of Trust is
recorded, any foreclosure of such First Mortgage Lien, or any acceptance of a deed
in lieu of foreclosure, or any sale of the Residential Unit under a power of sale
under such First Mortgage Lien (each, an “Event of Foreclosure”) shall not operate
to affect or impair the lien of this Deed of Trust, and the lien of this Deed of Trust
shall remain in effect notwithstanding such Event of Foreclosure. The holder of
any mortgage or deed of trust recorded prior to the date this Deed of Trust is
recorded is deemed to have had notice of the terms of this Section 2.3 due to the
fact that such terms are stated in the Development Agreement.

2.4

Notwithstanding the other provisions of this Section 2 to the contrary, the
subordination of this Deed of Trust as set forth in this Section 2 to any First
Mortgage Lien recorded after the date that this Deed of Trust is recorded shall only
be effective if the applicable First Mortgage Lien to which this Deed of Trust would
be subordinate contains the substance of the following provision:
“The foreclosure of this Instrument, the acceptance of a deed in lieu of
foreclosure, or a sale under a power of sale under this Instrument (each an
“Event of Foreclosure”) shall not operate to affect or impair the lien of the
Deed of Trust and Assignment of Rents naming the City of Richmond as
Beneficiary recorded on _____________, as Instrument No. ___________
in the Official Records of Contra Costa County, California (the “City Deed
of Trust”), and the lien of the City Deed of Trust shall remain in effect
notwithstanding such Event of Foreclosure.”

2.5

The subordination set forth in this Section 2 shall be self-operative and no further
instrument of subordination shall be required to make it effective. However, at the
request of an Owner (and provided the provision set forth in Section 2.4 above is
contained in the applicable First Mortgage Lien to which this Deed of Trust would
be subordinate), Beneficiary shall execute any agreement or instrument required by
a First Mortgagee to perfect the subordination as provided in this Section 2 or to
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permit a title insurer to issue a lender’s form policy of title insurance insuring the
priority of such First Mortgage Lien. Beneficiary shall be entitled to charge and
collect a fee to recover its reasonable costs (including attorneys' fees) of processing
any such request by an Owner.
3.

DEFAULT. The failure of any Owner to discharge in full all or any of the payment
obligations secured by this Deed of Trust when due in accordance with this Deed of Trust
shall constitute a default hereunder. Such default shall entitle the Beneficiary to pursue
any and all of its rights and remedies under the terms of this Deed of Trust.

4.

PREPAYMENT. There shall be no prepayment of the Resale Contribution in whole or in
part without the consent of the Beneficiary.

5.

NO EXTINGUISHMENT OF LIEN.
5.1

This Deed of Trust shall run with the land and continue to encumber the Collateral
and shall be binding upon the Initial Owner and each and every Subsequent Owner
of the Residential Unit. Accordingly, the obligation of the Initial Owner and each
Subsequent Owner to pay the Resale Contribution as provided in Section 1.2.1
above shall apply to each Sale of the Residential Unit after the initial sale of the
Residential Unit by the Developer to the Initial Owner, without the need to record
any new Deed of Trust. Neither the Initial Owner nor any Subsequent Owner shall
take any action to remove this Deed of Trust from the public records without the
Beneficiary’s consent, which the Beneficiary may withhold in its sole and absolute
discretion.

5.2

Any Event of Foreclosure arising in connection with the failure of an Owner to pay
any or its payment obligations hereunder shall not extinguish the continuing lien of
this Deed of Trust for all other payment obligations hereunder that shall accrue
subsequent to such Event of Foreclosure.

6.

NO MERGER OF TITLE. There shall be no merger of title to the Residential Unit by
reason of the fact that the Beneficiary hereunder may acquire the fee estate to the
Residential Unit as a result of an Event of Foreclosure, and concurrently hold a beneficial
interest in the Residential Unit pursuant to the terms and conditions of this Deed of Trust.

7.

ATTORNEY’S FEES. The Initial Owner or each Subsequent Owner, as applicable, shall
pay all of the Beneficiary’s reasonable attorneys’ fees and court costs arising in connection
with the Beneficiary’s efforts to enforce the timely payment of the payment obligations
secured under this Deed of Trust in the manner described herein.

8.

OWNER’S COVENANTS. To protect the security of this Deed of Trust, each Owner
agrees:
8.1

Condition of Property. To keep said property in good condition and repair; not to
remove or demolish any improvement thereon; to complete or restore promptly and
in good and workmanlike manner any building which may be constructed,
damaged, or destroyed thereon and to pay when due all claims for labor performed
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and materials furnished therefor; to comply with all laws affecting said property or
requiring any alterations or improvements to be made thereon; not to commit or
permit waste thereof; not to commit, suffer, or permit any act upon said property in
violation of law; to cultivate, irrigate, fertilize, fumigate, prune, and do all other
acts which from the character or use of said property may be reasonably necessary,
the specific enumerations herein not excluding the general.
8.2

Defense of Actions. To appear in and defend any action or proceeding purporting
to affect the security hereof or the rights or powers of the Beneficiary or the Trustee;
and to pay all costs and expenses, including cost of evidence of title and attorneys’
fees in a reasonable sum, in any such action or proceeding in which the Beneficiary
or the Trustee may appear.

8.3

Taxes and Assessments. To pay at least ten days before delinquency all taxes and
assessments affecting said property, including assessments on appurtenant water
stock; when due, all encumbrances, charges, and liens, with interest, on said
property or any part thereof, which appear to be prior or superior hereto; all costs,
fees, and expenses of this Trust.

8.4

Expenditures by the Beneficiary or the Trustee. To pay immediately and without
demand all sums expended by the Beneficiary or the Trustee pursuant to the
provisions hereof, with interest from date of expenditure at the amount allowed by
law in effect at the date hereof.

9.

REMEDIES. Should any Owner fail to make any payment or to do any act as herein
provided, then the Beneficiary or the Trustee, but without obligation so to do and without
notice to or demand upon such Owner and without releasing such Owner from any
obligation hereof, may make or do the same in such manner and to such extent as either
may deem necessary to protect the security hereof, the Beneficiary or the Trustee being
authorized to enter upon said property for such purposes; appear in and defend any action
or proceeding purporting to affect the security hereof or the rights or powers of the
Beneficiary or the Trustee; pay, purchase, contest, or compromise any encumbrance,
charge, or lien which in the judgment of either appears to be prior or superior hereto; and,
in exercising any such powers, or in enforcing this Deed of Trust by judicial foreclosure,
pay necessary expenses, employ counsel, and pay his or her reasonable fees.

10.

NO WAIVER OF RIGHTS. By accepting payment of any sum secured hereby after its
due date, the Beneficiary does not waive its right either to require prompt payment when
due of all other sums so secured or to declare default for failure so to pay.

11.

TRUSTEE’S RIGHTS. At any time or from time to time, without liability therefor and
without notice, upon written request of the Beneficiary and presentation of this Deed of
Trust for endorsement, and without affecting the personal liability of any person for
payment of the indebtedness secured hereby, the Trustee may reconvey all or any part of
said property; consent to the making of any map or plat thereof; join in granting any
easement thereon; or join in any extension agreement or any agreement subordinating the
lien or charge hereof.
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12.

ASSIGNMENT OF RENTS. As additional security, each Owner hereby gives to and
confers upon the Beneficiary the right, power, and authority, during the continuance of
these Trusts, to collect the rents, issues, and profits of and from the Residential Unit,
reserving unto the Owner the right, prior to any default by the Owner in payment of any
indebtedness secured hereby or in performance of any agreement hereunder, to collect and
retain such rents, issues, and profits as they become due and payable. Upon any such
default, the Beneficiary may at any time without notice, either in person, by agent, or by a
receiver to be appointed by a court, and without regard to the adequacy of any security for
the indebtedness hereby secured, enter upon and take possession of the Residential Unit or
any part thereof, in its own name sue for or otherwise collect such rents, issues, and profits,
including those past due and unpaid, and apply the same, less costs and expenses of
operation and collection, including reasonable attorneys’ fees, upon any indebtedness
secured hereby, and in such order as the Beneficiary may determine. The entering upon
and taking possession of said property, the collection of such rents, issues, and profits, and
the application thereof as aforesaid, shall not cure or waive any default or notice of default
hereunder or invalidate any act done pursuant to such notice.

13.

ACCELERATION AND POWER OF SALE.
13.1

Remedies Cumulative. Upon default by an Owner in payment of any amount
secured hereby or in performance of any agreement hereunder, the Beneficiary
may, at its option, enforce its rights hereunder and seek any remedies that may be
available hereunder, at law or in equity, either by trustee’s sale in accordance with
this Section 13, or by judicial action, or by any other means available. All remedies
shall be cumulative.

13.2

Acceleration. Upon default by any Owner in payment of any indebtedness secured
hereby or in performance of any agreement hereunder, all sums secured hereby
shall immediately become due and payable at the option of the Beneficiary.

13.3

Notice of Default. In the event of default, the Beneficiary may employ counsel to
enforce payment of the obligations secured hereby, and shall execute or cause the
Trustee to execute a written notice of such default and of his election to cause to be
sold the herein described property to satisfy the obligations hereof, and shall cause
such notice to be recorded in the office of the Recorder of each county wherein said
real property or some part thereof is situated.

13.4

Notice of Sale. Prior to publication of the notice of sale, the Beneficiary shall
deliver to the Trustee a written request for the Trustee to proceed with a sale of the
property described herein, pursuant to the provisions of law and this Deed of Trust.

13.5

Trustee’s Sale. Notice of sale having been given as then required by law, and not
less than the time then required by law having elapsed after recordation of such
notice of default, the Trustee, without demand on the Owner, shall sell said property
at the time and place fixed by it in said notice of sale, either as a whole or in separate
parcels and in such order as it may determine, at public auction to the highest bidder
for cash in lawful money of the United States, payable at time of sale. The Trustee
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may postpone sale of all or any portion of said property by public announcement at
such time and place of sale, and from time to time thereafter may postpone such
sale by public announcement at the time and place fixed by the preceding
postponement. The Trustee shall deliver to the purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Owner, the Trustee, or the
Beneficiary, may purchase at such sale.
13.6

Proceeds of the Trustee’s Sale. After deducting all costs, fees, and expenses of the
Trustee and of this Trust, including cost of evidence of title and reasonable counsel
fees in connection with sale, the Trustee shall apply the proceeds of sale to payment
of all sums expended under the terms hereof, not then repaid, with accrued interest
at the rate allowed by law in effect at the date hereof, all other sums then secured
hereby; and the remainder, if any, to the person or persons legally entitled thereto.

14.

NO OBLIGATION TO NOTIFY. The Trustee is not obligated to notify any party hereto
of pending sale under any other Deed of Trust or of any action or proceeding in which the
Owner, the Beneficiary, or the Trustee shall be a party unless brought by the Trustee.

15.

SUBSTITUTION OF THE TRUSTEE. The Beneficiary may from time to time or at any
time substitute the Trustee or the Trustees to execute the trust hereby created, and when
any such substitution has been filed for record in the office of the Recorder of the county
in which the property herein described is situated, it shall be conclusive evidence of the
appointment of such the Trustee or the Trustees, and such new the Trustee or the Trustees
shall succeed to all of the powers and duties of the Trustee or the Trustees named herein.

16.

MISCELLANEOUS. This Deed of Trust applies to, inures to the benefit of, and binds all
parties hereto, their heirs, legatees, devisees, administrators, executors, successors, and
assigns. In this Deed of Trust, whenever the context so requires, the masculine gender
includes the feminine and/or neuter, and the singular number includes the plural. This
Deed of Trust shall be governed by the laws of the State of California.
[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, Developer has executed this Deed of Trust as of the date first written
above.
DEVELOPER:
HRP CAMPUS BAY PROPERTY, LLC,
a Delaware limited liability company
By:
Name:
Title:
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 ______________________, 20__, before me ______________________________________,
a Notary Public, 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)

10

EXHIBIT A
TO
DEED OF TRUST AND ASSIGNMENT OF RENTS
(City of Richmond – Campus Bay Resale Contribution)
LEGAL DESCRIPTION OF THE RESIDENTIAL UNIT

[Insert legal description here]
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EXHIBIT B
TO
DEED OF TRUST AND ASSIGNMENT OF RENTS
(City of Richmond – Campus Bay Resale Contribution)
FORM OF NOTICE OF PENDING SALE
TO:

City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Manager
City Attorney’s Office
City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Attorney

FROM:

[Name of Owner]
[Address of Owner]
[Address of Owner]

DATE:

________________, 20__

RE:

Notice of Sale of Residential Unit in Campus Bay Located At:
[Address of the Residential Unit]

This letter is to inform you of the following information, and by this letter the undersigned agrees
for the benefit of the City of Richmond as follows:
1. ______________________________________________________________________
is the current owner of the Residential Unit located at the address stated above.
2. The undersigned is preparing to sell or otherwise transfer the Residential Unit to:
______________________________________________________________________
3. The sale or other transfer is scheduled to close on or about ___________________, 20__.
4. The gross purchase price for the Residential Unit that will be paid at the closing is
$_______________________.
5. Upon the closing of such sale or transfer, the undersigned agrees to pay a Resale
Contribution to the nonprofit organization known as RICHMOND PROMISE in an
amount equal to $_________________________ (which is the gross purchase price for
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the Residential Unit, multiplied by 0.004). The undersigned represents and warrants to
the City of Richmond that it will pay (or instruct its escrow company to pay) the foregoing
amount to RICHMOND PROMISE upon the closing of such sale or other transfer of the
Residential Unit.
6.

□

CHECK HERE IF A SUBORDINATION TO THE PURCHASER’S LENDER
IS REQUIRED

If the foregoing box is checked, the purchaser or other transferee is obtaining a loan to
purchase
or
otherwise
acquire
the
Residential
Unit
from
__________________________________________________ (the “Lender”), and in
connection with such loan, the purchaser or other transferee will grant the Lender a new
deed of trust on the Residential Unit (the “New Deed of Trust”). The Owner
acknowledges that there already exists a Deed of Trust and Assignment of Rents in favor
of the City securing the obligation to pay the Resale Contribution described above to
RICHMOND PROMISE (the “City Deed of Trust”). The undersigned requests the City’s
consent to the New Deed of Trust, and hereby asks the City to sign a Subordination
Agreement in the form attached to this letter, by which the City Deed of Trust will be
made subordinate to the New Deed of Trust.

SIGNATURE:
NAME OF OWNER:
DATE OF SIGNATURE:
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FORM OF SUBORDINATION AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Manager
No fee for recording pursuant to
Government Code Section 27383
______________________________________________________________________________
APN: ______________
SUBORDINATION AGREEMENT
NOTICE:
THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY
INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER
PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY
INSTRUMENT.
THIS SUBORDINATION AGREEMENT (this “Agreement”) is made and entered into as of
____________________, 20__, by the CITY OF RICHMOND, a municipal corporation and
charter city (referred to in this Agreement as the “City”), for the benefit of
___________________________________ (the “Lender”).
Recitals
A.

_________________________________________________________ [insert name of
Developer or Permitted Transferee] has executed a Deed of Trust and Assignment of Rents
(the “City Deed of Trust”), dated ____________, 20__, naming the City as Beneficiary.
The City Deed of Trust was recorded on ________________, 20__, in the Official Records
of Contra Costa County, California as Instrument No. ___________________.

B.

The City Deed of Trust encumbers a residential unit located in the Campus Bay
development in the City of Richmond, CA, with the following street address:
________________________________________________________________________
(referred to in this Agreement as the “Residential Unit”). The legal description of the
Residential Unit is attached to this Agreement as Exhibit 1.

C.

Concurrently with signing this Agreement, ____________________________________
(the “Owner”) is purchasing or otherwise acquiring the Residential Unit. In connection
with its purchase or other acquisition of the Residential Unit, the Owner is obtaining a loan
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from the Lender in the amount of $____________________ (the “Loan”), and is signing a
promissory note made payable to the Lender in the amount of the Loan (the “Note”). The
Note is going to be secured by a new Deed of Trust in favor of the Lender that the Owner
has executed or is about to execute (the “New Deed of Trust”). The New Deed of Trust is
going to be recorded concurrently herewith in the Official Records of Contra Costa County,
California.
D.

It is a condition precedent to obtaining the Loan that the New Deed of Trust shall be and
remain at all times a lien or charge upon the Residential Unit, prior and superior to the lien
or charge upon the City Deed of Trust, except only as expressly stated below.

E.

It is to the mutual benefit of the Owner, the City and the Lender that the Lender make the
Loan to the Owner, and the City is willing to agree that the New Deed of Trust shall, when
recorded, constitute a lien or charge upon the Residential Unit that is prior and superior to
the lien or charge of the City Deed of Trust, except as expressly stated below.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are
acknowledged, and in order to induce the Lender to make the Loan, the City agrees as follows:
1.

The City consents to the Note and the New Deed of Trust.

2.

The City agrees that the New Deed of Trust, and any renewals or extensions thereof, shall
unconditionally be and remain at all times a lien or charge on the property therein
described, prior and superior to the lien or charge of the City Deed of Trust, and the City
hereby agrees to subordinate the lien of the City Deed of Trust to the lien of the New Deed
of Trust.

3.

Notwithstanding the foregoing, the City Deed of Trust shall at all times remain a lien on
the Residential Unit and will not be affected by any foreclosure of the New Deed of Trust,
the acceptance of a deed in lieu of foreclosure, or a sale under power of sale under the New
Deed of Trust, and this Agreement shall have no force or effect unless the New Deed of
Trust contains the following clause:
“The foreclosure of this Instrument, the acceptance of a deed in lieu of
foreclosure, or a sale under a power of sale under this Instrument (each an
“Event of Foreclosure”) shall not operate to affect or impair the lien of the
Deed of Trust and Assignment of Rents naming the City of Richmond as
Beneficiary recorded on _____________, as Instrument No. ___________
in the Official Records of Contra Costa County, California (the “City Deed
of Trust”), and the lien of the City Deed of Trust shall remain in effect
notwithstanding such Event of Foreclosure.”

4.

As a condition to the effectiveness of this Agreement, the Lender must agree, for itself and
its successors and assigns, to provide written notice to the City at the following addresses
of any defaults under the New Deed of Trust, concurrently with sending any written notice
of such defaults to the Owner:
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City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Manager
City Attorney’s Office
City of Richmond
450 Civic Center Plaza
Richmond, CA 94804
Attention: City Attorney
5.

This Agreement and the applicable terms and conditions of the City Deed of Trust are the
sole and only agreement with regard to the subordination of the City Deed of Trust to the
New Deed of Trust and supersede any prior or oral agreement as to such subordination.

IN WITNESS WHEREOF, this Agreement has been executed by the City as of the date first stated
above.
CITY OF RICHMOND,
a municipal corporation and charter city
By:

City Manager

Form approved by:
By:

City Attorney

Attest:
City Clerk
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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 ______________________, 20__, before me ______________________________________,
a Notary Public, 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 1 TO SUBORDINATION AGREEMENT
LEGAL DESCRIPTION
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EXHIBIT 4.7.2
COMMUNITY BENEFITS SCHEDULE

Campus Bay

Community Benefits Payment Schedule

COMMUNITY BENEFITS SCHEDULE
Richmond Promise

Community
Benefit
Amount
$ 2,000,000

Proposed
Payment
Amount
$ 1,000,000
$ 500,000
$ 500,000

Milestone

Estimated
Year

1st Certificate of Occupancy (CO)
500th CO
1000th CO

YR 3
YR 4
YR 9

Richmond BUILD

$ 1,000,000

$ 200,000
$ 200,000
$ 200,000
$ 200,000
$ 200,000

1st Grading Permit
1st Building Permit
1st CO
250th CO
500th CO

YR 1
YR 2
YR 3
YR 4
YR 5

Fire Station 64

$ 2,000,000

$2,000,000

See Sec 4.7.4 of Development
Agreement for start/completion
Requirements

Booker Anderson Park

$ 3,000,000

$3,000,000

See Sec 4.7.5 of Development
Agreement for start/completion
Requirements

Trailhead – SF Bay Trail

$ 3,000,000

$3,000,000

See Sec 4.7.6 of Development
Agreement for start/completion
Requirements

Youth Grants

$ 2,000,000

$ 250,000
$ 250,000
$ 250,000
$ 250,000
$ 250,000
$ 250,000
$ 250,000
$ 250,000

1st Grading Permit
1st Building Permit
1st CO
250th CO
500th CO
625th CO
750th CO
825th CO

YR 1
YR 2
YR 3
YR 4
YR 5
YR 6
YR 7
YR 8

At Risk Youth Programs

$ 750,000

$ 150,000
$ 150,000
$ 150,000
$ 150,000
$ 150,000

1st Grading Permit
1st Building Permit
1st CO
250th CO
500th CO

YR 1
YR 2
YR 3
YR 4
YR 5

Additional Funds

$ 8,250,000

$ 500,000
$ 500,000
$ 500,000
$ 500,000
$ 500,000
$ 500,000
$ 2,000,000
$ 500,000
$ 2,000,000
$ 750,000

1st Grading Permit
1st Building Permit
1st CO
250th CO
500th CO
625th CO
750th CO
825th CO
950th CO
1000th CO

YR 1
YR 2
YR 3
YR 4
YR 5
YR 6
YR 7
YR 8
YR 9
YR 10

TOTAL

$22,000,000

Category

(See Note 1)

Note 1: Payment amounts are due solely based on the Milestones specified on this Exhibit. Estimated Year listed on this table is
provided for illustrative purposes only, and shall not constitute an obligation to make payments by the years listed as estimates.
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EXHIBIT 4.7.9
FORM FIRST SOURCE HIRING AGREEMENT

FIRST SOURCE HIRING AGREEMENT
(Campus Bay Mixed-Use Development)
RECITALS
THIS FIRST SOURCE HIRING AGREEMENT is entered into on the date stated below
by and between the CITY OF RICHMOND, a municipal corporation and charter city
(“City”), and HRP CAMPUS BAY PROPERTY, LLC, a Delaware limited liability company
(the “Employer”).
WHEREAS, the Employer has been awarded a contract, forgivable loan or subsidy by City,
dated ___________________ (hereinafter the “Contract”) to perform certain work and provide
certain services at that certain improved real property located in Richmond, California, as more
particularly described in Exhibit A attached hereto.
WHEREAS, the Employer, in addition to the Contract, agrees to enter into this First Source
Hiring Agreement (hereinafter the “FSHA”) with City;
NOW, THEREFORE, the parties hereto mutually agree as follows:
1.
Compliance with Chapter 2.56. Employer will comply with the terms of Chapter
2.56 of the Richmond Municipal Code, Local Employment Program (hereinafter the
“Ordinance”), a copy of which is attached hereto as Exhibit B and incorporated herein by
reference.
2.
Liaison. Employer shall designate a liaison for issues related to the Ordinance and
this FSHA. The liaison shall work with designated City staff to facilitate effective implementation
of the Ordinance and this FSHA (hereinafter the “Designated City Staff”).
3.
First Source Hiring Process for Construction and Non-Construction Jobs.
Employer shall take the following steps regarding hiring in furtherance of the Contract.
(a)
Long-Range Planning. Employer shall, prior to hiring in furtherance of the
Contract, and as soon as practicable, provide to the Designated City Staff the approximate number
and type of hires that it will make for employment, and the basic qualifications necessary for each
projected hire.
(b)
Dual Notification Process (CONSTRUCTION ONLY). Where there is a
signatory agreement with the local union and the associated craft, Employer shall work with the
local union and the City of Richmond Employment and Training Department (hereinafter the
“ETD”) to fill those positions. The Employer shall forward to the ETD a copy of all personnel
requests made to the trade unions, specifying the residency of personnel requested (this process is
hereinafter referred to as the "Dual Notification Process" and a description of it is attached hereto
along with the Request for Craft form for use by the Employer). In the Dual Notification Process,
the Employer shall utilize the "name call," "rehires," "transfers," or "sponsorship" options in
maximizing the participation of Richmond, California residents.
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(c)
Notification of Job Opportunities. Prior to hiring in furtherance of the
Contract, Employer shall notify the Designated City Staff, by email or fax, of available job
openings and provide a description of job responsibilities and qualifications, including
expectations, salary, work schedule, duration of employment, required standard of appearance, and
any special requirements, e.g., language skills, driver’s license, etc. Job qualifications shall be
limited to skills directly related to performance of job duties.
(d)
Filling of Job Opportunities. Prior to announcing or advertising in any form
and by any means (except for compliance with internal posting procedures) the availability of an
employment position created by the vacancy of an existing position or a new employment position,
the Employer shall utilize the Dual Notification Process to notify the pertinent union, if
appropriate, and ETD in writing of such position, including a general description of the position
and Employer's minimum requirements for qualified applicants, and shall request any pertinent
union and ETD to refer qualified applicants for such position to Employer's trade union and/or
personnel representative, as appropriate. The Employer shall refrain from any general
announcement or advertisement of the availability of such position for a period of ten (10) business
days after notification to the ETD. This ten-day period shall be known as the "Advance Notice
Period.”
(e)
Job Site Applications. In the event that any persons seek employment with
the Employer at the job site, the Employer shall have the person complete a Job Site Application
consisting of name, address, telephone number, social security number and trade. The Employer
will then submit this information to the ETD.
(f)
Transfer and Promotion. Nothing contained herein shall prevent the
Employer from filling job vacancies or newly created positions without compliance with the
foregoing procedures by transfer or promotion from its existing staff.
4.
Monthly Reports. Employer shall, on a monthly basis, furnish certified payroll
sheets to ETD. Failure to provide City with this information shall result in delay of progress
payments for that portion which is deemed not in compliance with the provisions of this FSHA.
5.
Quarterly Reports. Employer shall prepare quarterly reports detailing the number
of hires for employment in furtherance of the Contract during the quarter and stating what
percentage of such hires were residents of Richmond, California. The Designated City Staff shall
assist Employer by preparing forms to be completed for this purpose. Reports shall be filed with
the ETD within thirty (30) days after the completion of each quarter. Reports may include a
description of any difficulties the Employer is having with obtaining qualified referrals through
the Designated City Staff.
6.
Non-compliance Procedure. In the event City believes the Employer may not be in
compliance with the requirements of this FSHA, the following procedure will be followed:
(a)
The City of Richmond’s City Manager (hereinafter the “City Manager”)
or designee shall cause to be delivered to the Employer a written “Notice of Non-Compliance”
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(hereinafter the “Notice”). The Notice shall specify the matters which constitute the noncompliance; the specific action required to correct the non-compliance; and the time period during
which such correction shall occur. In no event shall this time period be more than thirty (30) days
after receipt of the Notice by the Employer. If the Notice is mailed, it will be deemed received
five (5) days after the date of mailing.
(b)
If the Employer disagrees with the Notice, they shall have the burden of
proving compliance with the provisions of the Ordinance and shall submit any evidence and
argument to the City Manager or designee to establish compliance no more than thirty (30) days
after receipt of the Notice by the Employer.
(c)
In the event the City Manager or designee subsequently agrees that
compliance has occurred, the City Manager or designee shall cause to be delivered promptly to the
Employer a written “Notice of Correction of Non-Compliance,” specifying the original noncompliance which has been corrected.
(d)
In the event the City Manager or designee does not agree that compliance
has occurred, the City Manager or designee shall promptly notify the Employer by a written
“Notice of Failure to Correct Non-Compliance” (hereinafter the “Notice of Failure to Correct”),
describing the facts constituting the non-compliance.
(e)
After the issuance of the Notice of Failure to Correct, the Employer shall
have the right to request a hearing (hereinafter “Request for Hearing”) before the City Manager
or designee, who shall make the final determination. The Request for Hearing must be made
within ten (10) working days after receipt of the Notice of Failure to Correct. If the Notice of
Failure to Correct is mailed, it will be deemed received five (5) days after the date of mailing. The
hearing shall be held no sooner than twenty (20) and no later than thirty (30) days after receipt by
City of the Request for Hearing, unless otherwise agreed to by the parties. At the hearing, the
Employer will be allowed to present any evidence and argument it believes proves compliance.
City Manager shall issue their final determination no later than ten (10) business days after the
hearing. The Employer must exhaust this administrative remedy prior to commencing legal action.
(f)
In the event no Request for Hearing is timely made, the determination of
failure to correct non-compliance shall be deemed to be final.
(g)
Should the Employer fail to comply with the Notice of Non-Compliance as
specified above, and a final determination of non-compliance is made, City may exercise any of
its powers as specified in §2.56.080 of the Ordinance.
[Signatures appear on the following page.]
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Executed this _______ day of __________, 2020
EMPLOYER:
HRP CAMPUS BAY PROPERTY, LLC,
a Delaware limited liability company
By:
Name:
Its:
CITY:
CITY OF RICHMOND,
a municipal corporation and charter city
By:

City Manager

By:

Attest:
City Clerk
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City Attorney
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
City of Richmond
450 Civic Plaza
Richmond, CA 94804
Attn: City Manager
Record for the Benefit of
The City of Richmond
Pursuant to Government Code § 6103

Space Above This Line Reserved For Recorder’s Use Only

ASSIGNMENT AND ASSUMPTION AGREEMENT
THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is entered
into as of _____________, 20__, by and between _________________, a ______________
(“Assignor”), and ____________________, a _________________ (“Assignee”).
RECITALS
A. Assignor is the fee owner of the real property more particularly described in
Exhibit A attached hereto (the “Property”).
B. CITY OF RICHMOND, a California municipal corporation and charter city
(“City”), acting pursuant to its authority under California Government Code Section 65865, and
Section 15.04.811 et seq. of the City of Richmond Municipal Code, and HRP CAMPUS BAY
PROPERTY, LLC, a Delaware limited liability company (“Developer”), entered into that
certain Development Agreement dated as of _____________, 2020, and recorded in the Official
Records of Contra Costa County, California on _______________, 2020, as Document No.
_____________ (the “DA”), with respect to the Property.
C. Assignor desires to transfer its interest in the Property to Assignee concurrently
with execution of this Agreement, and Assignor desires to acquire such interest in the Property
from Assignor.
D. As a condition to any transfer of all or any portion of the real property described in
the DA (except with respect to certain categories of transfers as specified in the DA), the DA
requires the parties to such transfer enter into an assignment and assumption of the DA in the
form of this Agreement. Accordingly, Assignor desires to assign to Assignee and Assignee
desires to assume, without qualification, all rights and obligations of Assignor under the DA with
respect to the Property. Upon execution of this Agreement and transfer to Assignee of legal title
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to the Property, Assignor desires to be released from any and all obligations under the DA with
respect to the Property. [ADD THE FOLLOWING IF THIS IS A PARTIAL ASSIGNMENT
OF THE DA:] Assignor and Assignee acknowledge that Assignor owns certain other real
property that continues to be subject to the DA, and that this Agreement does not release
Assignor from any of its obligations or liabilities under the DA with respect to any real property
other than the Property.
AGREEMENT
NOW, THEREFORE, Assignor and Assignee hereby agree as follows:
1.

Assignment, Assumption and Release.

1.1
Assignment by Assignor. Assignor hereby assigns, transfers and grants to
Assignee and its successors and assigns all of Assignor’s rights, title and interest in, and all of
Assignor’s obligations, duties, responsibilities, conditions and restrictions under, the DA with
respect to the Property from and after the Effective Date (defined in Section 12 below)
(collectively, the “Rights and Obligations”).
1.2
Acceptance and Assumption by Assignee. Assignee, for itself and its
successors and assigns, hereby accepts such assignment and assumes all of the Rights and
Obligations with respect to the Property without qualification. Assignee agrees, expressly for the
benefit of City, to comply with, perform and execute all of the covenants and obligations of
Assignor under the DA with respect to the Property arising on or after the Effective Date.
1.3
Release of Assignor. Assignee hereby fully releases Assignor from all
Rights and Obligations with respect to the Property. Both Assignor and Assignee acknowledge
that this Agreement is intended to fully assign to Assignee all of Assignor’s Rights and Obligations
with respect to the Property, and it is expressly understood that Assignor shall not retain any Rights
and Obligations whatsoever with respect to the Property. Notwithstanding the foregoing, this
Agreement does not relieve or release Assignor from any obligations or liabilities described in
Section 9.2 of the DA as being obligations or liabilities that will not be released upon a “Permitted
Transfer” (as defined in the DA) [ADD THE FOLLOWING IF THIS IS AN ASSIGNMENT TO
A DEVELOPER AFFILIATE]:; provided, however, if the City affirmatively checks the
following box, the City hereby agrees that subject to (and without negating) the foregoing and the
provisions of Section 9.2 of the DA, the City hereby releases Assignor from all Rights and
Obligations with respect to the Property:

□

Subject to the foregoing, by checking this box, the City
hereby releases Assignor from all Rights and Obligations
with respect to the Property.

1.4
Substitution of Assignor. Assignee hereafter shall be substituted for and
replace Assignor as Developer under the DA with respect to the Property. Whenever the term
“Developer” appears in the DA with respect to the Property, it shall hereafter mean Assignee.
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1.5
[ADD THE FOLLOWING IF THIS IS A PARTIAL ASSIGNMENT OF
THE DA:] Partial Assignment, Assumption and Release. Notwithstanding anything to the
contrary in this Agreement, Assignor and Assignee agree that this is only a partial assignment and
assumption of the DA and only a partial release of Assignor from the Rights and Obligations under
the DA (i.e., Assignee is only assuming, and Assignor is only assigning and being released from,
those Rights and Obligations relating to the Property), and Assignor remains subject to all Rights
and Obligations under the DA relating to any real property owned by Assignor that is subject to
the DA and that is not being transferred to Assignee concurrently herewith.
2.

Assignor and Assignee Agreements, Indemnifications and Waivers.
2.1

Assignee represents and warrants to City as follows:

2.1.1 As of the Effective Date, Assignee is the sole fee owner of the
Property, and no other person or entity holds any legal or equitable interests in the Property;
2.1.2 As of the Effective Date, Assignee is: (a) duly organized and validly
existing under the laws of the State of _______________; (b) qualified and authorized to do
business in the State of California and has duly complied with all requirements pertaining thereto;
and (c) is in good standing and has all necessary powers under the laws of the State of California
to enter into and perform the undertakings and obligations of Developer under the DA with respect
to the Property;
2.1.3 No approvals or consents of any persons are necessary for the
execution and delivery of this Agreement by Assignee, or for the performance of the DA by
Assignee with respect to the Property, except as have been obtained;
2.1.4 The execution and delivery of this Agreement and the performance
by Assignee of the obligations of Developer under the DA with respect to the Property have been
duly authorized by all necessary action and approvals; and
2.1.5 As of the Effective Date, the DA constitutes the valid obligation of
Assignee with respect to the Property, enforceable in accordance with its terms.
2.1.6 [ADD THIS PARAGRAPH IF APPLICABLE]: [EITHER:]
Assignee is a “Developer Affiliate” as defined in the DA. [OR:] Assignee is a “Merchant Builder,”
as defined in the DA, of the residential units required under the DA to be constructed on the
Property that is being transferred to Assignee.
2.2
Assignor and Assignee hereby acknowledge and agree that City has not
made, and will not make, any representation or warranty that the assignment and assumption of
the DA provided for hereunder will have any particular tax implications for Assignor or Assignee.
2.3
Assignor and Assignee each hereby waives and releases and each hereby
agrees to indemnify and hold City harmless from any and all damages, liabilities, causes of action,
claims or potential claims against City (including attorneys’ fees and costs) arising out of or
resulting from the assignment and assumption of the Rights and Obligations pursuant to this
Agreement.
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2.4
Assignor acknowledges and agrees that the Rights and Obligations with
respect to the Property have been fully assigned to Assignee by this Agreement and, accordingly,
that Assignee shall have the exclusive right to assert any claims against City with respect to such
Rights and Obligations with respect to the Property. Accordingly, without limiting any claims of
Assignee under the DA, Assignor hereby waives and releases any and all claims or potential claims
by Assignor against City, whether known or unknown, to the extent arising directly or indirectly
out of the DA or the Project contemplated therein with respect to the Property. [ADD THE
FOLLOWING IF THIS IS A PARTIAL ASSIGNMENT OF THE DA:] The foregoing waiver
and release does not relate to any claims or potential claims arising out of the DA or the Project
contemplated therein with respect to any real property owned by Assignor that is subject to the
DA and that is not being transferred to Assignee concurrently herewith.
3.
DA in Full Force and Effect. All the terms, covenants, conditions and provisions
of the DA are hereby ratified and shall remain in full force and effect.
4.
Recording. Assignor shall cause this Agreement to be recorded in the Official
Records of Contra Costa County, California, and shall promptly provide conformed copies of the
recorded Agreement to Assignee and City.
5.
Successors and Assigns; City as Beneficiary. All of the terms, covenants,
conditions and provisions of this Agreement shall be binding upon and shall inure to the benefit
of the parties hereto and their respective successors and assigns, pursuant to Section 11.2 of the
DA. In addition, City is an express third-party beneficiary of this Agreement.
6.
Assignee Address for Notices. The address of Assignee for the purpose of notices,
demands and communications under Section 11.10 of the DA shall be:
_________________________
_________________________
_________________________
Attn: ____________________
Telephone: _______________
With a copy to:
_________________________
_________________________
_________________________
Attn: ____________________
Telephone: _______________
7.
Applicable Law; Venue. This Agreement shall be construed and enforced in
accordance with the laws of the State of California, without reference to choice of law provisions.
Any legal actions under this Agreement shall be brought only in the Superior Court of the County
of Contra Costa, State of California.
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8.
Interpretation. All parties have been represented by counsel in the preparation and
negotiation of this Agreement, and this Agreement shall be construed according to the fair meaning
of its language. The rule of construction to the effect that ambiguities are to be resolved against
the drafting party shall not be employed in interpreting this Agreement. Unless the context clearly
requires otherwise: (a) the plural and singular numbers shall each be deemed to include the other;
(b) the masculine, feminine, and neuter genders shall each be deemed to include the others;
(c) “shall,” “will,” or “agrees” are mandatory, and “may” is permissive; (d) “or” is not exclusive;
and (e) “includes” and “including” are not limiting.
9.
Headings. Section headings in this Agreement are for convenience only and are
not intended to be used in interpreting or construing the terms, covenants or conditions of this
Agreement.
10.
Severability. Except as otherwise provided herein, if any provision(s) of this
Agreement is (are) held invalid, the remainder of this Agreement shall not be affected, except as
necessarily required by the invalid provisions, and shall remain in full force and effect unless
amended or modified by mutual consent of the parties.
11.
Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed to constitute an original, but all of which, when taken together, shall
constitute one and the same instrument, with the same effect as if all of the parties to this
Agreement had executed the same counterpart.
12.
Effective Date. The Effective Date of this Agreement shall be the date upon which
Assignee obtains fee title to the Property and delivers evidence of the transfer to City (the
“Effective Date”). For the purposes of this Section, the evidence of transfer shall consist of a duly
recorded deed of the Property showing Assignee as the “Grantee.”
[Signatures appear on the following page.]

#79054563_v18

6

IN WITNESS WHEREOF, Assignor and Assignee have entered into this Agreement as of
the date first written above.
ASSIGNOR:
_____________________________________,
a ____________________________________
By:
Name:
Title”
[Notary acknowledgment required]
ASSIGNEE:
_____________________________________,
a ____________________________________
By:
Name:
Title”
[Notary acknowledgment required]
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CITY CONSENT
The City hereby consents to the foregoing Assignment and Assumption of Development
Agreement, it being agreed that this consent shall not be construed to waive any existing breaches
or defaults by Assignor under the Development Agreement. This consent is not assignable or
transferable to any other or future assignment of the Development Agreement, in whole or in part,
and shall not be construed as a consent by City to, or as permitting, any other or further transfer of
the Development Agreement in whole or in part, except as specifically permitted by the terms and
conditions of the Development Agreement.
CITY:
CITY OF RICHMOND,
a municipal corporation and charter city
By:
Name: ____________________
Title: ____________________
APPROVED AS TO FORM:
_______________________,
City Attorney
By:
Name:
Deputy City Attorney
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY
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APPENDIX I
DEFINITIONS
In addition to the terms defined elsewhere in this Agreement, the definitions set forth below
shall apply. Unless otherwise set forth below, all references in this Appendix to Articles, Sections,
Recitals, and Exhibits shall mean those set forth in the Development Agreement to which this
Appendix is attached.
"Addendum" shall have the meaning set forth in Recital F.
"Administrative Amendment" shall have the meaning set forth in Section 8.4.2.
"Administrative Fee" shall have the meaning set forth in Section 4.1.2.
"Affordable Housing Fees" shall have the meaning set forth in Section 3.10.
"Affordable Housing Implementation Program" shall have the meaning set forth in
Section 3.10.
"Agreement" or "Development Agreement" shall mean this Development Agreement.
"Ancillary Agreements" shall mean any agreements between the Parties executed or to be
executed pursuant to this Agreement, including but not limited to any such agreements attached as
exhibits to this Agreement, and any Reimbursement Agreements.
"Annual Review Date" shall have the meaning set forth in Section 7.1.
"Applicable City Regulations" shall mean: (1) the Initial and Subsequent Project
Approvals, including all conditions of approval thereto; (2) the Existing City Regulations;
(3) Future Changes to City Regulations, as and to the extent permitted by this Agreement, (4) the
Administrative Fees as provided herein; (5) the Development Fees, including such new or changed
Development Fees to the extent permitted under this Agreement; and (6) the Mitigation Measures.
“Applicable Law” means any and all federal, state, and local laws, statutes, ordinances,
resolutions, orders, judgments, decrees, injunctions, rules, regulations, policies, directives,
building codes, zoning codes, standards, permits, licenses, conditions of approval and other
requirements adopted by any governmental, administrative or judicial authority including, without
limitation, Regulatory Agencies, and which are or at any time during the Term may become
binding upon or applicable to all or any portion of the Property or the Project or any improvements
thereon, or to the use or operation of all or any portion of the Property or the Project, or to this
Agreement and/or the transactions contemplated by this Agreement, subject to the terms and
conditions of this Agreement. Applicable Law includes, without limitation, all Applicable City
Regulations, all Project Approvals, CEQA, all Hazardous Materials Laws, the Davis Stirling Act,
and all covenants, conditions and restrictions of record against the Property.
9.1.2.

"Assignment and Assumption Agreement" shall have the meaning set forth in Section
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"BCDC" shall mean the San Francisco Bay Conservation and Development Commission.
"BTA Cap" shall have the meaning set forth in Section 4.7.5.
"BTA Improvements" shall have the meaning set forth in Section 4.7.5.
"BTA Preparation Costs" shall have the meaning set forth in Section 4.7.5.
“Building Permit” shall means a building permit or equivalent permit for any vertical
construction of all or any portion of the Project issued by the City.
"CB Improvements" shall have the meaning set forth in Section 4.8.
"CBA" shall have the meaning set forth in Section 6.1.
"CB Bonds" shall have the meaning set forth in Section 4..8.
"CB Schedule" shall have the meaning set forth in Section 4.7.2.
"CEQA" shall mean California Public Resources Code Section 21000 et seq. and the
CEQA Guidelines (14 California Code of Regulations Section 15000 et seq.).
“Certificate of Occupancy” means a certificate of occupancy issued by the City for any
portion of the Project.
"CFD" shall have the meaning set forth in Section 3.9.2.
"City" shall mean the City of Richmond, a municipal corporation and charter city.
"City Approvals" shall mean, collectively, the Initial City Approvals and the Subsequent
City Approvals.
"City Council" shall have the meaning set forth in Recital E.
C.

" City Development Agreement Regulations" shall have the meaning set forth in Recital
"City Living Wage Ordinance" shall have the meaning set forth in Section 4.2.

“City Officials” means the City and its respective board members, the City Council and
its members, the City Planning Commission and its members, advisory boards, commissions,
districts, agencies, managers, officers, officials, employees, representatives, consultants, agents,
City Attorney and other attorneys, and related entities, whether elected or appointed, and their
respective successors and assigns.
"City Regulations" shall mean (i) the City General Plan, Specific Plan and the RMC, as
adopted and amended by the City from time to time, and (ii) all other ordinances, resolutions. rules,
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regulations, official policies and plans of the City, as adopted and amended by the City from time
to time, including those governing zoning, subdivisions and subdivision design, land use, rate of
development, density, building size, public improvements and dedications, construction standards,
new construction and use, design standards, permit restrictions, development fees or exactions,
terms and conditions of occupancy, or environmental guidelines or review, including those relating
to hazardous substances.
“Claims” shall mean any and all claims, demands, actions, causes of action, proceedings,
liabilities, losses, damages, fines, penalties, liens, costs and expenses (including court costs and
reasonable attorneys’, experts’ and consultants’ fees and costs) of any nature whatsoever.
"Community Benefits" shall have the meaning set forth in Section 4.7.
"Conditions of Approval" shall have the meaning set forth in Recital I.
"County" shall mean the County of Contra Costa.
"County Recorder" shall mean the Contra Costa County Clerk-Recorder's Office, County
Recorder Division.
"Davis Stirling Act" shall mean the David Stirling Common Interest Development Act,
California Civil Code sections 4000-4070, and any successor statute thereto.
"Dedicated Public Improvements" shall have the meaning set forth in Section 3.9.1.
"Developer" shall mean HRP Campus Bay Property, LLC, a Delaware limited liability
company, and its permitted successors and assigns under this Agreement.
“Developer Affiliate” 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.
"Developer Event of Default" shall mean an Event of Default by Developer
"Developer Member " shall mean any constituent member or partner in Developer.
"Development Agreement Statute" shall have the meaning set forth in Recital B.
"Development Fees " shall have the meaning set forth in Section 4.1.3.
"Director" shall mean the Community Development Director of the City.
"Developer Non-Cure Notice" shall have the meaning set forth in Section 9.3.3.
"DIR" shall have the meaning set forth in Section 4.2.
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"DTSC" shall mean CalEPA Department of Toxic Substances Control.
"EBRPD" shall mean East Bay Regional Park District.
"ECI" shall mean the U.S. Bureau of Labor Statistics Employment Cost Index (ECI), State
Local Government Workers component,
"Effective Date" shall have the meaning set forth in Section 1.3.1.
"EIR Addendum" shall have the meaning set forth in Recital I.i.
"Enacting Ordinance" shall have the meaning set forth in Recital I.iv.
"Environmental Laws" shall mean any and all federal, state, regional and local laws, rules,
regulations, ordinances, agency or judicial orders and decrees, land use covenants, and agency
agreements now and hereafter enacted or promulgated or otherwise in effect, pertaining to the
environment or any environmental condition and applicable to the Property or the Project,
including, without limitation, all Hazardous Materials Laws, CEQA, and Mitigation Measures,
and, in each case, all amendments, regulations, orders and decrees promulgated thereunder or
pursuant thereto.
"Estoppel Certificate" shall have the meaning set forth in Section 6.3.
"Event of Default" shall have the meaning set forth in Section 10.1.
"Existing City Regulations" shall mean those City Regulations in effect as of the date of
City Council adoption of the Enacting Ordinance.
"Existing Development Fees" shall have the meaning set forth in Section 4.1.3.2.
"Federal and State Law Exception" shall have the meaning set forth in Section 2.3.3.
"Fee Credits" shall have the meaning set forth in Section 4.1.3.3.
"Fee Title " shall have the meaning set forth in Section 1.3.3.
"Fee Title Deadline" shall have the meaning set forth in Section 1.3.3.
"FEIR" shall have the meaning set forth in Recital I.i.
"Financing Mechanism" shall have the meaning set forth in Section 3.9.2.
"Financing Plan" shall have the meaning set forth in Section 3.9.2.
"First Source Hiring Agreement" shall have the meaning set forth in Section 4.7.9.
"Freeze Period" shall have the meaning set forth in Section 4.1.3.2(b).
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"FS/RAP" shall mean the Feasibility Study and Remedial Action Plan for Lot 1, Lot 2, and
the Uplands Portion of Lot 3, Campus Bay, California, approved by DTSC on October 25, 2019,
and
located
at
https://www.envirostor.dtsc.ca.gov/public/final_documents2?global_id=07280002&doc_id=604
34517, and any amendment, modification, addition, or supplement thereto as may be required and
approved by DTSC.
"Future Changes to Regulations" shall have the meaning set forth in Section 2.2.1.
"General Plan" shall have the meaning set forth in Recital H.
"Grading Permit" shall mean any grading permit or equivalent permit issued at any time
by the City during the Term of this Agreement with respect to all or any portion of the Project
(including Onsite and Offsite Improvements) or Project Site.
“Hazardous Materials” shall mean any substance, material, or waste which is: (1) defined
as a “hazardous waste,” “hazardous material,” “hazardous substance,” “extremely hazardous
waste,” “restricted hazardous waste,” “pollutant” or any other terms comparable to the foregoing
terms under any provision of California law or federal law; (2) petroleum; (3) asbestos and asbestos
containing materials; (4) polychlorinated biphenyls; (5) radioactive materials; (6) MTBE; (7)
PFAS; or (8) determined by California, federal, regional or local governmental authority to be
capable of posing a risk of injury to health, safety, property or the environment. The term
“Hazardous Materials” shall not include: (i) construction materials, gardening materials,
household products, office supply products or janitorial supply products customarily used in the
construction, maintenance, rehabilitation, or management of commercial properties, buildings and
grounds, or typically used in household activities, or (ii) certain substances which may contain
chemicals listed by the State of California pursuant to California Health and Safety Code Sections
25249.8 et seq., which substances are commonly used by a significant portion of the population
living within the region of the Project, including but not limited to, alcoholic beverages, aspirin,
tobacco products, nutrasweet and saccharine, so long as such materials and substances are stored,
used, and disposed of in compliance with all applicable Hazardous Materials Laws.
"Hazardous Materials Laws" shall mean any and all federal, state, regional and local
laws, rules, regulations, ordinances, agency or judicial orders and decrees, and agency agreements
now and hereafter enacted or promulgated or otherwise in effect, pertaining to Hazardous
Materials, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 6901, et seq.), the
Resources Conservation and Recovery Act of 1976 (42 U.S.C. Section 6901, et seq.), the Clean
Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C. Section 1401,
et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section 1801, et seq.), the Toxic
Substance Control Act (15 U.S.C. Section 2601, et seq., the California Hazardous Waste Control
Law (California Health and Safety Code Section 25100, et seq.), the Porter-Cologne Water Quality
Control Act (California Water Code Section 13000, et seq.), and the Safe Drinking Water and
Toxic Enforcement Act of 1986 (California Health and Safety Code Section 25249.5, et seq., and,
in each case, all amendments, regulations, orders and decrees promulgated thereunder or pursuant
thereto.
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"HOA" shall have the meaning set forth in Section 4.10.
“Improvements” shall mean any and all infrastructure, buildings, structures, fixtures, and
other improvements, including but not limited to any work of improvement as defined in California
Civil Code Section 8050, constructed, installed, erected, built, placed or performed (or to be so
done) by or on behalf of Developer as part of the Project.
"Inclusionary Housing Ordinance" shall mean Article 15.04.603 of the RMC in effect
on the Effective Date, subject to the provisions of Section 3.10.
"Indemnified Parties" shall have the meaning set forth in Section 4.6.
"Initial City Approvals" shall have the meaning set forth in Recital I.
"Labor and Materials Bond" shall have the meaning set forth in Section 4.8.2.
"Material Changes" shall have the meaning set forth in Section 3.4.
"Maximum Total Project Units" shall have the meaning set forth in Section 3.7.2.
"Merchant Builder" shall mean any entity purchasing a portion of the Project Site from
Developer for the purpose of constructing residential units thereon.
"Minimum Total Project Units" shall have the meaning set forth in Section 3.7.2.
"Mitigation Fee Act" shall mean California Government Code §§ 66000 et seq.
"Mitigation Measures" shall mean the mitigation measures and related monitoring
program applicable to the Project as set forth in the Mitigation Monitoring and Reporting Program
adopted by the City Council on December 6, 2016, as modified by the EIR Addendum or in any
required subsequent CEQA review for the Project Approvals.
"Mortgage" shall have the meaning set forth in Section 9.3.1.
"Mortgagee" shall have the meaning set forth in Section 9.3.1.
“Offsite Improvements” shall mean all private and public Improvements for the Project
that are, or are to be, located off site from the Project Site and required by the City or any
Regulatory Agencies as part of CEQA review for the Project or under any Mitigation Measures
for the Project, under this Agreement, or otherwise required by the Project Approvals,
"Onsite Improvements" shall mean all private and public horizontal and vertical
Improvements for the Project that are, or are to be located, on the Project Site and required by this
Agreement or the Project Approvals.
"Party" shall mean City or Developer individually, and their respective successors and
assigns under this Agreement.
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"Parties" shall mean Developer and City, and their respective successors and assigns
sunder this Agreement.
"Performance Bond" shall have the meaning set forth in Section 4.8.1.
"Permit for Construction" shall mean any Grading Permit, site development permit, or
Building Permit, or any equivalent permit of the foregoing, issued at any time by the City during
the Term of this Agreement with respect to all or any portion of the Project (including Onsite and
Offsite Improvements) or Project Site.
"Permitted Delay" shall have the meaning set forth in Section 11.6.
"Permitted Delay Notice" shall have the meaning set forth in Section 11.6.
"Permitted Transfer" shall have the meaning set forth in Section 9.1.
"Permitted Transferee" shall have the meaning set forth in Section 9.1.
"Phase " shall mean each phase of development of the Project as described in Exhibit C.
"Planning Commission" shall have the meaning set forth in Recital I.i.
"Project" shall have the meaning set forth in Recital A.
"Project Approvals" shall mean, collectively, the City Approvals and the Regulatory
Agency Approvals.
"Project Description" shall have the meaning set forth in Section 3.7.1.
"Project Labor Agreement" shall have the meaning set forth in Section 4.7.9.
"Project O&M Plan" shall have the meaning set forth in Section 3.9.3.
"Property" or "Project Site" shall have the meaning set forth in Recital C.
"Public Health and Safety Exception" shall have the meaning set forth in Section 2.4.
"Public Health Condition" shall have the meaning set forth in Section 2.4.
"Public Improvements" shall have the meaning set forth in Section 3.9.1.
"Regulatory Agencies" shall mean the United States Army Corps of Engineers, U.S. Fish
& Wildlife Service, California Department of Fish & Wildlife, State Lands Commission, BCDC,
California State Water Resources Control Board, California State Lands Commission, California
Department of Transportation, California Department of Toxic Substances Control, Regional
Water Quality Control Board, and such other federal, state or regional agencies with jurisdiction
over the Property or the Project.
"Regulatory Agency Approvals" shall have the meaning set forth in Section 2.8.
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"Regulatory Agreements " shall have the meaning set forth in Section 3.10.
"Reimbursement Agreement" shall mean that certain Project Services Fund Agreement
between the Parties, dated June 29, 2020, and any other agreement between the Parties providing
for Developer's reimbursement to the City of Administrative Fees.
"Resale Instrument" shall have the meaning set forth in Section 4.7.1.
"Resolution 91-19" shall have the meaning set forth in Recital A.
"RMC" shall mean the Municipal Code of the City of Richmond.
"Schedule of Insurance Requirements" shall have the meaning set forth in Section

4.5.1.2.

"Specific Plan" shall mean the Richmond Bay Specific Plan.
"Station 64" shall mean the Richmond Fire Department Station 64.
"Station 64 Cap" shall have the meaning set forth in Section 4.7.4.
"Station 64 Improvements" shall have the meaning set forth in Section 4.7.4.
"Station 64 Preparation Costs" shall have the meaning set forth in Section 4.7.4.
"Subdivision Map Act" shall mean the California Subdivision Map Act, California
Government Code Sections 66410 et seq., and any successor statute thereto.
"Subdivision Maps" shall mean any tentative or vesting tentative map, final map, tentative
or vesting tentative parcel map, and parcel map, as those terms are defined in the Subdivision Map
Act and the RMC.
"Sub-Phase" shall have the meaning set forth in Exhibit C.
"Subsequent City Approvals" shall mean any additional Project approvals by the City
required to implement the Project after the Initial City Approvals, including, without limitation,
all approvals required under the City General Plan, the Specific Plan and the RMC, such as design
review, use permits, condominium maps, final subdivision maps, demolition, grading, building
permits and certificates of occupancy, or modification of the Initial City Approvals.
"Third-Party Challenge" shall have the meaning set forth in Section 6.4.1.
"Term" shall have the meaning set forth in Section 1.3.2.
"Trailhead Cap" shall have the meaning set forth in Section 4.7.6.
"Trailhead Improvements" shall have the meaning set forth in Section 4.7.6.
"Transfer" shall have the meaning set forth in Section 9.1.
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"Transferee" shall have the meaning set forth in Section 9.1.
"Uniform Code Regulations" shall have the meaning set forth in Section 2.3.
"Vested Elements" shall have the meaning set forth in Section 3.2.
"VTM" shall have the meaning set forth in Recital I.ii.
"Warranty Bond" shall have the meaning set forth in Section 4.8.3.
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