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P13-2191
Sixth Amendment to the Hacienda Phase | and Phase Il Development Agreements

Hacienda Sites 5F, 6, 7F, 10B, 35A, 56A, 57, and 58A.
October 9, 2013

RECORDING REQUESTED BY:
CITY OF PLEASANTON

When Recorded, Return to:
Office of the City Clerk
City of Pleasanton

P.O. Box 520

Pleasanton, CA 94566

Recording requested Pursuant to
Government Code Sections
27383 & 6103

SIXTH AMENDMENT TO PHASE | AND PHASE 11 DEVELOPMENT AGREEMENTS
BETWEEN THE CITY OF PLEASANTON AND PRUDENTIAL INSURANCE
COMPANY OF AMERICA

THIS SIXTH AMENDMENT TO THE PHASE | AND PHASE Il DEVELOPMENT
AGREEMENTS is effective as of the _ day of , 2013, is entered into between the
CITY OF PLEASANTON (“City”) a municipal corporation of the State of California, and the
successors in interest to the PRUDENTIAL INSURANCE COMPANY OF AMERICA (whose
names and parcels owned are set forth on the Signature Pages) and amends those development
agreements, as amended, recorded in Alameda County on January 6, 1984, Instrument 84-003542,
January 9, 1984, Instrument #84-004109, on May 1, 1986, Instrument #86-103893, on September 28,
1993, Instrument #93-343172, on November 23, 1994, Instrument 94-366829, on February 28, 2008,
Instrument #2008077432, on June 14, 2012, Instrument #2012193237, and on June 14, 2012,
Instrument #2012193240.

The Phase | and Phase 11 Development Agreements, as amended, and as referred to above, are
further amended as follows:

A. Paragraph A of the First Amendment to the Phase | and Phase Il Development
Agreements is amended to read:

“A.  For the parties to this Amendment, the Phase |1 Development Agreement and
Phase 1l Development Agreement, as amended, shall be extended to expire on December 31, 2018.
The sole effect of this Amendment shall be that signatory Properties which have not fully developed
in accordance with their rights under the existing Development Agreements, as amended, shall have
five additional years in which to complete development under the existing Development Agreements,
as amended. A map of the Properties subject to this Amendment is attached as Exhibit A.”



IN WITNESS WHEREOF, the parties hereto have executed this Sixth Amendment to the
Phase | and Phase Il Development Agreement effective as of the date first above written.

CITY OF PLEASANTON

By:
Jerry T. Thorne, Mayor

ATTEST:

Karen Diaz, City Clerk

APPROVED AS TO FORM:

By:
Jonathan Lowell
City Attorney

PROPERTY OWNERS:

Johnathan R. Perry, Vice-President Date
SHAQ (DE) QRS 15-75, Inc.
c/o W.P. Carey & Co. LLC

50 Rockefeller Plaza Owner: Site 7 F
New York, NY 10020 APN 941-2778-012
Phone: 212-492-8905 12.143 acres

Email: jperry@wpcarey.com

Mario Torres, Vice-President, Finance and Services Date

Roche Molecular Systems, Inc.

P.O. Box 9002 Owner: Site 6
Pleasanton, CA 94566 0900 APN 941-2761-003
Phone: 925-730-8290 33.364 acres

Email: greg.canfield@roche.com

Signatures Must Be Notarized; Attach Acknowledgements
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Pleasanton Paper, LP, a Texas limited partnership
By: CCP General Partner, Inc. a Texas corporation,
General partner

By:

Name: Scott Riley

Title: Vice President

c/o Cardinal Capital Partners, Inc.
8214 Westchester Drive, Suite 9 FL
Dallas, TX 75225

Phone: 214-696-3600

Email: shaire@cardinalcapital.com

Mike Bangs

Vice President HQ Real Estate Facilities
600 Oracle Parkway

Redwood City, CA 94065

Phone: 650-506-2401

Email: mike.bangs@oracle.com

Richard Jordan, President & CEO
SafeAmerica Credit Union

6001 Gibraltar Drive

Pleasanton, CA 94588

Phone: 925-847-8317

Email: rjordan@safeamerica.com

Date

Owner: Site 10 B
APN 941-2763-029
22.37 acres

Date

Owner: Site 56 C
APN 941-2778-003-05
20.538 acres

Date

Owner: Site 5F
APN 941-2759-048-00
2.097 acres

Signatures Must Be Notarized; Attach Acknowledgements
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Victor Quint, President & CEO

1% United Services Credit Union
5901 Gibraltar Drive

Pleasanton, CA 94588

Phone: 925-598-4800

Email: administration@1stuscu.org

Michael Huaco

Vice President, Corporate Real Estate
Kaiser Permanente

1800 Harrison Street, 19" FL
Oakland, CA 94612

Phone: 510-625-5816

Email: michael.huaco@kp.org

Wal-Mart Real Estate Business Trust, a

Delaware statutory trust

By:
Name: Romona West
Its: Senior Director

Walmart Realty Management & Entity Management Dept.

2001 Southest 10" Street
Bentonville, AR 72716-5525
Email: romona.west@wal-mart.com

Date

Owner: Site 35A
APN 941-2759-046-00
1.8 acres

Date

Owner: Site 57
APN 941-2778-004-01
17.81 acres

Date

Owner of Site 58A
APN 941-2779-007-00
15.11 acres

Signatures Must Be Notarized; Attach Acknowledgements
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THIRD AMENDMENT TO PHASE I AND PHASE I DEVELOPMENT AGREEMENTS
BETWEEN THE CITY OF PLEASANTON AND PRUDENTIAL INSURANCE
COMPANY OF AMERICA

4

THIS THIRD AMENDMENT TO THE PHASE I AND PHASE I DEVELOPMENT
AGREEMENTS is effective as of the 4th day of January 2008, is entered into between THE
CITY OF PLEASANTON ("City') a municipal corporation of the State of California, and
successors in interest to the PRUDENTIAL INSURANCE COMPANY OF AMERICA (whose
names and parcels owned are set forth on the Signature Pages) and amends those development
agreements, as amended, recorded in Alameda County on January 6, 1984, Instrument #84-
003542, January 9, 1984, Instrument #84-004109, on May 1, 1986, Instrument #86-103893, on
September 28, 1993, Instrument #93-343172, and on November 23, 1994, Instrument #94-
366829.

The Phase I and Phase I Development Agreements, as amended, and as referred to
above, are further amended as follows:

A, Paragraph A of the First Amendment to Phase I and Phase II Development
Agreements is amended to read:

"A.  For the parties to this Amendment, the Phase I Development Agreement
and Phase II Development Agreement, as amended, shall be extended to expire on December 31,
2013. The sole effect of this Amendment shall be that signatory Properties which have not fully
developed in accordance with their rights under the existing Development Agreements, as
amended, shall have five additional years in which to complete development under the existing
Development Agreements, as amended. A map of the Properties subject to this Amendment is
attached as Exhibit A"




IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment to
Phase | and Phase II Development Agreement effective as of the date first above written.

CITY OF%?6 //

Jénnifer Hosterman, Mayor

Karen Diaz, City Clerk

APPROVED ASTOFORM:

Dincheasd W An-

Michael H. Roush
City Attorney

PROPERTY OWNERS:

Bradley P. Gr '/U%;@Investment Officer

BRE PropertiesInc.

525 Market Street, 4" Floor

San Francisco, CA 94105

Phone: 415.445.6576

Email: bgriggs@Breproperties.com

Johnathan R. Perry, Vice-President
El Purchaser (CA) QRS 15-85, Inc.
¢/o W.P. Carey & Co. LLC

50 Rockefeller Plaza

New York, NY 10020

Phone: 212.492.8905

Email: jperrry@wpcarey.com

L1, 2e—
Dat

e

Owner: Site7E
APN 941-2778-010 (part)
8.17 acres

Date

Owner: Site7G
APN 941-2778-010 (part)
8.418 acres




CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

State of California 1

County of /g//m d&/ i
ﬂ /= /7 ’0 g‘ before me, @gﬁ D QWz@wr/M’VééZ/?é/fO

Date ere Insert Name and Titfe of the Of
personally appeared :jéﬂln( \é r~ ZL’ZD WM

Name(s) of Signer(s) ”

-

who proved to me on the basis of satisfactory evidence to
be the person(g] whose namegﬂ' is/a¥e- subscribed to the
within instrument and acknowledged to me that
he/shefthey executed the same in hig/her/their authorized
capacityfes}, and that by fis/her/their signature(yj on the
instrument the person(g), or the entity upon behalf of
which the person(g) acted, executed the instrument.

KAREN D. GONZALES
Commission # 1557756
Notary Public - Califoria £
Alameda Counly
My Comm. Explres Mar 10, 2

| 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 officialgeal. )

Signature of Notary Public (

Place Notary Seal Above

oP

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document: 77I/f d 4”’ ‘€/UL 76 / /{156] m k M“Séj D( W/OOM# /%/'\
Document Date: 0/ 0‘-/ 0 8 Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Sign .

er(
Signer's Name: Jé/)ﬂ/ /";574W Signer’s r\\lax, /

& Individual 7 Individual
[J Corporate Officer — Title(s): 7 Corparate Officer

— [ Limi ] m — " Limi
Partner . ! Limited [J General RIGHT THUMBPRINT - Partner - Limited >
Attorney in Fact OF SIGNER £ Attorney in Fact

Top aof thumb here

wC

RIGHT THUMBPRINT
OF SIGNER

Top of thumb here

!
o

3 Trustee o {J Trustee
5 Guardian or Conservator o 7 Guardian or Conserv.
7} Other: : __ Other:

Signer Is Representing: ________ Signer Isﬁfésenting:

L&/ G M5 07 5 B o 76 87 o B 01 2 07 5 SO B7 G 87 G107 1 57 8 G5 B 7 8 61 7 G107 4 B 5 .

@2007 National Notary Assocxanon 9350 De Soto Ave.. PO Box 2402 Chatsmnh CA 91313 2402 WWW, NanonalNotaryorg “em #5907 Reorder Call Toll-Free 1-800-876-6827




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

AN AN AN AN AN NN

UG

ACONACNS VAN

State of California

County of wﬁ&r? ; /.'%‘.fig (S

AN AN A AN A AN AN A

On /}e‘,(_f&-z//ﬁc’/‘ / f L before me,

E s o A7 l/l:","a z

Date

personally appeared

Name and Title of Officer {€.g , “Jan€ Doe. Notary PublicX

4 Cr ey &

T

Name(s) of Signer(s)

!Ir{ersonally known to me

[ (or proved to me on the basis of satisfactory evidence)

CHRISTINA M. VEGA
Commission # 1707582

ST Notary Publlc - Calitfornia
H/ San Francisco County

& !

Place Notary Seal Above

OPTIONAL

to be the person(s) whose name(s) is/are subscribedto the
within instrument and acknowledged to me that
he/shefthey executed the same in his/her/their authorized
capacity(ies), and that by his/herftheir signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

2 . B /’:)
s e i o £ Mot

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reaftachment of this form to another document.

Description of Attached Document
Title or Type of Document: Ak

' ‘)/}‘L; & Z(}u(/

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name; Signer's Name;

 Individual T Individual

1 Corporate Officer — Title(s): i Corporate Officer — Title(s):

2 Partner — ! Limited 7] General prawsmmmrmma | Partner — O Limited 2= General RIGHT THUMBPRINT

I Attorney in Fact  Attorney in Fact OF SIGNER
Top of thumb here o Top of thumb here

= Trustee = Trustee

2 Guardian or Conservator I Guardian or Conservator

- Other: __ Other:

Signer Is Representing:

Signer Is Representing:

,4j/ecxa -2 /o



IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment to
Phase | and Phase II Development Agreement effectiveas of the datefirst above written.

CITY OF PLEASANTON:

By:

Jennifer Hosterman, Mayor

ATTEST:

Karen Diaz, City Clerk

APPROVED ASTO FORM:

Michagl H. Roush
City Attorney

PROPERTY OWNERS:

Bradley P. Griggs, Chief Investment Officer Date

BRE Propertiesinc.

525 Market Street, 4™ Floor Owner: Site 7E

San Francisco, CA 94105 APN 941-2778-010 (part)
Phone: 415.445.6576 8.17 acres

Email: bgriggs@Brepropertiescom

obfiathan R. Perry, Vice-Prpﬁ/dent Date

J
%rchaser (CA) QRS 15-85, Ine’
c/o W.P. Carey & Co. LLC

50 Rockefdler Plaza Owner: Site7G
New York, NY 10020 APN 941-2778-010(part)
Phone: 212.492.8905 8.418 acres

Email: jperrry@wpcarey.com




/

p——

athai: R. Perry, V esident
HAQ (DEj QRS 15+
c/o W.P. Carey & CoNLLE

50 Rockefeller Plaza

NEWY ork, NY 10020
Phone: 212.492.8905
Email: jperrry@wpcarey.com

Mario Torres, Vice President, Financeand Services
Roche Molecular Systems, Inc.

P.O. Box 9002

Pleasanton, CA 94566 0900

Phone: 925.730.8290

Email: grerr.canfidd@.roche.com

Pleasanton Paper, LP, a Texas limited partnership

By: CCP Generd Partner, Inc. aTexas corporation,

Genera partner

By:

Name: Scott Riley

Title: Vice President

c¢/o Cardinal Capital Partners, Inc.
8214 Westchester Drive, Suite 9 FL
Ddlas, TX 75225

Phone: 214.696.3600

Email: shaire@cardinalcapital.com

| = 10-200¢
Date

Owner: Site7F
APN H1-2778-010 (part)
12.143acres

Date

Owner: Site6
APN 941-2761-003
33.364 acres

Date

Owner: Site 10B
APN 941-2763-029
22.37 acres




State of UM \l

County of ;

On Januray 10,2008 before me, (:J.i!,\QSUbU t , anotary public for
said county and said state, personal Iyappearedmnm%j; who proved to me on the
basis of satisfactory evidenceto be the person(s) whose name(s) isfare subscrilped to the within
instrument and acknowledged to me tha{’he/she/they executed the same inissher/their

authorized capacity(ies), and that by er/their signature(s) on the instrument the persong(s), or
the entity upon behalf of which the pefson(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Califomiathat the
foregoing paragraphistrue and correct.

WITNESS my hand and official seal.
GINA SEIBERT

) W Notary Public, State of New York
signature ()gﬂ/nd , (Seal) Qualifidal BMISES V@X7ounty

Commission Expires August 6,2011

state of L)QM)\‘IRL

County of M

On January 10,2008 before me, (‘3 W :321 MJJC , anotary public for
said county and said state, personally appeared Mﬁ% who proved to me on the
basis of satisfactory evidenceto be the person(s) whose name(s) is/dre subsgribed to the within
instrument and acknowledged to me that fieshe/they executed the samein er/their

authorized capacity(ies), and that by@/her/their signature(s) on the instrument the person(s), or
the entity upon behaf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Californiathat the
foregoing paragraph istrue and correct.

WITNESS my hand and official seal.

) GINA SEIBERT
S gnature (S eal) Notary ﬁgbbq’S%gtﬁsg%W York

Qualifiedin New York County
Commission Expires August 6,2011

DOCSLA-15617889.1




Johnathan R. Perry, Vice-President Date
SHAQ (DE) QRS 15-75, Inc.
c/o W.P. Carey & Co. LLC

50 Rockefeller Plaza Owner: Site7F

New York, NY 10020 APN 941-2778-010(part)
Phone: 212.492.8905 12.143 acres

Email; ;

D -(0-0%
Mario Torkes, Vice President, Finance and Services Date
Roche Mo;gcﬂular Systems, Inc. Owner: Site6
P.O. Box Y002 APN 941-2761-003
Pleasantdh, CA 94566 0900 33.364 acres
Phone: 925.730.8290
Email: gren.canfidd@.roche.com
Pleasanton Paper, LP, aTexas limited partnership Date
By: CCP Generd Partner, Inc. a Texas corporation, Owner: Site10B
Genera partner APN 941-2763-029
22.37 acres

By:

Name: Scott Riley

Title: Vice President

¢/o Cardina Capital Partners, Inc.
8214 Westchester Drive, Suite 9 FL
Dallas, TX 75225

Phone: 214.696.3600

Email: shaire@cardinalcapital.com




ACKNOWLEDGMENT

State of California
County of PUT WY Y )

A

on QDer \6,SNo01 before me, \\% % Mo T %%
(insert name and title of the officer). € ullily
personally appeared YWarnia 1 maea . V.8 € v Seaitcea

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/shefthey executed the same in
hislherltheir authorized capacity(ies), and that by hislherltheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| 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.
SRR IOAN GORDON FLANAGAQ

& Comm.# 1556488
&N NOTARY mauc -CALIFORMA

e oy
uycom Expies March 3,2008 3
Signature%f@_mﬁ:mﬂ_ﬂwz: (Seal) —

Tl AmSvamE~T O PRasE T Avy Passe T hWovowimsas

AGAESIM SVTS BSTwSN e of P LSASFAWNS ApY I ISVTIAT

L NSUAACE Com Pt OF AmSun




JohnathanR. Perry, Vice-President Date
SHAQ (DE) QRS 15-75, Inc.
c/o W.P. Carey & Co. LLC

50 Rockefeller Plaza Owner: Site7F
New York, NY 10020 APN 941-2778-010 (part)
Phone: 212.492.8905 12.143 acres

Email: jperrry@wpcarey.com

Mario Torres, Vice President, Finance and Services Date

Roche Molecular Systems, Inc. Owner: Site 6

P.O. Box 9002 APN 941-2761-003
Pleasanton, CA 94566 0900 33.364 acres

Phone: 925.730.8290
Email: gren.canfield@.roche.com

f2-r17-07
Pleasanton Paper, LP, a Texas limited partnership Date
By: CCP Genera Partner, Inc. a Texas corporation, Owner: Site10B
General partner APN 941-2763-029
22.37 acres

By:

Name: 8ot Riley

Title: Vice President

c/o Cardinal Capital Partners, Inc.
8214 Westchester Drive, Suite 9 FL
Dallas, TX 75225

Phone: 214.696.3600

Email: shaire@cardinalcapital.com

STATE of TEXAS
COUNTY of DALLAS _
This ingrument was a.a&hmdlfdjed before me pn this [1TH Ja.»{o‘?

D.cember, 2007, by Seotd QJ\LL{‘ as Vice Presdant of CCP Genera) Varther, \nc., &
Toixas corporation | Ceereral Partner of Pleasanton ?a?ek LP, & Tevas \\M\’a&

Sl payhership- e 7@6’@?

'“"\ EMILY R. FRYE u
% * MY COMMISSION EXPIRES Neot M\{ Public

MARCH 28, 2009 State of TRNAS
NcurvatieiAn Dunirre - 4 IQX ”),00‘7




% 50«3—75\ 12[17 [2007

Randy M. Smith, VP Date
Oracle
4500 OracleLane Owner: Site 57 and 56 C

A.P.N. 941-2778-004-01 (Site 57)
APN 941-2778-003-05 (Site 56C)

Pleasanton, CA 94588
Phone: 925.694.8566

Email: roland,yamanaka@oracle.com 17.81 acres (Site 57)
20.538 acres (Site 56C)

Richard Jordan, President & CEO Date

SafeAmerica Credit Union

6001 Gibraltar Drive Owner: Site 5F

Pleasanton, CA 94588
Phone: 925.847.8317
Email: rjordan@safeamerica.com

APN 941-2759-048-00
2.097 acres

Victor Quint, President & CEO

1* United Services Credit Union
5901 Gibradtar Drive

Pleasanton, CA 94588

Phone: 925.598.4800

Email: administration@1stuscu.org

Date

Owner: Site 35A
APN 941-2759-046-00
1.8 acres

Wa-Mart Real Estate Business Trust,

Delaware statutory

By:

Name: John E. Clarke

Its: Regional Vice President
2001 Southeast 10™ Street
Bentonville, AR 72716
Email: j.clarke@wal-mart.com

Date:

Owner of Site 58A
APN 941-2779-007-00
15.11 acres

Attach Acknowledgements




CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

State of California

County of ‘Sar\ MQ‘J‘QU
on lﬁ"’)'oq before me, /H\UCSCL ﬁanafon f)O‘IQ.f\/ /U. bl;c,

Date Name and Title ot Officer (e.g., “Jane Doe, Notary Public™)

personally appeared {Aa'dw Lo. SMT‘“")

Name(s) of Signer(s)

Kbersonally known to me

[ (or proved to me on the basis of satisfactory evidence)

THERESA FIANDOR 2
% Commission # ‘;’.ﬁr‘n&o 1 to be the person(s) whose name(s){gkare subscribedto the
i Notary Public - within instrument and acknowledged to me that

unty
c:cn,zon geXshe/they executed the same in{g@her/their authorized
capacity(ies), and that by@her/thelr signature(s) on the
instrument the person(s), or the entity upon behalf of

which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Place Notary Seal Above Signature M éq%?

Signaflire of Notary Public
OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Dogument
Title or Type of Document: MMML

Document Date: lZ-’l‘)«O? Number of Pages: 5

Signer(s) Other Than Named Above:

Capacity(ies) CITQ?R y Si nﬁgs?Sth'{h

Signer's Name: Signer's Name:

¥ Individual O Individual

X Corporate Officer — Title(s): [J Corporate Officer — Titie(s):

0 Partner — 3 Limited [0 General pracesmmms 0 Partner — O Limited & General RIGHT THUMBPRINT

& Attorney in Fact e Sl U Attorney in Fact
op of thumb here Top of thumb here

& Trustee [J Trustee

3 Guardian or Conservator i_ Guardian or Conservator

L Other: I Other:

Signer Is Representing: Signer Is Representing:

© 2006 Nahona! Notary Assocnanm 9350 De Soto Ave' PO Box 2402 Chatsworth CA 913132402 ltem No 5907 v609 Reorder Call Toll-Free 1-800-876- 6827




Randy M. Smith, VP

Oracle

4500 OracleLane

Pleasanton, CA 94588

Phone: 925.694.8566

Email: roland,yamanaka@oracle.com

Date

Owner: Site 57 and 56 C

A.P.N. 941-2778-004-01 (Site 57)
APN 941-2778-003-05 (Site 56C)
17.81 acres(Site 57)

20.538 acres (Site 56C)

Riclfar¢/Jordan, Pre idenWO
Sa erica Credit Unio

[2-2/—06/
Date

6001 Gibraltar Drive Owner: Site 5F
Pleasanton, CA 94588 APN 941-2759-048-00
Phone: 925.847.8317 2.097 acres

Email: rjordan@safeamerica.com

Victor Quint, President & CEO Date

1% United ServicesCredit Union
5901 Gibraltar Drive
Pleasanton, CA 94588

Owner: Site35A
APN 941-2759-046-00

Phone: 925.598.4800 1.8acres
Email: administration@ lstuscu.org
Wa-Mat Red Estate Business Trust, a
Delaware statutory trust
Date:
By:
Name: John E. Clarke Owner of Site 58A
Its: Regiona Vice President APN 941-2779-007-00
2001 Southeast 10™ street 15.11 acres

Bentonville, AR 72716
Email: j.clarke@wal-mart.com

Attach Acknowledgements




STATE OF CALIFORNIA
COUNTY OF __ ALAMEDA

on _December 21.2007 ,beforeme, L. H. Dangan, Notary Public.

personally appeared Richard Jordan

personally known to me( or who proved to me on the basisof
sdtisfactory evidence) to bethe personge] whose name(s'(id/are
sybscribed to the within instrument and acknowledged to me that

'she/they executed the ei /&e‘ﬂ' agthoriz
capacity(jas), and that by qus ir signature(#) on the
' instrument the person(@,or the entity upon behaf of whichthe
L. H. DANGAN persongs] acted, executed theinstrument.
< Commission # 1748498
Notary Public - Califoinia ~ L.

i Alameda County - WITNESS my hand and official sedl.
ssnienimiay } Y4

Thisareafor official notarial sea DESCRIPTION OF ATTACHED DOCUI\&ENT

( ) THIKD AmBnom €T To Ul se \ & Iss

X OVV . ALRGUM BV Dt Ween LY 9F PLEAE LI
DESCRIPTIONOF DOCUMENT (OPTIONAL) _
AND  PRAUQBNT VSL  Ins udsw) C=
Loy % pmeAl aa.




Randy M. Smith, VP
Oracle

4500 Oracle Lane
Pleasanton, CA 94588
Phone: 925.694.8566

Date

Owner: Site57 and 56 C
A.PN. 941-2778-004-01 (Site57)
APN 941-2778-003-05(Site 56C)

Email: roland,yamanaka@oracle.com 17.81 acres(Site 57)
20.538 acres (Site 56C)
Richard Jordan, President & CEO Date
SafeAmerica Credit Union
6001 Gibraltar Drive Owner: Site5F
Pleasanton, CA 94588 APN 941-2759-048-00
Phone: 925.847.8317 2.097 acres
Email: rjordan@safearnericacom
A

3 (26 0>

tt Mucio, Manager, Facilities Date
1* United Services Credit Union
5901 Gibraltar Drive Owner: Site 35A
Pleasanton, CA 94588 APN 941-2759-046-00
Phone: 925.847.4916 1.8 acres
Email: mmucio@1stuscu.org
Wa-Mat Red Estate Business Trust, a
Delaware statutory

Date:
By:
Name: John E. Clarke Owner of Site 58A
Its. Regional Vice President APN 941-2779-007-00
2001 Southeast 10™ Street 15.11 acres

Bentonville, AR 72716
Email: j.clarke@wal-mart.com

Attach Acknowledgements




CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

State of California
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Randy M. Smith, VP

Oracle

4500 Oracle Lane

Pleasanton, CA 94588

Phone: 925.694.8566

Email: roland,yamanal ca@oracle.com

Richard Jordan, President & CEO
SafeAmerica Credit Union

6001 Gibraltar Drive

Pleasanton, CA 94588

Phone: 925.847.8317

Email: rjordan@safeamerica.com

Victor Quint, President & CEO

1% United Services Credit Union
5901 Gibraltar Drive

Pleasanton, CA 94588

Phone: 925.598.4800

Email: administration@1stuscu.org

Wal-Mart Real Estate Business Trust, a
Delaware statutory trust

N
AXEL E. GARONER,
Its: Regional Vice President

2001 Southeast 10" Street

Bentonville, AR 72716

Email: j.clarke@wal-mart.com
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Owner: Site 57 and 56 C

A.P.N. 941-2778-004-01 (Site 57)
APN 941-2778-003-05 (Site 56C)
17.81 acres (Site 57)

20.538 acres (Site 56C)

Date

Owner: Site 5F
APN 941-2759-048-00
2.097 acres

Date

Owner: Site 35A
APN 941-2759-046-00

1.8 acres

Date:

[2-27-07
Owner of Site 58A
APN 941-2779-007-00

15.11 acres
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STATE OF ARKANSAS )
) s
COUNTY OF BENTON )
On , 2007, before me, s

Notary Public, personal ly appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) Whose name(s) is/are subscribed to the within instrument and acknowledgedto
me that he/she/they executed the samein his/her/their authorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official sedl.

Jane Bennett
) Natary Public- Arkansas
Signature (Sedl) My Conymission Exp. 03/13/2012
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1. BRE — APN 941-2778-010 (Part)
2. WP Carey ~ APN 941-2778-010 (Part)
3. WP Carey — APN 941-2778-010 (Part)
4. Roche — APN 941-2761-003
5. Pleasanton Paper/Unisource ~
APN 941-2763-029
6. Oracle — (Lot 56C) APN 941-2778
(Lot 57) APN 941-2778-004-01
7. Safe America CU — APN 941-2759-048-00
8. Wal-Mart — APN 941-2779-007-00
9. 1= United Services CU — APN 941-2759-046-00
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RECORDING REQUESTED BY: FOR RECORDER'S USE ONLY:

City of Pleasanton

200 Bernal Avenue

Pleasanton, California 94566

Attn: Peter D. MacDonald,
City Attorney

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT ("Agreement") is entered
as of this 30th day of December, 1983, by and between THE
CITY OF PLEASANTON ("City"), a municipal corporation of the
State of California, and CALLAHAN-PENTZ PROPERTIES, |

PLEASANTON ("Developer"), a California general partnership.

THE PARTIES ENTER THIS AGREEMENT on the basis of
the following facte, understandings and intentions:

A, Hacienda Business Park is the kind of project
the California State Legislature had in mind when it authé«
rized development agreements (California Government Code
§§ 65864 et. seq.). Since Hacienda Business Park is a large
scale project, major investments in public facilities are
required in the first several years of the development. The

ultimate payback to the City and particularly to the

l.



Developer occurs gradually over a period of twenty—-five (23)
years or more. |

o The Developer cannot justify extensive front-end
investment in public facilities without some assurance that
Hacienda Business Park can be completed. The City cannot be
assured of the benefits of a large scale, master planned
project like Hacienda Business Park without giving that
assurance.

In approving Hacienda Business Park the City has
protected the interests of its citizens in the gquality of
their community and environment through the Planned Unit
Development ("PUD") and the 110 Conditions of Approval. &S
an example, Condition No. 2 provides that, if traffic levels
are projected to exceed ninety-one percent (él%) of capacity
at any affected intersection, then development of Hacienda
Business Park must stop until traffic levels are returned to
at least eighty-six percent (86%) of capacity at the af-
fected intersections. Under this Agreement, the City
retains the authority to require additional mitigation
measures as deemed necessary 1if any unexpected problems
arise.

B. City wishes to (i) eliminate uncertainty in
the comprehensive development planning of large scale
industrial and‘commercial projects, {ii) secure orderly
development and progressive fiscal benefits for public

services planning and (iii) ensure attainment of the goal of

2.
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maximum effective utilization of resources at the least
economic cost to the public.

- cC. Developer owns certain real property ("Prop-
erty") located in the City, County of Alameda, State of
California which together with contiguous property of
Pacific Telephone & Telegraph Company ("PT&T Property") and
contiguous property of The Prudential Insurance Company of
America ("Prudential Property"”) comprise the Hacienda
Busginess Park ("Project"), an industrial and commercial
project of approximately five hundred seventy (570) acres,
The Property, PT&T Property and Prudential Property are more

particularly described in Exhibit 1, Exhibit 2, and

Exhibit 3, attached hereto.

D. City desires Developer to develop the Property
in accordance with this Agreement and the PUD because the
long term orderly development of the Project will provide
many public benefits to City including, but not limited to,

the following:

(1) Increased Tax Base. The Project will

provide the City with increased tax revenues (including
réal property taxes, sales, businesg license, and hotel
revenues) from tenants and owners of businesses within
the Project. These fiscal benefits will make possible
improvements in City services, including particularly

police, fire and recreational services.



(2) Public Improvements. Development of the

Project will facilitate completion of public improve-
ments ("Public Improvements®). The Public Improvements
described in Recital E will bring benefits to existing
residents of Pleasanton, including improvements in
traffic conditions, improvements in attractiveness of
community, improvements in liveability of many resi-
dences along arterial streets, better fire protection
and emergency water supplies, reduction of potentiagl
ﬁlooding, and street and utility connections between
northeast and northwest sections of the City.

(3) DUrban Infill. The Project is a logical

geographical area for development, providing an urban
infill between gurrounding properties which have been
developed. The Project lies within the intersection of
two major freeways, Interstate 580 and Interstate 680.
The Project is serviced by major local thoroughfares and
lies within a planned expansion of the Bay Area Rapid
Transit System. The Project is already separated from
open space areas within the City.

(4) Local and Regional Balance. Pleasanton

and the Tri-Valley area have far more workers than jobs,
making this area a "bedroom" community. The Project
contributes to making Pleasanton a full service
community with a balance of shopping, jobs, services and

homes available to its residents.

4.



(5) Creation of Job Opportunities. The

development of the Project will provide a significant
number of construction jobs and permanent employment
opportunities for the residents of Pleasanton and the
Tri-Valley. On balance these will be skilled jobs which
will be compatible with the present and future workforce
of Pleasanton.

E, Developer and Prudential have committed over
Thirty-Two Million Dollars ($32,000,000.00) in the construc-
tion of certain improvements ("Public Improvements™) located
within the vicinity of the Property including, but not
limited to the following:

(1) Off-8ite Street Improvements.

(a) Hopyard Road, Arroyo Mocho Bridge,

Owens Drive Intergection and Owens Court. The

improvements include: (i) widening of Hopyard Road
to six through lanes with dual left turn lanes and
right hand turn lancs from Owens Drive ﬁo Valley
Avenue, (il) construction of a northbound lanes
bridge over the Arroyo Mocho, (iil) widening and
realignment of Owens Drive (formerly Johnson Drive)
east and west of Hopyvard Road, (iv) realignment of
Owens Court, (v) undergrounding of utilities and
(vi) installaﬁion of extensive landscaping, side-
walks, street lighting, bus turnouts and shelters

and signalization of all intersections.

5.



(b) Santa Rita Road and Arrovyo Mocho

Bridge. The improvements include: (1) widening of
Santa Rita Road to six through lanes with dual left
turn lanes and right hand turn.lanes from I-5B0 to
Sutter Gate Avenue, (ii) construction of a south-
bound lanes bridge over the Arroyo Mocho,

(iii) construction of a new at grade crossing with
signalization over the Southern Pacific Railroad
tracks, (iv) undergrounding of utilities and

(v) installation of extensive landscaping, side-
walks, street lighting, bus turnouts and shelters
and signalization of major intersections.

{(c) Stoneridge Drive and West L.as

Positas Boulevard. The improvements include:

(i) widening of Stoneridge Drive to six through
Jlanes with left and right hand turn lanes from
Hopyard Road to Johnson Drive, (iil) widening of
West Las Positas Boulevard to six through lanes
with left and ri ht hand turn lanes from Santa Rita
Road to the Southern Pacific Railroad tracks,

(iii) construction of an at grade crossing with
signalization at the Southern Pacific tracks,

(iv) undergrounding of utilities and (v} installa-
tion of extensive landscaping, sidewalks, street
lighting, bus turnouts and shelters and signaliza-

tion of major intersections.

6.



{(d) ©Old Santa Rita Road. The improve-

ments include: (i) widening of 01d Santa Rita Road
to two through lanes with a dual left hand turn
lane from Santa Rita Road to I-580, (ii) under=-
‘grounding of utilities and (iii) installation of
landscaping, sidewalks, street lighting and sig-
nalization at the intersection with Santa Rita
Road.

(e} Traffic Monitor Computer. Developer

and Prudential have financed installation of
traffic monitor computer and expansion of City Hall
toc accommodate same.

(£} Shell Station. Developer and

Prudential have agreed to relocate the Shell
service stalbion located at the southeast corner of
Hopyard Road and Owens Drive.

(2) Soundwalls. Soundwalls to shield resi-

dences along arterial streets from traffic noise have
been constructed in residential areas along the west
side of Hopyard Road between Stoneridge Drive and Valley
Avenue, along the east side of Santa Rita Road between
Pimlico Drive and West Las Positas Boulevard and along
the south side of West Las Positas Boulevard between
Santa Rita Road and the Southern Pacific Railroad

tracks.



(3) North Pleasanton Water Improvement Dig=

trict ("NPWID"). Developer and Prudential have agreed

to pay for all costs associated with the construction of
an eight million (8,000,000) gallon emergency water
storaée reservoir located west of Foothill Boulevard
including aesign costs, right-of-way and site acqui-
sition costs, engineering costs, site construction and
environmental assessment and reservoir construction.
Developer and Prudential have also agreed to pay for
preliminary design and engineering costs associated with
the construction of a seven and one-half million
(7,500,000) gallon emergency water storage reservoir to%
be located east of Tassajara Road north of I-580.

(4) Drainage Improvements., Developer and

Prudential have improved through deepening, widening,
bénk reconstruction and revegetation the Hewlett Canal
along the south side of I-580, the Chabot Canal from the
Hewlett Canal to the Arroyo Mocho and the Tassajara
Creek from I-580 to the Arroyo Mocho. Developer and
Prudential are in the process of improving through
decpening, widening and revegetation the Arroyo de la
Laguna from I-680 to Bernal Avenue.

(5) Sewer.

{a) DSRSD Master Plan. Developer and

Prudential have agreed to pay for the Master



Planning for the North Pleasanton Sanitary Sewer

Syastem for DSRSD.

(b) DSRSD Stage 3A and LAVWMA Expan-

sion. Developer and Prudential have assumed City's

'share of the cost of the DSRSD and LAVWMA

facilities 500,000 gallons per day expansion.

F. The City has agreed to cooperate with De-
veloper and Prudential in the formation of improvement
districts for traffic, water and fire improvements that will
allocate the out-of-pocket expenses of Public Improvements
for ;raffic, water and fire improvements already constructed
by Developer at the time the improvement districts are .
formed fairly amongst all north Pleasanton commercial and
industrial developments, In addition, the improvement
districts are expected to finance additional public improve-
ments to include: (1) environmental assessment, design and
construction of freeway interchanges at Stoneridge
Drive/I—GBO, Santa Rita Road/I-580, Hacienda Drive/I-580 and
West Las Positas Boulevard/I-680, and Hopyard Road/I-580,
(ii} the final design, environmental assessment, gite work
and construction of a seven and one-half million (T,SO0,000)
gallon emergency water storage reservoir east of Tassajara
Road north of I-580 and (iii} design and construction of a
fire station and fire personnel training center at Stone-

ridge Drive and Stoneridge Mall Road.



G. Developer and Prudential have constructed the
Public Improvements and committed to perform other obli-
gations as contained in certain agreements {("Prior
Agreements") between Developer and City and listed in
Exhibit ‘4,

H. On November 21, 1983, the City Planning Com-
mission held a noticed public hearing on this Agreement and
(1) determined that this Agreement is consistent with the
City's General Plan and (ii) voted to recommend that the
City Council approve this Agreement.

T. On November 22, 1983, the City Council held a
noticed public hearing on this Agreement, found this Agree;w
ment consistent with the City's General Plan and introduced
Ordinance No, 1113 approving this Agreement.

J. On December 6, 1983, the City Council adopted

Ordinance No. 1113 approving this Agreement.

NOW, THEREFORE, pursuant to the authority contained
in Section 65864, et seq., of the California Government Code
and in consideration of the mutuval covenants and promises of

the parties, the parties hereto agrece as follows:

1. DEVELOPMENT OF THE PROPERTY.

1.1 PUD. City shall have the right to control devel-

opment of the Property and Developer shall have the right to

La.



develop the Property in accordance with the provisions of
PUD-81-30 adopted as Ordinance 1109 on November 22, 1983.

1.2  General Plan. City shall have the right to control

development of the Property and Developer shall have the
right to éevelop the Property in accordance with the general
plan ("General Plan") land use designation for the Property
(Industrial/Commercial and Offices) as set forth in the
General Plan on November 22, 1983.

1.3 Design Review. City and Developer agree that City

does not glve up its right, by entering into this Agreement,
to subsequently exercise discretionary design review ap-
proval of site plans as provided in the PUD, including the.h
right to reguire mitigations reasonably related to the par-
ticular site approval. However, City shall not exercise
such discretion in a manner which will materially interfere
with the development of the Property for the uses and to the
density and intensity set forth in the PUD or arbitrarily
increase the cost of development.

1.4 Additional Mitigations. City and Developer agree

that City shall have discretion to reasonably and in good
faith determine that the effects of the Project require
additional mitigation measures ("Additional Mitigations")
than those required by the PUD, and to impose these Addi--
tional Mitigations upon the entire Project. City shall
exercise such discretion in a fair and evenhanded manner

between all North Pleasanton developers. If such

11.



determination is made, Developer will cooperate in the fund-
ing of the Additional Mitigations, to the extent the Project
is benefitted by the Additional Mitigations, by cooperating
in the formation of assessment districts or other types of
funding ﬁechanisms to provide funding for the Additional
Mitigations. City and Developer agree to cooperate in the
formation of such assessment districts or funding mechanisms
to provide funding for the Additional Mitigations. City
further agrees that it shall not exercise such discretion in
a manner which will materially interfere with the develop-
ment of the Property for the uses and to the density and

intensity set forth in the PUD.

2. EFFECT OF AGREEMENT.

2.1 Local Rules. The Propefty shall be subject to all

the rules, regulations, and official policies and fees
(e.g., General Plan, zoning code, subdivision code, building
code {collectively "Local Rules")) of City governing uses,
density, height, design, public improvements and construc-
tion standards which are in effect at the time the Agreement
is executed and any (i) changes to the Local Rules or |
(ii) new Local Rules; provided, however, such changes or new
Local Rules shall not apply if they materially interfere
with development of the Property for the uses and to the
height, density and intensity set forth in the PUD or with

the rate of development selected by the Developer.

12,



2.2 Prior Agreements. This Agreement shall not be con-

strued to modify or supersede any of the Prior Agreements,

and the Prior Agreements shall not be construed to be part

of this Agreement. Both parties hereby reaffirm all of the
Prior Agreements. |

2.3 BSupersedure By Subseguent State or Federal Laws or

Regulations. 1In the event that state or federal laws or

regulations, enacted after this Agreement has been entered
into, prevent or preélude compliance with one or more provi-
sions of the Agreement, such provisions of the Agreement
shall be modified or suspended as may be necessary to comply
with such state or federal laws or regulations. Notwith—*
standing the foregoing, Developer shall have the right to
challenge the law or regulation preventing cémpliance with
the terms of this Agreement and, in the event such challen e
is successful, the Agreement shall remain unmodified and in

full forcge and eff@ct.

3. TERM,

The term of this Agreement shall commence on the effec—
tive date of the ordinance adopting this Agreement and shall
terminate December 31, 1996, unless sooner terminated or

extended as hereinafter provided.

13I



4., USES.
The 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 bublic purposes shall be as provided in the PUD.

5. STANDARD OF REVIEW OF PERMITS.

All permits ("Permits") required by Developer to develop
the Property, including without limitation, (i) road con-
struction permits; {(ii) grading permits; (iii) building
permits; (iv) sewer connection permits {subject to availa-
bility); and (v) certificates of occupancy, shall be
expeditiously issued by City upon application by Developer,
80 long as the following conditions are met:

(a) Compliance With This Agreement and PUD,

Developer is in good faith compliance with all terme and
conditions contained in either this Agreement or the
PUD; and

(b) Compliance With Other Citv Regulations.

Developer has complied with the applicable Local Rules

as defined in this Agreement.

6. DISPUTES, ANNUAL REVIEW, DEFAULT.

6.1 Annual Review. City and Developer shall annually

review this Agreement and all actions taken pursuant to the

terms of this Agreement.

:I«4I



6.2 Developer's Submission. Not less than thirty (30)

days nor more than sixty (60) days prior to September first
of each year, Developer shall submit a letter to the City
Council demonstrating Developer's good faith compliance with
the terms and conditions of this Agreement and shall include
in such letter a statement that such letter is being sub-
mitted to City pursuant to the requirements of Government
Code Section 65865.1.

6.3 City's Findings. Within thirty (30) days after the

receipt of Developer's evidence, the City Council shall de-
termine whether Developer has, for the year under review,
demonstrated good faith compliance with the terms and
conditions of this Aqgreément. If the City Council finds
that Developer has complied, the annual review shall be
deemed concluded. If the City Council finds and determines
that Developer has not complied in good faith with the térms
and conditions of this Agreement for the year under review,
the City Council may'issue @ written notice of noncompliance
("Notice of Noncompliance") specifying in detail the grounds
therefor and all facts demonstrating such noncompliance such
that Developer may address the issues raised in the Notice
of Noncompliance on a point-by~point basis. Developer shall
have thirty (30) days to respond in writing to the Notice of
Noncompliance. If, after reccipt of the Developer's re-
Sponse or the passage of the thirty (30) day response

period, the City Council, at a public hearing, finds and

15.



determines, on the basis of substantial evidence, that the
Developer and/or any successor in interest thereto has not
complied in good faith with terms or conditions of the
Agreement or PUD, the City Council may terminate or modify
the Agreement.

6.4 Remedies.

6.4.1 Specific Performance. Unless amended or

terminated in accordance with the terms of this Agree-
ment,_this Agreement is specifically enforceable by
either party. Notwithstanding anything to the contrary
ﬁerein, the parties hereto recognize and acknowledge
that there is a risk that circumstances may occur under
which one of the parties may not be able to specifically
perform its obligations pursuant to the terms of this
Agreement for reasons beyond that party's control. City
agrees and acknowledges that if one party cannot reason-
ably be required to specifically perform, then the other
party's remedies will be limited to damages, amendment
or termination of this Agreement,

6.4.2 Damages. Both parties recognize and agree
that damages are not an appropriate remedy for the party
bein deprived of the full benefits of this Agreement
and, in consideration for this Agreement, waive any
claim to compensatory damages for breach of this Agree-
ment, except as provided herein. In the event a court

shall determine that an action or course of conduct by

16.



City or Developer shall constitute a willful and inten-
~ tional attempt to violate this Agreement, then compen-

satory damages shall be available. Both parties waive

any qlaim for punitive damages and any claim of personal

liability against the officials of the other party.

7. AMENDMENT OR TERMINATION.

7.1 Agreement. If City and Developer mutually agree to
terminate or amend the terms of this Agreement, the amend-
ment or termination shall be accompliéhed in the manner
proviaed in state law for the adoption of development agreer.
ments, except as provided in Subsection 7.2.

7.2 PUD. City and Developer may by mutual agreement,
amend or modify the PUD, including Conditions of Approval,
without seeking an amendment of this Agreement. This Agree-
ment shall incorporate all the terms and conditions of the

PUD as so amended or modified.

8. ASSIGNABILITY.

The right to develop the Property pursuant to this
Agreement and the obligation to comply with conditions of
the PUD shall run with the Property except as provided
herein: -

(a) The obligations under the PUD affecting or
benefitting more than one site within the Property shali

be personal to Developer and shall also run with any

17.



portion of the Property which is still owned by
Developer at the time City enforces the obligation.
However, to the extent that such obligations arise from
assessment liens or benefit districts, the obligations
shall- run with_the lands assessed or benefitted whether
or not still owned by Developer.

(b) Developer may assign its obligations pursuant
to subsection (a) only upon approval by the City.

{c) Any right which Developer may have to reim-
bursement or credit for costs incurred in construction
af any improvements, including but not limited to the
Improvements, shall be a personal covenant that shall
only apply to Developer unless Developer elects to have

the covenant attached to the Property.

9. GENERAL,

9.1 Construction of Agreement. The language in all

parts of this Agreement shall, in all cases, be construed as
a whole and in éccordance with its fair meaning. The cap-
tions of the paragraphs and subparagraphs of this Agreement
are for convenience only and shall not be considered or
referred to in resolving questions of construction. This
Agreement shall be governed by the laws of the State of
California.

9.2 Severability. If any material provision of this

Agreement or the PUD or the General Plan Amendment adopted
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on November 8, 1983, shall be adjudged to be invalid, void
or illegal, each party shall have the right to unilaterally
terminate this Agreement, or to mutually seek amendment of
this Ag;eement pursuant to Section 7.

8.3 Attorneys' Fees., In the event of any dispute

between the parties involving the covenants or conditions
contained in this Agreement, the prevailing party shall be
entitled to recover reasonable expenses, attorneys' fees and
costs.

9.4 No Waiver. No delay or omission by the City in
exefcising any right or power accruing upon the noncompli-..
ance or failure to perform by Developer under the provisions
of this Agreement shall impair any such right or power or be
constfued to be a waiver thereof. A waiver by City of any
of the covenants or conditions to be performed by Developer
shall not be construed as a waiver of any succeeding breach
of the same or other covenants and conditions hereof.

9.5 Exhibits. The following exhibits attached hereto
are incorporated herein by this reference.

Exhibit 1.
Exhibit 2.
Exhibit 3.

Exhibit 4.
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10. NOTICE.

10.1 To Developer. Any notice required or permltted to

be given by City to Developer under or pursuant to this
Agreement shall be deemed sufficiently given if in writing
and dellvered personally to an officer of Developer, or
mailed, with postage thereon fully prepaid, registered or
certified mail, return receipt requested, addressed to
Developer as follows:
Callahan-Pentz Properties, Pleasanton
4637 Chabot Drive
Suite 300
Pleasanton, California 94566
Attn: Mr. Joseph W. Callahan
10.2 To City. Any notice required or permitted to bhe
given to City under or pursuant to this Agreement shall be
made and given in writing, if by mail, with postage thereon
fully prepaid, registered or certified mail, return receipt
requested, addressed to:
City of Pleasanton
200 Bernal Avenue
Pleasanton, California 94566
Attn: City Council
City Attorney
City Manager
Planning Director
and, if personally delivered, to the City Clerk, at the City
Hall, together with copies marked for the City Council, City
Manager and City Attorney.

10.3 Effect of Notice. The provisions of this Section

shall be deemed directives only and shall not detract from
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the validity of any notice given in a manner which would be

legally effective in the absence of this Section.

IN WITNESS WHEREQF, City and Developer have exe-
cuted this Agreement in one (1) or more copies as of the day

and vear first above written.

n Cityll

THE CITY OF PLEASANTON,
a municipal corporation

o (o Bt~

ATTEST: di/// Robert E. Butler, Mayor
e3 R. Walker, City Clerk "Developer!
CALLAHAN-PENTZ PROPERTIES,
APPROVED AS TO FOF% PLEASANTON a California
v N 1
! J(‘Ilfllfj } f}/((/!(j

Peter D MacDonald,

City Attorney
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EXHIBIT 1

PROPERTY

REAL PROPERTY, in the City of Pleasanton, County of
Alameda, State of California, described as follows:

Lots 2, 3, 4, 16, 17, 28, 30, 34 and 37, as
salid lots are shown on Parcel Map 3858, filed
August 13, 1982 in Book 135 of Maps at pages
49-56, Official Records of Alameda County,
California.

Exhibhit 1



PARCEL MAP 3858
HACIENDA BUSINESS PARK
CITY OF PLEASANTON
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EXHIBIT 2

PT&T PROPERTY

REAL PROPERTY, in the City of Pleasanton, County of
Alameda, State of California, described as follows:

- Lot 29, as said lot ig shown on Parcel Map
3858, filed August 1 + 1982 in Book 135 of
Maps at pages 49-5¢, Official Records of
Alameda County, California,

Exhibit
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EXHIBIT 3

PRUDENTIAL PROPERTY

REAL PROPERTY, in the City of Pleasanton, County of
Alameda, State of California, described as follows:

Lots 1, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15,
18, 19, 20, 21, 22, 23, 24, 25, 26, 27, 31,
32, 33, 35 and 36 as shown on Parcel Map 3858,
filed August 13, 1982 in Book 135 of Maps at
pages 49-56, Official Records of Alameda
County, California,

Exhibit 3
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EXHIBIT 4

PRIOR AGREEMENTS

a. Petition For 8pecial Assessment Proceedings, to
City Council dated March 22, 1983.

b. Improvements

(1)

(2)

(3)

(1)

(5)

(6)

NPWID.

July 26,

NPFID.,

Street Improvement Agreement between City,
Developer and Prudential dated September 28,
1982 (Hopyard Road)

Agreement between City, Developer and
Prudential dated April 26, 1983 (Hopyard Road)

Inmprovement Agreement between City, Developer
and Prudential dated March 12, 1983 (3anta
Rita Road; Arroyo Mocho Bridge)

Street Improvement Agreement between City,
Developer and Prudential dated May l6, 1983
(Stoneridge Drive, West Las Positas)

Agreement between City, Developer and Pruden-
tial, dated April 26, 1983. Agreement between
City, Delta Properties, Developer and Pruden-
tial, dated December 27, 1982. Relocation of
Johnson Drive -~ East Side (Owens Drive - Owens
Court)

Agreement For Relocation of Johnson Drive;
Memorandum of Agreement, between Delta
Properties, Developer and Prudential, dated
December 30, 1982

Agreement between City and Developer dated
1983

Petition For Special Assessment Proceedings.

Second Amended Agreement between City, Developer and
Prudential effective October 31, 1983,

Subdivision Agreement between City and Developer, dated

July 23,

lag2

Exhibit 4
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6. Agreement between City and Developer, dated July 27,
1982 (Mitigation Measures Agreement)

Exhibit 4
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STATE OF CALIFORNIA )
\ e ) 5S.
COUNTY OFN_ /7, /g 7 ia . )

On this 30th day of December , in the year 1983 ,

before me,, ) i/ fyfV/iyaﬂf f.fff/u/x%f  Notary Public in
and for the Staté of California, pefsonally appeared

JOSEPH W. CALLAHAN and GEORGE B. PENTZ, personally known to
me (or proved to me on the basis of satisfactory evidence)
to be the persons who executed this instrument, on behalf of
the partnership and acknowledged to me that the partnership

executed it,

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal in the County of /ﬁy/ﬁ A

the day and year in this certificate first above written.

f .',
L ey //r/«//w/
é NOTARY PUBLIC i/
In and or the State of Callfornla

) ey
My Commission Expires: %/l P

* e
OFFICIAL SEAL
L MARGID BRAY ANTHONY
A0/ NOTARY PUBLIC - CALIFORNIA
ALAMEDA COUNTY
My comm. expires APR 8, 1987

(SEAL)

W T g g ey

K313-40-J/Dec29
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RECORDING REQUESTED BY: FOR RECORDER'S USE ONLY:

City of Pleasanton

200 Bernal Avenue

Pleasanton, Califarnia 94566

Attn: Peter D. MacDonald,
City Attorney

WHEN RECORDED MALL
CERTIFIED COPIES TO:

The Prudential Insurance
Company of America
Four Embarcadero Center
Suite 2700
San Francisco, California 94111
Attn: Harry N. Mixon, Esd.

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT ("Agreement”) is entered
as of this 22nd day of April, 1986, by and between THE CITY
OF PLEASANTON ("City"), a municipal corporation of the State
of California, and THE PRUDENTIAL INSURANCE COMPANY OF

AMERICA ("Developer"), a New Jersey corporation.

THE PARTIES ENTER THIS AGREEMENT on the basis of
the following facts, understandings and intentions:
A, Developer owns certain real property ("Prop-

erty") located in the City of Pleasanton, County of Alameda,



State of California, more particularly described in Exhi-
bit 1 attached hereto. The Property is contiguous to cer-
tain other real property owned by Developer commonly known
as Hacienda Business Park Phase I.

B. Developer plans to develop the Property as a
commercial and office park ("Project”}.

C. City wishes to (1) eliminate uncertainty 1in
the comprehensive development planning of large scale indus-
trial and commercial projects, (ii) secure orderly develop-
ment and progressive fiscal benefits for public services
planning and (iii) ensure attainment of the goal of maximum
effective utilization of resources at the least economic
cost to the public.

D. Neveloper submitted to City (i) a development
plan ("Development Plan") for development of the Project,
(ii} an application for three (3) general plan amendments
(collectively "Amendments"), amending {a) Property's desig-
nation in the Land Use Element of the General Plan from
General and Limited Industrial to Industrial/Commercial/
Office and (b) the Growth Management Element to provide that
the Project is, by definition, consistent with the policies
contained therein, and (c) amendments to the Circulation
Element to make Owens Drive a collector street and (1ii) an
application for a zone change of the Project to a planned
unit development ("PUD") in accordance with the Development

Plan.



E. on March 4, 1986, City approved the Amend-
ments.

J On March 4, 1986, City certified the final
environmental impact report ("FEIR") for the Project.

G. On March 18, 1986, City approved the PUD
subject to certain conditions as contained in Ordinance No.
1246. A copy of Ordinance No. 1246 is on file in the City's
Office of the Director of Planning.

H. City desires Developer to develop the Property
in accordance with this Agreement and the PUD because the
long term orderly development of the Project will provide
many public benefits to City including, but not limited to,
the following:

1. Increased Tax Base. The Project will

provide the City with increased tax revenues {including real
property taxes, sales, business license, and hotel revenues)
from tenants and owners of businesses within the Project.
These fiscal benefits will make possible improvements in
Ccity services, includinyg particularly police, fire, water
and recreational services.

2. Public Improvements. Development of the

Project will facilitate completion of public improvements
("Public Improvements") which are included in the North
Pleasanton Improvement District, the North Pleasanton Fire
Improvement District, and the North Pleasanton Water

Improvement District. The Public Improvements will bring

3.



benefits to existing residents of the City, including
improvements in traffic conditions, improvements in attrac-
tiveness of community, improvements in liveability of many
residences along arterial streets, and better fire protec-—
tion and emergency water supplies.

3. Urban Infill. The Project is a logical

geographical area for development, providing an urban infill
between surrounding properties which have been developed.
The Project lies within the intersection of two major free-
ways, Interstate 580 and Interstate 680. The Project is
serviced by major local thoroughfares and lies within a
planned expansion of the Bay Area Rapid Transit System. The
Project 1is already separated from open space areas within
the City.

4. Creation of Job Opportunities. The

development of the Project will provide a significant number
of construction jobs and permanent employment opportunities
for the residents of Pleasanton and the Tri-Valley.

1. on February 12, 1986, the City Planning Com-
mission held a noticed public hearing on this Agreement and
(i) determined that this Agreement is consistent with the
City's General Plan and (1i1) voted to recommend that the
City Council approve this Agreement.

J. on March 4, 1986, the City Council held a

noticed public hearing on this Agreement, found this



Agreement consistent with the City's General Plan and
introduced Ordinance No. 1247 approving this Agreement.

K. On March 18, 1986, the City Council adopted

Ordinance No, 1247 approving this Agreement.

NOW, THEREFORE, pursuant to the authority contained
in Section 65864, et seq., of the California Government Code
and in consideration of the mutual covenants and promises of

the parties, the parties hereto agree as follows:

1. DEVELOPMENT OF THE PROPERTY.

1.1 PpyUp. City shall have the right to control devel-
opment of the Property and Developer shall have the right to
develop the Property in accordance with the provisions of
PUD-85-81 ("PUD") adopted as Ordinance 1246 on March 18,
1986. Notwithstanding anything herein to the contrary, City
shall not, without Developer's consent require public
improvements other than as described in the PUD and this
Agreement, or as otherwise provided by California law.

1.2 Design Review. City and Developer agree that City

does not give up its right, by entering into this Agreement,
to subsequently exercise discretionary design review ap-
proval of site plans as provided in the PUD, including the
right to require mitigations reasonably related to the
particular site approval. However, City shall not exercise

such discretion in a manner which will materially interfere

5.



with the development of the property for the uses and to the
density and intensity set forth in the PUD or arbitrarily

increase the cost of development.

2. EFFECT OF AGREEMENT.

5.1 Local Rules. The Property shall be subject to all

the rules, regulations, and official policies and fees
(e.g., General Plan, zoning code, subdivision code, building
code [collectively "Local Rules"]) of City governing uses,
density, height, design, public improvements and construc-
tion standards which are in effect at the time the Agreement
is executed and any (i) changes to the Local Rules or
(ii) new Local Rules; provided, however, such changes or new
Local Rules schall not apply if they materially interfere
with (A) development of the Property for the uses and to the
height, density and intensity set forth in the PUD; (B) the
rate of development selected by the Developer; or (C) the
cost of development.

2.2 Supersedure By Subsequent Stalte or Fedexral Laws Or

Requlations. In the event that state or federal laws oOr

regulations, enacted after this Agreement has been entered
into, prevent or preclude compliance with one or more provi-
sions of the Agreement, such provisions of the Agreement
shall be modified or suspended as may be necessary to comply
with such state or federal laws oOr requlations. Notwith-

standing the foregoing, Developer shall have the right to

6.



challenge the law or regulation preventing compliance with
the terms of this Agreement and, in the event such challenge

is successful, the Agrcement shall remain unmodified and in

full force and effect.

3. ADDITIONAL MITIGATIONS.

3.1 TImposition of Additional Mitigations. City and

Developer agree that City shall have discretion to reason-
ably and in good faith determine that the effects of cumula-
tive development of properties within the North Pleasanton
area ("North Pleasantoun Properties), as more particularly
described in Exhibit 2, require additional mitigation
measures ("Additional Mitigations™) than those required by
the PUD, and to impose the cost of financing these aAddi-
tional Mitigations upon property benefitting therefrom to
the extent reasonable and practical.

3.2 Dpeveloper's Right of Protest. Subject to the terms

of this Agreement, Developer agrees to either (i) not pro—
test the establishment of assessment districts or benefit
districts to fund the Additional Mitigations or (1i) to
affirmatively vote for the creation of such districts.
Devélopen retains the right to protest and ilitigate all
matters other than the validity of the formation of the
district, including but not limited to the type of improve-
ments, cost and allocation of the cost of the improvements

among various properties. In the event beveloper initliates

7.



or participates in litigation concerning allocation of the
cost of improvements, Developer shall allow formation of the
digtrict and placement of liens on the Property so long as
City provides security which in Developer's reasonable
estimation will allow City to pay off the amount of indebt-
edness that is in dispute in the event Developer prevails in
the litigation. A good faith protest pursuant to this Sec-
tion shall not be construed as an action of noncompliance

under the terms of this Agreement.

4. LIMITATIONS O OBLIGATION O FUOND ADDITIONAL

MITIGATIONRS.

Notwithstanding anything herein to the contrary, Devel-
oper's obligations with respect to Additional Mitigations
shall be limited as follows:

4.1 Development of Property. Cilty agrees that it shall

not exercise its discretion to impose Additional Mitigations
in a manner which will materially interfere with the devel-
opment of the Property for the uses and to the density and
intensity set forth in the PUD.

4,2 Economic Viapility. <City shall not impose Devel-

oper's obligation to participate in the financing of Addi-
tional Mitigations 1if such obligation will impose economi-
cally infeasible levels of cost upon the Property. The
determination of economic feasibility shall be subject to

the reasonable and good faith discretion of the City

8.



Council. The City Council shall provide the Developer with
an opportunity to be heard and present evidence on the issue
of economic feasibility. The City Council's decision shall
be based on substantial evidence. If Developer still
disagrees with City Council's determination the matter shall
be submitted to the arbitration in accordance with American
Arbitration Association rules, and Developer shall pay for
the cost of arbitration., The arbitrators selected shall be
experienced in real estate economics.

4.3 Scope of Additional Mitigations. Additional

Mitigations shall be limited to mitigations which reasonably
benefit the North Pleasanton Properties and are necessitated
by North Pleasanton development. In the event impacts from
North Pleasanton development cause more than fifty percent
(50%) of the need for a mitigation, Developer shall not
protest formation of an assessment district to finance the
cost of the mitigation which shall encumber only the North
Pleasanton Properties. An example would be the determina-
tion by tLhe City Council that the W. Las Positas/I-680
interchange had become necessary due to cumulative impacts
of North Pleasanton development. In the event impacts from
North Pleasanton development cause less than fifty percent
(50%) of the need for the mitigation, the Developer's
obligation shall be limited to its prorata contribution to
the problem with the balance +to be obtained from other

sS50urces.



4.4 Subordination of Qbligation to Finance Additional

Mitigations - SUBORDINATION AGREEMENT. THIS AGREEMENT CON-

TAINS A SUBORDINATION CLAUSE WHICH MAY RESULT IN A SECURITY
INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF A LOWER
PRIORITY THAN THE LIEN OF SOME OTHER OR LATER SECURITY
INSTRUMENT. Except to the extent assessment or benefit
districts are otherwise imposed upon the Property in accor-
dance with California law, the obligatiops of Developer
under this Agreement to finance Additional Mitigations
through 1liens wupon its property shall be automatically
gsubordinate, without the execution and recordation of any
instrument, to the lien of any deed of trust or other
security instrument encumbering the Property, or any parcel
thereof, in favor of a third party lender which secures the
repayment of any construction loan or permanent ‘loan, or
both ("Loan"), provided the proceeds of such Loan are used
only to develop or provide long-term financing for improve-
ment of the Property, or parcel thereof, or both. The City
shall execute such subordination agrccment or other compar-—
able document as such lender may require to confirm the

senior status of the lender's security.

5. TERM.

The term of this Agreement shall commence on the effec-

tive date of the ordinance adopting this Agreement and shall

10.



terminate December 31, 2000, unless soconer terminated or

extended as hereinafter provided.

6. CONSIDERATION.

In addition to the consideration referenced in the Reci-
tals to this Agreement, Developer shall reserve Site 54 for
mitigation of impacts generated by the Project. Site 54 may
be used for public transit purposes and for a North Pleasan-
ton Public Services Center, which may include an emergency
medical center, police station, fire station and/or such
other public services as City and Developer may approve. If
approved by City and Developer, Developer shall construct
the above-referenced improvements at Developer's expense and

lease the improvements to City on a non-profit basis.

7. USES.

The 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 shall be as provided in the PUD.

B. STANDARD OF REVIEW OF PERMTTS.

All permits {("Permits”) required by Developer to develop
the Property, including without limitation, (i) road con-

struction permits; (ii) grading permits; {iii) building

11.



permits; {iv) sewer c¢onnection permits (subject to availa-
bility); and {v) certificates of occupancy, shall be
expeditiously issued by City upon application by Developer,
so long as the following conditions are met:

(a) Compliance With This Agreement and PUD. Developer

is in good faith compliance with all terms and conditions
contained in either this Agreement or the PUD; and

(b} Compliance With Other City Requlations. Developer

has complied with the applicable Local Rules as defined in

this Agreement.

9. DISPUTES, ANNUAL REVIEW, DEFAULT.

9.1 Annual Review. City and Developer shall annually

review this Agreement and all actions taken pursuant to the
terms of this Agreement.

9.2 Developer's Submission. Not less than thirty (30)

days nor more than sixty (60) days prior to March 1lst of
each year, Developer shall submit a letter to the City Coun-
cil demonstrating Developer's good faith compliance with the
terms and conditions of this Agreement and shall include in
such letter a statement that such letter is being submitted
to City pursuant to the requirements of Government Code Sec-
tion 65865.1.

9.3 City's Findings. Within thirty (30) days after the

receipt of Developer's evidence, the City Council shall de-

termine whether Developer has, for the year under review,

12.



demonstrated good faith compliance with the terms and con-
ditions of this Agreement. If the City Council finds that
Developer has complied, the annual review shall be deemed
concluded. If the City Council finds and determines that
Developer has not complied in good faith with the terms and
conditions of this Agreement for the year under review, the
City Council may issue a written notice of noncompliance
("Notice of Noncompliance”) specifying in detail the grounds
therefor and all facts demonstrating such noncompliance such
that Developer may address the issues raised in the Notice
of Noncompliance on a point-by-point basis. Developer shall
have thirty {(30) days to respond in writing to the Notice of
Noncompliance. If, after receipt of the Developer's re-
sponse or the passage of the thirty (30) day response
period, the City Council, at a public hearing, finds and
determines, on the basis of substantial evidence, that the
Developer and/or any successor in interest thereto has not
complied in good faith with terms or conditions of the
Agreement or PUD, the City Council may terminate, amend or
modify the Agreement.
9.4 Remedies.

9.4.1 Specific Performance. Unless amended or termi-

nated by mutual consent of Developer and City, this Agree-
ment is specifically enforceable by either party. Notwilth-

standing anything to the contrary herein, the parties hereto

13.



recognize and acknowledge that there is a risk that circum-
stances may occur under which one of the parties may not be
able to specifically perform its obligations pursuant to the
terms of this Agreement for reasons beyond that party's con-
trol. City agrees and acknowledges that if one party cannot
reasonably be required to specifically perform, then the
other party's remedies will be limited to damages, amendment
or termination of this Agreement.

9.4.2 Damages. Both parties recognize and agree
damages are not an appropriate remedy for the party being
deprived of the full benefits of this Agreement and, in
consideration for this Agreement, walive any claim to compen-
satory damages for breach of this Agreement, except as
provided herein. 1In the event a court shall determine that
an action or course of conduct by City or Developer shall
constitute a willful and intentional attempt to violate this
Agreement, then compensatory damages shall be available.
Both parties waive any claim for punitive damages and any
claim of personal liability against the officials, officers

or agents of the other party.

100. AMENDMENT (OR TERMTINATION.

10.1 Agreement. TIf City and Developer mutually agree to
terminate or amend the terms of this Agreement, the amend-

ment or termination shall be accomplished in the manner

14.
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provided in state law for the adoption of development agree-
ments, except as provided in Subsection 9.3.

10.2 PUD. City and Developer may by mutual agreement,
amend or modify the PUD, including Conditions of Approval,
without éeeking an amendment of this Agreement. This Agree-
ment shall incorporate all the terms and conditions of the

PUD as so amended or modified,

11. ASSIGNABILITY.

The right to develop the Property pursuant to this
Agreement and the obligation to comply with conditions of
the PUD shall run with the Property except as provided
herein:

(a) The obligations arising from the Master Subdi-
vision Improvement Agreement, a draft of which is attached
hereto as Exhibit 3, shall be personal to Developer and
shall alse run with any portion of the Property which is
still owned by Developer at the time City enforces the
obligation.

(b} Developer may assign its obligations pursuant

to subsection {a) only upon approval by the City.

12. GENERAL.

12.1 Construction of Agreement. The language in all parts

of this Agreement shall, in all cases, be construed as a

whole and in accordance with its fair meaning. The captions

15.



of the paragraphs and subparagraphs of this Agreement are
for convenience only and shall not be considered or referred
to in resolving questions of construction. This Agreement
shall be governed by the laws of the State of California.

12.2 Severability. If any material provision of this

Agreement or the PUD or the Amendments shall be found to be
invalid, void or illegal, each party shall have the right to
seek amendment or termination of this Agreement pursuant to

Section 10.1.

12.3 Attorneys' Fees. In the event of any dispute between

the parties involving the covenants or conditions contained
in this Agreement, the prevailing party shall be entitled to
recover reasonable expenses, attorneys' fees and costs.

12.4 No Waiver. No delay or omission by the City in
exercising any right or power accruing upon the noncompli-
ance or failure to perform by Developer under the provisions
of this Agreement shall impair any such right or power or be
construed to be a waiver thereof. A walver by City of any
of the covenants or conditions to be performed by Developer
shall not be construed as a waiver of any succeeding breach
of the same or other covenants and conditions hereof.

12.% +®Exhibits. The following exhibits attached hereto are
incorporated herein by this reference.

Exhibit 1 - Property Description
Exhibit 2 - Map of North Pleasanton Properties

Exhibit 3 - Master Subdivision Improvement
aAgreement

16.



13. ROTICE.

13.1 To Developer. Any notice required or permitted to

given by City to Developer under or pursuant to this Agree-
ment shall be deemed sufficiently given if in writing and
délivered personally to an officer of Developer, or mailed,
with postage thereon fully prepaid, registered or certified
mail, return receipt reqguested, addressed to Developer as
follows:

The Prudential Insurance Company
of America

4309 Hacienda Drive, Suite 500

Pleasanton, California 94566

Attn: Mr. Robert Shallenberger

The Prudential Insurance Company of America
Four Rmbarcadero Center, Suite 2700

San Francisco, California 94111

Attn: Harry N. Mixon, Esg.

cc: Brobeck, Phleger & Harrison
4637 Chabot Drive, Suite 208
Pleasanton, California 94566
Attn: Deborah M. Castles, Esq.

be

13.2 To City. Any notice required or permitted to be given

to City under or pursuant to this Agreement shall be made
and given in wriling, if by mail, with postage thereon fully
prepaid, registered or certified mail, return receipt

requested, addressed to:

17.



City of Pleasanton
200 Bernal Avenue
Pleasanton, California 94566
Attn: City Council
City Attorney
City Manager
Planning Director

and, if personally delivered, to the City Clerk, at the City
Hall, together with copies marked for the City Council, City

Manager and City Attorney.

13.3 Effect of Notice. The provisions of this Section

shall be deemed directives only and shall not detract from
the validity of any notice given in a manner which would be

legally effcctive in the absence of thig Section.

IN WITNESS WHEREOF, City and Developer have exe-

cuted this Agreement in one (1) or more copies as of the day

18,



and year first above written.

"City"

THE CITY OF PLEASANTON,
a munlclpal corporatlon

e wwu%

ATTEST: rFrank C. Brandes, Ma

es R. Walker, City Clerk "Developer”

THE PRUDENTIAL INSURANCE

APPROVED AS TO FORM: COMPANY OF AMERICA,
a New Jersey corporation

B D Melhomty o

~Péter D. MacDonald, By /0 i ‘/\// ’ﬁ
Cilty Attorney Warren R. Blodge
Its Vice President

?Wmm

4

Harry/N. Mixon 7
It 551stant Secretary

19.



STATE OF CALIFORNIA )

counry oF ALAMEDA )

On this iﬁ@fﬁ day of %%QQ[L, , in the vyear 192%?
before me, /75@@\! L\EAZJC{/ZO Notary Public in and for the

State of California, personally appeared FRANK €. BRANDES

personally known to me er—proved—ito—me—on—the—bagic—ok
-satisfackory—evidence) to be the person who executed this

instrument as Mayor of the City of Pleasanton and acknowledged to

me that the public agency executed it.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal in the County of AL AME DA the

day and year in this certificate first above written.

Q Mz’ﬁyff% W#”
ROTERY PUBLIC

In and for the State of California

OFFICIAL SEAL
PEGEY L EZIDRO
NOTABY PUBLGC - CALIFORNIA
ALAMEDA COUNTY

My Commission Expires: &/%//fﬁi




STATE OF CALIFORNIA )

; ) gs.
counry oF _ A/ AMEDA )
on this 30 th day of ,4-},9,0;‘1, , in the vyear 19%

before me, pﬁ@é \/ /. EZ!d/Q@ , Notary Public in and tor

the State of California, personally appeared JAMES R.
WALKER personally known to me Lo —proved—t6—me—on—the—basis—od

—gakietactory——avidencal)—~to be the person who executed thig

instrument as City Manager/Clerk of the City of Pleasanton and

acknowledged to me that the public agency executed it.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal in the County of ALAMEDA the

day and vear in this certificate first above written.

“ﬁ’f/ /M%%M

P‘UBLI
In and f'::-r:(cy‘lt‘(;jé State of California

My Commission Expires: S//V/?/?

{SEAL)



STATE OF CALIFORNIA )
} 85,

counry or ALAMEDA )

On this 339@ day of ﬁ/’/é/d/ , in the vyear 198'_6,,
before me, /Ckfé§é%Yr£Lr<f?2JgﬂQD , Notary Public in and for

the State of California, personally appeared PETER D.

MACDONALD personally known to me WMM—HMM
-Satisfactory-—evidenvey to be the person who executed this

instrument as City Attorney of the City of Pleasanton and

acknowledged to me that the public agency executed it.

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my official seal in the County of /4414/%5&4 the

day and year in this certificate first above written.

€

@Wzﬁ%ﬁ/’éﬁd

?ﬁg& PuBLICU/
In and for ¥he State of California

My Commission Expires: 8/’7‘/87?

T W N W SO Y i T
QFFICIAL SEAL

) PEGGY 1. E21DRO

% NOTARY PUSLIC - CALIFORNIA |

ALAMEDA COUNTY ¢

My Comm Expires Aug 7. 198D §

(SEAL)



STATE OF CALIFORNIA )

county OF Sipp) FRANCIYSICO )

On thiségi’” day of ﬁ\ﬁﬂ{\Lw , in the year{i&ﬁé, before

G}AYL£¥2?NJJEﬁ<3 , Notary rublic in and for the
State of California, personally appeared WARREN R. BLODGETT

personally known to me {ocr—proved—~4Lo—mewonp—ihe—batis—=oat
—saticfackeory—evidenee) to be the person who executed the within

instrument as Vice President on behalf of the corporation therein

named and acknowledged to me that the corporation executed it.

IN WITNESS WHEREOF, I have hereunto set my hand and af-

fixed my official seal in the County of Sppl FRANCISCO the

day and year in this certificate first above written.

//}m& @/ﬂﬁ’ 147

NOTARY PUBLIC

e ran. AL % I%# and for the State of California

; GATLA FPOYERS
HNOTARY PUBLIG-CALIFORMIA
/ PRINCIPAL OFFICE 11

CITY € COOF SAH FRANCISCO . S

is : s . s ~ :

ss10n CXPIRES FER 5. 1908 § My Commissian Exp1res:(ﬂ%Q/%5f;/é;é}
/ /

PPN %

{SEAL)



STATE OF CALIFORNIA )
855.

)
COUNTY OF Span FRANOISCO )

On thistégﬁgvday offXFNZ\L, , in the year&SXﬂéy before

é}AVLJ@i¥%pU%ﬂ’fﬁ , Notary Public in and for the

State of California, ©personally appeared HARRY N. MIXON,

personally known to me {(or.—proved —t£o - —me—on—thebasie—of

to he the person who executed the within
instrument as Assistant Secretary on behalf of the corporation
therein named and acknowledged to me that the corporation

executed it.

IN WITNESS WHEREQF, I have hereunto set my hand and af-

fixed my official seal in the County of LA FRANCUSCO  the

day and year in this certificate first above written.

/ /QM/&@,WM/

NOTARY PUBLIC

“EERECITY € L0 OF SAN FRRNCISCU
nyY COHHIBSID:& EXPIRF‘ FEB 5,1988

CFFICIAL SEAL
GAYLA POWERS

:J NC)TARY PUBLIC-CAL tFﬁRNlA
PRIMCHIAL OFFICE 1N

OOSIMHEC ‘g and for the State of California

B,

My Commission Expires: Oé% CﬁS/égé;

(SEAL)
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EXHIBIT 3

MASTER SUBDIVISION AGREEMENT

PARCEL MAP NO. 3863, PLEASANTON
ATLAMEDA COUNTY, CALIFORNIA

THIS AGREEMENT made and entered at Pleasanton, California

this , by and between:

prudential Insurance Company of America

4309 Hacienda Drive, Suite 500

Pleasanton, CA 94566

(hereinafter referred to as vgubdivider") and the CITY QF
PLEASANTON, a general law city, located in Alameda County,
California, acting through the City Manager and the City

Cclerk, (hereinafter referred to as "Ccity").

WHEREAS, Subdivider has a tentative map for said subdivision,
lying within the boundaries of the Ccity; duly approved by the
planning Commission or the City Council; and

WHEREAS, Prudential desires to develop the property as a
260-acre commercial business park ("Project") in accordance with
the conditions of approval ("Conditions") specified in PUD-85-8;

and

WHEREAS, all or a portion of the area of the tentative map is
presented as a "final map", a copy of said map is on file in the
office of the City Engineer, and by reference is included in this
agreement for all purposes as if attached hereto; and

WHEREAS, said map and subdivision of land designates streets,
easements and public ways for the City, and Subdivider proposes
to dedicale this land set forth in the final map to the City:; and

WHEREAS, as a condition precedent to accepting this offer of
dedication by Subdivider, City requires the improvements of the
public ways, installation or extension of certain City services
at Subdivider's expense and certain protections for the city on
behalf of the public.

NOW, THEREFORE, in consideration of the faithful performance
of the promises, terms, conditions and covenants set forth herein
by Subdivider and the approval of the map for recording by the
City the parties hereto agree as follows:



1. Time of Essence. Time is of the essence 1in the
performance of this agreement. The work  and improvements
required by this agreement to be completed by Subdivider shall be
completed within two (2) years from the above-mentioned date of

this agreement.

The City may extend the time for completion of improvements
hereunder, upon good cause being shown by the Subdivider. Any
such extension may be granted without notice to the Subdivider's
surety, and extension so granted shall not relieve the surety's
liability on the bond teo secure the faithful performance of this

agreement.

2. Work. cubdivider will do or cause to be done and
performed the following described work:

a. Street improvements as shown oOn all approved
improvement plans for FParcel Map 3863 including,

but not limited to:

(1) Storm drainage system, including storm water
inlets and field inlets;

(2) Sewers, including lot services;

(3) Water, including lot services and irrigation
services;

(4) Fire hydrants, curb and gutter, sidewalks and
pavenent; and

(5) Bus turn-outs, including shelters and special
crosswalk treatments.

b. Landscaping of medians and intersections as shown
on landscape plans including street trees, ground
cover, shrubs and irrigation system.

C. Traffic signal installations at Rosewood/Owens,
Hacienda/Owens and Willow/Owens as shown on the
traffic signal plans including signals, controllers
and detector loops.

d. Joint utility trenches in conjunction with
appropriate utility agencies as shown on the
utility plans including conduits for gas,

electrical, telephone and cable TV, the actual
utilities shall be installed by appropriate utility

agency.

e. Street lighting as shown on the utility plans and
street improvement plans including conduit, wiring,
poles and 1lluninares.

f. Drainage structure on Owens Drive and Chabot Canal
as shown on the improvement plans.



g. Signing and striping on all public streets as shown
on the signing and striping plans.

3. Inspection. City shall inspect all of said work through
an inspector employed Dby city at the cost and expense of
subdivider, and Subdivider shall pay City the Cost of such

inspection as fixed by Ordinance.

The City Engineer has tentatively fixed the inspection costs
due upon execution of this agreement as follows:

4. soils Report. Subdivider shall provide a preliminary
soil report as required by Section 66490 of the Government code.
Said data shall be compiled by a qualified soils testing engineer

without expense to the City.

5. plans. All of said work shall be done and materials
furnished in strict accordance with the approved plans for said
tract filed with the city Engineer, and in accordance with the
standard specifications and details of the city of Pleasanton.
Tt is further understood that the work and materials shall be
under the supervision of the City Engineer, and performed and
installed to his satisfaction.

G. Related Contracts and Proceedings. Any prior contracts
between City and Subdivider and any prior approvals by Boards,
commissions or Council of cCity shall not be affected by the
provisions of this agreement unless specific modification is set
forth herein.

7. Security. on signing this agreement, the Subdivider
shall present to the City and file with the city Clerk,
improvement security as defined in Section 66499 of the
Government Code of the State of california. Said improvement
security as approved by the city Attorney, shall consist of the
following as determined by the City:

a. cash deposit made with the City, or
b. bonds by duly authorized corporate sureties, or
C. instruments of c¢redit from financial institutions

subject to regulation by state or federal
government, or

d. bonds of a duly authorized surety company covering
all or a portion of said improvements required
herein where a contract for improvements has been
Jet through an assessment district proceeding, and
where said bonds have been filed with the City
Clerk prior to the execution of this ayreement, as
a part of the existing improvement district

proceedings.



one bond shall be in the amount of 100% of the total
estimated cost of the work for each stage of development,
conditioned upon faithful performance of this agreement, and one
bond in the amount of 100% of the total estimated cost of the
work for each stage of development shall secure payment for labor

and materials.

cash or instruments of credit chall be in an amount not less
than 100% of the total estimated cost of improvements which is as

follows:

$

In event of breach by Subdivider, city may take over the work
and prosecute the same to completion by any method the City deens
advisable. Said work shall be for the account and at the expense
of the Subdivider. Subdivider shall be liable to the cCity for
any excess costs or damages suffered by the City.

8. Acquisition by Assessment District. At Subdivider's
request, the parties shall cooperate with each other to cause an
assessment or benefit district ("Assessment District") to be
formed as soon as reasonably practical and to cause the
Assessment District to reimburse subdivider for all costs and
expenses incurred or paid by Subdivider if such costs and
expenses are included as A part of the costs and expenses
financed by the Assessment District and such costs and expenses
are reimbursable by the Assessment pDistrict to Subdivider.
Reimbursement by City shall be made within thirty (30) days after
the sale of the bonds of the Assessment District.

9. procedure if No Assessment District. 1In the event the
Assessment District contemplated herein is not formed, all costs,
expenses ‘and/or obligations incurred or paid by Subdivider as a
result of this Agreement shall be the sole responsibility of
Subdivider. Further, in the event the Assessment District does
not include as reimbursable costs all the costs and expenses
incurred or paid pursuant to this Agreement, those costs and
expenses not reimbursable by the Assescment District shall be the

sole responsibility of Subdivider.

10. Defects. subdivider shall he 1liable for defects in
workmanship and materials on all of the above described
improvements for a period of one (1) year after acceptance and as
security for liability against such defects, Subdivider shall
file improvement or maintenance security with the City Clerk, of
a type approved by the city Attorney, in the amount aof 10% of the
total estimated cost set forth above.

11. Worker's Compensation. Before commencing work under
this contract, subdivider shall take out and maintain during the
course of this agreement, such worker's compensalion insurance as
required by the laws of the ctate of California. If the Acting
ceneral Contractor 1is not the subdivider, then the General
Contractor will provide the City with the said certificate of




worker's compensation insurance prior to start of construction.
on failing to do so, the City may procure such insurance for the

Subdivider and the Subdivider shall pay the cost.

12. Hold Harmless Agreement. Subdivider hereby agrees to,
and shall hold City, 1its elective and appointive Beards,
Commissions, officers, agents, and employees, harmless from any
liability for damage or claims for damage for personal injury,
including death, as well as from claims from property damage
which may arise from Subdivider's contractors', subcontractors',
agents' or employees' operation under this agreement, whether
such operations be by Subdivider or by any of Subdivider's
contractors, subcontractors, or by any one or more persons
directly employed by, or acting as agent for, Subdivider or any
of Subdivider's contractors or subcontractors. Subdivider agrees
to, and shall, defend City and its elective and appointive
Boards, Commissions, officers, agents and employees from any
suits or actions at law or equity for damages caused, or alleged
to have been caused, by reason of any of the aforesaid
operations. In addition to the above.

a. That City does not, and shall not, waive any rights
against Subdivider which it may have by reason of
the arforesaid hold-harmless agreement, because of
the acceptance by City, or the deposit with City by
Subdivider, of any of the insurance policies
described herein.

b. That the aforesaid hold-harmless agreement by

- cubdivider shall apply to all damages and claims
for damages of every kind suffered, or alleged to
have been suffered, by reason of any of the
aforesaid operations referred to in this paragraph,
regardless of whether or not City has prepared,
supplied or approved of, plans or specifications
for the subdivision, or regardless of whether or
not such insurance policies shall have Dbeen
determined to be applicable to any of such damages
or claims for damages.

13. Insurance. subdivider further agrees to fulfill the

following:

a. provide a Certificate of Insurance issued to this
city of Pleasanton from his insurance carrier
providing proof of Worker's Compensation and Policy
Number. Except if the Acting General Contractor is
not the Subdivider, then the General Contractor
will provide the City with the said Certificate of
Worker's Compensation Insurance prior to start of

construction.

b. Provide a Certificate of Insurance from his
insurance carrier showing the amount of Public
Liability and Property Damage coverage and naming
the City of Pleasanton and Agents as an add il ivnal



insured. Insurance coverage shall be in at least
the following amounts:

PUBLIC LIABILITY

General Bodily Injury - $1,000,000 Per Qccurrence
General Property Damage - $ 100,000 Per Occurrence
or
combined Single Limit on Bodily Injury and Property
pamage Liability - $1,000,000
AUTOMOBILE LIABILITY
Bodily Injury — $500,000 Per Person/$1,000,000
Per Occurrence
Property Damage - $100,000 Per Occurrence
or
Ccombined Single Limit on Bodily Injury and Property
Damage Liability - $1,000,000

14. Streets. Use of any or all streets and improvements
provided by Paragraph 2, 'shall at all times prior to the final
acceptance of said subdivision by the cCity, be at the sole and
exclusive risk of Subdivider. Issuance of any Occupancy Permits
by cCity for dwelling within the tract, at any state of
development, shall not be construed to be an acceptance of
improvements, or a final acceptance of said tract.

15. @treet Lighte. City shall, before or after acceptance
of improvements, give "turn-on" order to power company for only
those street lights that City deems necessary to protect the
public. subdivider may at his sole expense provide street
lighting not deemed necessary by the City, by arranging Lor the
power company to hold the City harmless from the cost thereof,
and by paying the actual power cost for said street lighting so
ordered. Developer shall give notice to the city three weeks
prior to the proposed occupancy of any dwelling unit(s).

16. Attorney's Fees. In the event city shall install and
prevail in any action or suit for the enforcement of any of its
rights under this agreement, subdivider shall pay to City a
reasonable attorney's fee as may be fixed by the court on account

therecf.

17. Notices. All notices herein reguired shall be in
writing and delivered in person or sent by certified mail,
postage prepald. Notices required to be given to City shall be

addressed as follows:

City Manager

City of Pleasanton
200 0ld Bernal Avenue
P, O. Box 520
Pleasanton, CA 94566

Notices required to be given to Subdivider shall pe addressed as
follows:



Mr. Robert Shallenberger
Regional Vice President

Mr. Harry N. Mixon, Esq
vice President and Regional Counsel

The Prudential Insurance Company of America

4309 Hacienda Drive, Suite 500

Pleasanton, CA 94566

Notices required to be given surety or Subdivider shall be
addressed as follows:

Provided that any party or the surety may change such address by
notice in writing to the other party and thereafter notices shall
be addressed and transmitted to the new address.

18. Binding on Land and Successors. All covenants, promises
and agreements contained in this agreement shall pertain to and
do hereby expressly run with the land controlled by Subdivider
and described herein. This agreement shall bind and inure to
the parties  hereto, including heirs, assigns, executors,
administrators, and all other parties whether they succeed Dby
operation of law or voluntary acts of Subdivider. Signatures and
execution of all parties shall be acknowledged before a notary
public. Either party may file and record this agreement with the

Recorder of Alameda County.

The parties hereto affix their signatures to this

agreement as of the date and year first written above.

CITY OF PLEASANTON

ATTEST: BY:

Frank C. Brandes, Jr. Mayor

PRUDENTIAL INSURANCE COMPANY
James R. Walker, City Clerk OF AMERICA

APPROVED AS TO FORM:
BY:

Peter MacDonald, City Attorney
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