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5/17/05

DISPOSITION AND DEVELOPMENT AGREEMENT

THIS AGREEMENT is entered into as of the day of , 2005, by
and between the Marina Redevelopment Agency, a public entity ("Agency"), and Marina
Community Partners, LLC, a Delaware limited liability company ("Developer"). The City of
Marina ("City") has consented to this Agreement and approved certain undertakings in
furtherance hereof pursuant to the Consent and Agreement of the City of Marina attached hereto
following the signature page.

RECITALS

A The Agency is responsible for the implementation of the former Fort Ord
Redevelopment Project No. 3 Redevelopment Plan ("Redevelopment Plan"), which provides for
redevelopment of property located in the City of Marina that was formerly part of the Fort Ord
Army Base. The Redevelopment Plan has been determined by the Agency and City to be
consistent with the Fort Ord Base Reuse Plan ("Fort Ord Reuse Plan") adopted by the Fort Ord
Reuse Authority ("FORA™) and the City's General Plan, as amended ("General Plan").

B. The Agency wishes to accomplish the redevelopment of that certain real property
of approximately 290 acres, located on former Fort Ord lands within the city limits of the City,
("City"), commonly referred to as the University Village arca ("Site"), and more particularly )
described in Exhibit A attached hereto and incorporated herein by this reference, to gether with -
other land owned by the City of approximately 19.3 acres within the Specific Plan boundaries
("City Parcels") which are not part of the Site for purposes of Developer's acquisition of and
development of the Site pursuant to this Agreement. The Site is currently occupied by outdated
military barracks and other military buildings no longer in use.

C. Developer intends pursuant to this Agreement to acquire the Site from the
Agency, after the Agency acquires the Site from the F ORA, and to develop thereon, in phases, a
mixed use development including up to approximately 750,000 square feet of retail space,
760,000 square feet of business park development, 1237 residential units and hotels with up to an
aggregate of 500 rooms (with ancillary public, conference or entertainment spaces and parking),
certain public improvements and appurtenant improvements including the landscaping, certain
community amenities and certain of the infrastructure necessary to support the development all
in accordance with the Site Plan attached hereto as Exhibit B (the "Development", as more
particularly described herein below) and the Development Approvals (as defined herein). The
Site Plan is subject to modification from time to time by the City and Developer in the approval,
processing and implementation of the Development Approvals,

D. The Agency has determined that the Development is consistent with the General
Plan, the City's Planning and Zoning Ordinance, the Fort Ord Reuse Plan and the Redevelopment
Plan. Sale of the Site by the Agency to Developer, and the Developer's construction on the Site
of the Development, are in the best interests of the City, the Agency and the health, safety and
welfare of the residents and taxpayers of the City, and are in accord with the public purposes and
provisions of applicable federal, state and local laws.
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E. Developer intends to develop the Site in three separate phases. Each Phase shall
consist of the portions of the Development as set forth in the Phasing Plan attached as Exhibit C.
Certain parts of the Development are designated Opportunity Phases, the timing of which may be
undertaken by Developer as market conditions permit. The Phasing Plan is subject to '
modification from time to time by the City and Developer in the approval, processing and
implementation of the Development Approvals.

G. City and Agency in selecting Developer have determined that Developer has the
necessary experience, skill, capacity and financial capability to develop, to fund and pay for (i)
the amount of the Purchase Price; (ii) the amount necessary to pay the Development costs
including the cost of infrastructure improvements; (iii) the estimated impact and mitigation fees
payable to the City; and (iv) the community facilities district fees payable to FORA.

H. Construction of the Development will substantially improve the economic and
physical conditions in the Site and the City in accordance with the purposes and goals of the Fort
Ord Reuse Plan, the General Plan and the Redevelopment Plan. -

L Pursuant to the California Environmental Quality Act ("CEQA™) and its
implementing guidelines, the City (in its capacity as "lead agency") has prepared, reviewed and
approved an Environmental Impact Report ("EIR") for the Development Approvals and
transactions contemplated by this Agreement (including the Development), following conduct of
a duly noticed public hearing. The EIR has served as the environmental documentation for the
Agency's consideration and approval (as a responsible agency under CEQA) of this Agreement
and the tiansactions contemplated by this Agreement.

J. The Agency and the Developer previously agreed to basic objectives as set forth
in the Business Terms of the Agreement to Negotiate Exclusively ("ANE") executed on January
29, 2004. These basic objectives have guided the Parties negotiations regarding the terms and
conditions of the conveyance of the Site to the Developer and the development obligations of the
Developer. These basic objectives include the Developer's objective to receive a 22% internal
rate of return with respect to the Development, to develop a quality development that provides a
mix of uses designed to provide both residential and employment opportunities as well as
providing public amenities, to provide a fiscal benefit to the City and to provide a range of
housing opportunities serving all segments of the market, including below market rate housing
(the "Basic Objectives").

K. Inasmuch as this Agreement provides for the Agency's financial participation in
the Affordable Housing (as defined below) and certain other elements of the Development and
for the participation of Developer directly and through financing mechanisms in financing the
public infrastructure and other public improvements required to carry out the Development, this
Agreement constitutes a contract, obligation and evidence of indebtedness within the meaning
and scope of Government Code Section 53511 in that it provides for a means of satisfying
financing obligations for various improvements and facilities to be owned by or maintained for
the benefit of the Agency, City and the public generally in the Development and in the

community.
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NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and
agreements contained hereinafter, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Parties hereby agree as follows.

ARTICLE 1. DEFINITIONS

Section 1.1 Definitions. The capitalized terms used in this Agreement shall have the
meanings set forth below or elsewhere as they first appear in this Agreement.

corporate and politic, organized and existing pursuant to the California Community
Redevelopment Law (Health and Safety Code Sections 33000 et seq.).

(c) "Agency Affordability Covenants" shail mean the Declaration of
Affordability Covenants to be recorded against the Renta] Development pursuant to Section 8.1
of this Agreement.

(d) "Agency Board" shall mean the governing body of the Agency.

(e) "Agency Documents" means this Agreement, the A gency Affordability
Covenants, the Regulatory Agreement and any other documents the Agency requires the
Developer to execute to implement the provisions of this Agreement.

$)) "Agreement" shall mean this Disposition and Development Agreement.

(&) "Affordable Homebuyer Resale Restriction" means the Resale Restriction
and Option to Purchase Agreement between the Qualified Homebuyer and the Agency pursuant
to Section 8.2 of this Agreement the terms and conditions of which shall be agreed to by the

Parties in the course of negotiating the Below Market Rate Housing Implementation Agreement
pursuant to Section 8.5, which places restrictions on the resale of the Affordable Homes to

Units and the Moderate Income Units, which are subject to the provisions of Sections 8.1and 8.2
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i) "Affordable Low Income Housing Cost" means a Monthly Housing Cost
not exceeding thirty percent (30%) times seventy percent (70%) of the Area Median Income,
adjusted for Assumed Household Size or, for households whose eligible income equals or
exceeds seventy percent (70%) of Area Median Income, adjusted for Assumed Household Size,
not exceeding thirty percent (30%) of the household's eligible income, unless changed by State
legislative enactment. '

)] "Affordable Moderate Income Housing Cost" means a Monthly Housing
Cost not exceeding thirty-five percent (35%) times one hundred ten percent (110%) of the Area
Median Income, adjusted for Assumed Household Size, or, for households whose gross eligible
income is in excess of one hundred ten percent (110%) up to one hundred twenty percent (120%)
of the Area Median Income, adjusted for Assumed Household Size, not exceeding thirty-five
percent (35%) times the household's gross eligible income, unless changed by State legislative
enactment.

(k) "Affordable Rental Units" shall mean any of the 108 rental units to be
developed as part of Phase I of the Development.

0 " Affordable Workforce Housing Cost" means a Monthly Housing Cost not
exceeding forty percent (40%) time one hundred fifty percent (150%) of the Area Median
Income, adjusted for Assumed Household Size.

(m) "Area Median Income" means the median income for households in
Monterey County, California, as may be adjusted from time to time by the United States
Department of Housing and Urban Development ("HUD") for the County of Monterey for
purposes of determining eligibility for the Below Market Rate Housing and the Below Market
Rate Housing Cost, the Affordable Workforce Housing Cost, Affordable Low Income Housing
Cost and Affordable Moderate Income Housing Cost.

(n) " Assumed Household Size" means a household of three (3) persons in the
case of a two-bedroom home and four (4) persons in the case of a three-bedroom home, five (5)
persons in a four-bedroom house. This definition is utilized to calculate Affordable Low Income
Housing Cost, the Affordable Moderate Income Housing Cost and Affordable Waorkforce
Housing Cost and is not intended to limit the number of people occupying a Home nor to project
or estimate the population of the Development or any phase thereof.

(0} "Below Market Rate Housing" shall mean the Affordable Housing and the
Workforce Housing.

(p)  "Certificate of Completion” shall mean either a Partial Certificate of
Completion, Phase Certificate of Completion, or a Final Certificate of Completion as applicable
issued by the Agency to the Developer pursuant to Section 6.9 of this Agreement.
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(Q "City" shall mean the City of Marina, California, a municipal corporation,
operating through its governing body, the City Council, and its various departments.

(r) “Close of Escrow" shall mean the close of escrow for conveyance of the
fee estate in the Site or Phase thereof by the Agency to the Developer as provided in Article 3.

(s) "Deed" shall mean the quitclaim deed by which the Agency conveys its
fee estate in the Property to the Developer. A form of the Deed is attached to this Agreement as
Exhibit E.

(t) "Developer" shall mean Marina Community Partners, LLC, a Delaware
limited liability company and its successors and assigns as to such portion of the Site or the
Development as may be transferred to them, subject to the provisions of Article 9 of this
Agreement.

(w) "Developer Affiliate" shall mean Shea Homes Limited Partnership, a
California limited partnership, Shea Properties, LLC, a Delaware limited lability company and
Centex Homes, a Nevada general partnership, or any entity wholly owned, majority owned or
controlled by Developer or one or more of said named companies.

) "Development" shall mean (i) the Developer's acquisition of the Site and
Phases thereof and (ii) the construction thereon of the Improvements, ail as more fully set forth ™
in the Development Approvals. i

(w)  "Development Agreement” means the statutory Development Agreement
to be entered into by and between the Developer and the City providing for the development of
the Improvements on the Site.

(x) "Development Approvals" shall mean: (1) the Specific Plan, (2) the
Tentative Map, (3) all the approvals required to be obtained by the Developer to commence and
complete construction of the Improvements, (4) the Development Agreement, (5) permits and
approvals necessary for the Development from all agencies having Jurisdiction, (6) consistency
approval from FORA finding that the Development is consistent with the Fort Ord Reuse Plan,
(7) CEQA Mitigation Measures incorporated into the Development Approvals, and (8) any other
approvals or permits from any governmental agency necessary for the construction of the
Improvements. For definitional purposes in this Agreement, "Development Approvals" do not
include a building permit for the construction of structures.

(y) "Escrow Holder" shall mean First American Title Company (Salinas
office) or any other escrow holder selected by both Parties to administer the escrow.

(z) "Evidence of Financing" shall mean reasonable evidence of the
availability of the funds necessary to develop the Horizontal Improvements on a portion of the
Site or Phase thereof or an Opportunity Phase, as approved by the Agency pursuant to Section
4.3.
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(aa) "FORA" means the Fort Ord Reuse Authority, an independent public
corporation of the State of California created by State law with jurisdiction over the territory of
the former Fort Ord.

(bb)  "Fort Ord Reuse Plan" means the Fort Ord Base Reuse Plan adopted by
FORA in 1997 as it currently exists or may be amended from time to time.

(cc) "Hazardous Materials" means:

() any "hazardous substance" as defined in Section 101(14) of
CERCLA (42 U.S.C. Section 9601(14)) or Section 25281(d) or 25316 of the California Health
and Safety Code at such time;

(i)  any "hazardous waste," “infectious waste” or "hazardous material”
as defined in Section 25117, 25117.5 or 25501(j) of the California Health and Safety Code at
such time;

(i)  any other waste, substance or material designated or regulated in
any way as "toxic" or "hazardous" in the RCRA (42 U.S.C. Section 6901 et seq.), CERCLA
Federal Water Poliution Control Act (33 U.S.C. Section 1521 et seq.), Safe Drinking Water Act
(42 U.S.C. Section 3000 (f) et seq.), Toxic Substances Control Act (15 U.S.C. Section 2601 et
seq.), Clean Air Act (42 U.S.C. Section 7401 et seq.), California Health and Safety Code
(Section 25100 ef seq., Section 3900 et seq.), or California Water Code (Section 1300 et seq.) at

such time; and

(iv)  any additional wastes, substances or material which at such time
are classified, considered or regulated as hazardous or toxic under any other present or future
environmental or other similar laws relating to the Site.

The term "Hazardous Materials" shall not include: construction materials, gardening
materials, household products, office supply products or janitorial supply products customarily
used in the construction, maintenance, rehabilitation, or ordinary use of residential property, or
commonly used or sold by hardware, home improvement stores, or medical clinics and which are
used and stored in accordance with all applicable environmental, ordinances and regulations.

(dd) '"Hazardous Materials Laws" means all federal, state, and local laws,
ordinances, regulations, orders and directives pertaining to Hazardous Materials in, on or under
the Site or [mprovements or any portion thereof.

(ee) "Home" shall mean any one of the 1237 housing units to be constructed on
the Site pursuant to this Agreement, but shall not include secondary or "carriage units" or other
detached accessory space permitted in the Specific Plan on the same lot as a Residential Unit.

(ffi  "Homebuyer" means a person purchasing a Home.

661\05\234050.5_5.24.2005




(gg) "Horizontal Improvements" shall mean all of the infrastructure and related

improvements to be developed by Developer on the Site, excluding the actual buildings to be
constructed on the Site.

(hh)  "Improvements" shall mean both the Horizontal Improvements and the
Vertical Improvements.

-(ii) "Low Income Household" means a household with an Adjusted Income
that does not exceed eighty percent (80%) of Area Median Income.,

€1)) "Low Income Units" means any of the Affordable Housing required to be
affordable to Low Income Households pursuant to this Agreement, the Declaration of
Affordability Covenant and the Regulatory Agreement.

(kk)  "Moderate Income Household" means a household with an Adjusted
Income that does not exceed one hundred twenty percent (120%) of Area Median Income.

(1) "Moderate Income Unit" means any of the Affordable Housing required to
be affordable to Moderate Income Households pursuant to this Agreement, the Declaration of
Affordability Covenants and the Regulatory Agreement.

(nm) "Monthly Housing Cost" shall include all of the following costs associated
with the purchase of a Home that is an Affordable Housing Unit or a Workforce Housing Unit:

(1)  Principal and interest on mortgage loans and any loan insurance
fees associated therewith.

(2) Property taxes and assessments.

(3) Fire and casualty insurance covering replacement value of property
improvements. : - '

4) Property maintenance and repairs,
(5) A reasonable allowance for utilities, including garbage collection,

sewer, water, electricity, gas, and other heating, cooking, and refrigeration fuels. Utilities do not

include telephone service or cable services. Such an allowance shall take into consideration the
cost of an adequate level of service.

(6) Homeowner association fees, if any.

Monthly housing cost of a purchaser shall be an average of estimated costs for the next
twelve months.
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(nn)  "Opportunity Phase" shall mean one of the sites on the Site Plan labeled
Opportunity Site.

(0oo)  "Party" shall mean the Agency or the Developer, as the context may
require, and "Parties" shall mean the Agency and the Developer.

(pp)  "Permitted Exceptions" shall mean the following exceptions to title with
respect to the Site:

(i} applicable building and zoning laws and regulations;
(ii)  the provisions of the Redevelopment Plan;

(iii)  the provisions of this Agreement;

(iv)  the provisions of the Development Agreement;

(v)  the provisions applicable to the Site or Phase thereof in the Army
Deed conveying the Site to FORA and the provisions of the FORA Deed Conveying the Site to
the Agency;

(vi)  any lien for taxes accrued subsequent to Close of Escrow;

(vii) conditions, covenants, restrictions and easements as provided in
this Agreement,

(viii) such other conditions, covenants, restrictions or easements of
record as may be approved by the Developer; and

(ix)  such other liens, encumbrances, clouds and conditions as may be
agreed to by the Parties.

(qq) "Phase" shall mean any of the phases of the Development (including
Opportunity Phases) as set forth in the Article 2 and as more particularly described in the
Phasing Plan attached as Exhibit C and set froth in the Specific Plan. A Phase may be modified
from time to time by the City and Developer in the approval, processing and implementation of
the Development Approvals.

(rr)  "Phase I Minimum Improvements" shall mean the 200,000 square feet of
Retail Improvements plus the additional 50,000 square feet of village square/village promenade
Retail Improvernents, the 30,000 square feet of Business Park Improvements (a part of which
may be provided in mixed-use buildings comprising the Retail Improvements) and the 100 room
hote! that is required to be developed as part of Phase L
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(ss)  "Project Area" shall mean the area designated in Redevelopment Plan for
the Former Fort Ord Redevelopment Project Area Number 3 as more particularly described in the
Redevelopment Plan,

(tt) "Pro Forma" shall mean the Development Pro Forma as may be adjusted
or modified from time to time pursuant to this Agreement.

(uu)  "Purchase Price" has the meaning given in Section 5.1 and includes the
Profit Participation Payment as defined in Section 5 3.

(vv)  "Qualified Low Income Homebuyer" means a Low Income Household
which (i) owns no real property, and (i) intends to owner occupy a Low Income Home.

(ww) "Qualified Moderate Income Homebuyer" means a Moderate Income
Household which (i) owns no real property, and (ii) intends to owner-occupy a Moderate Income
Home.

(xx)  "Qualified Workforce Homebuyer" means a Workforce Household which
intends to owner-occupy a Workforce Home.

(yy)  "Redevelopment Plan" shall mean the Redevelopment Plan for the Former
Fort Ord Redevelopment Project No. 3, adopted by the City pursuant to the California -
Community Redevelopment Law, as it now exists or may hereafter be amended.

(zz)  "Residential Lot" shall mean an individual parcel upon which a
Residential Unit is expected to be developed and shall apply whether the Lot then exists as a
separate legal parcel or is a planned Lot within a larger parcel or portion of the Site.

(aaa) "Residential Unit" shall mean any one of the approximately 1237
residential units to be developed on the Site in accordance with the Development Approvals and
shall include detached homes, duet homes, town homes and apartments, but shall not include
secondary or "carriage" units or other accessory detached space permitted in the Specific Plan on
the same lot as a Residential Unit.

(bbb) "Schedule of Performance" means the schedule of actions to be taken by
the Parties pursuant to this Agreement, subject to mutual extensions of the Parties or extensions
under Section 12.4, to achieve disposition of the Site to the Developer and construction of the
Improvements. The Schedule of Performance is attached to this Agreement as Exhibit F.
Wherever the Schedule of Performance is referenced in this Agreement (including Exhibit F),
such reference shall include extensions pursuant to Section 12.4 even where Section 12.4 is not
specifically cited.

(cce)  "Security Financing Interest" has the meaning given in Section 10.
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(ddd) "Specific Plan" shall mean the Specific Plan for the University Villages,
together with Conditions of Approval, as adopted by the City Council pursuant to Resolution No.
, as amended from time to time with the approval of the City.

(eee) "Site" shall mean the property consisting of approximately 290 acres
inclusive of all streets to be dedicated to the City, utility easements and public improvements as
more particularly described in Exhibit A, upon which the Improvements will be constructed
pursuant to this Agreement. By mutual agreement of the Parties the boundaries of the Site and
the parcels included within the Site may vary from the Site as shown on Exhibit A.

(fff)  "Site Permit" shall mean any improvement or grading permit required to
be obtained from the City for the construction of the Horizontal Improvements. Whenever a Site
Permit is required as a pre-conveyance condition, it shall mean that a Site Permit is ready to be
issued by the City subject only to conveyance.

(zgg) "Tentative Map" shall mean the tentative map, together with Conditions of
Approval, approved by the City Council by Resolution No. on , as may be
modified from time to time with the approval of the City.

(hhh) "Transfer" shall mean a transfer of this Agreement or an interest in the
Developer, as more particularly described in Section 9.

(iii)  "Vertical Improvements" shall mean the buildings and other
improvements to be constructed on the Site that do not constitute Horizontal Improvements.

(i) "Very Low Income Households" shall mean persons and families whose
incomes do not exceed the qualifying limits for very low income families as established and
amended from time to time pursuant to Section 8 of the United States Housing Act of 1937 as
such limits shall be published by the California Department of Housing and Community
Development.

(kkk) "Very Low Income Units" means any of the Residential Units required to
be affordable to Very Low Income Households pursuant to this Agreement, the Declaration of
Affordability Covenants and the Regulatory Agreement.

() "Workforce Homes" means the approximately 124 Homes required to be
sold at sale prices in accordance with Section 8.3 to Qualified Workforce Households.

(mmm)" Workforce Household" shall mean persons and families whose incomes
are greater than One Hundred Twenty Percent (120%) of Area Median Income but do not exceed
than One Hundred Fifty Percent (150%) of Area Median Income.

Section 1.2 Exhibits. The following exhibits are attached to and incorporated into this
Agreement:

Exhibit A:  Site Description
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Exhibit B: Site Plan
Exhibit C: Phasing Plan
Exhibit D: Intentionally Left Blank
Exhibit E: Deed
. Exhibit F:  Schedule of Performance
Exhibit G. Form of Assignment and Assumption Agreement
Exhibit H: Public Facilities and Park Land Improvement Plan
Exhibit I: Fiscal Impact Study
Exhibit J: Opportunity Phase Purchase Prices

Exhibit K: Residual Value Formulas

ARTICLE 2. DEVELOPMENT DESCRIPTION

Section 2.1 Development Description. The parameters of the Development shall be as
set forth in the Development Approvals as approved as may be modified from time to time by
Developer and City, and to the extent the description of the Development set forth in this
Agreement differs from that set forth in the Development Approvals, the provisions of the
Development Approvals shall control. The description of the Development set forth in Recital C
and this Article 2 is merely for descriptive purposes.

Section 2.2 Site. The Site consists of approximately 290 acres of the former Fort Ord
Army Base. Attached as Exhibit A is a legal description and map of the boundaries of the Site.

The majority of the Site is currently owned by the FORA and will be transferred to the
Agency by FORA upon the Agency's request pursuant to the terms of the Implementation
Agreement between the City and FORA dated May 1, 2001. That certain parcel identified as
E2d.3.1 on the Army's maps is currently owned by the Army and is expected to transfer to
FORA for transfer to the Agency as part of the Site subject to a FOST and deed provisions
mutually acceptable to the Parties. '

The Parties acknowledge that the Site does not include all the property that will be
transferred by FORA to the Agency and does not include all the of the property covered in the
Specific Plan, and that the Developer shall have no responsibility for development or compliance
with the Development Approvals as to any property not included in the Site as conveyed to the
Developer except as specifically set forth herein and in the Development Approvals.
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Section 2.3 Scope of Development. Subject to further modification and refinement in
the Development Approvals, the scope and site plan for the Development proposed to be
developed by the Developer on the Site are set forth in the Tentative Map submitted by the
Developer to the City and further described in the Specific Plan. The Site is proposed to be
developed in three major phases. Each phase also includes Opportunity Phases which may be
developed prior to the development of their related Phase but must be developed in accordance
with the Phasing Plan and the Development Approvals.

For certain purposes of this document, and except as otherwise allowed under and subject
to the Development Approvals, the Development as depicted in the Specific Plan and the
Tentative Map is expected to contain the following major elements:

(a) Residential Improvements. Up to 1237 Residential Units consisting of
approximately 668 detached homes, 298 duet homes, 139 live/work town homes, 24 mixed use
town homes and 108 apartments all as more particularly described in the Specific Plan and
Tentative Map. The Residential Units are expected to be developed in three Phases with
approximately 525 of the Residential Units be developed in Phase 1 including all 108 of the
apartments, approximately 342 of the Residential Units to be developed in Phase II and
approximately 370 of the Residential Units to be developed in Phase III.

(b) Retail Improvements. Up to 750,000 square feet of gross building area of
retail space to be constructed on the Site in accordance with the Specific Plan and Tentative Map
(the "Retail Improvements"). Approximately 610,000 gross square feet of the Retail
Improvements may be developed as part of Phase I, approximately 36,000 gross square feet of
Retail Improvements are expected to be developed as part of Phase II and approximately 23 ,000
square feet of Retail Improvements are expected to be developed as part of Phase III. The
Developer is required to develop a minimum of 200,000 square feet of Retail Improvemenis plus
an additional minimum of 50,000 square feet of village square/village promenade Retail
Improvements as part of Phase 1.

(¢)  DBusiness/ Office Park. Upto 760,000 gross square feet of office/ business
park development (including the arts and cultural district) as more particularly described in the
Specific Plan ("Business Park"). The Developer is required to develop a minimum of 30,000
gross square feet of Business Park space as part of Phase I (a part of which may be provided in
mixed-use buildings comprising the Retail Improvements). Approximately 229,000 square feet
of additional Business Park Improvements may be developed as part of Phase I. The remaining
portion of the Business Park is considered to be an Opportunity Phase that Developer may
develop as part of Phase III in accordance with the terms of this Agreement.

(d) Hote] Development. Up to an aggregate of 500 hotel rooms (the "Hotel
Improvements"). The Developer is required to develop a minimum of 100 hotel rooms as part of
Phase I. The remaining Hotel Improvements are considered to be an Opportunity Phase that the
Developer may develop as part of Phase III in accordance with the terms of this Agreement.
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(e) Below Market Rate Housing Requirements. No less than 30% of the
Residential Units must be Below Market Rate Housing, as follows: (a) Six percent (6%) of all
Residential Units must be affordable to and occupied by Very Low Income Households ("Very
Low Income Units"); (b) a sufficient number of all Residential Units must be affordable to and
occupied by Low Income Households ("Low Income Units") such that when added to the Very
Low Income Units, a total of thirteen percent (13%) of all Residential Units are Very Low
Income Units and Low Income Units; (¢) a sufficient number of Residential Units must be
affordable to and occupied by Moderate Income Households ("Moderate Income Units) such that
when added to the Very Low Income Units and the Low Income Units, a total of twenty percent
(20%) of all Residential Units are Very Low Income Units, Low Income Units and Moderate
Income Units; and (d) asufficient number of al Residential Units must be affordable to and
occupied by Workforce Households ("Workforce Housing") such that when added to the Very
Low Income Units, the Low Income Units and the Moderate Income Units, a total of thirty
percent (30%) of all Residential Units are Below Market Rate Housing. For purposes of
counting Residential Units and required percentages of Below Market Rate Housing under this
Agreement, if a fraction results, it shall be rounded down if the fraction is less than 1/2 and
rounded up if the fraction is 1/2 or greater except in the required percentages for the Very Low

i ) Parks and Greenbelts. Approximately 42.9 acres of the Site as shown on
Exhibit H, are to be developed by the Developer as parks or greenbelts some of which may
remain in public ownership and some of which will be privately owned and maintained in
accordance with the Development Approvals ("Park Lands"). The Park Lands includes the City
Parcels located along 2nd Avenue, between 9" Street and 7t Street, as shown on Exhibit H,
which are to be developed by the Developer at the Developer's cost in an amount not to exceed
Three Million Dollars ($3,000,000) with recreational amenities consistent with the Park System
Design Concept set forth in the Specific Plan, and the City's Parks and Recreation Master Plan.

Parcels that exceed a cost of $3,000,000 in which event the City or the Agency shall be
responsible for the difference between the costs of improvement requested to be constructed by
the City and $3,000,000.

(8)  Public Facilities. In addition to the Park Lands, the Developer shall
develop additional Public F acilities, including bike lanes, a board walk, trails and community
buildings (the "Public Facilities") as set forth in Exhibit H, consistent with the Specific Plan and
the Development Approvals and subject to the requirements of the Tentative Map and the
Development Agreement,

(h) Infrastructure. In addition to the other improvements described the
Development will include all necessary infrastructure to be installed by the Developer to serve
the Development as set forth in the Specific Plan including roads and utilities and ag required by

13
661105\234050.5_5.24.2005




the Tentative Map and the Development Agreement. Infrastructure improvements to be installed
by the Developer will include some improvements that extend beyond the Site but are necessary
to serve the Development and are required under the Development Approvals.

(1) Phasing Plans. The Development is proposed to be developed in three
major phases. Various Opportunity Phases are attached to ceftain Phases of the Development.
The Opportunity Phases can be conveyed, at the request of the Developer and subject to certain
conditions set forth in this Agreement, prior to conveyance of the applicable Phase if the
Developer determines that early development is feasible and the Developer has met all of the
conditions to conveyance set forth in Article 4. Subject to the Development Approvals, the
Phases and Opportunity Phases are as described below:

@) Phase I. Phase | is expected to consist of the following:

Up to 525 Residential Units including all of the Very Low Income Units and subject to
subsection (€) above, approximately 33 of the Low Income Units as well as approximately 47 of
the Workforce Units. Phase I is also expected to include up to 610,000 square feet of Retail
Improvements, a 100 room hotel and 239,000 square feet of Business Park Improvements. Phase
1 shall consist of approximately 132 acres. Developer is required to develop as part of Phase 1, at
a minimum, 250,000 square feet of Retail Improvements, 30,000 square feet of Business Park
Improvements (a part of which may be provided in mixed-use buildings comprising the Retail
Improvements) and a 100 room hotel.-

(i1) Phase II. Phase II is expected to consist of the following:

Up to 342 Residential Units, including, subject to subsection (e) above, approximately 69
Moderate Income Units and approximately 22 Workforce Homes. Phase 11 is also expected to
include 36,000 square feet of Retail Improvements. Phase II shall consist of approximately 52
acres plus Opportunity Phase 1A/B which consists of approximately 23.3 acres.

(iii)  PhaseIIl. Phase III is expected to consist of the following:

Up to 370 Residential Units, including, subject to subsection (€) above, approximately 53 Low
Income Units, approximately 18 Moderate Income Units and approximately 55 Workforce
Homes. Phase 1] shall consist of approximately 45.8 acres plus the remaining Opportunity
Phases which total 60.5 acres.

(iv)  Opportunity Phases. Opportunity Phase 1A/B may be developed
with up to 400 hotel rooms and consists of 13.5 acres. Opportunity Phase 1A/B for purposes of
timing is included in Phase II. Opportunity Phase 1C may be developed with 67 Residential
Units and consists of 9.8 acres, provided that at Developer's election Opportunity Phase 1C may
be developed with the Hotel as a single opportunity phase. Opportunity Phase 2 may be
developed as an Arts and Cultural District and consists of 5.4 acres. Opportunity Phase 3 may be
developed with approximately 160,000 square feet of Business Park and consists of 10.5 acres.
Opportunity Phase 4 may be developed with approximately 233,000 square feet of Business Park
and consists of 15.3 acres. Exhibit C sets forth a Phasing Map identifying each Phase and
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Opportunity Phase. All of the Opportunity Phases except for Opportunity Site 1A/B (and 1C, if
developed with the Hotel) shall be included in Phase I1I.

ARTICLE 3. DECONSTRUCTION

Section 3.1  Deconstruction. Before development of the Site can occur the military
barracks and other military buildings on the Site must be deconstructed. Deconstruction of the
buildings on the Site is the obligation of FORA. This Article 3 sets forth the procedure the
Parties intend to follow in order to achieve the deconstruction of the buildings on the Site.

Section 3.2 FORA MOA. Within the time set forth in the Schedule of Performance,
the Agency, the Developer and FORA shall have entered into a Memorandum of Agreement
providing for the deconstruction of the buildings currently located on the Site, satisfactory to the
Agency and the Developer (the "FORA MOA"). The FORA MOA shall include provisions

perform shall notify the other Party and request that the Parties meet and confer in an effort to
mutually agree upon a solution to any financial shortfall, Ifthe Agency and the Developer are
unable to reach agreement upon a solution to any financial shortfal] resulting from FORA's
inability to meet its obligations within thirty (30) days of the Parties’ initial meeting, either Party
may request that the Parties mediate the issue pursuant to Section 11.9(b). Any negotiation or
mediation regarding meeting a financial shortfall caused by FORA's inability to meet is
obligations pursuant to the FORA MOU shall be conducted with the objective of maintaining the
Parties' Basic Objectives as set forth in Recital J and the Business Terms Exhibit of the ANE.

Section 3.3 Right of Entry. The Developer pursuant to, and acting in the capacity set
forth in, the FORA MOA shall undertake deconstruction of the buildings and rough grading of
the Site or Phase thereof prior to conveyance of the Site or any Phase thereof pursuant to this
Agreement. The Agency, in the event the Agency owns the Site or Phase thereof at the time of
deconstruction, shall provide the Developer with a right of entry allowing the Developer to enter
the Site and perform the necessary deconstruction work. Any such right of entry shall require
that the Developer must have all permits and approvals necessary for such deconstruction work
prior to entering the Site to perform such work. Any such right of entry shall be conditioned
upon Developer providing the Agency with evidence of adequate insurance in the Agency's
reasonable discretion, which such insurance shall name the Agency and the City and their
officers, councilmembers, boardmembers, employees and agents as additional insureds. The
Developer shall hold the Agency, its officers, employees, board members and its agents harmless
including the payment of any defense costs for any claims, losses, liabilities, injury or damages
arising out of any activity conducted on the Site pursuant to such Right of Entry, except to the
extent caused or contributed to by the Agency's sole negligence or willful misconduct. In the
event the Agency does not own the Site at the time Developer requests a right of entry in order to
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perform deconstruction, the Agency shall work with FOR A to obtain the necessary right of entry
to allow the Developer to commence and complete the deconstruction.

Section 3.4  Commencement of Deconstruction. The Developer shall submit plans to
the City for necessary permits for the deconstruction and rough grading, obtain permits for the
deconstruction and rough grading and commence deconstruction and rough grading of each
Phase of the Site within the times set forth in the Schedule of Performance.

Section 3.5 Completion of Deconstruction. Subject to extension pursuant to Section
12.4, the Developer shall complete deconstruction of each Phase of the Site within the times set
forth in the Schedule of Performance.

ARTICLE 4. PREDISPOSITION REQUIREMENTS

Section4.]  Conditions Precedent. As conditions precedent to the Close of Escrow for
any Phase or Opportunity Phase, the conditions set forth in this Section 4.2 through and inclusive
of Section 4.17 must first be met by the Developer or the Agency as applicable by the times
specified for such conditions in the Schedule of Performance. Satisfaction of the following
conditions is required prior to conveyance of any portion of the Site. Only the party benefited by
the condition precedent can waive the condition. Without affecting the validity of the deadline
for any particular condition set forth in this Article 4 and the Schedule of Performance and
subject to extensions pursuant to Section 12.4, the conditions in this Article 4 must be satisfied
by the time set forth in the Schedule of Performance or this Agreement may be terminated
pursuant to Article 11. The provisions of this Article 4 are not applicable in any event to work
performed under Article 3.

Section 4.2  City and Other Governmental Approvals. No later than the dates specified
in the Schedule of Performance, the Developer shall have obtained the Development Approvals
and any other governmental permits or approvals necessary for construction of the Improvements
for each Phase of the Development. The Schedule of Performance sets forth in detail the various
Development Approvals necessary (with the exception of building permits for structures) for
each Phase of the Development. Developer shall be determined to have satisfied this Section 4.2
with respect to each Phase of the Development upon obtaining the Development Approvals
indicated in the Schedule of Performance as necessary for the conveyance of the Phase within
the time set forth in the Schedule of Performance. The Developer's application for the
Development Approvals shall be consistent with the Specific Plan, the Tentative Map and the
terms and conditions of this Agreement. The Agency shall render all reasonable assistance to the
Developer in obtaining the Development Approvals and any other necessary governmental
permits or approvals, including joining with the Developer as the applicant for such permits or
approvals. If, despite the Developer's good faith efforts, the Development Approvals and any
other necessary government permits and approvals (with the exception of building permits for
structures) for any Phase have not been obtained within the time set forth in the Schedule of
Performance as such date may be extended pursuant to Section 12.4, then this Agreement may be
terminated by either Party as to unconveyed portions of the Site pursuant to Section 11.2.
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Section4.3  Evidence of Financing for Horizontal Improvements. Prior to the
conveyance of any Phase and within the time set forth in the Schedule of Performance, the
Developer will submit to the Agency written evidence reasonably satisfactory to the Agency that
the Developer (or Developer Affiliate) has secured firm and binding loan commitments from a
lending institution and/or has equity financing commitments (subject only to usual and
customary industry conditions for such funding) in the combined total amount, together with
proceeds from any assessment or special tax district, sufficient to pay Developer's total
Horizontal Improvement costs of the particular Phase or Opportunity Phase and all other
obligations of the Developer under the Development Approvals for such Horizontal
Improvements,

The Agency will either approve or disapprove the Developer's evidence of financing
within thirty (30) days from the date the Agency receives it. If the Agency requires additional
information, the Developer will submit such additional information within thirty (30) days from
the date that Agency notifies the Developer of the required information. The Agency will either
approve or disapprove the Developer's evidence of financing within thirty (30) days of the date
such additional information is received by the Agency. The Agency shall approve such evidence
of financing if it reasonably demonstrates that Developer has sufficient funding to pay the total
Horizontal Improvement costs of the particular Phase, as evidenced by sufficient equity funds or
firm commitments for such funding that are consistent with the terms of this Agreement and
subject only to industry standard funding conditions. '

Prior to and as a further condition of the conveyance of any Phase, the Developer will
provide the Agency with evidence that the construction lender, if any, and equity sources
identified in the approved evidence of financing are ready, willing and able to disburse all
necessary funds for the costs of the Horizontal Improvements for that Phase.

Section 4.4  Permits. No later than the date specified in the Schedule of Performance,
the Developer shall submit any required improvement plans for the Horizontal Improvements in
a Phase to the City and shall apply for a permit or permits for construction of the Horizontal
Improvements for each Phase of the Development. Thereafter, the Developer shall diligently
pursue and obtain such a permit. Developer shall pay all ordinary and customary fees required to
obtain a permit, subject to the limitations in the Development Agreement. The issuance of the
permit or permits for construction of the Horizontal Improvements for each Phase of the
Development, shall be a pre-disposition condition required to be satisfied prior to conveyance of
the applicable Phase, provided that such condition shall be satisfied if such permit or permits are
ready to be issued subject only to conveyance.

Section4.5  Insurance. Prior to the Close of Escrow for any portion of the Site, the
Developer has furnished the Agency with evidence of the insurance coverage meeting the
requirements contained in this Agreement.

Section4.6  FORA Consistency. Prior to conveyance of any Phase and within the time
set forth in the Schedule of Performance, the Developer shall have obtained approval of the
Development and this Agreement from FORA. The City and Agency shall cooperate with the
Developer in obtaining FORA approval at the earliest possible time.
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Section 4.7  Payment of Basewide Environmental Insurance. ~ Developer shall pay
its share of the FORA Basewide PLL policy premium in the amounts and at the times set forth in
the Memorandum of Agreement with the City dated as of and shall not be in
default under the Memorandum of Agreement.

Section4.8  Residential Association Documents. Within the time set forth in the
Schedule of Performance, the Developer shall submit to the Agency documentation reasonably
satisfactory to the Agency, including articles of incorporation and bylaws and declaration of
covenants, conditions and restrictions, establishing the Residential Association or Associations
(the "Residential Association Documents"). The Agency shall either approve or disapprove the
submitted Residential Association Documents within thirty (30) days of receipt of the
Residential Association Documents. The approval or disapproval of the Residential Association
Documents by the Agency shall be solely based on a review of the documents to determine if
they provide for adequate controls to ensure maintenance to the Agency's reasonable satisfaction
of the portions of the completed Development expected to be maintained by the Residential
Association. If the proposed Residential Association Documents are not approved by the
Agency, then the Agency shall notify the Developer in writing of the reasons for disapproval and
the required revisions to the previously submitted Residential Association Documents. The
Developer shall thereafter submit revised Residential Association Documents within thirty (30)
days of the notification of disapproval. The Agency shall either approve or disapprove the
submitted revised Residential Association Documents within thirty (30) days of the date such
revised Residential Association Documents are received by the Agency.

if the Agency disapproves the revised proposed Residential Association Documents, the
Developer may request that the Parties mediate the issue pursuant to Section 11.9(b). Any
negotiation or mediation concerning the adequacy of the revised proposed Residential
Association Documents shall be conducted with the objective of maintaining the Parties’ Basic
Objectives as set forth in Recital J and the Business Terms Exhibit of the ANE.

The Developer shall submit any material revision to the Agency approved Residential
Association Documents to the Agency for its review and approval. Any proposed revised
Residential Association Documents shall be considered and approved or disapproved by the
Agency in the same manner and according to the same timeframe set forth above for the initial
Residential Association Documents. Until revised Residential Association Documents are
approved by the Agency, the previously approved Residential Association Documents shalt
govern the Residential Units. Notwithstanding the foregoing, the Agency shall approve any
revision o the Residential Association Documents required by the California Department of Real
Estate (the "DRE") in connection with issuance of a Public Report; provided, however, that the
Developer shall promptly and reasonably consult with the Agency and consider in good faith any
Agency input in connection with revisions required by the DRE (as set forthin a "deficiency"
letter or other document from the DRE), and shall work with the DRE in an effort to assure that
any revisions required by the DRE are as consistent as possible with the previously approved
Residential Association Documents.
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Section4.9  Memorandum of Agreement with Affordable Housine Developer. Within
the time set forth in the Schedule of Performance, the Developer shall submit to the Agency for
its approval a Memorandum of Agreement with a developer for the Affordable Homes (the
"Affordable Housing Developer") requiring that the Developer assign to the Affordable Housing
Developer the Developer's rights and obligations pursuant to this Agreement to develop the
Affordable Housing, The Agency shall approve the Memorandum of Agreement if it provides for
the phased conveyance of the portions of the Site necessary for the development of the
Affordable Housing to the Affordable Housing Developer, obligates the Affordable Housing
Developer following conveyance to construct and operate the Affordable Housing in accordance
with this Agreement and the Below Market Rate Housing Implementation Agreement to be
entered into by the Parties pursuant to Section 8.5 and provides, as a condition to each
conveyance, that the Affordable Housing Developer has sufficient assets or access to capital and
financial commitments to develop and operate the Affordable Homes,

The Agency shall approve or disapprove of the Memorandum of Agreement within
fifteen (15) days of receipt. If the Agency disapproves of the Agreement, the Agency shall state
its reasons in writing. If the Memorandum of Agreement is disapproved, the Developer shall
resubmit a revised Memorandum of Agreement to the Agency within thirty (30) days of such
disapproval. The Agency shall have fifteen (15) days to approve or disapprove the revised
Memorandum of Agreement. The time periods for Agency approval and Developer
resubmission of the Memorandum of Agreement shall continue pursuant to this Section 4.9 until
such time the Agency approves a Memorandum of Agreement. Approval of the Memorandum
of Agreement shall be a necessary condition of approval to the first conveyance of any portion of
the Site,

Section 4.10  Water Allocation. As a condition of conveyance of any Phase or
Opportunity Phase, the allocation of water as provided in the Development Approvals sufficient
for build out of the Development consistent with the Development Approvals shall be and shall
have remained in full force and effect.

Section4.11  Condition to Convevance of Hote] Parcels/ Opportunity Phase 1A/B. Asa
condition to conveyance of Opportunity Phase 1A/B to be developed with Hotel Improvements,
the Developer shall submit to the Agency for its approval a purchase and sale agreement or
agreements with hotel developers that assigns to the hotel developer the obligations under this
Agreement to develop the hotel improvements contemplated for the Opportunity Phase 1 A/B
site. The Agency shall approve or disapprove the hotel purchase and sale agreement within
thirty (30) days of receipt. The Agency shall approve the purchase and sale agreement with the
hotel developer for Opportunity Phase 1A/B if the proposed hotel for the site and the hotel
developer meet the following conditions; (i) the hotel contains a minimum of 200 rooms and
consists of a full service hotel with at least one full service restaurant/bar and a minimum
meeting space of 7,500 square feet; (ii) the hotel proposed for Opportunity Phase 1A/B shall be
subject to an operating agreement or provisions of the purchase and sale agreement that ensure
that the hotel is operated in a manner that would qualify for either at least three stars in the
Mobil Trave! Guide or three diamonds out of a possible five diamonds from the California State
Automobile Association, such as the Hiiton or the Marriott in Monterey; and (iv) the Developer
or the hotel developer provides reasonably sufficient information to the Agency that the hotel
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develaper or hotel operator has sufficient assets or access to funding to develop the hotel and has
a sufficient operating capability for the Agency to reasonably determine that the hotel will meet
the quality standards set forth above; and (iv) the purchase and sale agreement provides for the
hotel developer to assume all of the Developer's obligations under this Agreement to develop the
hotel, The Agency approval of any purchase and sale agreement for the Hotel Improvements
that provides for the development of time share, interval ownership, or fractional ownership or
any other ownership models that may result in a reduction of transient occupancy tax of any
portion of the Hotel Improvements shall be subject to the Agency's sole and absolute discretion.

Section 4.12 Condition to Conveyance of Phase II. Developer recognizes that the
creation of jobs as well as achieving a jobs/housing balance and developing the Site to ensure a
positive fiscal benefit to the City are essential goals of the Agency. In recognition of this goals,
it is essential that the Development include all components currently contemplated. In order fo
ensure that the Development proceeds in accordance with the Parties' expectations, it shall be a
condition of conveyance of Phase II of the Site that the Developer shall have installed the roof
structures on substantially all of the non residential components of the Phase 1 Minimum
Improvements and all of the Below Market Rate Housing to be developed in Phase I other than
the Affordable Rental Units. It shall also be a condition of conveyance of Phase II of the Site
that the Developer shall be in compliance with the Schedule of Performance, subject to any
extension of time pursuant to Section 12.4.

Section 4.13  Condition to Conveyance of Phase Ill. Asa condition of conveyance of
Phase III of the Site, Developer shall at a minimum have installed the roof structure on at least
500,000 square feet of non residential uses and all of the Below Market Rate Housing to be
included in Phases I and I It shall also be a condition of conveyance of Phase I1I of the Site that
the Developer shall be in compliance with the Schedule of Performance, subject to any extension
of time pursuant fo Section 12.4.

Section 4.14 Fiscal Neutrality. The Agency has prepared the attached Fiscal Impact
Study, Exhibit I demonstrating the fiscal impact on the City of the Development at each Phase
and upon completion of construction of all phases. The Fiscal Impact Study currently indicates a
substantial fiscal benefit to the City at each Phase and upon completion of all Phases. The
positive fiscal impact shown in the Fiscal Impact Study is dependent upon the Developer
completing all the Retail Improvements and Hotel Improvements and the implementation of SB
1096 (Revenue and Taxation Code Section 11005). As long as the Developer is developing the
Retail Improvements and the Hotel Improvements in accordance with the Schedule of
Performance and SB 1096 or a similar legislation providing similar benefits to the City remains
in place, the Development shall be deemed to meet the City and the Agency's goals with regards
to fiscal peutrality. In the event the Developer fails to meet its obligations with respect to the
Retail Improvements or the Hotel Improvements or SB 1096 or any successor legislation is
repealed or amended such that the City does not realize the fiscal benefits of the current SB 1096
and as a result the Development fails to achieve fiscal neutrality during construction and a
substantial positive fiscal benefit upon completion of construction of each Phase and the entire
Development, the Agency shall not be obligated to convey any Phase to the Developer unless
either (i) the Developer has proposed either interim or permanent fiscal mitigation measures that

provide for fiscal neutrality to the City during construction and a fiscal benefit to the City upon
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completion of construction of each Phase or completion of the Development, and the Agency
and the City have reasonably agreed to such measures or (i) the Developer and the City have
agreed upon fiscal impact payments that ensure that the Development is fiscally neutral to the
City during construction and fiscally beneficial upon completion of construction of each Phase or
upon completion of construction of the Development. Any such fiscal mitigation payments
agreed to by the Parties shall be calculated and paid as part of the Development Approvals,
Either party may request mediation pursuant to Section 11.9(b) if the Parties fail to agree under
this Section 4.14. Any negotiation or mediation of the necessity for or amount of fiscal
mitigation payments shall be conducted with the objective of maintaining the Parties' Basic
Objectives as set forth in Recital J and the Business Terms Exhibit of the ANE,

Section 4.16 Amendment to Developer Operating Agreement, Within the time set forth
in the Schedule of Performance, the Developer shall approve and deliver to the Agency an
amendment to its Operating Agreement to conform the determination of fair value for the sale of
portions of the Site to Developer Affiliates or non Developer Affiliates to the provisions of this
Agreement.

ARTICLE 5. DISPOSITION OF THE SITE

Section 5.1 Sale and Purchase.

(a) The Purchase Price for each Phase of the Site shall be the fair reuse value
as determined in accordance with the fair reuse valuation prepared and included in the report
prepared in the same form and content as the report required to be prepared pursuant to Health
and Safety Code Section 33433 ("Reuse Valuation"). Based on the Reuse Valuation, the
Purchase Price for Phase ] shall be Six Million Dollars (36,000,000) (the "Phase I Purchase
Price"); the Purchase Price for Phase II shall be Fifteen Million Three Hundred Thousand
Dollars ($15,300,000) (the "Phase II Purchase Price); the Purchase Price for Phase I1I shal] be
Twenty Six Million Seven Hundred Thousand Dollars ($26,700,000) (the "Phase III Purchase
Price"). For purposes of this Agreement, the purchase price for each Opportunity Phase shall be
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included in the Purchase Price for the applicable Phase to which the Opportunity Phase is
attached.

(b) In the event the Developer fails to meet the conditions set forth in Article
4 for conveyance of any Phase of the Site and such conditions are not waived, within one year of
the Outside Date for Performance set forth in the Schedule of Performance, subject to the
provisions of Section 12.4, the Purchase Price for any such Phase shall be increased to the fair
reuse valuation for the Phase as redetermined in accordance with the methodology of the fair
reuse valuation prepared and included in the report required and prepared pursuant to Health and
Safety Code Section 33433 at the time of Agency approval of this Agreement, provided,
however, in no event shall the Purchase Price as redetermined pursuant to this Section 5.1(b) be
less than the amount set forth in subsection (a) above for any Phase. Except as set forth in this
Agreement, the Purchase Price for each Phase shall not change over the course of the
development of the Site.

©) The Purchase Price for any Phase of the Site may be adjusted
upward in accordance with this Section 5.1(c). In the event the City Impact Fees actually
charged to the Developer are less than the maximum amount for such fees set forth in the
Development Agreement, the Purchase Price for any Phase impacted by such a change in City
Impact Fees shall be adjusted upward to account for the lower City Impact Fees, provided,
however, any increase in the Purchase Price resulting from the lower City Impact Fees will be
offset by any increase in fees charged by the Marina Coast Water District that exceed $3,800 per
equivalent dwelling unit and any increase in fees charged by the Monterey Peninsula Unified

. School District that exceeds the maximum fees allowed pursuant to SB 50, which are the fee

assumptions used in the Reuse Valuation for the Marina Coast Water District and the Monterey
Peninsula Unified School District.

Section 5.2  Payment of Purchase Price. The Developer shall pay the Purchase Price
for each Phase in cash at time of close of Escrow for such Phase; provided, however, in the event
the Developer requests conveyance of an Opportunity Phase prior to the conveyance of the
applicable Phase associated with such Opportunity Phase and the Developer has met all the
conditions precedent to the conveyance of the Opportunity Phase, the Developer shall pay the
portion of the Phase purchase price attributable to the Opportunity Phase in accordance with the
schedule of Opportunity Phase Purchase Prices attached as Exhibit J at the time of conveyance of
the Opportunity Phase and the applicable Phase Purchase Price shall be reduced in accordance
with Exhibit J.

In the event the FORA MOA provides for the Developer to receive a credit toward the
payment of the portion of the Purchase Price the Agency is required to pay to FORA, the
Developer shall not be required to pay such portion of the purchase price in cash at Close of
Escrow,

Section 5.3  Additional Purchase Price. (a) In addition to the Purchase Price to be
paid by the Developer for the Site as set forth in Section 5.1 above, the Developer shall pay to
the Agency a contingent additional purchase price ("Profit Participation Payment") as described
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below. For purposes of determining Profit Participation Payments the following terms shall have
the following meanings:

(i) "Developer's Operating Agreement” shall mean the Limited
Liability Company Agreement of Marina Community Partners, LLC dated March 30. 2004, as
may be amended, subject to review by the Agency. Developer shall not amend its Developer's
Operating Agreement without first submitting any such amendment io the Agency for its review
and approval.

(ii) “Development Costs" means all third party out-of-pocket
predevelopment, planning and development costs and expenses paid by the Developer in
implementation of and pursuant to the ANE, this Agreement and the Development Approvals to
acquire, own, hold, develop or sell all or any part of the Development which shall include all
reasonable development fees, management fees or other amounts paid by the Developer to
affiliates of the Developer for services rendered in connection with the Development, provided,
however any amounts paid to affiliates of Developer shall exclude any amounts that exceed the
costs that would have been incurred by the Developer had the Developer obtained the relevant
services or goods from a third party on an arms' length basis, except those amounts paid to
affiliates that do not exceed the amounts set forth in the Exhibit K. Development Costs shall
exclude (a) the repayment of the principal and interest of any loan obtained by the Developer;
and (b) any distributions, preferred return or other capital retumn to the members of the
Developer. : ’

(iif)  "Final Completion" of the Development shall mean the first day of
the month following the later of (i) the final Valuation Event as that term is defined in Exhibit F
of the Developer's Operating Agreement for non-residential developed property or (ii) expiration
of the 90™ day after the sale or transfer of the final Residential Unit which results in the
Development being Substantially Complete.

(iv)  "Gross Cash Receipts" means all cash revenues received by the
Developer from any source whatsoever in connection with the sale, exchange or disposition of
all or any part of the Development, which shall include any damage recoveries, insurance
payments or condernnation proceeds payable to the Developer with respect to the Development,
and proceeds from any assessment or special tax districts formed for purposes of providing funds
for costs associated with the Development, but shall exclude the proceeds of any capital
contributed to the Developer by its partners or members or the proceeds of any loan made to the
Developer. If the Developer sells the residential properties or the commercial properties to
entities other than the Developer Affiliates and receives a promissory note or other financing
device as part of the sale or disposition, the term of any such note or financing shall not exceed
fwo years and payments on the note or financing device shall be considered part of Gross Cash
Receipts when payments are received. Gross Cash Receipts shall include any Profit Participation
Interest and Commercial Profit Participation received by the Developer pursuant to Developer's
Operating Agreement, as those terms are defined in the Developer's Operating Agreement.

(v) "Project Commencement" means the day upon the which the first
Phase of the Site or portion thereof is conveyed to the Developer provided however, if the
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Developer begins site improvements including deconstruction on any portion of the Site prior to
conveyance based on a Right of Entry from the Agency, Project Commencement shall mean the
date of any such Right of Entry.

(vi)  "Phase Completion" for each Phase of the Development shall mean
the first day of the month following the later of (i) a Valuation Event as that term s defined in
Exhibit F of the Developer's Operating Agreement for non-residential developed property or (i)
expiration of the 90™ day after the sale or transfer of the portion of the Phase intended for
residential development which results in the Phase being Substantially Complete.

(vii) "Substantially Complete” shall mean the date that the last
Residential Unit of the Phase or Opportunity Phase has been sold or otherwise transferred if
referring to Phase Completion or the date that the last Residential Unit of the Development has
been sold or otherwise transferred if referring to Final Completion, except that if a period of
more than one year elapses without the sale or transfer of any Residential Lot and at least 90%
Residential Lots of the Phase or the Development, as applicable, have been sold or transferred,
"substantially complete" shall mean the date that is one year after the last sale or transfer of a
Residential Lot in that Phase if referring to Phase Completion or the date that is one year after
the last sale or transfer of Residential Lot in the Development if referring to Final Completion.

. (viii) "Unleveraged Cash Flow" means Gross Cash Receipts received by
the Developer less Development Costs paid by the Developer; provided, however, Unleveraged
Cash Flow for those portions of the Site sold by the Developer after construction of the
Horizontal Improvements to Developer Affiliates for development of the Vertical Improvements
shall be presumed to equal Fair Value as determined pursuant to Section 5.4 below.

(ix) "IRR" means the annual percentage internal rate of return that shall
be calculated on the Unleveraged Cash Flow quarterly using a quarterly rate of return factor,
which will produce an annual rate of return equal to 22%. The annual rate of return based on
quarterly compounding is determined by adjusting the rate of return calculated by the internal
rate of return formula in Excel 2000 based upon quarterly cash flows ("Unadjusted IRR" in the
formula below) by the formula:

Annual internal rate of return = (1+ Unadjusted IRR)* -1.

(b) Payments. Subject to subsections (c) through (f) of this Section 5.3, the
Developer shall pay to the Agency an amount equal to fifty percent (50%) of the difference
between (i) the Unleveraged Cash Flow as of Phase Completion or Final Completion, as
applicable less (ii) the amount of Unleveraged Cash Flow from Project Commencement through
the point in time at which an annual internal rate of return to the Developer on Unleveraged Cash
Flow from the Development equals 22% for each Phase Completion and, cumulatively, for all

Phase Completions.

(c) Timing of Payments. Developer shall provide to the Agency copies of the
periodic reporting respecting Development Costs and Gross Cash Receipts provided by
Developer to each of its members or partners ("Developer's Interim Statement), which reporting
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shall be in the form and with such detajl as required by the Developer's Operating Agreement
and subject to the provisions of this Section 5.3, in conformance with generally accepted
accounting principles consistently applied ("GAAP"). Based on such reporting, when land area
on which 90% or more of the Residential Units are to be constructed for each Phase has been
sold (as evidenced by close of escrow) by the Developer and the IRR has been achieved,
beginning in the next quarterly reporting time period and quarterly thereafter, seventy-five (75%)
of the Profit Participation earned as of that point in time shall be paid to the Agency. All
amounts of the Agency's estimated Profit Participation Payment paid to the Agency pursuant to
this provision shall be deemed an estimated partial payment of the Profit Participation Payment
payable to the Agency and shall be subject to adjustment as set forth in the following paragraph.
If the Developer, in the exercise of its sole business judgment, determines that it may be entitled
under the provisions of subsection (d) of this Section 5.3 to a refund of any amount of a Profit
Participation Payment, the Developer may elect to deposit into an escrow account any portion of
the amount of a Profit Participation Payment that is payable by the Agency to FORA, to be
released to FORA or returned in whole or in part to the Developer based on the results of the

(d)  Final Accounting. Developer shall maintain accurate books and records
setting forth all components used for determining the Agency's Profit Participation Payment.
Within ninety (90) days after each Phase Completion the Developer shall undertake to finish a
complete accounting and computations setting forth, on an aggregate basis, the total
Development Costs and the Gross Cash Receipts for the Phase or Opportunity Phase (the "Final
Phase Accounting"). Within ninety (90) days after Final Completion, Developer shall prepare a
reconciliation of the aggregate Profit Participation Payments paid and shall prepare a complete
accounting and computations setting forth in the aggregate the Development Costs and the Gross
Cash Receipts (the "Final Accounting"). If the Final Phase Accounting or the Final Accounting
shows that the Developer's payments of installments of Profit Participation Payments are, in the
aggregate less than the total amount owed to the Agency, the Developer shall pay to the Agency
the deficiency within thirty (30) days after delivery of the Final Phase Accounting or Final
Accounting. If the Final Phase Accounting or the Final Accounting shows that the Agency has
received installments of Profit Participation Payments that, in the aggregate, exceed the total
amount owed to the Agency, the Agency, at its sole discretion shal] elect either to (i) pay the
amount of the overpayment attributable to the Agency's portion of the Profit Participation
Payment to the Developer within thirty (30) days of the receipt of the Final Accounting, or (ii)
execute for the Developer's benefit a promissory note promising to pay the portion of the

previously encumbered or required to be paid to other agencies pursuant to statutory
requirements. The Agency upon receipt of the Final Phase Accounting or the Final Accounting
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may determine to exercise its Audit rights pursuant to subsection () below, in which case any
payment pursuant to this subsection (d) shall become due and payable thirty (30) days after
receipt of the Agency's audit by the Developer. In the event the Final Phase Accounting or the
Final Accounting demonstrate that the Profit Participation Payments paid to the Agency exceeds
the amounts owed to the Agency, the Agency shall not be responsible for the return of any
portion of the Profit Participation Payment that the Agency is required to pay to FORA and
which the Agency has paid to FORA.

(e) Audit Rights. The Agency shall be entitled from time to time to audit the
Developer's books, records, and accounts pertaining to the Gross Cash Receipts, Development
Costs and the Profit Participation Payment. Such audit shall be conducted during normal
business hours upon five (5) business days notice at the principal place of business of the
Developer and other places where records are kept. Agency shall not be entitled to more than
one audit for any particular calendar year, unless it shall appear from a subsequent audit that
fraud or concealment may have occurred with respect to a previously audited year. The Agency
shall provide the Developer with copies of any audit performed. Ifit shall be determined as a
result of such audit that there has been a deficiency in the payment of any Profit Participation
Payment, Developer shall immediately pay any such deficiency with interest at the then
applicable Local Agency Investment Fund (in which City general funds are invested) interest
rate, determined as of and accruing from the date that said payment should have been made. In
addition, if Developer's Interim Statements shall have been determined to have understated the
Agency's Profit Participation Payment in any calendar year by more than five percent (5%), the
Developer shall pay, in addition to the interest charges referenced above, all of the Agency's
_ reasonable costs and expenses connected with the audit or review of Developer's accounts and
records. All such payments shall be paid by the Developer within ten (10) days of receipt of
written notice to Developer of such underpayment.

(f) In the event the FOR A MOA provides for the Developer to receive a
credit toward the payment of the Profit Participation Payment, if any, the Agency is required to
pay FOR A, the Developer shall not be requlred to pay such portion of the Profit Participation
Payment to the Agency.

(g)  Security For Profit Participation Payment. Developer's obligations with
respect to the Profit Participation Payment shall be unconditional obligations of Developer.

Section 5.4  Fair Price for Sales to Vertical Builders. The Parties acknowledge that the
determination of the Profit Participation Payment relies upon sales of portions of the Site
between the Developer and the vertical builders being sold at a fair price ("Fair Price"). This
section shall govern the valuation of sales or leases of portions of the Site between the Developer
and the vertical builders. It is the Parties' expectation that the Developer will amend its
Operating Agreement to the extent necessary to incorporate the provisions of this Section as
relevant, For purposes of determining Fair Price for portions of the Site to be developed for
residential uses the Fair Price for sales to Developer Affiliates shall be determined in accordance
with Exhibit K. For purposes of determining Fair Price for portions of the Site to be developed
for residential uses the Fair Price for sales to non-Developer Affiliates shall not be less than the
Fair Price determined in accordance with Exhibit K. For purposes of determining Fair Price for
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portions of the Site to be developed for nonresidential uses the following methodology shall
govern; provided, however, the Agency in is sole discretion may approve a Fair Price proposed
by the Developer that is determined using other methodology or a Fair Price that does not meet
the conditions set forth below for reasons determined by the Agency under the circumstance or
taking into consideration other public benefits:

(a) Portions of the Site to be sold to non-Developer Affiliates shall be
sold at not less than a Fair Price to be determined by mutual agreement between the Developer
and the purchasers, provided, however, that the Developer shall have an affirmative obligation to
market available parcels to potential purchasers using those methods and practices customarily
used by persons marketing similar property under similar conditions in the region and provided
further, the Fair Price shall reflect comparable land sales (to the extent available) and appropriate
residual land value analysis conducted using the same methodology as the Reuse Valuation.

(b)  Portions of the Site to be sold to Developer Affiliates shall be sold
at a Fair Price calculated in accordance with Exhibit F of the Developer's Operating A greement
as modified to reflect the implications of such land comparable sales as are available.

(c) Developer shall provide to the Agency the full terms and conditions of
any non residential sale, including closing statements and copies of the purchase and sale
agreement or other agreement evidencing the terms in order for the Agency to verify the Fair
Price. If the Agency determines that the portion of the Site was sold for an amount that is less
than Fair Price, the Agency shall so inform the Developer and the Agency and the Developer
shall have fifteen (15) days in which to resolve any such dispute. If the Agency and the
Developer cannot resolve any such dispute within fifteen (15) days of receipt of the Agency's
notice disputing Fair Price, the Agency and the Developer shall attermnpt to mutually agree upon
the appointment of a real estate economist or appraiser ("Referee") to determine the Fair Price.
If the Parties cannot agree upon a mutually acceptable Referee within thirty (30) days of receipt
of the Agency's notice of dispute of value, each party shall appoint a Referee within ten (10)
days. The two Referees appointed by the Parties shall meet and mutually select a third real estate
economist or appraiser to determine Fair Price. With ten (10) days of the appointment of the
Referee selected to determine Fair Price, each party shall submit to the Referee its determination
of Fair Price as well as any supporting documentation. Within fifteen (15) days of receipt of the
Parties' submittals, the Referee shall determine Fair Price and the determination of the Referee
shall be binding on the Parties and shall be the Fair Price to be used in determined the Profit
Participation Payment.

Section 5.5  Escrow. The Agency shall open an escrow with the Escrow Holder within
the time established in the Schedule of Petformance. This Agreement constitutes the joint
escrow instructions of the Agency and the Developer, and a duplicate original of this Agreement
shall be delivered to the Escrow Holder upon the opening of escrow. The Agency and the
Developer shall provide such additional escrow instructions as shall be necessary and consistent
with this Agreement. The Escrow Holder hereby is empowered to act under this Agreement,
and, upon indicating its acceptance of the provisions of this Section 5.5 in writing, delivered to
the Agency and to the Developer within five (5) days after the opening of the escrow, shall carry
out its duties as Escrow Holder hereunder. :
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The Developer shall also pay in escrow to the Escrow Holder the following fees,
charges and costs promptly after the Escrow Agent has notified the Developer of the amount of
such fees, charges and costs, but not earlier than ten (10) days prior to the scheduled date for the
close of escrow:

1. The escrow fee;

2. The premiums for an owners and lenders’ policies of title insurance policy
and any special endorsements requested by the Developer;

3. All recording fees;
4, Documentary transfer taxes.

The Agency shall timely and properly cause to be executed, acknowledged and
delivered to the Escrow Holder the Deed conveying to the Developer, title to the Phase or
Opportunity Phase to be conveyed in accordance with the requirements of Section 5.7 of this

Agreement.

The Agency shall pay in escrow to the Escrow Holder any costs necessary to
place title to the Site in the condition for conveyance required by the provisions of this
Agreement promptly after the Escrow Holder has notified the Agency of the amount of such
fees, charges and costs, but not earlier than ten (10) days prior to the scheduled date for the close
of escrow for the applicable Phase or Opportunity Phase of the Site.

Upon delivery of the Deed to the Escrow Holder by the Agency pursuant to
Section 5.7 and delivery of the Declaration of Affordability Covenants the Escrow Holder shall
record the Deed when title can be vested in the Developer and an owner and lenders' policies of
title insurance and any special endorsements requested by the Developer can be issued in
accordance with the terms and provisions of this Agreement and record the Declaration of
Affordability Covenants in that order.

The Escrow Agent is authorized to:

1. Pay and charge the Agency and the Developer, respectively, for any fees,
charges and costs payable under this Section 5.5. Before such payments
are made, the Escrow Holder shall notify the Agency and the Developer of
the fees, charges and costs necessary to clear title and close the escrow;

2. Disburse funds and deliver the Deed and the Declaration of Affordability
Covenants, to the parties entitled thereto when the conditions of this
escrow have been fulfilled by the Agency and the Developer; and

3. Record any instruments delivered through this escrow, if necessary or
proper, to vest title in the Developer in accordance with the terms and
provisions of this Agreement.
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All funds received in this escrow shall be deposited by the Escrow Holder with
other escrow funds of the Escrow Holder in a general escrow account or accounts with any state
or national bank doing business in the State of California. Such funds may be transferred to any
other such general escrow account or accounts. Al disbursements shall be made by check of the
Escrow Holder. All adjustments shall be made on the basis of a thirty (30) day month.

If neither the Agency nor the Developer shall have fully performed the acts to be
performed before the time for conveyance established in these Section 5.1 to 5.10, both
inclusive, no termination or demand for return shall be recognized until ten (10) days after the
Escrow Holder shall have mailed copies of such demand to the other Party or Parties at the
address of its or their principal place or places of business. If any objections are raised within
the ten (10) day period, the Escrow Holder is authorized to hold all money, papers and
documents with respect to the Site until instructed in writing by both the Agency and the
Developer or upon failure thereof by a court of competent jurisdiction. If no such demands are
made, the escrow shall be closed as soon as possible. Nothing in this Section 5.5 shall be
construed to impair or affect the rights or obligations of the Agency or the Developer to specific
performance.

Any amendment of these escrow instructions shall be in writing and signed by
both the Agency and the Developer. At the time of any amendment, the Escrow Holder shall
agree to carry out its duties as Escrow Holder under such amendment.

All communications from the Escrow Holder to the Agency or the Developer
shall be directed to the addresses and in the manner established in Section 12.1 for notices,
demands and communications between the Agency and the Developer.

The liability of the Escrow Holder under this Agreement is limited to performance
of the obligations imposed upon it under Sections 5.1 to 5. 10 both inclusive, of this Agreement.

Neither the Agency nor the Developer shall be lable for any real estate
commissions or brokerage fees which may arise herefrom. The Agency and the Developer each
represent that neither has engaged any broker, agent or finder in connection with this transaction,

Section 5.6 Conveyance of Title and Delivery of Possession. Provided that the
Developer or Agency are not in default under this Agreement and all conditions precedent to
conveyance have occurred, and subject to excused delay or any mutually agreed upon extensions
of time, conveyance to the Developer of title to each Phase or Opportunity Phase shall be
completed on or prior to the date specified in the Schedule of Performance. The Agency and the
Developer shall perform all acts necessary to conveyance of title in sufficient time for title to be
conveyed in accordance with the foregoing provisions.

Section 5.7  Form of Grant Deed. The Agency shall convey to the Developer title to
each Phase or Opportunity Phase in the condition provided in Sections 5.8 and 5.10 of this
Agreement by Deed in substantially the form set forth in Exhibit E.

Section 5.8  Condition of Title. The Developer's obligations to accept conveyance of
the Site is conditioned on title being free and clear of all recorded liens, encumbrances, leases
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taxes, and tenancies except for the Permitted Exceptions, provided, however, that the Site shall
be subject to the easements of record and subject to the terms of the deed conveying the Site
from FORA to the Agency. Within the time set forth in the Schedule of Performance, the
Developer shall obtain a Preliminary Title Report for the Site. Developer shall approve or
disapprove the exceptions to title contained in the Preliminary Title Report within the time set
forth in the Schedule of Performance. If Agency and Developer cannot agree on the exceptions
to0 the condition of title to be conveyed and neither Agency or Developer is able to remove such
exception, Developer may terminate this Agreement as set forth in Section 11.2 of this
Agreement or defer conveyance for excused delay under Section 12.4, or may refer the matter to
mediation pursuant to Section 11.9(b).

Section 5.9  Taxes and Assessments. Non-delinquent real property taxes and
assessments, if any, on the Site, shall be prorated as of the Close of Escrow so that all such taxes
levied, assessed or imposed for any period commencing prior to conveyance of title shall be
borne by the Agency and taxes and assessments Jevied or imposed for any period commencing
after closing of the escrow shall be paid by the Developer.

Section 5.10 Condition of the Site,

(a) "AsJs." Developer acknowledges that it has made extensive
investigations of the physical and environmental condition of the Site and the suitability of the
Site for its intended use, and that, based on and in reliance of the terms, covenants, warranties,

- disclosures and restrictions contained in the deed to the Site from the United States Army to d
FORA ("Army Deed"), it has satisfied itself as to such matters and, except as otherwise provided
in this Agreement, shall rely solely on its own investigations with respect to all matters related to
the Site, including, without limitation, the physical or environmental condition of the Site, or
mmatters related to land use controls, marketability, economic viability or value of the Site.
Developer further acknowledges that, except as set out in this Agreement, (a) no other Party
hereto has made, nor shall Developer rely on, any statements or representations made related to
the Site, (b) all documents and instruments delivered to or made available to Developer by
Agency or the City have been provided without representation or warranty whatsoever on the
part of the Agency or the City , and (c) Developer has represented to the Agency and Agency has
expressed reliance upon Developer's representation that Developer is an experienced purchaser
of real property such as the Site and has or has available to it the expertise properly and fully to
investigate all matters related to the physical condition, land use controls, marketability,
environmental conditions, endangered and threatened species statutes, and viability of the Site
for Developer's intended use. Upon acceptance of the Agency Deed to the Site or any Phase or
Opportunity Phase thereof, any alleged prior representations, warranties or statements of any
Parties hereto shall be deemed to be merged into the deed. Developer shall accept the Site in
" A& IS" condition without representation or warranty, except as set forth in the Army Deed and
the FORA and the Deeds to the Site and as otherwise set out herein. The Agency shall have
responsibility for demolition, site preparation, soils condition, or removing or correcting any
subsurface condition or hazardous materials condition at the Site.

Developer agrees that, from and after Close of Escrow, Developer for itself and its
agents, affiliates, successors and assigns, hereby RELEASES AND FOREVER DISCHARGES
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caused or contributed to by the Agency. Without limiting the foregoing, Developer hereby
specifically WAIVES, in connection with the matters released above, the provisions of the
California Civil Code Section 1542, which provides:

A general release does not extend to claims which the creditor
does not now or suspect to exist in his favor at the time of
executing the release, which if known by him must have
materially affected his settlement with the debtor.

Developer hereby acknowledges that Developer has carefully reviewed this
Section and discussed its impact with legal counsel, and that the provisions of
this Section are a material part of this Agreement.

Developer's Initials

(b)  Indemnity. From and after the date of recording of the Deed conveying
title to any Phase or Opportunity Phase from the Agency to the Developer or the commencement

legal successors and assigns ("Indemnitees") from and against any and all habilities, obligations,

by the Indemnitees' sole negligence or willful misconduct.

(c) Release and Waiver. The Developer hereby releases and waives all rights,
causes of action and claims the Developer has or may have in the future against the Indemnitees
arising out of or in connection with the condition of the property, including but not limited to the
existence of any Hazardous Materials (as defined herein)

furtherance of the intentions set forth herein, the Developer acknowledges that it is familiar with
Section 1542 of the Civil Code of the State of California which provides as follows:

"A general release does not extend to claims which the creditor
does not know or Suspect to exist in his favor at the time of
executing the release, which if known by him must have materially
affected his settlement with the debtor."

The Developer hereby waives and relinquishes any right or benefit which it has or may have
under Section 1542 of the Civil Code of the State of California or any similar provision of the
statutory or nonstatutory law of any other applicable jurisdiction to the full extent that it may
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lawfully waive all such rights and benefits pertaining to the subject matter of this Section 5.10.
Notwithstanding the foregoing, the City and the Agency shall, as to claims arising from the
presences or discovery of Hazardous Materials existing on the Site prior to conveyance of the
Site or any portion thereof to the Developer, pursue all remedies they may have under
representations, covenants and indemnifications provided by the Army in the Army Deed or
otherwise and shall join and assist the Developer in pursuing all such remedies.

(d) Materiality. The Developer acknowledges and agrees that the defense,
indemnification, protection and hold harmless obligations of the Developer for the benefit of the
Agency and City set forth in this Agreement are 2 material element of the consideration to the
Agency for the performance of its obligations under this Agreement, and that the Agency would
not have entered into this Agreement unless the Developer's obligations were as provided for
herein. The Developer further acknowledges and agrees that the provisions of this Section 5.10
which extend representations, warranties, indemnifications, and covenants of the Developer to
the benefit of the Agency or the City shall not be satisfied, waived or otherwise extinguished by
Agency's issuance of any Partial, Phased or Final Certification of Completion under Section 6.9
of this Agreement or termination of the Redevelopment Plan.

Section 5.11 Preliminary Work by the Developer. Prior to the conveyance of title from
the Agency, representatives of the Developer shall have the right of access to the Site at all
reasonable times for the purpose of obtaining data and making surveys and tests necessary 1o
"~ carry out this Agreement and with the permission of the Agency to deconstruct buildings located
on the Site pursuant to Article 3. The Developer shall hold the Agency, its officers, employees,
board members and its agents harmless including the payment of any defense costs for any
claims, losses, labilities, injury or damages arising out of any activity pursuant to this Section,
unless caused by the Agency's sole negligence or willful misconduct. The Developer shall have
access to all data and information on the Site available to the Agency except any information that
is considered confidential or not subject to disclosure pursuant to the Public Records Act, but
without warranty or representation by the Agency as to the completeness, correctness or validity
of such data and information.

Any preliminary work undertaken on the Site by the Developer prior to
conveyance of title thereto shall be done only after written consent of the Agency and at the sole
expense of the Developer. The Developer shall defend, hold harmless and indemnify the Agency
against any claims resulting from such preliminary work, access or use of the Site by the
Developer or its contractors, representatives or agents. Copies of data, surveys and tests
obtained or made by the Developer on the Site shall be filed with the Agency. Any preliminary
work by the Developer shall be undertaken only after securing any necessary permits from the
appropriate governmental agencies.

ARTICLE 6. DEVELOPMENT OF THE SITE

Section 6.1  Scope of Development. The Site shall be developed as provided in the
Development Approvals. The Development Approvals provide for the permitted uses of the
Site, the density and intensity of use, the maximum height and size of proposed buildings,
provisions for reservation and dedication of land for public purposes, the imposition of impact
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fees and other conditions and requirements to be administered by the City for the Development
of the Site.

Section 6.2 Deconstruction. The Developer shall commence and complete
deconstruction of the existing buildings located on each Phase of the Site within the time set
forth in the Schedule of Performance. )

Section 6.3 ~ Commencement of Construction. The Developer shall commence
construction on of the Horizontal Improvements and the Vertical Improvements to be
constructed in each Phase or Opportunity Phase within the time set forth in the Schedule of
Performance.

Section 6.4  Completion of Construction. The Developer shall diligently prosecute to
completion the construction of each Phase or Opportunity Phase of the Development, and shall
complete construction of the Horizontal Improvements for each Phase or Opportunity Phase
within the time set forth in the Schedule of Performance. The Developer shall complete or cause
to be completed construction of the Vertical Improvements to be developed in each Phase or
Opportunity Phase within the time set forth in the Schedule of Performance. As between the
Agency and the Developer, the Developer shall be solely responsible for the construction of the
Development, including all costs except as otherwise expressly provided in this Agreement;
provided, that nothing herein shall impose upon Developer a cost of Development for which the
Developer is not responsible under the Development Approvals, including but not limited to,
costs to be borne or assumed by other parties or entities in mitigation of development or
environmental impacts under CEQA caused or contributed to by the Development.

Section 6.5  Permits and Approvals for Vertical Improvements. No later than the dates
specified in the Schedule of Performance, the Developer shall have obtained the permits and
approvals necessary for the construction of the Vertical Improvements for each Phase of the
Development. The Schedule of Performance sets forth in detail the various permits and
approvals necessary for each Phase of Vertical Improvements. The Developer shall be
determined to have satisfied this Section 6.5 with respect to each Phase of the Development upon
obtaining the permits and approvals indicated in the Schedule of Performance within the time set
forth in the Schedule of Performance. The Developer's applications for the permits and
approvals for the Vertical Improvements shall be consistent with the Development Approvals.
The Agency shall render all reasonable assistance to the Developer in obtaining the permits and
approvals necessary for the Vertical Improvements.

Section 6.6 Construction Pursuant to Development Approvals. The Developer shall
construct the Improvements in accordance with the Development Approvals, which shall be
administered by the City.

Section 6.7 Compliance with Applicable Law. The Developer shall cause all work
performed in connection with construction of the Improvements to be performed in compliance
with (a) all applicable laws, ordinances, rules and regulations of federal, state, county or
municipal governments or agencies now in force or that may be enacted hereafter, (including,
without limitation, the prevailing wage provisions of Sections 1770 et seq. of the California
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Labor Code, but only to the extent applicable), and (b) all directions, rules and regulations of any
fire marshal, health officer, building inspector, or other officer of every governmental agency
now having or hereafter acquiring jurisdiction. The work shall proceed only after procurement
of each permit, license, or other authorization that may be required by any governmental agency
having jurisdiction, and the Developer shall be responsible for the procurement and maintenance
thereof, as may be required of the Developer and all entities engaged in work on the Site.

Section 6.8  Performance of Environmental Mitigation Measures. In constructing the
Development, the Developer will comply with any mitigation measures set forth in the
Mitigation and Monitoring Program, as approved by the Agency and the City Council, to
mitigate potential adverse environmental impacts of the Development that are required to be
performed or implemented by the Developer.

Section 6.9  Certificates of Completion. When the obligations of the Developer under
this Article 6 have been met with respect to any Phase or Opportunity Phase of the
Improvements or any home, building or improved portion or parcel thereof, the Developer may
request that the Agency issue a certificate to such effect (a "Partial Certificate of Completion") in
a form recordable in the Official Records of the County of Monterey, which the Agency shall do
within thirty (30) days of such a request if the Developer has met the requirements for such
issuance. If the Developer has been issued a certificate of occupancy or other evidence of
completion by the City or entity having jurisdiction for any Improvements or for any Residential
Unit, building or improved portion or parcel of the Site, the Agency shall issue a Certificate of
Completion as a ministerial act. When the obligations of the Developer under this Article 6 have
been met with respect to any particular Phase, including the Opportunity Phases associated with..
that Phase, the Developer may request that the Agency issue a Certificate of Completlon for that
Phase ("Phase Certificate of Completion") in a form recordable in the Official Records of the
County of Monterey, which the Agency shall do within thirty (30) days of such a request if the
Developer has met the requirements for such issuance. When the obligations of the Developer
under this Article 6 have been met with respect to all Phases and Opportunity Phases of the
Improvements the Developer may request that the Agency issue a Final Certificate of
Completion in a form recordable in the Official Records of the County of Monterey, which the
Agency shall do within thirty (30) days of such request if the Developer has met the
requirements for such issuance. Any Certificate of Completion shall not be deemed a notice of
completion under the California Civil Code, nor shall it constitute evidence of compliance with
or satisfaction of any obligation of the Developer to any holder of a deed of trust securing money
loaned to finance the Development or any portion thereof. If the Developer requests issuance of
a Certificate of Completion, but the Agency refuses, then the Agency shall provide the
Developer with a written explanation of its refusal within ten (10) days of the Developer's
request. The issuance of a Partial Certificate of Completion by the Agency to the Developer
shall signify that the Developer has met all its construction obligations with respect to the
property for which the Partial Certificate of Completion is issued. The issuance of a Phase
Certificate of Completion by the Agency to the Developer shall signify that the Developer has
met all of its construction obligations with respect to the particular Phase for which a Phase
Certificate of Completion is issued. The issuance of a Final Certificate of Completion by the
Agency to the Developer shall signify that the Developer has met its obligations under this
Agreement except for the its continuing obligations and representations contained in the
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following provisions to the extent necessary to give effect to such provisions according to their
terms: Section 5.10 7.3, 7.4(b), 7.4(d), 7.7, 7.9, Article 8 to the extent extent necessary to give
them effect.

Section 6.10 Rehabilitation of Hollow Clay Tile Brick Building. Developer shall
ensure during the course of construction that the Hollow Clay Tile Brick Building as designated
on the Site Plan is rehabilitated for commercial use in accordance with the Specific Plan,
provided that Developer's studies show it is structurally safe and economically feasible to do so.

Section 6.11  Progress Reports. Until a Final Certificate of Completion has been issued
by the Agency, the Developer shall provide the Agency with quarterly progress reports that shall
compare the status of the Development with the Schedule of Performance and provide additional
information regarding the status of the construction of the Development.

Section 6.12  Entry by the Agency. Until a Final Certificate of Completion has been
issued by the Agency, the Developer shall permit the Agency, through its officers, agents, or
employees, to enter the Site at all reasonable times to inspect the work of construction to
determine that such work is in conformity with the Specific Plan and the Development
Approvals or to inspect the Site for compliance with this Agreement. The Agency is under no
obligation to (a) supervise construction, (b) inspect the Site, or (c) inform the Developer of
information obtained by the Agency during any inspection. The Developer shall not rely upon

Section 6.13  Building Permit Metering. The Developer acknowledges that the
development of the Phase 1 Minimum Improvements is of particular importance to the Agency
and is a requirement designed to ensure that the City's General Plan goals of ensuring mixed use
development and a balance of job generating uses and housing are met. Additionally, the
construction of the Phase I Minimum Improvements is essential to the Development achieving
the fiscally positive benefits set forth in the Fiscal Impact Study. For these reasons, in the event
that all of the building permits are not issued for the Phase I Minimum Improvements by the time
the 400th building permit is issued for a market rate Residential Unit, the Agency, in its sole and
absolute discretion, may direct the City to cease issuing building permits for any additional
Residential Units except for any of the Below Market Rate Units, until such time as the building
permits are issued for the Phase I Minimum Improvements. In the event that all certificates of
occupancy are not issued for the Phase I Minimum Improvements by the time that the 500th
building permit is issued for a market rate Residential Unit, the Agency, in its sole and absolute
discretion, may direct the City to cease issuing building permits for any additional Residential
Units, except for the Below Market Rate Units, until such time as the certificates of occupancy
are issued for the Phase | Minimum Improvements. Prior to the Agency directing the City to
cease issuing building permits, the Agency shall give notice to the Developer of its failure to
meet the conditions set forth in this Section 6.13 and shall provide a time for the Developer to
meet with the Agency to present information regarding the reasons for the Developer's failure to
meet the requirements of this Section 6.13. The Agency shall give full consideration to the
Developer's explanation for the failure to meet the condition, including any causes that are

35
661105\234050.5_5.24.2005




beyond the control of the Developer, prior to instructing the City to cease issuing building
permits.

ARTICLE 7. OBLIGATIONS DURING AND AFTER CONSTRUCTION

Section 7.1  Use of the Property. During the term of this Agreement, the Developer
shall use and operate the Property for uses consistent with the Development Approvals or for
such other uses as may be consistent with all City and other governmental approvals, and the
Redevelopment Plan. The Developer shall abide by all provisions and conditions of the
Redevelopment Plan not in conflict or inconsistent with the Development Approvals in the use of
the Property.

Section 7.2  Maintenance. Prior to issuance of the Final Certificate of Completion the
Developer shall cause the portions of Site owned by the Developer or its Assignees to be well
maintained and repaired in a condition reasonably acceptable to the Agency. If there arises a
condition in contravention of this Section 7.2, and if the Developer has not diligently proceeded
to cure such condition within thirty (30) days after receiving an Agency notice of such a
condition, then the Agency shall have the right to perform all acts necessary to cure such
condition, and to establish or enforce a lien or other encumbrance against the Development in
order to recover actual costs in effectuating such cure and collecting the advance from the
Developer.

Section 7.3 General Indemnity. ‘The Developer shall indemnify, defend, and hold the
Agency, its directors, officers, employees, agents, and its successors and assigns harmless
against all claims which arise from events occurring in connection with entry onto, ownership of,
occupancy in, or construction on the Site by the Developer or the Developer's contractors,
subcontractors, agents, employees or tenants. This indemnity obligation shall not extend to the
extent of any claim arising from the Agency's sole negligence or willful misconduct or the
Agency's failure to perform its obligations under this Agreement, and shall survive termination
of this Agreement.

Section 7.4  Hazardous Materials.

(a) Certain Covenants and Agreements. Until the issuance of a Final
Certificate of Completion by the Agency to the Developer, the Developer hereby covenants and

agrees that:

(i) Except for conditions existing prior to conveyance of any portion
of the Site, whether known, disclosed or unknown, the Developer shall not knowingly permit any
portion of the Site for which a Partial, Phase or Final Certificate of Completion has not been
issued or any portion thereof to be a site for the use, generation, treatment, manufacture, storage,
disposal or transportation of Hazardous Materials or otherwise knowingly permit the presence of
Hazardous Materials in, on or under the Site in violation of any applicable law;
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(ii) The Developer shall keep and maintain the Development during
the time that the Developer owns the Site and each portion thereof in compliance with, and shall
not cause or permit the Development or any portion thereof to be used or operated in violation
of, any Hazardous Materials Laws;

(iii)  Upon receiving actual knowledge of the same the Developer shall
immediately advise the Agency in writing of: (A) any and all enforcement, cleanup, removal or
other governmental or regulatory actions instituted, completed or threatened against the
Developer or the Development pursuant to any applicable Hazardous Materials Laws; (B) any
and all claims made or threatened by any third party against the Developer or the Development
relating to damage, contribution, cost recovery, compensation, loss or injury resulting from any
Hazardous Materials (the matters set forth in the foregoing clause (A) and this clause (B) are
hereinafter referred to as "Hazardous Materials Claims"); (C) the presence of any Hazardous
Materials in, on or under the Site in such quantities which require reporting to a government
agency; or (D) the Developer's discovery of any occurrence or condition on any real property
adjoining or in the vicinity of the Development classified as "borderzone property” under the
provisions of California Health and Safety Code, Sections 25220 et seq., or any regulation
adopted in accordance therewith, or to be otherwise subject to any restrictions on the ownership,
occupancy, transferability or use of the Development under any Hazardous Materials Laws. If
the Agency reasonably determines that the Developer is not adequately responding to a
Hazardous Material Claim, the Agency shall have the right to join and participate in, as a party if
it so elects, any legal proceedings or actions initidted in connection with any such Hazardous
Materials Claims and to have its reasonable attorney’s fees in connection therewith paid by the
Developer.

(iv)  The Developer shall not take, without prior notice to the Agency,
any remedial action in response to the presence of any Hazardous Materials on, under, or about
the Site (other than in emergency situations or as required by governmental agencies having
jurisdiction), nor enter into any settlement agreement, consent decree, or other compromise in
respect to any Hazardous Materials Claims.

% The foregoing provisions of this subsection (a) of Section 7.4 shall
be interpreted and applied consistent with and in compliance with the provisions and
requirements under any policy of environmental liability insurance under which the Agency or
Developer is & named insured with respect to the Site or any portion or Phase thereof.

(b) Indemnity. Without limiting the generality of the indemnification set forth
in Section 7.3, the Developer hereby agrees to indemnify, protect, hold harmless and defend {by
counsel reasonably satisfactory to the Agency) the Agency, the City, their boardmembers,
officers, and employees from and against any and all claims, losses, damages, liabilities, fines,
penalties, charges, administrative and judicial proceedings and orders, judgments, remedial
action requirements, enforcement actions of any kind, and all costs and expenses incurred in
connection therewith (including, but not limited to, attorney's fees and expenses), arising directly
or indirectly, in whole or in part, out of: (1) the failure of the Developer or any other person or
entity to comply with any Hazardous Materials Law relating in any way whatsoever to the
handling, treatment, presence, removal, storage, decontamination, cleanup, transportation or
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disposal of Hazardous Materials into, on, under or from the Development occurring after the
Developer has accepted conveyance of the Site or if the Developer performs work pursuant to a
right of entry prior to conveyance, after the Developer obtains a right of entry; (2) the presence
in, on or under the Site of any Hazardous Materials or any releases or discharges of any
Hazardous Materials into, on, under or from the Development except to the extent caused or
contributed to by the City or Agency; or (3) any activity carried on or undertaken on or off the
Development, subsequent to the conveyance of the Site or any portion thereof to the Developer
or subsequent to the entry by the Developer onto the Site or any portion thereof pursuant {o a
right of entry, whichever is later, and whether by the Developer or any successor in title or any
employees, agents, contractors or subcontractors of the Developer or any successor in title, or
any third persons at any time occupying or present on the Development with the permission of
the Developer, in connection with the handling, treatment, removal, storage, decontamination,
cleanup, transport or disposal of any Hazardous Materials at any time located or present on or
under the Development (collectively "Indemnification Claims"). The foregoing indemnity shall
further apply to any residual contamination on or under the Development, or affecting any
natural resources, and to any contamination of any property or natural resources arising in
connection with the generation, use, handling, treatment, storage, transport or disposal of any
such Hazardous Materials, and irrespective of whether any of such activities were or will be
undertaken in accordance with Hazardous Materials Laws.

(c) No Limitation. The Developer hereby acknowledges and agrees that the
Developer's duties, obligations and liabilities under this Agreement, including, without
limitation, under Section 7.4(b) above, are in no way limited or otherwise affected by any
information the Agency may have concerning the Development and/or the presence within the
Development of any Hazardous Materials, whether the Agency obtained such information from
the Developer or from its own investigations.

(d)  Environmental Work. The Developer shall be responsible for performing
the work of any investigation and remediation which may be required by applicable law on the
Site in order to develop the Development. The determination as to whether any such remediation
is needed, and as to the scope and methodology thereof, shall be made by mutual agreement of
governmental agency with responsibility for monitoring such remediation and the Agency and
the Developer. The Developer shall notify the Agency promptly upon discovery of any
actionable levels of Hazardous Materials, and upon any release thereof, and shall consult with
the Agency in order to establish the extent of remediation to be undertaken and the procedures by
which remediation thereof shall take place. The Developer shall comply with, and shall cause 1ts
agents and contractors to comply with, all laws regarding the use, removal, storage,
transportation, disposal and remediation of Hazardous Materials. The investigation and
remediation work shall be carried out in accordance with all applicable laws (including
Hazardous Materials Laws) and such other procedures and processes as may be described in this
Agreement. The foregoing provision of subsection (d) shall be interpreted and applied consistent
with and in compliance with the procedures of and policies of environmental liability insurance
under which the Agency or the Developer is a named insured with respect to the Site or other
portion or Phase thereof.
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Section 7.5  Mechanics' Liens. The Developer shall indemnify the Agency and hold
the Agency harmless against and defend the Agency in any proceeding related to any mechanic's
lien, stop notice or other claim brought by a subcontractor, laborer or material supplier who
alleges having supplied labor or materials in the course of the construction of the Development
by the Developer. This indemnity obligation shall survive the termination of this Agreement,

Section 7.6 Taxes. The Developer shall pay when due all real estate taxes and
assessments assessed and levied on the Site for any period subsequent to conveyance of title to or
delivery of possession of the Site or any portion thereof, The Developer shall remove or have
removed any levy or attachment made on the Site (or any portion thereof), or shall assure the
satisfaction thereof, within a reasonable time, but in any event prior to a sale thereunder.

Nothing herein contained shall be deemed to prohibit the Developer from contesting the validity -
or amounts of any tax, assessment, encumbrance or lien, nor to limit the remedies avajlable 10

the Developer in respect thereto, except that Developer agrees that it shall not contest the amount
of the assessed valuation on any portion of the Site owned by Developer in connection with the
amount of the assessed value of the Site during the first five (5) years following a Partial
Certificate of Completion or Final Certificate of Completion for the applicable portions of the
Site. Nothing contained herein shall prevent the Developer from applying for and obtaining any
property tax exemption available for the Affordable Housing.

Section 7.7 Non-Discrimination. The Developer covenants by and for itself and its
successors and assigns that there shall be no discrimination against or segregation of a person or
of a group of persons on account of race, color, religion, creed, sex, sexual orientation, marital
status, ancestry, age, disability, or national origin in the construction, sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the Site or the Development, nor shall the
Developer or any person claiming under or through the Developer establish or permit any such
practice or practices of discrimination or segregation with reference to the selection, location,
number, use or occupancy of tenants, lessees, subtenants, sublessees, vendees or employees in
the Site or the Development. The foregoing covenant shall run with the land and shall remain in
effect in perpetuity.

Section 7.8 Mandatory Language in All Subsequent Deeds, Leases and Contracts. All
deeds, leases or other real property conveyance contracts entered into by the Developer on or
after the date of execution of this Agreement as to any portion of the Site or the Development
shall contain the following language:

(a) In Deeds:

"Grantee herein covenants by and for itself, its successors and assigns that there shall be
no discrimination against or segregation of a person or of a group of persons on account
of race, color, religion, creed, sex, sexual orientation, marital status, ancestry or national
origin in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
property herein conveyed nor shall the grantee or any person claiming under or through
the grantee establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of
tenants, lessees, subtenants, sublessees, vendees, or employees in the property herein
conveyed. The foregoing covenant shall run with the land."”
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(b) In Leases:

"The lessee herein covenants by and for the lessee and lessee's heirs, personal
representatives and assigns and all persons claiming under the lessee or through the
lessee that his lease is made subject to the condition that there shall be ne discrimination
against or segregation of any person or of a group of persons on account of race, color,
religion, creed, sex, sexual orientation, marital status, ancestry or national origin in the
leasing, subleasing, transferring, use, occupancy, tenure or enjoyment of the land herein
leased nor shall the lessee or any person claiming under or through the lessee establish or
permit any such practice or practices of discrimination or segregation with reference to
the selection, location, number, use or occupancy of tenants, lessees, sublessees,
subtenants, vendees, or employees in the land herein leased."

{(c) In Contracts:

"There shall be no discrimination against or segregation of any person or group of
persons on account of race, color, religion, creed, sex, sexual orientation, marital status,
ancestry or national origin in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the property nor shall the transferee or any person claiming under or
through the transferee establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use or occupancy of
tenants, lessees, subtenants, sublessees, vendees, or employees of the tand."

Section 7.9  Prevailing Wages. To the extent prevailing wages are required to be paid
either pursuant to Labor Code Sections 1720 et seq. or pursuant to the FORA Master Resolution,
the Developer shall and shall cause the contractor and subcontractors to pay prevailing wages in
the construction of the Development, as those wages are determined pursuant to Labor Code
Sections 1720 et seq. and implementing regulations of the Department of Industrial Relations
and comply with the other applicable provisions of Labor Code Sections 1720 et seq. and
implementing regulations of the Department of Industrial Relations. If applicable, the Developer
shall and shall cause the contractor and subcontractors to keep and retain such records as are
necessary to determine if such prevailing wages have been paid as required pursuant to Labor
Code Sections 1720 et seq. During the construction of the Development, if required by Labor
Code Sections 1720 et seq. or the FORA Master Resolution, Developer shall or shall cause the
contractor to post at the Site the applicable prevailing rates of per diem wages. Agency hereby
notifies the Developer that unless the Developer receives an affirmative determination from the
Department of Industrial Relations finding that Labor Code Sections 1720 et seq. are not
applicable to the Development or any portion thereof or relies on a legal opinion of counsel, the
Developer shall proceed on the assumption that Labor Code Sections 1720 et seq. applies to the
Development. Developer shall indemmify, hold harmless and defend (with counsel reasonably
acceptable to the Agency) the Agency and the City against any claim for claims, losses,
liabilities, damages (direct or consequential), compensation, fines, penalties, causes of action,
administrative and judicial proceedings and orders, judgments, remedial action or requirements,
enforcement actions of any kind, and all costs and expenses incurred therewith (including but not
limited to attorneys' fees and costs) or other amounts arising out of the failure or alleged failure
of any person or entity (including Developer, its contractor and subcontractors) to pay prevailing
wages as determined pursuant to Labor Code Section 1720 et seq. and implementing regulation
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or comply with the other applicable provisions of Labor Code Sections 1720 et seq. and
implementing regulations of the Department of Industrial Relations in connection with
construction of the Development or any other work undertaken or in connection with the Site, if

Section 7.10  Insurance Requirements.

(a) Required Coverage. Until a Final Certificate of Completion has been
issued by the Agency, the Developer shall maintain and keep in force (or caused to be
maintained and kept in force) without cost and expense to the Agency or City, the following
insurance applicable to the Project: :

(i) Worker's Compensation insurance, including Employer's Liability
coverage, with limits not less than § 1,000,000 each accident, illness and disease,

, (i1) Comprehensive General Liability insurance broad form with limits
not less than $5,000,000 each occurrence, combined single limits for Bodily Injury and Property
Damage, including Contractual Liability, Personal Injury, Products and Completed Operations.

(i)  Automobile Liability insurance with limits not less than
$1,000,000 each occurrence, including owned, non-owned and hired vehicles, as applicable.

deductible) and flood, if applicable, for 100% of the replacement value, with deductible, if any,
acceptable to the Agency.

(v)  Environmental Liability Insurance in excess of the amounts and/or
coverage allocated to the Site from the FORA Basewide Environmental Liability Insurance to

Such insurance requirements may be satisfied by insurance maintained by
the Developer or others pursuant to the Development Approvals, provided such insurance meets
the requirements of this Section.

(b) Contractor's Insurance. The Developer shall cause any general contractor
or agent working on the Development under direct contract with the Developer to maintain
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insurance of the types and in at least the minimum limits described in subsections (a)(i), (a)(11),
and (a)(iii) above, and shall require that such insurance shall meet all of the general requirements
of subsection (c) below. Subcontractors working on the Development under indirect contract
with the Developer shall be required to maintain the insurance described in subsections (a)(i),
(a)(ii) and (a)(iii) above, however, the requirements for comprehensive insurance for the
subcontractors shall be set at $1,000,000 per occurrence. Liability and Comprehensive Liability
insurance to be maintained by such contractors and agents pursuant to this subsection shall name
as additional insureds the Agency, the City, their boardmembers, officers, agents, and
employees.

(c) General Requirements. The required insurance shall be provided under an
occurrence form, and the Developer shall continuously maintain such coverage. Should any of
the required insurance be provided under a form of coverage that includes an annual aggregate
limit or provides that claims investigation or legal defense costs be included in such annual
aggregate limit, such annual aggregate limit shall be three times the occurrence limits specified
above.

Comprehensive General Liability, Comprehensive Automobile Liability and Property
insurance policies shall be endorsed to name as additional insureds the Agency, the City of
Marina and their boardmembers, officers, agents, and employees.

All policies and bonds shall be endorsed to provide thirty (30) days prior written notice of
cancellation, reduction in coverage, or intent not to renew to the address established for notices
to the Agency pursuant to Section 12.1 below. - ‘

Section 7.11  Certificates of Insurance. Upon the Agency's request at any time until a

Final Certificate of Completion has been issued by the Agency, the Developer shall provide
certificates of insurance, in form and with insurers reasonably acceptable to the Agency,
evidencing compliance with the requirements of Section 7.10, and shall provide complete copies
of such insurance policies naming the Agency and the City of Marina as additional insureds.
The certificate of insurance shall reference the appropriate contact number to be provided to the

! Developer by the Agency. This section shall not apply to Developer's Environmental Liability
Insurance.

Section 7.12 Formation of Mello-Roos District. The City and the Developer shall
consider formation of a Mello-Roos District pursuant to Government Code Section 5334
applicable to all market rate Residential Units in the Development. Any such district shall be
formed in accordance with advice from the Agency's financial advisors. The Mello-Roos
District shall be established with an assessment burden on the market rate Residential Units that
is not less than .3% of the initial sales price and not greater than .5% of the initial sales price.
The Developer shall advance all costs associated with the formation of the Mello-Roos District

or other special district.

ARTICLE 8. BELOW MARKET RATE HOUSING
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Section 8.1  Below Market Rate Rental Units, The Developer shall cause the
Affordable Housing Developer to develop One Hundred Eight (108) residential rental units

sources of funds for the Affordable Rental Units in accordance with the Schedule of
Performance, including applying for Low Income Housing Tax Credits from the California Tax
Credit Allocation Committee and Multi-Family Housing Program Funds from the California

award of Multi-Family Housing Program ("MHP") Funds in an amount of $6.38 million. In the
event that the Affordable Housing Developer is unable to obtain an award of MHP funds in the

prices for Phase IT and Phase III of the Site, upon conveyance of Phase III of the Site, the
Agency shall deliver to the Developer a promissory note in the amount of the difference between
the Developer's contribution to the Affordable Rental Units pursuant to this Section 8.1 and the
reduction of the purchase prices for Phase II and Phase I, to be secured by a pledge by the
Agency of tax increment funds received by the Agency as a result of the Development and
required to be deposited by the Agency in the Low and Moderate Income Housing Fund. For
example if the Affordable Housing Developer receives a MHP award of $4 million, but the
Developer is required to contribute $2.38 million to the costs of developing the Affordable
Rental Units in order to make the Affordable Rental Units financially feasible, the purchase price
for Phase II shall be reduced by $2.38 million unless such reduction in the Phase II purchase
price would reduce the Phase I purchase price to an amount below $6,000,000. To the extent
the Agency is required to provide the Developer with any Low and Moderate Income Housing
Funds pursuant to this Section 8.1, such funds shall be included in the amounts the Agency is
required to pay to the Developer pursuant to Section 8.4(b) below. Prior to the Developer
providing funds for the Affordable Renta] Units to make up for any shortfall in the MHP funds,
the Agency, the Developer and the Affordable Housing Developer shall meet to discuss other
options for funding the shortfall, which options may include Agency funding or other sources of
subsidized funds. :

Section 8.2 Sale of Affordable Homes.
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(a) The Developer pursuant to this Agreement and the Development
Approvals is required to sell or cause to be sold by the Affordable Housing Developer fifty-three
(53) of the Residential Units to be developed within the Development at Affordable Low Income
Housing Costs to Qualified Low Income Homebuyers in accordance with the provisions of this
Section 8.2 and as part of Phase III on lots to be supplied to the Affordable Housing Developer
by the Developer with the subsidy payment pertaining thereto as provided in the Pro Forma. In
addition, the Developer is required to sell or cause to be sold by the Affordable Housing
Developer eighty-seven (87) of the Residential Units to be developed within the Development at
Affordable Moderate Income Housing Costs to Qualified Moderate Income Homebuyers in
accordance with the provisions of this Section 8.2 on lots to be supplied to the Affordable
Housing Developer by the Developer with the subsidy payment pertaining thereto as provided in
the Pro Forma. At least fifty-nine (59) of the Moderate Income Home must be developed as part
of Phase JI. The remaining Moderate Income Homes must be developed as part of Phase II1.
Provided that in each Phase of the Development at least thirty percent of the Residential Units
are Below Market Rate Units, the Developer may allocate units among the affordability
categories. For purposes of this Agreement, the number of Affordable Housing Units is
determined based on the assumption that the Development Approvals will allow 1237
Residential Units to be developed as part of the Development. In the event, for any reason, the
Development Approvals allow fewer than 1237 Residential Units, then subject to Section 2.2(e),
the number of Affordable Housing Units shall be reduced to the number of units required to meet
the percentages set forth in Section 2.2(e). Upon conveyance of any portion of the Site to be
developed with Affordable Housing the Agency shall record against the applicable portion of the
Site the Agency Affordability Covenants insuring that the Affordable Housing is developed.

(b) The Developer shall sell or cause to be sold by the Affordable Housing
Developer the Low Income Units to Qualified Low Income Homebuyers. The purchase price
shall be calculated assuming a down payment not exceeding 10% of the purchase price and the
principal amount of a first mortgage loan that may be obtained by a Qualified Low Income
Homebuyer that will result in the Monthly Housing Cost for the Qualified Homebuyer not
exceeding Affordable Low Income Housing Cost. The purchase price shall not exceed fair
market value for the Home. The Agency shall approve the terms of sale of the Low Income
Units to the Qualified Low Income Homebuyers prior to completion of the sales. In the event
Qualified Low Income Homebuyers cannot be located to purchase the Low Income Units, the
Agency shall have an option to purchase the Low Income Units for the price set forth in this
Section.

(c) The Developer shall sell or cause the Affordable Housing Developer to
sell the Moderate Income Homes to Qualified Moderate Income Homebuyers. The purchase
price shall be calculated assuming a down payment not exceeding 10% of the purchase price and
the principal amount of a first mortgage loan that may be obtained by a Qualified Moderate
Income Homebuyer that will result in the Monthly Housing Cost for the Qualified Moderate
Income Homebuyer not exceeding Affordable Moderate Income Housing Cost. The purchase
price shall not exceed fair market value for the Home. The Agency shall approve the terms of
sale of the Moderate Income Units to the Qualified Moderate Income Homebuyers prior to
completion of the sales. In the event Qualified Moderate Income Homebuyers cannot be located
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to purchase the Moderate Income Units, the Agency shall have an option to purchase the
Moderate Income Homes for the price set forth in this Section.

(d  Asacondition of purchase of the Low Income Units and the Moderate
Income Units, each Qualified Low Income Homebuyer and Qualified Moderate Income
Homebuyer shall be required to execute and record against the Home an Affordable Homebuyer
Resale Restriction in the form approved by the Agency.

(e) The Agency shall assist the Developer or Affordable Housing Developer
in developing a pool of Qualified Homebuyers and in selection of Qualified Homebuyers to
purchase the Low Income Units and the Moderate Income Units, The Developer or Affordable
Housing Developer shall give a preference in the sale of the Low Income Units and the Moderate
Income Units to Qualified Homebuyers displaced by activity of the Agency or the City, as
provided in Health and Safety Code Section 33411.3 and, to the extent it is lawful to do so, for
Homebuyers who live or work in the City of Marina in accordance with the City's preference
policy set forth in the Housing Element. The Agency shall indemnify, defend and hold harmless
the Developer, its directors, officers, employees, agents, and its successors and assigns against all
claims which arise from the implementation of the any preferences imposed by the City pursuant
to this Section. This indemnification obligation shall not extend to the extent of any claim
arising under this subsection (e) from the Developer's negligence or willful misconduct or its
failure to perform its obligations with respect to such preference policy and shall survive the
termination of this Agreement.

Section 8.3 Sale of Workforce Homes.

(a) The Developer, pursuant to this Agreement and the Specific Plan, is
required to sell not less than One Hundred Twenty Four (124) of the Residential Units to be
developed within the Development at Affordable Workforce Housing Costs to Qualified
Workforce Homebuyers; provided, however, if the Development Approvals allow fewer than
1237 Residential Units in the Development, then, subject to Section 2.2(e), the number of
Workforce Homes shall be limited to ten percent (10%) of the total number of Residential Units
allowed in the Development Approvals.

(b)  The Developer shall sell or cause to be sold, the Workforce Homes at
purchase prices assuming a downpayment not exceeding 10% and the principal amount of a first
mortgage loan that may be obtained by a Qualified Workforce Homebuyer that will result in the
Monthly Housing Cost for the Qualified Workforce Homebuyer not exceeding Affordable
Workforce Housing Cost. The purchase price shall not exceed fair market value for the Home.
The Agency shall approve the terms of sale of the Workforce Homes prior to completion of the
sales. In the event Qualified Workforce Homebuyers cannot be located to purchase the
Workforce Homes, the Agency shall have an option to purchase the Workforce Homes for the
price set forth in this Section.

(c) As a condition of purchase of the Workforce Homes, each Qualified
Workforce Homebuyer shall be required to execute a promissory note for the benefit of the
Agency in the amount equal to the difference between the fair market value of the Workforce
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Home if it were sold without the restrictions on purchase price set forth herein and the market
purchase price of the Workforce Home in the form approved by the Agency and record against
the Home a Deed of Trust in the form approved by the Agency. The Agency Deed of Trust shall
be subordinate to any first mortgage for the Home.

(d)  The Agency shall assist the Developer or Affordable Housing Developer
in developing a pool of Qualified Workforce Homebuyers and in selection of Qualified
Workforce Homebuyers to purchase the Workforce Homes. Developer shall give a preference in
the sale of the Workforce Homes to Qualified Workforce Homebuyers displaced by activity of
the Agency or the City, as provided in Health and Safety Code Section 33411.3 and, to the extent
it is lawful to do so, for Homebuyers who live or work in the City of Marina in accordance with
the City's preference policy set forth in the Housing Element. The Agency shall indemnify,
defend and hold harmless the Developer, its directors, officers, employees, agents, and its
successors and assigns against all claims which arise from the implementation of any
preferences imposed by the City pursuant to this Section. This indemnification obligation shall
not extend to the extent of any claim under this subsection (d) arising from the Developer's
negligence or willful misconduct or its failure to perform its obligations with respect to such
preference policy and shall survive the termination of this Agreement.

Section 8.4  Agency Assistance for Affordable Housing. Developer or the Affordable
. Housing Developer pursuant to the Affordable Housing MOA, shall be responsible for the
development of the Below Market Rate Housing required to be developed pursuant to this
Article Eight and shall be responsible for all costs associated with the development of such
Below Market Rate Housing, except as set forth herein.

(a) The Reuse Valuation shows that the development of the
Affordable Housing can only occur with a subsidy from the Developer ("Developer Subsidy").
The Developer Subsidy has been estimated to be Twenty Four Million Five Hundred Thousand
Dollars ($24,500,000) prior to the allocation of any backbone infrastructure costs to the
Affordable Housing. In accordance with the provisions of this Section 8.4, the Agency shall
reimburse the Developer for the Developer Subsidy as well as an amount not to exceed Three
Million Dollars ($3,000,000) attributable to the costs of infrastructure associated with the
development of the Affordable Housing from deposits by the Agency to the Low and Moderate
Income Housing Fund as set forth below.

The Agency shall pay to the Developer periodically an amount equal to the Net
University Villages Low and Moderate Income Housing Fund, as defined below beginning in the
first fiscal year after the Agency issues a Certificate of Completion for a portion of the
Development containing Affordable Housing and continuing through fiscal year 2019/2020,
provided, however, in no event shall the amounts paid by the Agency pursuant to this Section 8.4
exceed the actual amount of the Developer Subsidy, or such lesser amount as set forth below in
the event only a portion of the Development is completed. For purposes of this section the Net
University Villages Low and Moderate Income Housing Fund shall mean the amounts annually
deposited by the Agency in the Low and Moderate Income Housing Fund attributable to tax
increment generated by the Development through fiscal year 2019/2020 including net bond
proceeds (to the extent bonds are issued) that are secured by the Low and Moderate Income
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Housing Fund attributable to the Development minus an annual administrative allowance equal
to the lesser of the total annual deposited to the Low and Moderate Income Housing Fund or
Four Hundred Seventy Five Thousand Dollars and minus any debt service payments required to
pay bonded indebtedness secured by the Low and Moderate Income Housing Fund deposits
generated by the Development. The Agency will use its best efforts to issue bonds to be secured
by the deposits to the Low and Moderate Income Housing Fund resulting from the Development
and shall include in its payments to the Developer the net proceeds of any such bond issuance
after payment of issuance costs and any reserve requirements. Prior to the Agency making any
payments to the Developer pursuant to this Section 8.4, the Developer shall present to the
Agency financial statements showing with sufficient detail for the Agency to verify the numbers,
the costs of developing the Affordable Housing and the revenue/funds received or projected to be
received by the Developer from the sale of the Affordable Housing. The Developer shall provide
such a statement of costs and revenue associated with the Affordable Housing based on
projections prior to the commencement of construction of each Phase of the Developer and shall
provide final statements of costs and revenues at completion of each Phase of the Development.
The Agency shall review such statements and if the Agency disputes any such costs of revenues,
the Agency shall provide notice to the Developer of such dispute and request a meeting with the
Developer to review the statements. The Agency shall have the right to inspect the Developer's
books and records to verify the statements submitted by the Developer. The maximum amount
of the Agency Affordable Housing Subsidy shall be the amount of the Developer Subsidy as
demonstrated in the statement of costs and revenues presented by the Developer.

The Agency Affordable Housing Subsidy paid to the Developer attributable to the
Affordable Housing o be developed as part of Phase I shall be up to Nine Million Nine Hundred
Thousand Dollars ($9,900,000). The Agency Affordable Housing Subsidy paid to the Developer
attributable to the Affordable Housing to be developed as part of Phase II shall be up to Six
Million One Hundred Thousand Dollars ($6,100,000). If for any reason, the Developer fails to
complete construction of the Development and the Affordable Housing as contemplated herein,
the Agency Affordable Housing Subsidy shall be limited to the amount of the Agency
Affordable Housing Subsidy attributable to the portion of the Affordable Housing completed.

(b)  To the fullest extent provided by law, the obligations of the
Agency under this Agreement to provide financial payments to the Developer under this
Agreement (including, but not limited to obligations of the Agency under Section 5.3(d) and
Article 8 of this Agreement) shall constitute binding contractual obligations of the Agency
according to their terms which shall be secured by a prior pledge of tax increment generated to
the Agency from the Development and shall constitute indebtedness of the Agency for the
purpose of carrying out the Redevelopment Plan. From time to time, if feasible under the
circumstance, the Agency at the Developer's request shall issue its tax allocation bonds or other
debt instruments to repay such indebtedness owed to the Developer in whole or in part. Except
for any such bonds, the pledge and indebtedness of the Agency as referenced in this subsection
(b) shall be senior to any Agency bonded indebtedness or other indebtedness or form of
obligation incurred after the date of approval by the Agency of this Agreement. At the request
of the Developer, the pledge and indebtedness of the Agency to the Developer as referenced in
this subsection (c) shall be evidenced by a promissory note of the Agency in the form reasonably
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satisfactory to the Developer to be delivered to the Agency as part of and as a condition to the
closing of the escrow for the sale and conveyance of the first Phase of the Site to the Developer.

(c) In the event legislation is passed prior to the sale of the Moderate
Income Units or the Low Income Units that allows for the Agency to obtain production housing
credits pursuant to Health and Safety Code Section 33413 for the Moderate Income Units or Low
Income Units while using a higher percentage of household income for Monthly Housing Costs
than assumed in the Pro Forma or if FOR A reduced its CFD fees for some or all of the Below
Market Rate Housing, the Developer shall pay to the Agency any net increase in the Purchase
Price that results from the increased home sales prices or the reduced FOR A CFD fees. The
Agency agrees that it shall make any such increase in the Purchase Price available to FORA as a
Joan to cover any shortfall in financing for deconstruction costs that may occur.

Section 8.5  Below Market Rate Housing Implementation Agreement. Within the time
set forth in the Schedule of Performance and in no event later than the date of issuance of a
building permit for the first Below Market Rate Home, the Agency and the Developer shall enter
into a Below Market Rate Housing Implementation Agreement that will set forth the parameters
for implementing the Parties' intentions with respect to the rental and sale of the Below Market
Rate Homes, which agreement shall be consistent with the terms of this Agreement and the
City's Housing Element of the General Plan. The Agency Executive Director or his or her
designee shall approve the Below Market Rate Housing Implementation Agreement.

ARTICLE 9. ASSIGNMENT AND TRANSFERS

Section 9.1  Definitions. As used in this Article 9, the term "Transfer" means:

(a) Any total or partial sale, assignment or conveyance, or any trust or power,
or any transfer in any other mode or form, of or with respect to this Agreement or of the Site or
any part thereof or any interest therein or of the Development constructed thereon, or any
contract or agreement to do any of the same; or

(b) Any total or partial sale, assignment or conveyance, or any trust or power,
or any transfer in any other mode or form, of or with respect to any ownership interest in the
Developer, or any contract or agreement to do any of the same.

Section 9.2 Identity of Developer. The Developer represents and warrants to the
Agency, as follows:

(a)  Organization. The Developer is a Delaware limited liability company,
duly organized, validly existing and in good standing under the laws of the State of Delaware,
with full power and authority to conduct its business as presently conducted and to execute,
deliver and perform its obligations under this Agreement.

(b)  Authorization. The Developer has taken all necessary action to authorize
its execution, delivery and, subject to any conditions set forth in this Agreement performance of
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the Agreement. Upon the date of this Agreement, this Agreement shall constitute a legal, valid
and binding obligation of the Developer, enforceable against it in accordance with its terms.

(©) No Conflict. The execution, delivery and performance of this Agreement
by the Developer does not and will not conflict with, or constitute a violation or breach of, or
constitute a default under (i) the charter or incorporation documents of the Developer, (ii) any
applicable law, rule or regulation binding upon or applicable to the Developer, or (iii) any
material agreements to which the Developer is a party,

(d) No Litigation. Unless otherwise disclosed in writing to the Agency prior
to the date of this Agreement, there is no existing or, to the Developer's actual knowledge,
pending or threatened litigation, suit, action or proceeding before any court or administrative
agency affecting the Developer or the Site that would, if adversely determined, adversely affect
the Developer or the Site or the Developer's ability to perform its obligations under this
Agreement or to develop and operate the Development.

Section 9.3 Purpose of Restrictions on Transfer. This Agreement is entered into solely
for the purpose of development and operation of the Development on the Site and its subsequent
use in accordance with the terms of this Agreement. The qualifications and identity of the
Developer are of particular concern to the Agency, in view of:

(a). The importance of the redevelopment of the Site to the general welfare of
the community; and :

(b) The fact that a Transfer as defined in Section 9.1 above is for practical
purposes a transfer or disposition of the Site.

It is because of the qualifications and identity of the Developer that the Agency is
entering into this Agreement with the Developer and that Transfers are permitted only as
provided in this Agreement.

Section 9.4 Prohibited Transfers. The limitations on Transfers set forth in this
Section 9.4 shall apply from the date of this Agreement until the issuance of a Final Certificate of
Completion by the Agency to the Developer or, as applicable to Phases, Opportunity Phases and
homes, buildings or parcels therein, until the issuance of a Partial Certificate of Completion or
Phase Certificate of Completion by the Agency to the Developer, Developer Affiliates or
assigns, as the case may be. Except as expressly permitted in this Agreement, the Developer
represents and agrees that the Developer has not made or created, and will not make or create or
suffer to be made or created, any Transfer, either voluntarily or by operation of law, without the
prior approval of the Agency. Any Transfer made in contravention of this Section 9.4 shall be
void and shall be deemed to be a default under this Agreement, whether or not the Developer
knew of or participated in such Transfer.

Section 9.5  Permitted Transfers. Notwithstanding the provisions of Section 9.4, the
following Transfers shall be permitted (subject to satisfaction of the conditions of Section 9.6):
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(a) Any Transfer creating a Security Financing Interest.

(b)  Any Transfer directly resulting from the foreclosure of a Security
Financing Interest or the granting of a deed in lieu of foreclosure of a Security Financing
Interest.

(¢)  The Sale of Residential Units within the Development.

(@)  The sale or ground lease of any portion of the Site to be developed with
Retail Improvements or Business Park Improvements or the sale or lease of any Retail
Improvement or Business Park Improvement to an end user, provided such sale or lease izin
compliance with the Development Approvals.

(e) Any Transfer resulting directly from the death of an individual.

(f) A Transfer of any portion of the Development to a Developer Affiliate,
provided, however, any subsequent Transfer from a Developer Affiliate to any other entity
(which is not a Permitted Transfer under this Section 9.5) shall be subject to the provisions of
this Article 9 limiting transfers.

(g) A Transfer of portions of the Site to be developed with the Affordable
Housing to the Affordable Housing Developer pursuant to the terms of the Affordable Housing
MOU approved by the Agency pursuant to Section 4.5.

(h) A Transfer of the portions of the Site to be developed with hotel uses
provided the hotel to be developed meets the quality standards set forth in Section 4.11 above.

1) A Transfer of portions of the Site to the Agency, the City or other public
entity or utility in implementation of the Development Approvals.

() A Transfer to take effect upon issuance of a Certificate of Completion
with respect to the transferred portion of the Site.

Section 9.6  Effectuation of Permitted Transfers.

(a)  No Transfer otherwise authorized or approved pursuant to Section 9.5,
except those Transfers pursuant o Section 9.5 (a), (b), (c), (i) and (§) shall be permitted unless, at
the time of the Transfer, the person or entity to which such Transfer is made, executes the
Assignment and Assumption Agreement in substantially the form of Exhibit G expressly
agreeing to perform and observe, from and after the date of the Transfer, the obligations, terms
and conditions of this Agreement applicable to the portions of the Site subject to the Transfer,
provided, however, that no such transferee shall be liable for the failure of its predecessor to
perform any such obligation. The Agency shall grant or deny approval of a proposed Transfer
within thirty (30) days of receipt by the Agency of the Developer's request for approval of a
Transfer, which request shall include evidence of the proposed transferee's business expertise
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(b) Except as provided above in subsection (a) of this Section 9.6, any
assignment of rights and/or delegation of obligations under this Agreement in connection with a

to the Development as applicable to the rights or obligations or portion of the Site assigned to the
assignee, the assignor will retain such obligations and remain jointly and severally liable for such
indemnity obligations with such assignee.

~Section 9.7 Transfers Subject to Development Agreement. To the extent that
Transfers hereunder are also subject to requirements governing assignments and transfers under
the Development Agreement which are administered by the City, the Agency shall cooperate and
coordinate with the City to process and effectuate such Transfers at the same time as the City's
process under the Development Agreement.

ARTICLE 10. SECURITY FINANCING AND RIGHTS OF HOLDERS

Section 10.1 No Encumbrances Except for Development Purposes. Until a Final
Certificate of Completion has beer issued by the Agency or, as applicable to Phases, Opportunity

permitted security instruments and related interests shall be referred to as "Security Financing
Interests." The Developer shall promptly notify the Agency of any Security Financing Interest
that has been or will be created or attached to the Site.

The Developer may place mortgages, deeds of trust, or other reasonable methods of
security on the Developer
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Section 10.2 Holder Not Obligated to Construct. The holder of any Security Financing
Interest authorized by this Agreement is not obligated to construct or complete any
improvements or to guarantee such construction or completion; nor shall any covenant or any
other provision in conveyances from the Agency to the Developer evidencing the realty
comprising the Site or any part thereof be construed so to obligate such holder. However,
nothing in this Agreement shall be deemed to permit or authorize any such holder to devote the
Site or any portion thereof to any uses, or to construct any improvements thereon, other than
those uses or improvements provided for or authorized by this Agreement.

Section 10.3 Notice of Default and Right to Cure. Whenever the Agency pursuant to its
rights set forth in Article 11 delivers any notice or demand to the Developer with respect to the
commencement, completion, or cessation of the construction of the Development, the Agency
shall at the same time deliver to each holder of record of any Security Financing Interest creating
a lien upon the Site or any portion thereof a copy of such notice or demand. Each such holder
shall (insofar as the rights of the Agency are concerned) have the right, but not the obligation, at
its option, within thirty (30) days after the receipt of the notice, to cure or remedy or commence
to cure or remedy any such default or breach which is subject to the lien of the Security
Financing Interest held by such holder and to add the cost thereof to the security interest debt and
the lien on its security interest. Nothing contained in this Agreement shall be deemed to permit
or authorize such holder to undertake or continue the construction or completion of any
Improvements (beyond the extent necessary to conserve or protect such improvements or
construction already made) without first having expressly assumed in writing the Developer's
obligations to the Agency under this Agreement with respect to such improvements. The holder
in that event must agree to complete, in the manner provided in this Agreement, the development
of the Improvements. Any such holder properly completing the development of Improvements
pursuant to this section shall assume all rights and obligations of Developer under this
Agreement and shall be entitled, upon written request made to the Agency, to a Partial
Certificate of Completion, a Phase Certificate of Completion or a Final Certificate of Completion
from the Agency, in accordance with this Agreement.

Section 10.4 Failure of Holder to Complete Improvements. In any case where six (6)
months after default by the Developer in completion of construction of the Development under
this Agreement, the holder of record of any Security Financing Interest, having first exercised its
option to construct the Improvements, has not proceeded diligently with construction, the
Agency shall be afforded those rights against such holder it would otherwise have against the
Developer under this Agreement.

Section 10.5 Right of Agency to Cure. In the event of a default or breach by the
Developer of a Security Financing Interest prior to the completion of construction of the
Improvements subject to such Security Financing Interest, and if the holder has not exercised its
option to complete the construction of the Improvements, the Agency may, upon prior written
notice to the Developer, cure the defauit, prior to the completion of any foreclosure. In such
event the Agency shall be entitled to reimbursement from the Developer of all costs and
expenses incurred by the Agency in curing the default. The Agency shall also be entitled to a
lien upon the Improvements and the Site or portion thereof subject to the Security Financing
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Interest to the extent of such costs and disbursements. The Agency agrees that such lien shall be
subordinate to any Security Financing Interest, and the Agency shall execute from time to time
any and all documentation reasonably requested by the Developer to effect such subordination.

Section 10.6 Right of Agency to Satisfy Other Liens. After the Close of Escrow and
after the Developer has had a reasonable time to challenge, cure, or satisfy any liens or
encumbrances on the Development or any portion thereof, and has failed to do so, in whole or in
part, the Agency shall, upon prior written notice to the Developer, have the right to satisfy any
such lien or encumbrances; provided, however that nothing in this Agreement shall require the
Developer to pay or make provision for the payment of any tax, assessment, lien or charge so
long as the Developer in good faith shall contest the validity or amount therein and so long as
such delay in payment shall not subject the Site or any portion thereof to forfeiture or sale.

Section 10.7 Holder to be Notified. To the extent deemed necessary by the Agency, the
Developer shall insert each term contained in this Article 10 into each Security Financing
Interest or shall procure acknowledgement of such terms by each prospective holder of a
Security Financing Interest prior to its coming into any security right or interest in the
Development or portion thereof.

Section 10.8 Modifications. If a holder of a Security Financing Interest should, as a
condition of providing financing for development of all or a portion of the Development, request
any modification of this Agreement in order to protect its interests in the Development or this
Agreement, the Agency shall consider such request in good faith consistent with the purpose and
intent of this Agreement and the rights and obligations of the Parties under this Agreement.

ARTICLE 11. DEFAULT AND REMEDIES

Section 11.1 ~ Application of Remedies. This Article 11 shall govern the Parties'
remedies for breach or failure under this Agreement. '

Section 11.2 No Fault of Parties.

(a) The following events constitute a basis for a Party to terminate this
Agreement as provided herein as to the Site or Phase or portion thereof without the fault of the
other or, as applicable, [to extend the time for performances under Section 12.4:]

(i) By the Agency or Developer: despite the Parties' good faith
efforts, the conditions set forth in Article 4 cannot be met within the time and in the manner
specified in the applicable sections(s) of Article 4.

(ii) By Developer or the Agency: the Developer, despite good faith
efforts, is unable to obtain the Development Approvals necessary for the Development.
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(iii) By Developer or the Agency: the Agency, despite good faith
efforts, is unable to convey the Site or Phase thereof to the Developer within the time and in the
manner specified in Article 5, and the Developer is otherwise entitled to such conveyance.

(b)  Upon the happening of an event described in Section 11.2(a), and at the
election of the Party identified in (a), above, this Agreement may be terminated as to the Site or
any portion of the Site not already conveyed to the Developer by written notice to the other
Party, provided, that notwithstanding the foregoing, prior to the termination of this Agreement
pursuant to this Section 11.2, the Parties shall meet in good faith to discuss alternative
approaches to satisfying the Developer precondition or accomplishing the Agency conveyance,
as the case may be, and provided further, that prior to termination of this Agreement by the
Apency, pursuant to this Section 11.2, the Agency Board, at the request of the Developer shall
hold a public hearing (with reasonable notice to and an opportunity for the Developer to be
heard) on the decision to terminate this Agreement and consideration of the reasons therefore and
alternatives to termination, including, without limitation, opportunities available to continue or
mutually renegotiate the terms of this Agreement to avoid such termination.

(c)  After a termination pursuant to this Section 11.2, any costs incurred by a
Party in connection with this Agreement and the Development shall be completely borne by such
Party and neither Party shall have any rights against or liability to the other except with respect
to those provisions of this Agreement that recite that they survive termination of this Agreement.

Section 11.3  Fault of Agency.

(a) Except as to events constituting a basis for termination under Section 11.2,
each of the following events, if uncured after expiration of the applicable cure period, shall
constitute an "Agency Event of Default™:

(1) Except as provided in Section 11.2, the Agency fails to attempt
diligently and in good faith to cause satisfaction of conditions to conveyance of this Site that are
the responsibility of the Agency or without good cause fails to convey the Site or Phase thereof
within the time and in the manner specified in Article 5, and the Developer is otherwise entitled

to such conveyance.

(i)  The Agency breaches any other material provision of this
Agreement.

(b)  Upon the occurrence of any of the above-described events, the Developer
shall first notify the Agency in writing of its purported breach or failure, giving the Agency thirty
(30) days from receipt of such notice to cure such breach or failure. In the event the Agency
does not then cure the default within such thirty-day period (or, if the default is not susceptible of
cure within such thirty-day period, the Agency fails to commence the cure within such period
and thereafter to prosecute the cure diligently to completion), then the Developer shall be entitled
10 any rights afforded it in law or in equity by taking any or all of the following remedies: (1)
terminating this Agreement as to the Site or any portion of the Site that has not already been
conveyed to the Developer by written notice to the Agency; (2) seeking mandamus or specific
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performance of this Agreement; (3) invoking an Excused Delay under Section 12.4; or (4)
seeking any other remedy available at law or in equity, provided, however the Developer shall
not be entitled to recover any damages except as set forth in Section 11.9(e). If the Developer
elects to terminate this Agreement, the provisions of this Agreement that are specified to survive
termination shall remain in full force and effect. '

Section 11.4 Fault of Developer.

(a) Except as to events constituting a basis for termination under Section 11.2,
each of the following events, if uncured after expiration of the applicable cure period, shall
constitute a "Developer Event of Default":

@) The Developer does not attempt diligently and in good faith to
cause satisfaction of those conditions in Article 4 that are the responsibility of the Developer.

(i1}  Subject to the provisions of Section 12.4 and provided the Agency
is not in default under Section 11.3, the Developer refuses for any reason (including, but not
limited to, lack of funds) to accept conveyance from the Agency of the Site or any portion
thereof within the time and in the manner specified in Article 5.
, (iif)  Subject to the provisions of Section 12.4, the Developer fails to ) o
construct any Phase of the Improvements as required in‘the manner and within. the time set forth -
in Article 6 and the Schedule of Performance.
(iv)  Theé Developer breaches any material provision of Article 7 or any
other material provision of this Agreement.

(v) The Developer breaches any material provision of Article 8.

(vi)  The Developer attempts or completes a Transfer except as
permitted under Article 9.

(vii)  The Developer is in material breach of an obligation of the
Developer with respect to the Below Market Rate Homes.

(viil) The Developer is in material breach of any obligation for which
the Developer is responsible with respect to the Declaration of Affordability Covenants or the
Regulatory Agreement.

(ix)  The Developer breaches any other material provision of this
Agreement.

Upon the happening of any event described in Section 11.4(a), the Agency shall first
notify the Developer in writing of its purported breach or failure. The Developer shall have
thirty (30) days from receipt of such notice to cure such breach or failure or if a cure is not
possible within thirty (30} days to commence the cure within thirty (30) days and to thereafter
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prosecute the cure diligently to completion, provided, however, if the breach or failure is caused
by or the responsibility of any Transferee of Developer pursuant to an approved Transfer, the
Agency shall notify the Transferee and the Developer in writing of its purported breach or
failure. If the Transferee does not cure such breach or failure within thirty (30) days or
commence such cure within thirty (30) days, the Agency shall provide the Developer with an
additional thirty (30) days in which to cure such breach or failure or commence to cure such
breach or failure if such breach or failure cannot be cured within thirty (30) days. Unless the
Developer has accepted continuing responsibility for the obligations pursuant to this Agreement
after a Transfer, the Developer shall not be obligated to cure any breach or failure caused by a
Transferee pursuant to this Section 11.4, but Developer may elect to do so. If the Developer or
the Transferee does not cure or commence to cure the default within such time periods set forth
herein and diligently prosecute such cure to completion, then the Agency shall be afforded all of
its rights at law or in equity by taking any or all of the following remedies: (1) terminating this
Agreement as to the Site or Phase or portion thereof affected by the Developer's or Transferee's
breach or default by written notice to Developer and Transferee; (2) prosecuting an action for
damages subject to the limitations in Section 11.9(e); (3) seeking specific performance of this
Agreement; or (4) seeking any other remedy available at law or in equity. If the Agency elects to
terminate this Agreement as to the Site or any portion thereof affected by the Developer's or
Transferee's breach or default, the provisions of this Agreement that are specified to survive such
termination shall remain in full force and effect, provided, however, any such termination shall
not be applicable to any portion of the Site for which a Partial or Phase Certificate of
Completion has been issued or as to which the Developer is not in default.

Section 11.5 Survival. Upon termination of this Agreement under Section 11.2, 11.3 or
11.4 of this Article 11, the following provisions of this Agreement shall survive to the extent
necessary to give them effect: the waiver and the indemnification obligations in Sections 5.10,
7.3, 7.4(b), 7.4(d), 7.7, 7.9, 8.2(e), 8.3(d), Article 9, Article 10, and Article 11, and any financial
obligations of the Agency which are due to the Developer under Sections 5.3, 8.4 and 11.9(e).
This Section 11.5 exists for reference purposes only, and does not alter the scope or nature of the
surviving provisions. '

Section 11.6 Rights and Remedies Cumulative. Except as otherwise provided, the
rights and remedies of the Parties are cumulative, and the exercise or failure to exercise any right
or remedy shall not preclude the exercise, at the same time or different times, of any right or
remedy for the same default or any other default.

Section 11.7 Option to Repurchase, Reenter and Repossess. Following the Close of
Escrow with respect to a portion of the Site and prior to the issuance of a Partial or Final
Certificate of Completion and provided that no other remedy is reasonably available to the
Agency, the Agency shall have the additional right upon the occurrence of an event of default
pursuant to Section 11.4 at its option to repurchase such portion of the Site owned by the
Developer or its Transferee as applicable, with all improvements thereon.

This option shall be subordinate and subject to and be limited by and shall not
defeat, render invalid or limit:

1. Any Security Financing Instrument permitted by this Agreement;
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2. Any rights or interests provided in reciprocal easement agreements or
covenants, conditions and restrictions approved by the Agency and
recorded on the Site.

To exercise its right to repurchase, reenter and take possession with respect to the
Site, the Agency shall pay to the Developer in cash an amount equal to:

1. The portion of the Purchase Price for the portion of the Site actually paid
to the Agency by the Developer less any portion of the Purchase Price for
the Site paid by the Agency to FORA,; plus

2. The predevelopment, planning and development costs actually incurred by
~ the Developer for on-site labor and materials for the construction of the
Improvements existing on the Site or portion of the Site repurchased
hereunder at the time of the repurchase, reentry and repossession,
exclusive of amounts financed; less

3. Any gains or income withdrawn or made by the Developer from the Site
or the Improvements thereon; and less

4, The amount of liens on the Site, and any unpaid assessments against the
Site, for which the Developer shail be released upon repurchase by the
Agency under this Section 11.7. '

Section 11.8  Right of Reverter. Under circumstances where the Agency has a right
under Section 11.7 to repurchase, re-enter and repossess the Site or a portion thereof prior to the
date a Partial or Final Certificate of Completion is issued for such portion of the Site, then the
Agency may, in addition to other rights granted in this Agreement, re-enter and take possession
of such portion of the Site with all improvements thereon ("Revested Parcel"), and revest in the
Agency the estate previously conveyed to the Developer by the Agency with respect to such
portion of the Site.

(a) Limitations. Such right of reverter shall be subordinate and subject to and
be limited by and shall not defeat, render invalid, or limit:

(1) Any Security Financing Instrument with respect to the Revested
Parcel; or

(iiy  Any rights or interests provided in this Agreement for the
protection of the holder of a Security F inancing Interest with respect to the Revested Parcel.

(b) Revesting. Upon revesting in the Agency of title to the Revested Parcel as
provided in this Section 11.8, the Agency shall, pursuant to its responsibilities under state law,
use its best efforts to resell the Revested Parcel as soon as possible, in a commercially reasonable
manner and consistent with the objectives of such law and of the Redevelopment Plan, to a
qualified and responsible party or parties (as determined by the Agency) who will assume the
obligation of making or completing such improvements as are acceptable to the Agency in
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accordance with the uses specified for the Revested Parcel in the Redevelopment Plan and in a
manner satisfactory to the Agency. Upon such resale of the Revested Parcel the proceeds thereof
shall be applied as follows:

(1) First to reimburse the Agency on its own behalf or on behalf of the
City for all costs and expenses incurred by the Agency, including but not limited to salaries of
personnel and legal fees incurred in connection with the recapture, management, and resale of
the Revested Parcel (but less any income derived by the Agency from any part of the Revested
Parcel in connection with such management); all taxes, installments of assessments payable prior
to resale, and water and sewer charges with respect to the Revested Parcel (or, in the event the
Revested Parcel is exempt from taxation or assessment or such charges during the period of
ownership by the Agency, an amount equal to the taxes, assessments, or charges that would have
been payable if the Revested Parcel was not so exempt); any payments made or necessarily to be
made to discharge any encumbrances or liens existing on the Revested Parcel at the time of
revesting of title in the Agency or to discharge or prevent from attaching or being made any
subsequent encumbrances or liens due to obligations, defaults, or acts of the Developer, its
successors or transferees; expenditures made or obligations incurred with respect to the making
or completion of the Revested Parcel or any part thereof; and any amounts otherwise owing the
Agency by the Developer and its successors or transferee.

(i1) Second, to reimburse the Agency for damages, if any, to which it is
entitled under Section 11.9 of this Agreement by reason of the Developer's default.

(iii)  Third, to reimburse the Developer, its successor or transferee, up to
the amount equal to: the sum of the amounts determined under 1 through 4, above, of the last
paragraph of Section 11.7. Notwithstanding the foregoing, the amount calculated pursuant to
this subsection (c) shall not exceed the fair market value of the Revested Parcel together with the
improvements thereon as of the date of the default or failure which gave rise to the Agency's
exercise of the right of reverter.

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

The rights established in this Section 11.8 are to be interpreted in light of the fact
that the Agency will convey the Revested Parcel to the Developer for development and not for

speculation.

Section 11.9 Dispute Resolution; Legal Actions.

(a) Informal Resolution. If any dispute arises between or among the Parties
as to interpretation or application of this Agreement, the Parties shall attempt to resolve the
dispute in accordance with this Agreement prior to judicial reference or formal court action. As
to any such dispute, the Parties shall first meet and confer in good faith to resolve the matter
between themselves. Each party shall make all reasonable efforts to provide to the other party or
Parties all information relevant to the dispute, to the end that both Parties will have appropriate
* and adequate information to resolve the dispute.
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(b) Mediation. In the event that a dispute atises between any of the Parties in
connection with this Agreement, before resorting to any other legal remedy, the Parties hereto
shall attempt in good faith to resolve any such controversy or claim by mediation conducted by a
mediator, or a pane} of mediators of a size appropriate to the scope of the dispute, in accordance
with the Commercial Mediation Rules of the American Arbitration Association.

(c) Judicial Reference. If any Party to this Agreement commences a lawsuit
for a dispute arising under this Agreement, or relating to the Site or the Development, or the
condition, design or construction of any portion of the Development, all the issues in such action,
whether of fact or law, shall be resolved by judicial reference pursuant to the provisions of
California Code of Civil Procedure Sections 638.1 and 641 through 645.1. The Parties shall
cooperate in good faith to ensure that all necessary and appropriate parties are included in the
judicial reference proceeding. Developer shall not be required to participate in the judicial
reference proceeding unless it is satisfied that all necessary and appropriate parties will
participate. The following shall apply: )

() The proceeding shall be brought and held in Monterey County,
unless the Parties agree to an alternative venue.

(i)  The Parties shall use the procedures adopted by
JAMS/ENDISPUTE ("JAMS") for judicial reference and selection of a referee (or any other
entity offering judicial reference dispute resolution procedures as may be mutually acceptable to -
the Parties).

(ifi)  The referee must be a retired judge or a licensed attorney with’
substantial experience in relevant real estate matters.

(iv)  The Parties to the litigation shall agree upon a single referee who
shall have the power to try any and all of the issues raised, whether of fact or of law, which may
be pertinent to the matters in dispute, and to issue a statement of decision thereon. Any dispute
regarding the selection of the referee shall be resolved by JAMS or the entity providing the
reference services, or, if no entity is involved, by the court in accordance with California Code of
Civil Procedure Sections 638 and 640.

(v)  The referee shall be authorized to provide all remedies available in
law or equity appropriate under the circumstances of the controversy, other than punitive
damages.

(vi)  The referee may require one or more pre-hearing conferences.

(vii)  The Parties shall be entitled to discovery, and the referce shall
oversee discovery and may enforce all discovery orders in the same manner as any trial court
judge.
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(viii) A stenographic record of the trial shall be made, provided that the
record shall remain confidential except as may be necessary for post-hearing motions and any
appeals.

(ix)  The referee’s statement of decision shall contain findings of fact
and conclusions of law to the extent applicable,

(x) The referee shall have the authority to rule on all post-hearing
motions in the same manner as a trial judge.

(xi)  The Parties shall promptly and diligently cooperate with each other
and the referee and perform such acts, as may be necessary for an expeditious resolution of the
dispute, ‘

(xii)  The costs of such proceeding, including the fees of a referee, shall
be borne equally by the Parties to the dispute.

(xiii) The statement of decision of the referee upon all of the issues
considered by the referee shall be binding upon the Parties, and upon filing of the statement of
decision with the clerk of the court, or with the judge where there is no clerk, judgment may be
entered thereon. The decision of the referee shall be appealable as if rendered by the court. This
provision shall in no way be construed to limit any valid cause of action which may be brought
by any of the Parties. The Parties acknowledge and accept that they are waiving their right to a

jury trial.

(d) Institution of Legal Actions. In addition to any other rights or remedies
provided in this Article 11, a non-defaulting Party may institute legal action to cure, correct or
remedy any default, to recover damages for any Default to extent allowed in Sections 1 1.9(e), or
to obtain any other remedy consistent with the purpose of this Agreement including but not
limited to injunctive relief, mandamus, specific performance and declaratory relief. Such legal
actions must be instituted in either the Superior Court of the County of Monterey, State of
California, or in an appropriate municipal court in that County. The prevailing party in such
action may be awarded reasonable attorneys' fees and court costs as determined by the court.

(e) Limitation on Damages, In any action for damages arising out of a
Default or termination of this Agreement under Section 11.3 or 1 1.4, the amount of damages
recoverable by a party shall be limited to:

(i) Amounts then owed but not paid to the other party at the time of
default, but for no other damages;

(ii) An award of attorneys' fees and other costs allowable under
subsection (d) of Section 11.9; and

(ili)  In addition, if all conditions precedent in this Agreement to be
fulfilled by the Developer for the close of escrow for conveyance of the Site or Phase or portion
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thereof have been satisfied or waived in accordance with this Agreement, but the Agency has
willfully failed to fulfill or waive any condition precedent in this Agreement to be fulfilled by the
Agency and the Agency has willfully failed to convey the Site or Phase or portion thereof to the
Developer in violation of this Agreement, then the Developer may terminate this Agreement and
pursue litigation against the Agency for recovery of the amount of the Developer's
predevelopment and pre-conveyance costs inclusive of all such items of such costs set forth in
the Pro Forma paid or incurred prior to the termination of this Agreement, provided, however,
that: (a) in no event shall the Agency be liable for monetary damages in excess of Eight Million
Eight Hundred Thousand Dollars ($8,800,000) prorated to the Site or Phase or portion thereof
and (b) the Developer may recover any damages awarded only from the net proceeds resulting
from a sale or transfer of the Agency's interest in the Site or Phase or portion thereof (which sale
or transfer shall be for an amount not less than the fair reuse value of the Site or Phase or portion
thereof at the time of such sale or transfer by the Agency), and not from any of the Agency's
other assets.

(f) Acceptance of Service of Process. If any legal action is commenced by
the Developer against the City or Agency, service of process on the City or Agency shall be
made by personal service upon the City Manager or City Clerk of the City, or in such other
manner as may be provided by law. If any legal action is commenced by the City or Agency
against the Developer, service of process on the Developer shall be made by personal service
upon any entity identified as a member of the Developer, or in such other manner as may be
provided by law, whether made within or without the State of California.

ARTICLE 12. GENERAL PROVISIONS

Section 12.1 Notices, Demands and Communications Between the Parties. Formal
notices, demands and communications between the Agency and the Developer shall be
sufficiently given if dispatched by personal service, registered or certified mail, postage prepaid,
return receipt requested, to the principal offices of the Agency and the Developer as set forth
below. Such written notices, demands and communications may be sent in the same manner to
such other addresses as either party may from time to time designate by mail.

To Agency: Marina Redevelopment Agency
211 Hillcrest
Marina, CA 93933
Attn: City Manager
Telephone: (831) 884-1224
Facsimile: (831)384-9148

To Developer: Marina Community Partners, LLP
c/o Shea Properties
2580 Shea Center Drive
Livermore, CA 94551-7547
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Section 12.2  Conflicts of Interest. No member, official or employee of the Agency
shall have any personal interest, direct or indirect, in this Agreement, nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects his or
her personal interests or the interests of any corporation, partnership or association in which he is
directly or indirectly interested.

The Developer warrants that it has not paid or given, and will not pay or give, any
third person any money or other consideration for obtaining this Agreement.

Section 12.3 Nonliability of Agency Officials and Employees. No member, official,

agent or employee of the Agency shall be personally liable to the Developer in the event of any
default or breach by the Agency or for any amount which may become due to the Developer or
on any obligations under the terms of this Agreement.

Section 12.4  Excused Delay; Extension of Times of Performance. In addition to the
specific provisions of this Agreement, performance by any party hereunder shall not be deemed
to be in default where delays or defaults are due to war; insurrection; strikes; lock-outs: riots;
floods; earthquakes; fires; casualties; acts of God; acts of the public enemy; epidemics;
quarantine restrictions; freight embargoes; lack of transportation; governmental restrictions or
priority; unusually severe weather which prevents, limits, retards or hinders the ability to
perform; environmental conditions, known, pre-existing or discovered, delaying construction or
development, including delays resulting from investigation and/or remediation of such
conditions; initiatives, referenda, litigation or administrative proceedings challenging the
Development Approvals, the Development or this Agreement; acts of another party; acts or the
failure to act of any public or governmental agency or entity (except that acts or the failure to act
of the Agency shall not excuse performance by the Agency); economic or product demand
declines that make it not commercially feasible to proceed with development of the Site or a
Phase thereof; or any other causes beyond the control or without the fault of the party claiming
an extension of time to perform. For purposes of this Section 12.4 an Excused Delay for
economic or product demand declines that make it not commercially feasible to proceed with
development of the Site or a Phase thereof shall be limited to a decline of twenty-five percent
(25%) or more in market demand or absorption rates for sales of residential lots, sales of homes
or sales or leasing of nonresidential properties in the preceding three months prior to the month
in which the party seeks relief pursuant to this Section from those market demand and absorption
factors assumed in the Pro Forma. Market demand or absorption rates shall be determined based
on a recognized independent market report for Monterey County. Excused Delay shall also
include (provided the Party seeking the extension is acting with reasonable diligence) an
additional reasonable periods (a) required to complete compliance with and certification of any
subsequent environmental analysis and documentation required for the Development or any
portion thereof, and (b) required to complete any pending application or request before the
Agency for an action or approval under this Agreement or before the City for an action or
approval under the Development Approvals, including Subsequent Development Approvals (as
defined in the Development Agreement.) An extension of time for any such cause shall only be
for the period of the enforced delay, which period shall commence to run from the time of the
commencement of the cause. If, however, notice by the party claiming such extension is sent to
the other Parties more than thirty (30) days after the commencement of the cause, the period
shall commence to run only thirty (30) days prior to the giving of such notice. Times of

62

661105\234050.5_5.24.2005




performance under this Agreement may also be extended in writing by the Agency and the
Developer.

Section 12.5 Inspection of Books and Records. The Agency has the right, at its sole
cost and expense and upon not less than seventy-two (72) hours written notice, at all reasonable
times during regular business hours, to inspect the books and records of the Developer pertaining
to the Site. Such inspection shall be limited to not more than twice during any calendar year,
unless an event related to the Agency Profit Participation occurs, and shall be conducted in such
a4 manner as to minimize interference with the day-to-day operation of the Developer's business.

The Developer also has the right, at its sole cost and expense, in accordance with
the California Public Records Act, to inspect the books and records of the Agency pertaining to
the Site as pertinent to the purposes of this Agreement.

Section 12.6  Plans and Data, If the Developer does not proceed with the purchase and
development of the Site or applicable portion thereof, and this Agreement is terminated pursuant
to Section 11.2 or 11.4, immediately upon such termination the Developer shall deliver to the
Agency any and all nonproprietary plans and data which it can legally provide to the Agency for
its use concerning the Site, and the Agency or any other person or entity designated by the
Agency shall be free to use such plans and data, including plans and data previously delivered to
the Agency, for any reason whatsoever without cost or liability therefor to the Developer or any
other person. Such plans and data shall be delivered without any representation or warranty as to
completeness or accuracy and shall not be relied upon for any purpose whatsoever.

Section 12.7 Approvals. Wherever in this Agreement an approval by any Party is
required, such approval shall not be unreasonably withheld, delayed or conditioned except where
it is specifically provided that a sole discretion standard applies. Unless otherwise indicated in
this Agreement, whenever the approval of the Agency is called for, the approval of the Agency
Executive Director or his or her designee shall be considered approval.

Section 12.8 Amendments to This Agreement. The Developer and the Agency agree to
mutually consider reasonable requests for amendments to this Agreement which may be made by
any of the Parties hereto, lending institutions, or bond counsel or financial consultants to the
Agency, provided such requests are consistent with this Agreement and would not substantially
alter the basic business terms included herein. All amendments must be in writing and executed
by both Parties to be effective. Clarifying, interpretive and implementing addenda to this
Agreement may be mutually entered into by the Agency's Executive Director and the Developer
from time to time without the need for approval by the Agency Board.

Section 12.9 Entire Agreement, Waivers and Amendments. This Agreement is
executed in four (4) duplicate originals, each of which is deemed to be an original. This
Agreement comprises pages 1 through _ inclusive, and Exhibits A through K, attached hereto
and incorporated herein by reference, all of which constitute the entire understanding and
agreement of the Parties.
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This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the Parties
with respect to all or any part of the subject matter hereof, -

All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of the Agency and the Developer, and all amendments hereto must be
in writing and signed by the appropriate authorities of the Agency and the Developer.

Section 12.10 Time For Acceptance of Agreement by Agency. This Agreement, when
executed by the Developer and delivered to the Agency, must be authorized, executed and
delivered by the Agency within forty-five (45) days after the date of signature by the Developer
or this Agreement shall be void, except to the extent that the Developer shall consent in writing
to further extensions of time for the authorization, execution and delivery of this Agreement.
The effective date of this Agreement shall be the date when this Agreement has been signed by
the Agency.

Section 12.11 Title of Parts and Sections. Any titles of the sections or subsections of this
Agreement are inserted for convenience of reference only and shall be disregarded in interpreting
any part of its provision.

Section 12,12 Applicable Law. This Agreement shall be interpreted under and pursuant
to the laws of the State of California.

Section 12.13 Severability. If any term, provision, covenant or condition of this
Agreement is held in a final disposition by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions shall continue in full force and effect unless the rights
and obligations of the Parties have been materially altered or abridged by such invalidation,
voiding or unenforceability.

Section 12.14 Legal Actions. In the event any legal action is commenced to interpret or
to enforce the terms of this Agreement or to collect damages as a result of any breach thereof, the
Party prevailing in any such action shall be entitled to recover against the Party not prevailing all
reasonable attorneys' fees and costs incurred in such action.

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

Section 12.15 Binding Upon Successors; Covenants to Run With Land. This Agreement
shall be binding upon and inure to the benefit of the heirs, administrators, executors, successors
in interest, and assigns of each of the Parties; provided, however, that there shall be no Transfer
except as permitted in Article 9. Any reference in this Agreement to a specifically named Party
shall be deemed to apply to any successor, heir, administrator, executor, successor, or assign of
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such Party who has acquired an interest in compliance with the terms of this Agreement or under
law.

The terms of this Agreement shall run with the land, and shall bind all successors in title
to Site until the termination of this Agreement, except that the provisions of this Agreement that
are specified to survive termination of this Agreement shall run with the land in perpetuity and
remain in full force and effect following such termination. Every contract, deed, or other
instrument hereafter executed covering or conveying the Site, or any portion thereof, shall be
held conclusively to have been executed, delivered and accepted subject to such covenants and
restrictions, regardless of whether such covenants or restrictions are set forth in such contract,
deed or other instrument, unless the Agency expressly releases the Site, or the applicable portion
of the Site, from the requirements of this Agreement.

Section 12.16 Parties Not Co-Venturers. Nothing in this Agreement is intended to or
does establish the Parties as partners, co-venturers, or principal and agent with one another.

Section 12.17 Provisions Not Merged With Deed. Except as specifically set forth herein,
none of the provisions of this Agreement shall be merged by the Grant Deed or any other
instrument transferring title to any portion of the Site, and neither the Grant Deed nor any other
instrument transferring title to any portion of the Site shall affect this Agreement.

Section 12.18 Discretion Retained By City. The Agency's execution of this Agreement
in no way limits the discretion of the City in the permit and approval process in connection with
the Development, except as provided in the Development Approvals and the Consent and
Agreement of the City attached.

Section 12.19 Identity of Developer. The Developer represents and warrants to the
Agency as of the Effective Date and as of the Close of Escrow, as follows:

(&)  Organization. The Developer is a limited liability company, duly
organized, validly existing and in good standing under the laws of the State of Delaware, with
full power and authority to conduct its business as presently conducted and to execute, deliver
and perform its obligations under this Agreement.

(b)  Authorization. The Developer has taken all necessary action to authorize
its execution, delivery and, subject to any conditions set forth in this Agreement performance of
the Agreement. Upon the date of this Agreement, this Agreement shall constitute a legal, valid
and binding obligation of the Developer, enforceable against the Developer in accordance with

its terms.

(c) No Conflict. The execution, delivery and performance of this Agreement
by the Developer does not and will not conflict with, or constitute a violation or breach of, or
constitute a default under (i) the charter or incorporation documents of the Developer, (if) any
applicable law, rule or regulation binding upon or applicable to the Developer, or (iii) any
material agreements to which the Developer is a party.

(d)  No Litigation. Unless otherwise disclosed in writing to the Agency prior
to the date of this Agreement, there is no existing or, to the Developer's actual knowledge,
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pending or threatened litigation, suit, action or proceeding before any court or administrative
agency affecting the Developer that would, if adversely determined, materially and adversely
affect the Developer or the Developer's ability to perform its obligations under this Agreement or
to develop and operate the Development.

(¢)  No Material Adverse Change. There has been no material adverse change
in the financial condition of the Developer since the date of this Agreement.

® Default Under Other Agreements. There is no event, act or omission

which constitute, or but for the passage of time or the giving of notice, or both, would constitute
a breach, violation or default under any agreement materially related to the development or
operation of the Development, or any other partnership agreement, joint venture agreement, or
loan agreement.

Until the expiration or earlier termination of this Agreement, Developer shall, upon leaming of
any fact or condition which would cause any of the warranties and representations in this Section
12.19 not to be true, immediately give written notice of such fact or condition to the Agency.
Upon the Developer's Transfer prior to the Close of Escrow, the Developer shall cause the
Developer's assignee to update the representations and warranties set forth above.

Section 12.20 Identity of Agency. The Agency represents and warrants to the Developer
as of the Effective Date and as of the Close of Escrow, as follows:

(a) Organization. The Agency is a public body, corporate and politic, duly
organized, validly existing and in good standing under the laws of the State of California, with
full power and authority to conduct its business as presently conducted and to execute, deliver
and perform its obligations under this Agreement.

(b) Authorization. The Agency has taken all necessary action to authorize its
execution, delivery and, subject to any conditions set forth in this Agreement performance of the
Agreement. Upon the date of this Agreement, this Agreement shall constitute a legal, valid and
binding obligation of the Agency, enforceable against the Agency in accordance with its terms.

(c) No Conflict. The execution, delivery and performance of this Agreement
by the Agency does not and will not conflict with, or constitute a violation or breach of, or
constitute a default under (i) the formation documents of the Agency, (ii) any applicable law,
rule or regulation binding upon or applicable to the Agency, or (iii) any material agreements to
which the Agency is a party.

(d)  No Litigation. Unless otherwise disclosed in writing to the Developer
prior to the date of this Agreement, there is no existing or, to the Agency's actual knowledge,
pending or threatened litigation, suit, action or proceeding before any court or administrative
agency affecting the Agency that would, if adversely determined, materially and adversely affect
the Agency or the Agency's ability to perform its obligations under this Agreement.
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(e) No Material Adverse Change. There has been no material adverse change
in the financial condition of the Agency since the date of this Agreement.

63 Default Under Other Agreements. There is no event, act or omission
which constitute, or but for the passage of time or the giving of notice, or both, would constitute
a breach, violation or default under any agreement materially related to the development or
operation of the Development, or any other partnership agreement, joint venture agreement, or
loan agreement.

Until the expiration or earlier termination of this Agreement, Agency shall, upon learning of any
fact or condition which would cause any of the warranties and representations in this Section
12.20 not to be true, immediately give written notice of such fact or condition to the Developer.
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, 2005
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, 2005

"AGENCY"

MARINA REDEVELOPMENT AGENCY

By:

Executive Director
By:

Secretary
"DEVELOPER"

MARINA COMMUNITY PARTNERS, LLP




CONSENT AND AGREEMENT OF THE CITY OF MARINA

In implementation of the Redevelopment plan for the Marina Redevelopment Project and
pursuant to Section 33220 of the Community Plan (Health and Safety Code section 33000 et
seq.), the City of Marina hereby consents to the terms of the foregoing Disposition and
Development Agreement ("DDA") between the Marina Redevelopment Agency and Marina
CY9ommunity Partners, LLC, and does hereby agree, for itself and its officers, departments,
boards and agencies:

1. To cooperate with the Agency and the Developer in implementing the provisions
of the DDA.
2. To consider and act upon, in a timely and good faith manner, the matters

submitted to it by the Agency and developer; and

3. To undertake, in a timely and good faith manner, subject to applicable legal
requirements, and subject to the terms of that certain Development Agreement between the City
and Developer, dated as of {as may be amended from time to time) and
consistent with the Development Approvals referenced in the DDA, those obligations,
responsibilities and actions required of the City under and in furtherance of the DDA and to
satisfy the conditions precedent to the conveyance of the Site and Phases thereof to the
Developer pursuant to the DDA.

4, At the request of the Agency from time to time, to report to the Agency
concerning the status and implementation of the Development Approvals, and the Agency may
conclusively rely on such report as to the matters contained therein.

CITY OF MARINA

Dated:; asof By:

Its:
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Exhibit A
Site Description

[Subject to modification in accordance with the Development Approvals)
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Exhibit B
Site Plan

[Subject to modification in accordance with the Development Approvals]
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Exhibit C

Intentionally Left Blank
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Exhibit D
Phasing Plan

[Subject to modification in accordance with the Development Approvals]
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Exhibit E

Form of Deed
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EXHIBITE
QUITCLAIM DEED
[SUBJECT TO CONFORMING AND CLARIFYING CHANGES
PRIOR TO EXECUTION]

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Marina Redevelopment Agency
211 Hillcrest Avenue

Marina, California 93933
Attention: Executive Director

No fee for recording pursuant to
Government Code Section 27383

QUITCLAIM DEED

THE MARINA REDEVELOPMENT AGENCY, a public body, corporate and politic,
herein called "Grantor", acting to carry out a redevelopment plan under the Community
Redevelopment Law of Califormia, hereby remises, releases and quitclaims to Marina
Community Partners LLP, a Delaware limited liability company, herein called "Grantee" all of
Grantor's right, interest title and claim to, the real property situated in the City of Marina, County
of Monterey, State of California, more particularly described in Exhibit A attached hereto (the
"Property"). Capitalized terms used herein shall have the same meaning as in the Agreement, as
defined below.

SUBJECT, however, to easements of record, the Redevelopment Plan for the Former
Fort Ord Redevelopment Project No. 3 adopted by Ordinance No. of the City Council of
the City of Marina on , hereinafter called the "Plan", is incorporated and made a
part of this Grant Deed with the same force and effect as though set forth in full herein, and the
Disposition and Development Agreement by and between Grantor and Grantee, dated as of
, [as may be amended], a copy of which is on file with the Secretary of the
Grantor, hereinafter referred to as the "Agreement”, which Agreement is incorporated and made
a part of this Grant Deed with the same force and effect as though set forth in full herein, and the
certain conditions, covenants and restrictions as follows:

Section 1. Mandatory Language in All Subsequent Deeds and Leases.

The Grantee covenants and agrees, for itself and its successors and assigns, that there
shall be no discrimination against or segregation of any person or group of persons on account of
race, color, creed, religion, sex, sexual orientation, marital status, national origin, ancestry or
disability in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the
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Property, nor shall the Grantee itself or any person claiming under or through it establish or
permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or
vendees in the Property and the Improvements thereon.

All deeds, leases or contracts made relative to the Property and the Improvements thereon
or any part thereof, shall contain or be subject to substantially the following non-discrimination

clauses:

(a)

In deeds: "The grantee herein covenants by and for itself, its heirs,
executors, administrators, and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation
of, any person or group of persons on account of race, color, creed,
religion, sex, sexual orientation, marital status, national origin, ancestry or
disability in the sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of the land herein conveyed, nor shall the grantee or any petrson

- claiming under or through the grantee establish or permit any such

(b)

practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees or vendees in the land herein conveyed. The
foregoing covenants shall run with the land."

In leases: "The lessee herein covenants by and for itself, its heirs,
executors, administrators and assigns, and all persons claiming under or
through the Grantee, and this lease is made and accepted upon and subject
to the following conditions:

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

(c)

661\05\234867.3_5.24.2005

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




Section 2. Grantor Right of Reverter.

If the Agreement is terminated pursuant to Section 11.4 thereof following the Close of
Escrow (as defined in the Agreement") and prior to the issuance of the Certificate of Completion
for the Property (as defined in the Agreement) for the Development (as defined in the
Agrecment), then the Grantor may if authorized pursuant to the provisions of Section 11.8 of the
Agreement, in addition to other rights granted in the Agreement, re-enter and take possession of
the Property or any portion thereof with all improvements thereon, and revest in the Grantor the
estate theretofore conveyed to the Grantee. The interest created pursuant to this Section 2 shall
be a "power of termination" as defined in California Civil Code Section 885.010, and shall be
separate and distinct from the Grantor’s option to purchase the Property under the same or
similar conditions specified in Section 3, below.

The rights granted in this Section 2 shall be subject to and be limited by and shall not
defeat, render invalid, or limit:

(a) Any Security Financing Interest permitted by the Agreement.

(b)  Any rights or interests provided in the Agreement for the protection of the
holder of a Security Financing Interest with respect to the Property.

Upon revesting in the Grantor of title to the Property or any portion thereof as provided in
this Section 2, the Grantor shall, pursuant to its responsibilities under State law, use its best
efforts to resel] the Property or applicable portion thereof and as soon as possible, in a
commercially reasonable manner and consistent with the objectives of such law and of the Plan
to a qualified and responsible party or parties (as determined by the Grantor) who will assume
the obligation of making or completing the Development in accordance with the uses specified
for such property in the Plan and in a manner satisfactory to the Grantor. The Property shall be
sold at a price that the Grantor determines is not less than the fair reuse value of the Property
given the covenants, conditions and requirements the Grantor is imposing on the purchaser.
Upon such resale of the Property or any portion thereof the proceeds thereof shall be applied as

follows:

(a) First, to reimburse the Grantor on its own behalf or on behalf of the City
for all costs and expenses incurred by the Grantor, including but not limited to salaries of
personnel and legal fees incurred in connection with the recapture, management, and resale of
the Property or any portion thereof (but less any income derived by the Grantor from any part of
the Property in connection with such management); all taxes, installments of assessments
payable prior to resale, and applicable water and sewer charges with respect to the Property or
any portion thereof (or, in the event the Property or any portion thereof is exempt from taxation
or assessment or such charges during the period of ownership by the Grantor, an amount equal to
the taxes, assessments, or charges that would have been payable if the Property or any portion
thereof was not so exempt); any payments made or necessarily to be made to discharge any
encumbrances or liens existing on the Property or any portion thereof at the time of revesting of
title in the Grantor or to discharge or prevent from attaching or being made any subsequent
encumbrances or liens due to obligations, defaults, or acts of the Grantee, its successors or
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transferees; any expenditures made or obligations incurred with respect to the making or
completion of the Project or any part thereof on the Property; and any amounts otherwise owing
the Grantor by the Grantee and its successors or transferee.

(b) Second, to reimburse the Grantor for damages, if any, to which it is
entitled under Section 11.9 of the Agreement by reason of the Grantee's default.

(c) Third, to reimburse the Grantee, its successors or transferee, up to the
amount equal to: the sum of the amounts determined under the last paragraph of Section 11.7, 1
through 4 of the Agreement. Notwithstanding the foregoing, the amount calculated pursuant to
this subsection (c) shall not exceed the fair market value of the Property together with the
improvements thereon as of the date of default or failure which gave rise of the Agency's
exercise of the right of reverter,

(d) Fourth, the balance to Grantor.

The rights established in this Section 2 are to be interpreted in light of the fact that the
Grantor will convey the Property to the Grantee for development and not for speculation.

In the case of a subsequent conveyance, or transfer of the Property by the Grantee or a
successor to the Grantee (herein "subsequent grantor or transferor") prior to the issuance by the
Grantor of a Certificate of Completion for the Property and where the provisions of this Section
2 remain in effect as to the Property, a subsequent grantor or transferor, in addition to other
remedies it may have under its deed or instrument of transfer, may include in the deed or
instrument of transfer the right, at its election, to exercise the rights under this Section 2 with
respect to the Property and, in such circumstance, Grantor's right hereunder may be exercised
only if the subsequent grantor or transferor either (1) fails to exercise such rights in a timely
manner, or (2) having exercised such rights, does not reasonably act to cause the construction of
the Property to be completed in a timely manner.

Section 3. Option to Repurchase. Reenter and Repossess,

If authorized pursuant to the provisions of Section 1 1.7 of the Agreement, the Grantor
shall have the additional right at its option to repurchase, reenter and take possession of the
Property, as defined in the Agreement, or any portion thereof owned by the Grantee with al]
improvements thereon, if after conveyance of title to the Property and prior to the issuance of the
Certificate of Completion for the Property, there is an Event of Default pursuant to Section 11.4
of the Agreement.

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

(a) Any Security Financing Interests permitted by the Agreement; or

(b) Any rights or interest provided in the Agreement for the protection of the
holder of such Security Financing Interest with respect to the Property.
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To exercise its right to repurchase, reenter and take possession with respect to the
Property owned by the Grantee, the Grantor shall pay to the Grantee in cash an amount equal to:

(a) The portion of the Purchase Price for the Property actually paid to the
Agency by the Grantee less any portion of the Purchase Price for the Property paid by the
Grantor to Fort Ord Reuse Authority; plus

(b) The predevelopment, planning and development costs actually incurred by
the Grantee for on-site labor and materials for the construction of the Improvements existing on
the Property or portion thereof repurchased hereunder at the time of the repurchase, reentry and
repossession, exclusive of amounts financed; less

(c) Any gains or income withdrawn or made by the Grantee from the Property
or the Improvements thercon; and less

(d) The amount of liens on the Property, and any unpaid assessments against
the Property, for which the Grantee shall be released upon repurchase by the Grantor under this
Section 3.

In the case of a subsequent conveyance or transfer of the Property by the Grantee
or a successor to the Grantee (herein "subsequent grantor or transferor") prior to the issuance by
the Grantor of a Certificate of Completion for the Property and where the provisions of this
Section 3 remain in effect as to the Property, a subsequent grantor or transferor, in addition to
other remedies it may have under its deed or instrument of transfer, may include in the deed or
instrument of transfer the right, at its election, to exercise the rights under this Section 3 with
respect to the Property and, in such circumstance, Grantor's rights hereunder may be exercised

i only if the subsequent grantor or transferor either (1) fails to exercise such rights in a timely
manner, or (2) having exercised such rights, does not reasonably act to cause the construction of
the Property to be completed in a timely manner.

Section 4. Use and Maintenance.

(a) For the duration of the Redevelopment Plan, the Grantee agrees to use the
Property for the purposes permitted under Section 7.1 of the Agreement and to maintain all
portions of the Property in good repair and in a neat, clean and orderly condition pursuant to
Section 7.2 of the Agreement. -

In the event that there arises at any time prior to the expiration of the use and
maintenance covenants of Section 7.1 and 7.2 the Agreement a condition in contravention of
those standards, then the Grantor shall give written notice to the Grantee of the deficiency. If the
Grantee fails to cure the deficiency within thirty (30) days of the Grantor's notice (or, if the
deficiency is not susceptible of cure within such thirty (30) day period, the Grantee fails to
commenece the cure and thereafter to diligently pursue the cure to completion), such failure shall
constitute an Event of Default under the Agreement, and the Grantor shall have the right to
perform all acts necessary to cure the deficiency and to receive from Grantee the Grantor's actual
cost in taking such action. The parties further mutually agree that the rights conferred upon the
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Grantor expressly include the right to enforce or establish a lien or other such encumbrance
against the Property in order to recover Grantor's actual costs in effectuating such cure.

Section 5. Prohibition Against Transfer of Property and Assignment of Agreement.

(a) Grantee shall not, except as permitted under Article 9 of the Agreement
and subsection (b), below, make or attempt any Transfer without the prior written approval of the
Grantor until the date when all the following have occurred: (1) the Grantor has recorded a
Certificate of Completion for the Property pursuant to Section 6.9 of the Agreement; and (2)
where required by the Article 9 of the Agreement or subsection (c), below, the proposed
transferee has affirmatively agreed in writing to be bound by the provisions of the Agreement,
Following occurrence of the foregoing, and except as provided in subsection (b), Grantor consent
shall not be required in connection with a Transfer.

(b)  The prohibitions in these subsections (a) of this section shall not prevent
the following Transfers, which Transfers shall not require Grantor approval;

(i) Any Transfer creating a Security Financing Interest.

(i)  Any Transfer directly resulting from the foreclosure of a Security
Financing Interest or the granting of a deed in lieu of foreclosure of a Security Financing
Interest. ¥ :

(iif)  The Sale of Residential Units within the Development.

(tv)  The sale or ground lease of any portion of the Site to be developed
with Retail Improvements or Business Park Improvements or the sale or lease of any Retail
Improvement or Business Park Improvement to an end user, provided such sale or lease is in
compliance with the Development Approvals,

(v) Any Transfer resulting directly from the death of an individual.

(vi) A Transfer of any portion of the Development to a Developer
Affiliate, provided, however, any subsequent Transfer from a Developer Affiliate to any other
entity (which is not a Permitted Transfer under Section 9.5 of the Agreement or this subsection
(b)) shall be subject to the provisions of this Article 9 of the Agreement limiting transfers.

(vii) A Transfer of portions of the Site to be developed with the
Affordable Housing to the Affordable Housing Developer pursuant to the terms of the
Affordable Housing MOU approved by the Agency pursuant to Section 4.09 of the Agreement.

(viil) A Transfer of the portions of the Site to be developed with hotel
uses provided the hotel to be developed meets the quality standards set forth in Section 4.11 of
the Agreement,
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(ix) A Transfer of portions of the Site to the Agency, the City or other
public entity or utility in implementation of the Development Approvals.

(x) A Transfer to take effect upon issuance of a Certificate of
Completion with respect to the transferred portion of the Site.

(c) For any Transfer subject to approval by the Grantor or permitted pursuant
to subsection (b)(iv), (v), (vi), (vii), or (viii) of this section, the Grantee shall submit to the
Grantor for review all documents proposed to effect any such Transfer, and if approved by the
Grantor, its approval shall be indicated to the Grantee in writing. The Grantor's review shall be
limited to determining that the documents provide, where appropriate, for the transferee to
expressly assume all the obligations of the Grantee under the Agreement and agree to be subject
to all the conditions and restrictions to which the Grantee is subject with respect to the portion of
the Property so transferred in a form recordable in the Monterey County land records.

(d} In the absence of specific written approval by the Grantor where required
under Section 9.6(b) of the Agreement, no transfer, assignment, sale or approval by the Grantor
permitted or approved pursuant to this Section 5 shall be deemed to relieve the Grantee or any
other party from any obligations under the Agreement.

(e) The provisions of this Section 5 have been agreed upon so as to
discourage land speculation by Grantee; accordingly these provisions shall be interpreted to
accomplish that end:

63) Notwithstanding any other provisions of the Agreement or this Section 5
of this Grant Deed, the creation of a Security Financing Interest and any Transfer resulting from
the exercise of remedies under an Approved Security Interest shall be permitted provided that
such Security Financing Interest meets the requirements of Article 9 of the Agreement.

Section 6. Enforcement.

The covenants contained in sections 1 through 5 of this Grant Deed shall, without regard
to technical classification or designation, legal or otherwise specifically provided in this Grant
Deed, be, to the fullest extent permitted by law and equity, binding for the benefit and in favor of
and enforceable by the Grantor, its successor and assigns, and any successor in interest to the
Grantor the Property and improvements or any part thereof, and such covenants shall run in favor
of the Grantor and such aforementioned parties for the entire period during which such covenants
shall be in force and effect, without regard to whether the Grantor is or remains an owner of any
tand or interest therein to which such covenants relate. In the event of any breach of any of such
covenants, the Grantor and such aforementioned parties shall have the right to exercise all of the
rights and remedies, and to maintain any actions at law or suits in equity or other property
proceedings to enforce the curing of such breach. The covenants in section 1 shall remain in
effect in perpetuity and the covenants in sections 2 through 5 above shall remain in effect for the
period of time specified in the respective sections. '
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Section 7. Army/FOR A Grant Deed Provisions. {TO BE INSERTED BASED ON
THE FINAL ARMY/FOR A GRANT DEED PROVISIONS}

Section 8. Capitalized Terms,

Capitalized terms used in this Grant Deed, if not otherwise defined, shall have the
meaning given to such terms in the Agreement.

Section 9. Counterparts,

This Grant Deed may be executed in counterparts, each of which shall be an original, but
all of which shall constitute one and the same Grant Deed.

IN WITNESS WHEREQF, the parties hereto have executed this Grant Deed this
day of .

GRANTOR:

MARINA REDEVELOPMENT
AGENCY, a public body corporate and politic

By:
Name:
Title:

GRANTEE:

Managing Member

Its:

661\05\234867.3_5.24.2005




STATE OF CALIFORNIA )

) ss.
COUNTY OF )
On , before me, , personally appeared

, personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On : , before me, , personally appeared

, personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , before me, , personally appeared

, personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by histher/their signature(s) on the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.
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Exhibit F
Schedule of Performance

[Subject to Excused Delays as provided in DDA]
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EXHIBITF :
SCHEDULE OF PERFORMANCE

ACTIONS RESPONSIBLE PARTY Expected Date of | QUTSIDE DATE

Performance! FOR
PERFORMANCE

1. Obtain FOR A Developer, Agency 6/30/05 Within 120 days of

approval for Agency approval of

Deconstruction DDA

MOA

2, Obtain FOR A Developer and Agency 6/30/05 Within 90 days of

Consistency Agency approval of

approval for DDA

Development and

Agreement

3. Developer Developer 6/30/05 Within 60 days of

Amends Operating Agency approval of

Agreement to DDA

conform to DDA

4.Submit Developer 7/05/05 Within 120 days of

Deconstruction Agency approval of

Plans for Phase I DDA

to the Agency, City

for approval.

5. Submit Developer 7/05/05 Within 120 days of

applications for Agency approval of

permits and DDA

approvals

necessary for

Deconstruction of

Phase I to the

appropriate

governmental

agency.

6. Obtain all Developer 8/01/05 Within 30 days of

necessary permits submission of

and approvals for applications to

deconstruction of agencies

Phase I.

7. Commence Developer 8/25/05 Within 30 days of

Deconstruction of receipt of permits

Phase I.

! Expected Dates of Performance are the parties best estimate of time for events to

compliance the Outside Dates for Performance shall be determinative.

occur, For purposes of DDA

1
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8. Complete
deconstruction of
Phase ]

Developer

9/30/05

Within 210 days of
commencement of
deconstruction of
Phase 1.

9.Submit
deconstruction
plans for Phase II
to the Agency and
City for approval

Developer

3/31/06

9/30/06

10.Submit
applications for
permits and
approvals
necessary for
deconstruction of
Phase II to the
appropriate
governmental
agency.

Developer

3/31/06

9/30/06

11. Obtain all
necessary permits
and approvals for
deconstruction of
Phase II.

Developer

3/31/06

Within 30 days of
submission of
applications

12. Commence -
deconstruction of
Phase II.

Developer

3/31/06

Within 30 days of
receipt of all permits

13. Complete
deconstruction of
Phase II.

Developer

9/30/06

Within 270 days of
commencement of

deconstruction of
Phase II.

14, Submit
deconstruction
plans for Phase II
to the City and the
Agency for
approval.

Developer

9/30/06

3/31/07

15. Submit
applications for all
permits and
approvals
necessary for
deconstruction of
Phase II.

Developer

9/30/06

3/31/07
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and approvals for
commencement of
construction of
Phase I Horizontal
Improvements:

16. Obtain all Developer 10/30/06 ‘Within 30 days of
permits and submission of
approvals application for
necessary for permits
deconstruction of

Phase III.

17. Commence Developer 10/30/06 Within 30 days of
deconstruction of receipt of permits
Phase III.

18. Complete Developer 3/31/07 Within 270 days of
deconstruction of commencement of
Phase III. construction

19. Submit Developer 7/6/05 Within 90 days of
applications for commencement of
permits and deconstruction of
approvals phase |
-necessary for

commencement of

construction of

Phase I Horizontal

Improvements

including

subdivision map

approvals

20. Developer Developer 7/6/05 Within 90 days of
obtains a commencement of
preliminary title deconstruction of
report and provides Phase I

copy to the Agency

Section 5.8)

21. Developer Developer 8/6/05 Within 30 days of
approves or receipt of Preliminary
disapproves of Title Report,
exceptions to title

(Section 5.8)

22. Obtain permits | Developer 1/05/06 Within 180 days of

submission of
applications for
permits
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23, Developer Developer 9/30/05 Within 90 days of

submits evidence of submission of

financing for Phase applications for

I Horizontal permits for Phase I

Improvements Horizontal
Improvements

24. Agency Agency 10/30/05 Within thirty days of

approves or submission of

disapproves evidence of financing

evidence of

financing for Phase

I Horizontal

Improvements

25. Developer Developer 6/30/05 Within 60 days of

submits to the Agency approval of

Agency for its DDA

approval the

Affordable

Housing MOA

26. Agency Agency 7/15/05 Within 15 days of

approves or receipt

disapproves

Affordable

Housing MOA.

27. Submit Developer 6/30/06 Within 90 days of

applications for commencement of

permits and deconstruction of

approvals Phase II.

necessary for

commencement of

construction of

Phase II Horizontal

Improvements

including

subdivision map

approvals

28. Obtain permits | Developer 9/30/06 Within 180 days of

and approvals for
commencement of
construction of
Phase II Horizontal
Improvements:

submission of
applications for
permits
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29. Developer Developer 9/30/06 Within 90 days of

submits evidence of submission of

financing for Phase applications for

II Horizontal permits for Phase |

Improvements Horizontal
Improvements

30. Agency Agency 10/30/06 Within thirty days of

approves or submission

disapproves

evidence of

financing for Phase

IT Horizontal

Improvements

31. Submit Developer 12/31/07 Within 90 days of

applications for commencement of

permits and deconstruction of

approvals Phase III

necessary for

commencement of

construction of

Phase III

Horizontal

Improvements

including

subdivision map

approvals

32. Obtain permits | Developer 3/30/08 Within 180 days of

and approvals for submission of

commencement of applications for

construction of permits for Phase III

Phase II1 Horizontal

Horizontal Improvements.

Improvements:

33. Developer Developer 9/30/08 Within 90 days of

submits evidence of
financing for Phase
I11 Horizontal
Improvements

submission of
applications for
permits for phase il
Horizontal
Improvements.
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34, Agency Agency 10/30/08 Within thirty days of

approves or submission

disapproves

evidence of

financing for Phase

I1I Horizontal

Improvements

35. Developer Developer 6/30/05 Within 270 days of

submits purchase Agency approval of

and sale agreement DDA

for the Hotel

Improvements to be

developed as part

of the Phase I

Minimum

Improvements

36. Agency Agency 7/30/05 Within 30 days of

approves or receipt.

disapproved the

purchase and sale

agreement for the

Hotel

Improvements o be

developed as part

of the Phase I

Minimum

Improvements

37. Conveyance of | Agency, Developer 9/30/05 Within 30 days of

Phase I portion of Developer obtaining

Site permits for Phase [
Horizontal
Improvements

38. Conveyance of | Agency, Developer 10/30/06 Within 30 days of

Phase II portion of Developer obtaining

Site permits for Phase II
Horizontal
Improvements

39. Conveyance of | Agency, Developer 4/30/08 Within 30 days of

Phase II portion of Developer obtaining

Site. permits for Phase I
Horizontal
Improvements
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40. Developer Developer 10/30/05 Within 30 days of
commences conveyance of Phase
construction of the I

Phase I Horizontal

Improvement

41. Developer Developer 8/30/06 Within 300 days of
completes Phase I commencement of
Horizontal construction of Phase
Improvements I Horizontal

Improvements

42. Developer Developer 11/30/06 Within 30 days of
commences conveyance of Phase
construction of II

Phase II Horizontal

Improvements

43. Developer Developer 9/30/07 Within 300 days of
Completes commencement of
construction of construction of Phase
Phase IT Horizonta) 1I Horizontal
Improvements Improvements

44, Developer Developer 5/30/08 ‘Within 30 days of:
commences conveyance of Phase
construction of i

Phase III

Horizontal

Improvements

43. Developer Developer 3/30/09 Within 300 days of
completes commencement of
construction of construction of Phase
Phase III III Horizontal
Horizontal Improvements
Improvements
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46. Developer
submits
applications for
permits and
approvals
necessary for the
construction of the
Phase I Vertical
Improvements:
(a) Retail
(b)Phase |
Minimum Office
(c)Phase I
Minimum Hotel
(d) Residential

Developer

a) 12/19/05
b) 06/30/06
¢) 12/31/06
d) 02/01/06

(a) Within 60 days of
commencement of
construction of Phase

1 Horizontal

Improvements

(b) Within 120 days
of commencement of
construction of Phase
I Horizontal
Improvements

(¢) Within 180 days
of commencement of
Phase I Horizontal
Improvements

(d) Within 180 days
of commencement of
Phase I Horizontal
Improvements

47. Developer Developer 6/30/06 At time Developer
submits Residential submits applications
Association for permits and
Documents to the approvals for Phase 1
Agency Residential.

48. Developer Developer Within 150 days of

obtains permits and
approvals
necessary for the
construction of the
Phase I Vertical
Improvements:
(a)Retail

(b)Phase I
Minimum Office
(c)Phase 1
Minimum Hotel

(d) Residential

a) 08/14/06
b) 06/30/07
c) 06/30/07
d) 09/20/06

submission of

“applications for

permits
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49. Developer Developer 12/31/07 Within 150 days of
submits commencement of
applications for construction of Phase
permits and Il Horizontal
approvals Improvements
necessary for the

construction of the

Phase II Vertical

Improvements:

50. Developer Developer 06/30/07 Within 150 days of
obtains permits and submission of
approvals applications for
necessary for the permits

construction of the

Phase II Vertical

Improvements:

51. Developer Developer 12/31/08 Within 150 days of
submits commencement of
applications for construction of Phase
permits and I Horizontal
approvals improvements
necessary for the

construction of the

Phase III Vertical

Improvements

52. Developer Developer 06/30/09 Within 150 days of
obtains permits and submission of
approvals applications for
necessary for the permits

construction of the

Phase III Vertical

Improvements

53. Developer and | Developer and Agency 01/31/06 Within 90 days of
Agency form Mello conveyance of Phase
Roos District I

54. Affordable Affordable Housing 06/30/06 No later than the final
Housing Developer | Developer round of applications
applies for Low for tax credits in
Income Housing 2006

Tax credits

55. Affordable Affordable Housing 03/31/06 No later than 6/30/06
Housing Developer | Developer

applies for MHP

funds
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56. Affordable
Housing Developer
receives MHP or
provisions of
Section 8.1
regarding
replacement of
MHP funds are
invoked (Section
8.1}

Affordable Housing
Developer

12/31/06

No later than 1/1/07

57. Developer and
Agency enter info
Below Market Rate
Housing
Implementation
Agreement
9Section 8.5)

Agency/Developer/Afforda-
ble Housing Developer

9/1/05

No later than
issuance of first
building permit for
Below Market Rate
Home

58. Completion of
Vertical
Improvements for
Phase 1

Developer

9/30/07

12/31/10

59. Completion of
Vertical
Improvements for
Phase 11

Developer

9/30/08

12/31/12

60. Completion of
Vertical
Improvements for
Phase III

Developer

9/30/13

12/31/15
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Exhibit G

Form of Assignment and Assumption Agreement
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DRAFT 5/24/05
EXHIBIT G
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
[SUBJECT TO CONFORMING CHANGES PRIOR TO TRANSFER/]

[MAY BE COMBINED INTO AGREEMENT ASSIGNING RIGHTS UNDER
DEVELOPMENT AGREEMENT.]

Recorded at the request of,
and when recorded, return to:

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT

(Parcel , pursuant to Disposition and Development Agreement and Agency Deed:
' University Villages Project)

THIS PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT (herein "this

Agreement") is entered into as of , 200, by and between MARINA
COMMUNITY PARTNERS, LLC, a Delaware limited liability company (herein "Master
Developer") and a (herein

"Assignee") and [is consented to] [acknowledged and ,accepted] by the REDEVELOPMENT
AGENCY OF THE CITY OF MARINA ("Agency").

Recitals
A. Master Developer entered into a Disposition and Development Agreement with
the Agency dated as of , 2005 (the "DDA") setting forth rights, terms and

conditions and requirements for the acquisition and development of certain real property
described therein (the "Site") and referred to as University Villages. Pursuant to the DDA, the
property subject to this Agreement will be developed as part of a new mixed-use community
with residential, commercial, office, research, public, cultural, recreation, park and open space

land uses (the "Project").

B. Master Developer owns a portion of the Site pursuant to that certain grant deed,
dated as of , from the Agency to Master Developer, which deed was recorded in the
Official Records of the Monterey County Recorder on , 200, as Instrument No.
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(the "Agency Deed"), setting forth certain disclosures, covenants, restrictions and
requirements pertaining to the Assigned Parcel (as defined below), as well as the Remaining Site
(as defined below).

C. Subject to Agency approval as provided in the DDA, the Master Developer
desires to [convey/lease] and assign to Assignee, its respective interests under the DDA as to that
portion of the Site identified and described in Attachment No. 1, attached hereto and
incorporated herein by this reference (herein the "Assigned Parcel”). The remainder of the Site
as described in the DDA shall be hereafter referred to as the "Remaining Site".

D. Assignee desires to be bound by and assume all of the Master Developer's
obligations and other terms and conditions under the DDA and Agency Deed and with respect to
the Assigned Parcel.

E. Agency has determined that Assignee is a (Permitted/Qualified] Transfer
pursuant to the provisions of Article 9 of the DDA, and the Agency Deed with respect to the
Assigned Parcel, and that this Agreement satisfies the requirements of the DDA and Agency
Deed with respect to the transfer of the Assigned Parcel.

Agreements

NOW, THEREFORE, THE MASTER DEVELOPER AND ASSIGNEE HEREBY
AGREE AS FOLLOWS:

PART A.
TRANSFER AND ASSIGNMENT UNDER DDA AND AGENCY DEED.,

I Transfer of Assigned Parcel. Subject to all of the terms and conditions of that
certain [Purchase and Sale Agreement / Lease] (the "Transfer Document"), Master Developer
intends to transfer the Assigned Parcel to Assignee subject to the terms of the DDA and the
Agency Deed applicable to the Assigned Parcel, and Assignee agrees to accept such transfer
subject to the terms and conditions of the DDA and Agency Deed applicable to the Assigned
Parcel, including but not limited to those provisions for performance in the development of the
Assigned Parcel, restrictions on subsequent assignments, and rights and remedies in the event of
default. The Transfer Document, in addition to other rights and remedies, reserves to the Master
Developer the right to exercise certain remedies of reverter and repurchase under the Agency
Deed prior to the exercise by the Agency of such rights retained by the Agency in the DDA and
Agency Deed.

2. Assignment by Master Developer. Subject to the terms and conditions of this
Agreement, as of the Effective Date (as determined under Section 6 hereof), Master Developer
hereby assigns, transfers and grants to Assignee, and its successors and assigns, all of the
Assigned Development Rights and Obligations, as such term is defined in Section 8 below. The
Retained Development Rights and Obligations (as such term is defined in Section 8 of this
Agreement) are hereby retained by the Master Developer and the Remaining Site.
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3. Acceptance and Assumption by Assignee. Subject to the terms and conditions of
this Agreement, as of the Effective Date (as determined under Section 6 hereof), Assignee, for
itself and its assignors and assigns, hereby accepts such assignment and assumes all of the
Assigned Development Rights and Obligations. Except as expressly provided in this Agreement,
Assignee agrees, expressly for the benefit of the Agency, to comply with, perform and execute
all the covenants and obligations of Master Developer under the DDA and Agency Deed arising
from or under the Assigned Development Rights and Obligations.

4, Effect of Assignment.

(a)  Approval or acceptance of this Agreement by the Agency shall not be
deemed to create any responsibility on the part of Assignee for the performance or satisfaction of
the Retained Development Rights and Obligations and the Remaining Site and Agency shall look
solely to the Master Developer and/or its assignees for the performance of such obligations, it
being understood and agreed that the failure of the Master Developer and/or its assignees to
timely perform all or any of such Retained Rights and Obligations shall not delay or prevent
development of or the issuance of building permits or certificates of occupancy for the Assigned
Parcel except to the extent such failure by the Master Developer and/or its assignees relates to
satisfaction of conditions precedent under the DDA, if any, to the issuance of building permits
such as backbone infrastructure or services to serve the Assigned Parcel or the suspension by the
City of issuance of building permits for market rate residential units pursuant to Section 6.13 of
the DDA for the failure to obtain buildings or certificates of occupancy for the Phase 1 Minimum
Improvements (as defined -in Section 1.1(ss) of the DDA). Approval or acceptance of this
Agreement by the Agency shall be deemed to relieve the Master Developer and/or its assignees
from any and all responsibility or liability for the Assigned Parcel and the performance of the
Assigned Rights and Obligations and Agency shall look solely to the Assignee for the
performance of such obligations, subject to the rights (but not the obligations) of the Master
Developer to enforce such obligations pursuant to Section 10 of this Agreement, it being
understood and agreed that the failure of Assignee for the performance of the Assigned Rights
and Obligations shall not delay or prevent development of or the issuance of building permits or
certificates of occupancy for the Remaining Site except to the extent such failure by the Assignee
relates to the failure of conditions precedent under the DDA, if any, to the issuance of building
permits such as those pertaining to the Phase I Minimum Requirements and/or Below Market

Housing.

(b)  Without limiting the foregoing, Agency [approval/acceptance] of this
Agreement shall constitute Agency consent and agreement to the following:

(1) Agency hereby acknowledges and agrees that a default under the
DDA with respect to the Remaining Site by the Master Developer which is not caused by
Assigpee or a breach of the DDA with respect to the Remaining Site by any third party (other
than Assignee) or by any of their respective agents, employees or contractors, shall not constitute
a default or breach of the DDA on the part of Assignee with respect to the Assigned Parcel;
however, it is understood that a default by the Master Developer under certain circumstances set
forth in the DDA, as referenced in the first sentence of subsection (a) of this Section 4, could

impact the issuance of building permits for the Property.

3
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(ii) Agency is not aware of any breach or default by the Master
Developer referred to above with respect to any portion of the Assigned Parcel or the Assigned
Development Rights and Obligations hereby transferred to Assignee.

(i)  Pursuant to the DDA, Agency has [approved/accepted] the
qualifications and financial capability of Assignee to carry out the development of the Assigned
Parcel hereby transferred from Master Developer to Assignee,

(tv)  Agency hereby acknowledges and agrees that a default under the
DDA by Assignee with respect to the Assigned Parcel which is not caused by the Master
Developer shall not constitute a default or breach of DDA on the part of the Master Developer
with respect to the Assigned Parcel or the Remaining Site; however, it is understood that a
default by Assignee under certain circumstances set forth in the DDA, as referenced in the
second sentence of subsection (a) of this Section 4, could impact the issuance of building permits
for the Remaining Site.

(v) The DDA with respect to the Assigned Parcel and the Assigned
Rights and Obligations may not be amended by the Agency and Assignee without the Master
Developer's express written consent.

(vi)  The DDA with respect to Remaining Site and with respect to the
Master Developer's Retained Rights and Obligations, may be amended without Assignee's
consent (but following prior written notice to assignee; provided, however, the timely delivery of
said notice shall not be a condition to the validity of any such amendment) so long as the
amendments do not impose any additional burdens or obligations on Assignee or impair
Assignee's ability to develop the Assigned Parcel.

5. Substitution of Assignee, Assignee hereby assumes, as applicable to the Assigned
Parcel, all of the burdens and obligations of the Master Developer under the DDA and Agency
Deed and agrees to observe and fully perform all of the duties and obligations of the Master
Developer under the DDA and Agency Deed as applicable to the Assigned Parcel and to be
subject to all the terms and conditions thereof, with respect to the Assigned Parcel, it being the .
express intention of both the Master Developer and Assignee that, upon the effective date of this
Agreement, Assignee shall, subject to the terms and conditions of this Agreement become
substituted for the Master Developer as the "Developer" under the DDA and Agency Deed with
respect to the Assigned Parcel.

6. Effective Date. The Effective Date of this Agreement shall be the date of its
recordation in the Official Records of the Recorder of Monterey County. The Effective Date of
this Agreement shall be entered in the introductory paragraph of this Agreement and shall be
recorded by the parties immediately preceding conveyance or transfer of the Assigned Parcel to
Assignee,

7. Assignee Representations and Warranties. Assignee warrants and represents to
the Agency as a material inducement to its approval of the assignment hereunder, that Assignee
has independently reviewed, analyzed, and understands the effect and conditions of the DDA and
Agency Deed, the City's approval of the University Villages Specific Plan and other City

4
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Development Approvals (as defined in the DDA) pertinent to the development of the Assigned
- Parcel. Assignee further warrants and represents to the Agency that except as may be expressly

set forth in Sections 9 and 10 below, it is not relying upon any representations on the part of the

Agency or any of its officers, agents or employees as to the status or effect of such matters.

8. Assignment of Development Rights and Obligations Related to the Assigned
Parcel. As used herein "Assigned Development Rights and Obligations" means all of Master
Developer's rights, title and interest (hereinafter collectively "Rights") and obligations, duties,
responsibilities, conditions and restrictions (hereinafter collectively "Obligations") under the
DDA and Agency Deed, but only to the extent those Rights or Obligations are applicable to
Assignee and/or the Assigned Parcel. The Assigned Development Rights and Obligations are sct
forth or referenced in the following attachments to this Agreement; which are incorporated
herein by reference:

Attachment No. 2: Permitted Uses and Scope of Development for Assigned Parcel.

Attachment No. 3: Schedule of Performance for the Assigned Parcel.

Attachment No. 4: Provisions of DDA and Agency Deed Applicable to Assigned Parcel.

Any and all Rights and Obligations not expressly within the Assigned Development Rights and
Obligations are hercby retained by the Master Developer and the Remaining Site ("Retained
Development Rights and Obligations™).

[S. [USE WHERE AGENCY APPROVAL REQUIRED UNDER DDA] Agency
Approval of Assignment and Conditions of Approval. Subject to the terms and conditions of this
Agreement the Agency hereby approves and consents to (i) the assignment of the DDA and the
Agency Deed, as to the Assigned Parcel, to Assignee, and (ii) the assignment of the Assigned
Development Rights and Obligations to Assignee.]

[9. [USE WHERE AGENCY APPROVAL NOT REQUIRED UNDER DDA]
Subject to the terms and conditions of this Agreement the Agency hereby acknowledges and
accepts (i) the assignment of the DDA and the Agency Deed, as to the Assigned Parcel, to
assignee, and (il) the assignment of the Assigned Development Rights and Obligations to

Assignee.]

10, Remedies of Master Developer. Master Developer shall have the right to enforce
the provisions of this Agreement and Assignee's obligations under the Assigned Development
Rights and Obligations by any appropriate legal or equitable actions and remedies in the event of
any delay, failure to perform or breach by Assignee under the provisions of this Agreement or
the Assigned Development Rights and Obligations assumed by Assignee.

11.  Remedies of Agency. Subject to the right of Master Developer to first exercise its
rights under Section 10 above, Agency shall have the right under the DDA and the Agency Deed
to enforce the provisions of this Agreement and the Assigned Development Rights and
Obligations by any appropriate legal or equitable actions and remedies in the event of any delay,
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failure to perform or breach by Assignee under the provisions of this Agreement or the Assigned
Development Rights and Obligations assumed by Assignee.

12, Successors_and Assigns. All of the covenants, terms and conditions set forth
herein shall be binding upon and shall inure to the benefit of the parties hereto and to their
respective heirs, successors and assigns.

13.  Amendments. Assignee acknowledges and agrees that Master Developer and
Agency may amend the DDA from time to time without the consent of Assignee; provided that
no amendment which would have the effect of increasing the burdens or obligations of Assignee
with respect to the Assigned Parcel or impairing the ability of Assignee to develop the Assigned
Parcel shall be effective without the express written consent of Assignee, except as otherwise
permitted under the terms of the DDA existing prior to such amendment.

PART B.
TRANSFER AND ASSIGNMENT UNDER DEVELOPMENT AGREEMENT.

[TO BE INSERTED, IF APPLICABLE, TO EVIDENCE CITY CONSENT UNDER THE

DEVELOPMENT AGREEMENT.]
PARTC.
GENERAL PROVISIONS.
L Notices. Notices under this Agreement with respect to the Assigned Parcel shall

be sent in the manner required by Section of the DDA to Assignee as follows:

Attn:

with a copy thereof to the Master Developer as follows:

Attn:

2. Applicable Law. This Agreement shall be construed and enforced in accordance
with the law of the State of California, without reference to choice of law provisions.

3. Headings. Section headings in this Agreement are for convenience only and are
not intended to be used in interpreting or constraining the terms, covenants or conditions of this
Agreement.
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4, Severability. Except as otherwise provided herein, if any provision(s) of this
Agreement is (are) held invalid, the remainder of this Agreement shall not be affected, except as
necessarily required by the invalid provisions, and shall remain in full force and effect unless
amended or modified by mutual consent of the parties.

| 5. Counterparts. This Agreement may be executed in one or more counterparts, each
| of which shall be deemed to constitute an original, but all of which, when taken together, shall
| constitute the same instrument, with the same effect as if all of the parties to this Agreement bad

executed the same counterpart.

IN WITNESS HEREQF, the parties hereto have executed this Agreement as of the day
and year first above written.

MASTER DEVELOPER: ASSIGNEE:
MARINA COMMUNITY PARTNERS, LLC, ,
a Delaware limited liability company a
By: By:
its

[APPROVED AND CONSENTED
TO/ACKNOWLEDGED AND ACCEPTED:]:

AGENCY:

REDEVELOPMENT AGENCY
OF THE CITY OF MARINA

By:

[IF COMBINED WITH CITY CONSENT UNDER
DEVELOPMENT AGREEMENT]

APPROVED:
CITY:
CITY OF MARINA

By
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STATE OF CALIFORNIA )
COUNTY OF )

On , before me, the undersigned notary public, personally appeared __

[ ] personally known to me; or

[ ] provedtome on the basis of satisfactory evidence
to be the person(s) whose name(s) is subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

Signature

Type of Document:

STATE OF CALIFORNIA )
COUNTY OF _ )
On . before me, the undersigned notary public, personally appeared __

3

[ ] personally known to me; or

[ ] proved to me on the basis of satisfactory evidence
to be the person(s) whose name(s) is subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.

Signature

Type of Document:
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ATTACHMENT NO. 1

LOCATION AND LEGAL DESCRIPTION OF
PORTION OF ASSIGNED PARCEL

All that certain real property situate in the City of Marina, County of Monterey, State of
California, and described as follows:
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ATTACHMENT NO. 2

PERMITTED USES AND SCOPE OF
DEVELOPMENT FOR ASSIGNED PARCEL
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ATTACHMENT NO. 3

SCHEDULE OF PERFORMANCE
FOR THE ASSIGNED PARCEL
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ATTACHMENT NO. 4

PROVISIONS OF DDA AND AGENCY DEED
APPLICABLE TO ASSIGNED PARCEL
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Exhibit H

Public Facilities and Park Land Improvement Plan
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Exhibit |

Fiscal Impact Study
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Report

Exhibit |

Fiscal Impact Assessment
University Villages
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INTRODUCTION

Keyser Marston Associates, Inc. (KMA) has estimated the recurring revenue and cost impacts
to the City of Marina's General Fund and Streets/Gas Tax Fund that will be generated from
development of the University Villages Project (UV).

One of the guiding policies for the development of University Viliages is that the deveiopment
must produce a positive fiscal benefit to the City of Marina and should yield annual City tax
revenues in excess of City service needs. The purpose of KMA'’s analysis is to determine if
the anticipated development scenario, summarized below, is consistent with this policy.

UNIVERSITY VILLAGES DEVELOPMENT PROGRAM

TOTAL AT YEAR OF FULL
BUILDOUT ABSORPTION *
RESIDENTIAL ,
Single Family Detached " 614 Units 2011
Attached 251 Units 2011
Affordable & Workforce (Income Restricied) 372 Units 2011
1,237 Units
COMMERCIAL
Retail 617,400 Sq.Ft. 2010
Business Park 661,000 Sq.Ft 2014
Hotel 500 Rooms 2009

‘ * Absorption timing reflects a lag period to account for partial years of cccupancy. Fer commaercial uses, the lag period
| is such that vertical construction completed in the 3rd cr 4th quarters is reflected in the subsequent year.

The University Viilages Project consists of 1,237 residential units, 500 hotel rooms,
approximately 617,000 Sq.Ft. of retail, and a 661,000 Sq.Ft. business park. Full build out of
the Project is anticipated to occur by 2014. Completed residential units, retail, and hotel
rooms are phased in from 2007 through 2011. The business park has a longer absorption
time frame with 40% completed by 2008 and the remaining two phases coming online in 2012
and 2014.

The analysis considers impacts to the General Fund (GF) because the General Fund is the
major source of discretionary spending for key city services including police and fire protection.
The Streets and Gas Tax Fund is also analyzed because a substantial portion of Public Works
street maintenance costs is included in this special revenue fund. Other special revenue funds
are tied to specific purposes and have not been included in this analysis.

Keyser Marston Associates, Inc.
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This report includes a summary of:
* Projected General and Gas Tax Fund net impacts to be generated by UV;

* Projected General Fund revenues and expenditures to be generated by UV;

The methodology that has been used to estimate the Project’s fiscal impacts;

The key assumptions of the analysis; and

Limiting conditions.

The details of the analysis are presented in supporting attached tables.

Keyser Marston Associates, Inc.
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SUMMARY OF FINDINGS AND CONCLUSIONS

As shown below, the University Villages Project is estimated to generate a net annual surplus
of $2.6 million to the City’s General Fund and Gas Tax Fund at buildout of the Project. Over
the next 15 years through 2020, a cumulative net surplus of over $31 million is anticipated.
During the absorption period, the Project is anticipated to maintain a net surplus in each year
of the projection, from a positive of $34,000 in 2008, to $263,000 in 2007, $2.1 million in 2009,
and reaching $2.6 milion at buildout in 2014".

The projected significant surplus is largely driven by the Project's commercial base, which
includes 500 hotel rooms and over 600,000 sq. ft. of retail. Sales and transient occupancy tax
to be generated by this commercial development represent approximately 57% of total GF
revenues. Another significant factor of the projected surplus is the assumption that local street
and neighborhood park maintenance will be privately funded through an assessment district.
The projected annual fiscal impacts are presented in Exhibit A and Table 1. '

NET GENERAL FUND AND GAS TAX FUND IMPACTS

ANNUAL CUMULATIVE NPV 2 OF
IMPACT IMPACT IMPACTS

AT BUILDOUT ' NEXT 15 YEARS NEXT 15 YEARS

Revenues $5 Million $60.8 Million $36 Miflion
Expenses $2.4 Miliion $29.5 Miliion $17.6 Million
Net Revenue $2.6 Million $31.3 Million $18.4 Million
Notes:

' |n 2020

2 Discounted at 6% per year

The "net present value” of the revenue/expense stream to the City has also been measured.
“Net present value" is a very useful measurement of performance as it takes into account
inflation over time, the level of uncertainty associated with the income stream and the concept
of the time value of money (the understanding that a dollar today is more valuable than a
dollar 10-years from today). The net present value of the surplus estimates the up-front lump
sumn value of the stream in current doliars assuming that the stream has been discounted at a
6% discount rate. The 6% discount rate is intended to cover loss in value due to the
combination of the time value of money and uncertainty in the projections over the 15-year

t Minor fiuctuation in the amount of the surplus continues after buildout, stabilizing by 2020. These fluctuations are
due to the allocation of fire station operations, park maintenance, and street maintenance expenses ameng future
Non-UV developments. As those projects build out and use these services, the share allocated to University
Villages decreases.

| Keyser Marston Associates, Inc.
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period. As shown, the net present value of the surplus is estimated at approximately $18
million.

Keyser Marston Associates, Inc.
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RECURRING CITY REVENUES
A. Genera) Fund

As shown in the table below, the University Villages Project is estimated to generate
approximately $5 million of annual General Fund revenues by the Project’s 15" year,

RECURRING GENERAL FUND REVENUES - 2020

RECURRING % OF TOTAL UV
GENERAL FUND GENERAL FUND
REVENUE REVENUE

Transient Occupancy Tax $1,891,000 38%
Motor Vehicle in Lieu $1,571,000 32%
Sales Tax $1,230,000 25%
Utility Franchises $153,000 3%
Business License Tax $54,000 1%
Property Transfer Tax $42,000 1%
Other Licenses $4,000 0%
$4,945,000 100%

Transient occupancy tax revenues (TOT) are anticipated to represent the largest source of
General Fund revenues to be generated by UV. The project’s 500 hotel rooms are anticipated
to annually generate $1.9 million of TOT revenue, which represents 38% of total General Fund
revenues to be generated by UV.

Motor vehicle in-lieu fees (VLF) are another major revenue source at approximately 32% of the
total. Recent changes to the Revenue and Taxation Code with SB 1096 link growth in VLF
with growth in assessed valuation. The new formula is highly favorable to the City of Marina
due to the strong growth in assessed value that is anticipated. The increase in gross
assessed value with University Villages will generate approximately $1.6 million per year in
additional motor vehicle in lieu revenues to the City at build out of the Project.

Sales tax revenues are anticipated to represent the third largest component of General Fund
revenues. UV's 600,000 square feet of new retail space and 3,200 new residents are
anticipated to generate approximately $1.2 million annually of new sales tax revenues to the
City. This represents 25% of the General Fund revenues to be generated by UV.

The other sources of revenue including utility franchises, business license tax, property
transfer tax, and other licenses are anticipated to account for $253,000 in annual revenues at
buildout, or approximately 5% of total UV General Fund revenues.

Keyser Marston Associates, Inc.
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University Village is located within a Redsvelopment Project Area. Consequently, all property
taxes to be generated by the UV Project will be captured by the Marina Redevelopment
Agency and the agencies receiving pass through payments until the tax increment receipt limit
for the redevelopment plan is reached in approximately 40 years. Therefore, the Project is not
anticipated to generate any GF property tax revenues throughout the study period of this fiscal
analysis,

Table 2 presents an annual projection of GF revenues to be generated by UV through 2020.
Exhibit B provides a graphic percentage breakdown of General Fund revenues and
expenditures at build out.

B. Streets / Gas Tax Fund

The primary source of revenue for the Gas Tax Fund is gas tax, which is apportioned by the
State based on population. With the 3,200 residents anticipated at buildout, an additional
$66,000 per year in annual gas tax fund revenue is projected.

Keyser Marstan Associates, Inc,
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RECURRING CITY SERVICE EXPENSES
A. General Fund Expenses

It is estimated that General Fund service costs of the University Villages Project will total
approximately $2.0 miliion per year upon full buildout’. Projected expenses are summarized

below.

RECURRING GENERAL FUND EXPENSES - 2020

RECURRING % OF TOTAL UV
GENERAL FUND GENERAL FUND
EXPENSES EXPENSES

Public Safety - Police $720,000 36%
Public Safety - Fire $670,000 34%
City Administration $252,000 13%
Park Maintenance $193,000 10%
Planning $72,000 4%
Recreation and Com Sv¢ $53,000 3%
Animal Cntrl & Vehicle Abatmnt $24,000 1%
$1,984,000 100%

Police protection is the largest projected General Fund expense item representing about 35%
of the total, or $720,000 per year. This is the estimated cost of adding six additional officers,
which is equivalent to a service standard of two officers per 1,000 population.

Fire protection costs are anticipated to represent 34% of the total, or $670,000 per year at
buiidout. This represents a 26% allocated share of operations and staff cost for a new joint
Marina/Seaside station with two three-person engine companies. Operations cost for the new
station will be shared between Marina and Seaside. Marina's share of operations costs has
been allocated to University Villages and also Marina Heights and Cypress Knolls based on
the popuiation and empioyment in each project.

Park maintenance expenses are estimated at $193,000 per year. This inciudes a
maintenance cost for the Hilltop Park and the multi-use path that will be part of University
Villages. Also included are an allocable share of costs for new parks and recreational facilities

2 Expense projections are based on providing an adequate levsl of service to future development. For police and
fire protection, estimates incorporate input from Public Safety staff on an adequate police service standard for the
Project and the Fire Standards of Cover Analysis conclusions about Marina's Fire protection needs at buildout of
the General Plan. For Parks, costs are based on new facilities that are to be maintained by the City. Other
expenses are projected from current service levels based on the growth in population and employment.

Keyser Marston Associates, Inc.
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that will serve the entire city. The smaller neighborhood and linear parks within the Project are
to be privately funded through an assessment district and/or a Homeowners Association.

Other General Fund expenditures for City Administration, Animal Control & Vehicle
Abatement, Recreation and Community Service, and Planning are estimated to total $401,000
per year upon buildout, or approximately 20% of the total.

Table 1 presents projected GF expenses in each year through 2023. Exhibits B provides a
graphic percentage breakdown of revenues and expenditures at build out. Detailed
assumptions and methodology used for projecting City expenses are contained in the attached
tables

B. Streets / Gas Tax Fund Expenses

The City Gas Tax Fund will be responsible for maintaining landscaping improvements to
arterials adjacent to the Project, the transit right of way, and a new system of arterial roads
constructed to serve the Project and other new development throughout the City of Marina.
Recurring Streets / Gas Tax fund expenses allocated to the Project are estimated at
approximately $412,000 per year in 2020.

The maintenance costs associated with UV’s interior streets will be funded privately through
an assessment district and will not be funded by the Gas Tax Fund.

Keyser Marston Associates, inc.
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LIMITING GONDITIONS

1. The analysis contained in this report is based, in part on data from published sources,
such as the City of Marina Budget, and the demographics research firm, Claritas.
While we believe that the assumptions are reasonable and these sources are accurate,
we cannot guarantes their accuracy.

2. The findings are based on the development concept specified in the report. Ifthe
development program varies from the assumed concept, the findings of this analysis
may not be valid.

3. The conclusions reflect the assumption that the development will be complete and
absorbed consistent with the projections contained herein. These projections assume
that there is sufficient market support for the development concept and that the hotel
and retail components achieve industry standard productivity levels. If the project's
absorption is delayed or the sales volumes are less than industry standards, then the
findings of this analysis may not be vaiid.

4, The findings are based on economic rather than political considerations. Therefore,
they should not be construed as a representation that government approvals for
development can be secured.

5. Revenue or cost projections contained in this report are based on the best project-
specific and fiscal data available at this time as well as experience of our firm with
comparable projects. These projections are reasonable and appropriate for planning
purposes. However, actual revenues and expenses may vary considerably from the
projections due to 2 number of factors including changes in: the development program,
development costs, the tax structure, legislation, market conditions, assessment
appeals, County assessor practices, etc. No warranty or representation is made that
any of these estimates or projections will actually materialize.

8. KMA's analysis is based in part on input from the City of Marina obtained through staff
interviews, responses to KMA questionnaires, and assessment of departmental
impacts. While we believe that the information we were provided is reasonable and
accurate, we cannot guarantee their accuracy.

7. We assume that all applicable laws and governmental regulations in place as of May 1,
2005 will remain unchanged throughout the build-out period of our analysis. In the
avent that this assumption does not hold true in the future, i.e., if the rates of property
tax, motor vehicle in-lieu taxes, etc., are changed, the analysis will need to be revised,

Keyser Marston Associates, [nc.
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8. The findings reflect the assumption that the maintenance of the following UV
improvements will not be the responsibility of the City’s General or Gas Tax Fund:

* Internal neighborhood and linear parks except “Hilitop Park;”

= Drainage system and drainage structures;

= Internal streets except those specifically identified as arterials (transit
corridor, Imjin, 2" Avenue, 8™ Street from 1% Avenue to California Avenue,

and California Ave from 8" Street to Imjin); and

* Landscaping improvements except within the right-of-way of arterials.

Keyser Marston Associates, Inc.
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METHODOLOGY AND ASSUMPTIONS

Approach

KMA's analysis focuses exclusively on the assessment of recurring General Fund and Streets
/ Gas tax Fund revenues and expenses to be generated by the development of University
Villages. KMA has prepared a cash flow model of the development scenario from 2008
through 2023 to evaluate the impacts over time, from initial construction through approximately
nine years foliowing build-out.

The analysis evaluates the major revenue and cost elements, including transient occupancy
taxes, sales tax, and VLF revenues to be generated from the project’s residential and
commercial development, police/fire protection costs, park/road maintenance costs, and
general government services costs. To estimate these impacts, KMA has:

= Reviewed the City's 2004/05 budget and the existing revenue and cost retationships in
Marina;

= Discussed with Public Safety, Public Works, Planning, and Recreation staff the
incremental service needs to be generated by the development alternatives; and

= Estimated the magnitude of taxable sales to be generated by new residents and the
portion of sales to be captured by Marina retailers.

The capital improvement impacts of the Project have not been addressed in this analysis.

Key Assumptions and Analysis

Since a fiscal impact analysis is based upon an assessment of future circumstances, the
assumptions that are used to make estimates of future conditions are fundamental to the
conclusions. The key assumptions of this fiscal analysis are as foliows:

= University Villages Development Program — Consistent with the Reuse Valuation
Analysis, the development program is assumed to be as follows:

e Residential - 1,237 residential units including 6814 single-family detached, 251
attached, and 372 income restricted affordable units.

e Retail — 617,000 Sq.Ft. retail component.

o Business Park — 661,000 Sqg.Ft. business park

Keyser Marston Associates, inc.
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* Hotel— 500 hotel rooms including a 100 room limited service hotel and a 400-room
full service hotel.

See Table 3 - A of the attached tables for a detailed schedulé of unit mix f residential
product types.

» Construction Schedule - A detailed schedule showing the absorption of each
component of the Project is shown on Table 3 — B of the attached tables and is
summarized below.

¢ Residential - The first residential units are to be sold in 2007 with the residential
portion of the project sold out by 2011.

* Retail ~ Most of the retail {558,000 Sq.Ft.) will be completed by 2008 with the
remaining 59,000 Sq.Ft. absorbed by 2010.

* Business Park — In 2008 the first 269,000 Sg.Ft. phase of the business park is
completed. Absorption of later phases follows with 159,000 Sq.Ft. in 2012 and
233,000 Sq.Ft. in 2014. Given current market conditions, absorption of the
business park portion of the project occurs over a longer time period than other
components of the Project and is more uncertain. if absorption were to occur over
a mere prolonged time period that projected, the results of the analysis will not
change radically (i.e. from a surplus to a deficit) since the business park is not the
primary driver of revenues or expenses.

* Hotel - The 100-room limited service hotel is completed in 2008 and the 400-room
full service hotel compieted in the following year.

The absorption schedule is based on the same timing assumptions as the Section
33433 Report and Reuse Valuation Analysis but reflects a lag period to account for
partial years of occupancy for residential units and commercial space. Forexample, a
50% factor is applied to the first year of absorption for residential units completed in the
2™ Quarter and a 25% factor is applied for units completed in the 3™ Quarter.
Residential units and commercial space completed in the 4™ quarter are not counted
until the following year.

* Public Facilities Costs - It has been assumed that the applicant will be responsible for
fully funding all facility costs solely generated by the project. This is a standard
requirement for developments throughout California.

* Fees for Services - The analysis also assumes that one-time revenues, such as
building permit fees, are sufficient to offset City processing costs and therefore do not
constitute a net revenue source to the City. {(Appendices A-1 and A-2)

Keyser Marston Associates, Inc.
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= Population - The State Department of Finance estimates Marina’s current population
at 19,100. Additional population added by the University Villages was projected to be
approximately 3,221 people based on an average household size of approximately 2.6
people per household provided by the City of Marina Planning Department. (Tabies 4 -
Aand 4-B)

= Employment - The demographics research firm Claritas estimates Marina's current
employment base at 5,619 jobs. University Villages is projected to add approximately
4,387 additional jobs, which translates into approximately 2.5 jobs per 1,000 Sq.Ft. of
retail, 4.0 jobs per 1,000 Sq.Ft. of business park, 0.75 jobs per limited service hotel
room, and 1 job per full service hotel room. (Tables 4 - A and 4 - B)

= Resident equivalents - The estimation of annual cost impacts on City Administration,
Fire, Public Works, and Planning is based on a modified per capita measure known as
a “residential equivalent." This approach combines residents and employees to form a
single service population to drive the cost projection. The residential equivalent
approach weights an employee at .25 of a resident, such that approximately 4
employees are viewed as having the same impact as one resident. (Tables 4 -Aand4
-B)

»  Alfocation of Sales Tax Revenue — Taxable sales have been allocated first to
residents based on the capture of expenditure potential, and second to retail based on
a square footage allocation of retail sales after deduction of the sales that were
allocated to residents. Projections assume the current 1% City of Marina share of
sales tax revenue.

Residents - Expenditure potential of existing and new Marina residents has been
estimated using the current expenditure patterns of California residents (Table E — 1
and E-2). Capture of this expenditure potential within Marina is estimated based on
existing retail, the retail program of University Villages, and other future projects. Of
the $58.5 million in retail expenditures generated by residents of University Villages, an
estimated $36 million will be captured within the City of Marina. Sales tax from these
captured expenditures is allocated to residents.

Retail — New taxable retail sales are estimated using sales per square foot and percent
taxable assumptions applicable to each type of retailer. Estimates range from
$190/Sq.Ft. for sporting goods to $600/Sq.Ft. for beverages and food (see Appendix
Table E — 4). After deducting the sales tax allocated to residents, the remaining
taxable sales are allocated among University Villages and other projects based on
retail square feet. (See Table 5 — D and Appendix E)

Keyser Marston Associates, inc.
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* Assessed Values — Assessed values on the secured tax roll are based on the tax
increment projections prepared by KMA. The projections are driven by estimates of
the average price (assessed values) of new homes provided by the applicant. These
are the same home prices on which the Reuse Valuation Analysis is based.
Assumptions concerning the assessed value for completed retail, business park, and
hotel are based on data provided by the Monterey County Assessor and a review of
assessed value for comparable projects. These assumptions are as follows (in 2005
dollars). See also Appendix Tables A-5 and A-6: :

Project Component Assessed Value

Residential
For Sale Units $700,000 average value per unit
Affordable Apartments $0 / exempt from property taxes

Retail $160/Sq.Ft.

Business Park $125/Sq.Ft.

Limited Service Hotel $75,000 per room

Full Service Hotel $100,000 per room

* Gas Tax Revenues —Allocation of Gas Tax revenues is based on a series of formulas
pursuant to Streets and Highways Code Sections 2105, 2108, 2107, and 2107.5. The
majority of tax revenue is apportioned to cities based on the ratio between the City's
population and the population of alt cities in the State. As a result, gas tax revenue is
projected based on a per capita factor derived from the 2004-05 aliocation of $391,000.

» Constant 2005 Dollars — The analysis is in constant 2005 dollars. No inflation has
been applied to revenue, costs, or property values.

* Variable versus fixed costs for City Administration, Animal Control and Vehicle
Abatement, Recreation and Community Service, and Planning Expenses - For
these departments 75% of the existing expenditures and budget are assumed to be the
result of variable costs that increase with additional population or employment. The
other 25% of expenditures are assumed to be fixed costs of operation that will not
increase as a result of the Project. (Table 6-A)

= Law Enforcement Standards — A police service standard of 1.31 officers per 1,000 in

population plus 0.44 officers per 1,000 employees has been applied in the analysis.
This standard provides an equivalent level of protection to the 2 officers per 1,000 in

‘ population standard recommended by the Marina Public Safety Department after a
review of service levels for surrounding communities, call data from the Rivermark

‘ Project in Santa Clara, and data from the U.S. Department of Justice on average
service levels for cities the size of Marina. The adjusted standard is used to give some
weight to service demand generated by employees, which is important in the fiscal

Keyser Marston Associates, Inc.
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analysis of other commercial projects in Marina that KMA is also working on. See
Appendix F and Table 6 — D for additional information.

Fire Protection/Emergency Medical Staffing Requirements — Based on discussions
with the Marina Public Safety Department and a review of the Depariment’s Fire
Standards of Cover Analysis, a new fire station will be required in order to serve the
Project. The analysis assumes that a joint Marina/Seaside fire station will be
constructed at 2nd Avenue and 8th Street. The new station is projected to have two
three-person engine companies staffed on a 24/7 basis. The City of Marina is
assumed to cover half of the operations cost of the new station. Marina's share of the
station operations cost has been allocated among the Project, Marina Heights, and
Cypress Knolls based on resident equivalents. See Table 6- D and Appendix B for
additional information and a map.

* Park Acreage Requirements — Annual maintenance costs for parks have been
estimated based on the following:

»  Annual maintenance cost for neighborhood parks and recreation facilities that
serve only the Project are assumed to be funded by private property owners
through an assessment district and/or a Homeowners Association.

=  The Hilltop park and multiuse path will not be privately maintained; however, these
improvements primarily benefit the Project. Therefore 100% of maintenance costs
have been allocated to the Project. Annual maintenance costs are estimated
based on $4,400 per acre of park and $0.30 per Sq.Ft. of muitiuse path based on
recent KMA experience on other projects in Monterey County.

= Maintenance of new city-wide serving park and recreation facilities planned as part
of this and other anticipated projects will be the responsibility of the City. These
facilities include: University Village public benefit conveyance parcels and the
Cypress Knolls community park (part of school site). Recurring annual costs are
estimated at $14,500 per acre of community park, $200,000 per year for the sports
center (UV PBC parcels), plus an additional 35% allowance for administration and
contingency based on information provided by the City of Monterey Parks division
for maintenance of similar facilities and KMA experience on other recent projects.
Costs have been allocated among the Project and the balance of the City of
Marina based on population. Due to time constraints and the limitations of
available information, costs have been included for only a partial iist of the city-
wide serving facilities that may ultimately be developed. Additional information is
required to incorporate costs for maintenance of additional anticipated facilities
including the Senior Center, Abrams Park, and the Equestrian Center. See Table
6 — C and Appendix C.

" Keyser Marston Associates, Inc.
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* Public Works Streefs/Gas Tax Fund Maintenance Costs — Estimates of public
works maintenance costs to be funded with the Streets / Gas tax fund are shown on
Tables 7 and Appendix D of the attached tables and are based on the following:

= Interior streets — the property owners will be responsible for funding the
maintenance of interior local serving streets through an assessment district and/or
a Homeowners Association.

*  Arterials - The City will be responsible for maintaining new arterials within the
former Fort Ord and the Marina Station Project. These arterials will benefit each of
the proposed projects as well as the existing City of Marina. Maintenance costs
for all new arterials throughout the City have been allocated among University
Villages and the balance of the City based on resident equivalents. Per unit
maintenance costs have been estimated based on KMA experience with similar
projects in Monterey County with an allowance of 35% for administration and
contingency. For certain periodic costs such as slurry seal and asphait concrete
overlay, the analysis assumes regular payments into a reserve fund. In the initial
four years of maintenance, payments into this reserve fund are assumed to be
deferred to avoid front-loading costs before the revenue stream from the Project is
fully established. Deferred reserve fund payments are made up in the latter years
of the projection. (See Table 7 and Appendix D).

* Landscape Maintenance — Public landscaping and open space maintenance
associated with internal local streets will be privately funded through an
assessment district and/or a Homeowners Association. Landscaping
improvements to the arterials within and adjacent to the Project will not be
privately maintained. These improvements primarily benefit the Project and
therefore 100% of landscape maintenance costs have been allocated to the
Project. Estimated maintenance costs of $0.33/Sq.Ft. are based on KMA
experience on other projects in Monterey County. A 35% allowance has been
added for administration costs and a contingency. See Table 7 and Appendix D.

» Transit Corridor - The transit corridor will be a locally serving street for the
foreseeable future, and therefore 100% of its maintenance cost has been
allocated to the Project. Maintenance costs have been estimated using the same
per unit costs as for streets.

= Continuity of Legal and Institutional Constraints - The cost and revenue
experience of the City of Marina is based on the City's 2004/2005 Budget, The
projections assume that these revenue sources will remain constant throughout the
build-out of the Project. Calculation of vehicle license fee revenue has been adjusted
to account for changes to the law since the 2004-05 budget and reflects the revisions
to the Revenue and Taxation Code instituted in 2004 with SB 1096.
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SUPPORTING TABLES
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Table 3- A

PROJECT DESCRIPTION

PUBLIC FACILITY & FISCAL IMPACT ANALYSIS

UNIVERSITY VILLAGES
CITY OF MARINA, CA

TOTAL AT
BUILDOUT ' UNITS
RESIDENTIAL
SINGLE FAMILY DETACHED (MKT RATE)
Alley 242 bDu
Carriage 128 Dy
Glens 131 DU
Standard 115 DU
614 DU
ATTACHED UNITS {(MKT RATE)
Duets 88 DU
Townhomes 163 (n]l]
251 DU
AFFORDABLE (INCOME RESTRICTED)
Duets - Low &3 DU
Duets - Moderate a7 Dy
Duets - Workforce 124 by
Apartiments - Low / Very Low 08 DU
372 DU
COMMERGCIAL
Retail 617,400 SQ.FT.
Business Park 661,000 SQ.FT.
Hotel
Limited Service 100 ROOMS
Full Service 400 ROOMS
TOTAL
UNITS 1,237  UNITS
SQ FT OF RETAIL/BUS PARK 1,278,400 SQ.FT.
HOTEL ROOMS 500 ROOMS

Notes;

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: UV Fiscal - new; 5/25/2005; 10:55 AM; dd

U includes opportunily phases completed when and if there is sufficlant markef support.
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Table5-A

GENERAL FUND REVENUE SOURGE ASSUMPTIONS
PUBLIC FACILITY & FISCAL IMPACT ANALYSIS

UNIVERSITY VILLAGES
CITY OF MARINA, CA

Property Taxes

30

Per Fort Ord section of Redevelopment, Law (See note Table 5B).

Property Transfer Tax, City's Portion 1 $0.55  per $1,000 of AV at transfer
10.00%  Annual Turnover - Market Rate Residential
6.25%  Annual Turnover - Affordable Residential
Bales Tax , City's Portion * $20.10  Taxable Sales Per Residential Unit
Based on capture of resident expenditure potential
$141  Taxable Sales Per Retail Sq.Ft.
Based on retall sales anticipated at buildout
{less) sales allocated to residents
1%  City Share of Sales Tax
Transient Occupancy Tax 70%  Average Occupancy
365 Days Per Year
$160  Average Room Rate - Full Service Hotel
$40,880  Annual Revenue per Room - Full Service Hotel
$100  Average Room Rate - Limited Service Hotel
325,550  Annual Revenue per Room - Limited Service Hotel
10% TOT Rate, City of Marina
Utility Franchises $480,000 Revenues in-2004-05
24,718  Residents + Employees (Day and Night Pop)
$18.42  Per Resident/Employee
Motor Vehicle in Lieu 2 $136,644  Population Based Revenues for 2004-05
19,100  Residents
$7.15  Per Resident
$1,508,803  Property Tax Based Revenues for 2004-05
$991,755,785  2004-05 Marina gross AV
$1.52  Per $1,000in AV
Other Licenses $11,500 Revenues in 2004-05
24,718  Residents + Employess {Day and Night Paop)
$0.47  Per Resident/Empioyee
Business License Tax $1  Per Hotel or Rental housing unit
$0.10  Per $1,000 of retail sales *
$0.10  Per $1,000 of business park gross raceipts ?

Notes;

' Calculated on tumover of ewnership residentlal unlts. Commercial and afo

¥ Estimated based on the provisions of 5B 1095 (signed inte law August 5, 2004) regarding aflacation of this revenue source,

¥ Estimated based on municipsl code,
* See Appendix E

Sources:;

rdable rental units assumed to be exempt or held for extended periods,

City of Marina. Adopted Budget, Fiscal Year 2004-2005. See Appendix A-1: Marina Municipal Code; Monterey County Acditor Controllar
Califomia State Controllers Office.

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC,
FILENAME: UV Fiscal - new; 5/25/2005; 10:55 AM;dd
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Table 5-D

ANNUAL GENERAL FUND SALES TAX REVENUES
PUBLIC FAGILITY & FISCAL IMPACT ANALYS!S
UNIVERSITY VILLAGES

CITY OF MARINA, CA

MEASURE " 2007 2008 2009, 2048 2011 2042, 2013 2018 2815 2048 2017 2035 2049 2020, 2020 2022 NEL._

nislewntisl vnils 73 505 L1} 1,199 1237 12 1.2%7 1.7 1231 1237 1237 121 13 127 1aar 1aar 1,237
relall Eq FL, ] 538,200 504,400 817,400 817,400 #7400 817400 617,400 817,400 817,400 BAT.A00 GITAN 817 400 617400 817,400 817,400 A1TARD

GENERAL FUND SALES TAX REVENUES

TAXABLE SALES (000s)
From Residents  329.10 Afor $2124 514,697 §25,930 $34,894 $36,000 $36,000 $26,000 536,000 $36,000 $36,000 $36,000 $36,000 $36,000 $36,000 36,000 $38.000 536.000
From Ratail S141 1SqF, S0 578000 SB4.000  $B87.000 $87.000 $97,000 $87.000 £87,000 £87.000 $87.000  $87.000 $87,000 $87,000 $87.000 $B7.000 $87.000 $87.000
52,124 503697 $108,830 $121,894  $923000 §123,000 $123,000 123,000 $123,000 §$I23000 5123,000 5123000 $423000 $123,000 $423000 5123000 $123.000
TOTAL SALES TAX ' 1% cyshwrs 521,000 $837,000 $1,099,000 $1,219,000 31,230,000 $1,230,000 $1,230,000 $1,230,000 . 51,230,000 $1,230,000 $1,230,000 $1,230,000 51,230,000 $1230,000 51,230,000 51,230,000 $1,230,000
Holgw:

1 SeaTabin5-A

PREPARED BY: KEYSER MARSTON ASSOCIATES, NG,
FRENAME: UV Flscal - now; S725/2005; 10655 AM;dd




Tabla6-E

ANNUAL GENERAL FUND TRANSIENT DCCUPANGY TAX REVENUES
PUBLIC FACLITY & FISCAL IMPACT ANALYSIS

UNIVERSITY VILLAGES

CITY OF MARINA, CA

MEASURE' 2007 2008 2009 2010 2011

2012 2013 2014 2015 2018 2017 2018
GENERAL FUND TRANSIENT OCCUPANGY TAX REVENUE
Holal Rooms
Imited servica hote! 0 10Q 100 100 100 100 100 100 100 100 100 100 100 100 100 100 100
full service hotel 14 [ 400 400 400 400 40 400 409 400 400 400 400 400 400 400 400
Q 100 500 500 500 500 500 500 500 500 500 500 500 500 800 500 500
Room Sales (5000s)
frmited servica hotgl 323850 peorReom 50 §2.555 $2,555 $2,555 $2,555 $2,555 $2,558 52,5585 $2,555 §2,555 52,555 $2,555 $2,555 $2,555 32,555 $2.855 52,555
fufl service hotu) 40,380 perReen SO 50 $18,352 $16,352 £16,352 $16,352 $18352  $16,352  s18,352 $18352  §18,352 $16,352  s16352 $18,352 $16,352 518,252 $16,252
Transient Occupancy Tex
fimited service hotel 0% SO 5255500 $265500  $255.500 $255,500 5255500 5253500  $255,500 $255500 S265500 S255500  $255.500 $255,500 5255500 $255500 $255500 §255,500
Tufl service hole! "% 50 S0 31,635200 $1,835200 $1.635.200 $1635200 $1,835200 $1,635200 51,535.200 §1,635200 $1835200 $1,635200 $1,835200 $1835200 $1,835200 $1,635,200 $1,035.200
TRANSENT QCCUPANCY TAX $0 $256,000 $1,691,000 $1,891,000 $1.891,000 $1,897,000 $1,851,000 $1.891,000 §1.891.000 $1,864,000 $1,891,000 $1,897,000 $1,681,000 $1,891,000 $1.801,000 $1,899,000 $1,891,900
Rex;
" EaTatin5.A

PREPARED BY: KEYSER MARSTON ASSODIATES, NC.
FRLERAME: LIV Flacw) - hw; S287200%; 1055 AM ;0
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Table6-A

GENERAL FUND OPERATING EXPENSES ASSUMPTIONS !

PUBLIC FACILITY & FISCAL IMPACT ANALYSIS
UNIVERSITY VILLAGES
CITY OF MARINA, CA

City Administration $1,569,462
20,505
75%
$57.41
Public Safety - Police * 1.3
0.44
$108,000
$12,000
$120,000
Public Safety - Fire *
Public Safety - Animal Control & $190,24%
Vehicle Abatement 19,100
75%
$7.47
Public Safety - Recreation and $420,718
Community Service * 19,100
75%
$16.52
Public Works
Streets / Gas Tax Fund
Park/Rec Facllities Maintenance
Planning $446,931
20,505
75%
$16.35

Notes:
' For City service depariments.
 Resident Equivalent = 0.25 per Employee.

Expenses in 2005-05
Resident Equivalents *
Percent variable costs
Per Resident Equivalent

Officers Per 1,000 Population ®
Officers Per 1,000 Employees ®
2004-05 fully loaded cost per officer
+11% Increase *

Cost Per Officer

Allocable share of estimated annual cperations cost for a new
joint Marina/Seaside Fire Station (See Table 6 - D)

Expenses in 2004-05
Residents

Percent variable costs
Per Resident

Expenses in 2004-05
Residents

Percent variable costs
Per Resident

Internal, locally serving roads and infrastructure are assumed
to be maintained privately. Transit Corrider and Landscape
maintenance assumed to be a cost of the Project.
Maintenance costs for arterials are allocated amang all
proposed projects and the existing city based on resident
equivelents. (See Table 7)

Nelghborhood parks and facilities that serve only the Projact
are assumed to be maintained privately with the exception of
the multiuse paih and the hilltop park, which will be
maintained by the City. A share of maintenance costs far
new parks and facilities that serve the entire City is allocated
to the Project based on population.

Expenses in 2004-05
Resident Equivalents ?
Percent variable costs
Per Resident Equivalent

3 police and Fire Services in the City of Marina are grouped Into the public safety budget classification.
* Adjustment from current Clty of Marina cost reflects assumption that Macina's cost will increase {o be more In line with other jurisdictions.

5 |nciudes recreation program expenss ems
& Estimated by KiMA, Sta)
population siandard per

Source: City of Marina. Adopled Budget, Fiscal Year 2004-2005,

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: UV Fistal - new; 5/25/2005; 10:55 AM; dd

ndard was callbrated to provide a level of protection for the Unlversity Villages Project equal to the 2.0 officers per 1,000
the Marina Public Safsty Department and the U.S. Dept. of Justice. See Appendix F-1.
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APPENDIX A: GENERAL FUND ANALYSIS INPUTS




Appendix A-1

SUMMARY OF GENERAL FUND REVENUE SOURCES
FISCAL IMPACT ANALYSIS

CITY OF MARINA, CA

2004-05
REVENUES COMMENTS
REVENUES INCLUDED IN ANALYSIS

Braopel 3

Secured $1,175,000

PY Secured §29,000

Unsacured $93,000

PY Unsecured $700

HOFTR 311,000

Supplemental $48,000

§1,356,700 Property taxes projected based on development program

Property Transfer Tax $57,000 Transfer Taxes projected based on development program
Motor Vehicle In Lisu $1,341,000 Projected basad on growth in assessed value and poputation (per SB 1095)
Sales and Use Tex

Genera! Clty $1,137,000

Public Safety $56,000

£1,193,000 Projected based on retall square footage

$1,125,000 Projected based on hotel included in program

Translent Occupancy
$4B0,000 5% fee: gas, electric, cable, marina coast water district and waste management

Franchlse Fes

Licenses and Perml

Buslnass License $70,000 Estimated based on developmsnt program
Othar License $11,500 ’
TOTAL INCLUDED ITEMS $5,635,200

COST RECOVERY & FEE FOR SERVICE ITEMS
DEDUCTED FROM DEPARTMENTAL EXPENDITURES

DEDUCTED FROM PUBLIC SAFETY

Animal Licenses $6,700
Charges for Servicas - Animal Gontrol / Vehicle Abatemsnt
Animal Control Service $200
Animal Control-CSUMB $4,500
Abandoned Vehicle $28,000
Stored Vehlcles $26,500
$59,200
Fines and Forfeltures - Police  Fira
Parking $72,500
Vehicle Code $42,500
Heaslth & Safety Code Fines $100
Criminel £2.600
$117,800
Revenua From Ofher Agencies - Police / Fire
POST Relmburaemants $42,500
Booking Fee Reimbursemant $75,000
Other Public Safety Income §6,000
EMS $2,300
COPS-Unlversal Hiring $100,000
Law Enforcement AB 3229 $100,000
Public Safety Contributions $500
Bureau of Justice 80
$326,300
harges srvices - Police f Fira
Pollca/Fire Services $24,000
Police/Fira Preston Park $160,726
Police/Fire-MPC $2,100
Police/Fire-Abram $92,330
Bocking Fees Relmbursements-private $100
Mutual Ald Calls $6,000
Pjan Check §5,300
$280,656

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC,
FILENAME: comp fiscal master appendix 5.12.05; 572872005, 10:57 AM; dd




L .2004-05
REVENUES COMMENTS

Charges fo ices - reafion S S
Park end Racreatlon Fee $4,000
Adull Sporl Fees $14,000
Youth Basketball $2,000
Beck to School Golf $5,000
Five Miler §7.000
§32,000

arks & Rech avenue.

Park & Rec Contribuilons $2,100
Teen Center Contributions $200
Insuranca Fess £7.000
$8,300
SUBTOTAL ] $841,556

DEDUCTED FROM PUBLIC WORKS

‘Ravenue from Maonay & Property - Parks
$28,500

Recreation Property

Ball Fleld Lights : : &0
$28,500
Charges for Services - Public Works
Plan Check - $20,000
Dupllcation fees $100
Engineering Inspection $18,000
. $35,100
Charges for Services - Buliding
Plan Check . $75,000
Building Inspection Engineering Fees $15,000
Buliding Department Training $4,000  Budget projects five fold increass in this revenue In future years
$54,000
Building Permits $125,000
SUBTOTAL $282,600

DEDUCTED FROM PLANNING

Charges for Services - Planning
$3,000

Moblle Home Inspection Fees

Planning/Zoning $150,000
Pianning Faes - Marina Statlon $100,000
Design Review $15,000
Sale of Documents $150
Nolary Feas 5250 i _ } -
SUBTOTAL : $268,400 . - : Ce
TOTAL COST RECOVERY / FEE FOR SERVICE $1,392,958

TRANSFERS FOR NON-GENERAL FUND ACTIVITIES
DEDUCTED FROM DEFARTMENTAL EXPENDITURES

Landscape Maintehance Districts §1,220
Fund 28 staff charges §10,000
CDBG staff charges 524,800
Alrport $58,912
Universlty Villages Fund 43 $B2,716
Redevelopment Agency $225,162 :
TOTAL NON-GENERAL FUND ACTIVITIES $402,80¢ See Columnin Table A-2
EXCLUDED ITEMS
USE OF MONEY AND PROPERTY Independent of subject development
Investment Earnings $80,000
Antennas §8,700
A Ord - RecCtr $550
Vending Machine §500
$89,750
OTHER
Sale of Dacuments $200
Other Revenua/Donations £500 )
$700  independent of subject developmant
Utllity Users Tax $770,000 Tax Sunsets September 2004, Budget p. E-5.
TOTAL EXCLUDED ITEMS $860,450
TOTAL REVENUES $B,281,415

Source: Clty of Marina. Adopted Budget, Fiscal Yaar 2004-2005,

PREPARED BY: KEYSER MARSTON ABSDCIATES, INC.
FILENAME: comp fiscal master appendix 5.12.85; 5/25/2005; 10:57 AM; dd




Appendix A~ 2

SUMMARY OF GENERAL FUND BUDGET EXPENDITURES

FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

[LESS) SUBTOTAL NET
{LESS) TRANSFERS FOR AFTER ANNUAL
2004-05 CAPITAL NON-GENERAL TRANSFERS GENERAL FUND
BUDGET OUTLAY FUND ACTIVITIES * & CAPITAL GOST EXPENSE  SOURCE/NOTES
CITY ADMINISTRATION
Chy Councll $20,658  §6,000
Clty Administration §508,578 $3,500
City Attomey $153,350 30
Nan-Deparimentat $B37,106 $0
Finance $441 858 30
SUBTOTAL $1,870,851 $9,500 §391,582 $1,568,462 $1,669,462
PUBLIC SAFETY !
Publlc Safaty - Police & Fire:
Publlc Safety {Pollce & Fire) $5,156,691 §12,700
Public Safety Resarves $43.150 80
$5,159,841  §12,70D 50 $5,187, 141
{Less) Finas and Forfeftures ($117.,500) See Table A-1
{Less) Revenua From Other Agencles ($326,300) See Tabiz A-1
{i.ess) Charyes for Service {$2090,556) Sea Table A-1
Subtotal §4,452 385
Anlmal Control & Vehicla Abatement:
Animal ControlVehicle Abatement $256,149 50 $0 $256,149
{Less) Animal Licenses ($6,700) See Table A-1
(Less) Charges for Service (350,200) See Table A-1
Subtotal §$190,248
Recreallon / Communiy Service (Programs) _
Recreatlon/Communtly Services $414,218 $3,400
Adult Sporis 514,700 30
Tesn Center $8,350 £2,500
Special Evenls 330,650 $0
$467,918 $5,900 $0 $462,018
{Less) Other Park & Rec Revanues {$9,300) See Table A-1
{Less) Charges for Service ($32,000) See Table A-1
Sublotal $420,718
SUBTOTAL $5,023,908 $1B,E0D 0 $5,905,308 55,063,152
PUBLIC WORKS?
Public Works;
Public Works - Admin 5309,110 50
Vehlicle Maintenance §172.579 $0
3481,609 30 511,220 $470,469
{Less) Charges for Service (335,100) See Table A-1
Subtotal $435,369
Buliding
Buliding tnspection $191,057 S0 50 $191,057
{Less) Building Permit Revenue {$125,000) See Table A-1
(Less) Charges for Service {$94,000) See Table A-1
Subtotal {327,943) Assume zero, no nel expense.
Building and Grounds
Bullding and Grounds (Clty bulldinga & parks) §292.402 30 $0 §2952,402
{Less) Revenue from Money and Property : {$28,500) See Table A-1
Subtotal $263,802 Projecied based on new park
acresge
SUBTOTAL $565,148 $0 $11,220 §953,928 $671.328
PLANNING
Planning $615,3: 50
Planning - Marina Statlon §100.000 50
§715,331 30 30 $715,331
{Lesg) Charges for Service {$26E,400) See Table A-1
Subtotal $446,931
T TTT R e
TOTAL §9,574,938 528,100 $402,809 $9,144,029 §$7,751,073
Helep:
Y Depatment covers Polts, Fim, Animat Gontrol, Vahicl Abatament, Recralion end Community Services
7 |nchudes park meintanance and bulkding departmant funclions
* S Toble A-1, Translars fer nan-genersl fund sclivitles, by dapasment per worh 1 provigad bry the Flnance Directar.

Source: Ciy of Marina. Adopled Budgsl, Fiscal Year 2004-2003.

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: comp lisca) maslsr sppendix 5.12.05; 5/25/2008; 10:57 AM; dd
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TABLEA -6

VALUATION ASSUMPTIONS BACKUP
FISCAL IMPACT ANALYSIS

CITY OF MARINA, CA

. Tolal Value
Scops Valuation Assumption Basis / Source {000s)
Golf Course & Resort Hotel
Golf Course 18 holes $450,000 Per Hole KMA Estimate 8,100
Hotal 350 Rooms $300,000 Psr Room KMA Estlmate 105,000
113,100
Alrport Business Park
Office & Retail 1,280,100 Sq.Ft $150 Per Sg.FL Marshal & Swift - R&D, Class B 183,515
Industrialfinstitutional 750,000 Sq.FL §70 Per Sq.Ft. Marshal & Swift - light mfg 14, Class B 52,600
. 246,015
UC MBEST (assumed to be posessory nterestiunsecured vaiue) .
Conference Center 62,871 8ag.Ft $152 Per Sq.Ft. Marshal & Swift - Convention Cir 18, Class G 12,071
Hotel 150 Rooms $160,000 Per Room KMA Estimate 22,500
General Commerclal 208,307 Sg.Ft $110 Per Sq.Ft Marshal & Swift - Shopping Center 13, Class C 22,814
Office/R&D 675673 Sq.Ft §180 PerSq.FL KMA Estimate 121,521
Industralfinstiiutional 326,146 Sq.FL 370 Per Sg.Ft Marshal & Swifi - light mfg 14, Class B 22,828
201,034
Unliversity Villages -
Land Conveyance to MCP KMA UV Analysls 22,800
Residantial ] )
Bulk Lot Sala to Bullders 1,128 Lots $116,627 perLot " KMA UV Analysis 131,672
Finished Home Sales 1129 Homss $689,488 per Home KMA UV Analysis 789,722
Ratail
Pad Sale 85 Acres 31654684 perAcre KMA UV Anzlysis 10,720
Verllcal completed 617400 Sq.FL §160 Per Sq.Ft. AV research for Unlv, Villages projections 88,784
Business Park .
Pad Sale 43  Acres $183,651 per Acre KMA UV Analysis 7,855
Vaitical completed 661,000 Sq.FL $125 Per Sq.Ft. AV research for Univ, Villages projections 82,625
Hotsl
Pad Sale 16 Acres $238,580 par Acre KMA UV Analysis 3,773
Vertical completed 500 Rooms $95,000 Per Room AV research for Univ. Villages projections 47,500
Uni{
Maripa Halghts Sa.fFl. @ $300/SF
Townhome 102 Homes 1,350 $405,000 per Home Avg Valua / Sq.Ft. par Univ. Village 41,310
Cluster Market 103 Homes 1,550 3465,000 per Home Avg Value / Sq.Ft. per Univ. Village 47,885
Market A 338 Homes 1,800 §640,000 per Home Avg Value / Sq.FL. per Univ. Villaga 182,520
Market B 337 Homes 2,500 $750,000 per Home Avg Valus / 8q.Ft per Univ, Village 252,750
Ectates 85 Homes 3,500 $1,050,000 per Home Avg Value / 8q.Ft. per Univ. Village 89,250
Affordable Bridge Units . 85 Homes 1,550 $271,000 par Home Avg Value / Sq.Ft, per Unkv. Village 23,035
1,050 636,760
Unit
Cypress Knoila So.fl. @ 5275/5F
Resldential
Single Family 55X100 ft lois 262 Homes 2,500 $688,000 per Home KMA Estimate 180,256
Single Family 55X80 fi lots 266 Homes 2,100 $578,000 per Home KMA Estimate 147,968
Townhomes 49 Homes 1,800 $440,000 per Home KMA Estimate 21,560
Desd Rest. Senior Units 36 Homes $320,000 per Home KMA Estimata 11,520
Affordable Apanments 1067 Homes $0 perHome  Assumedtobe axempt [+
710 361,304
Unit
Commerclal Sq.Ft
Support Services 10,000 Sq.Ft $125 per Sq.Ft. KMA Estimate 1,250
Recreation Center 40,000 Sq.Ft $125 per 8q.FL KMA, Estimate 5,000
Asslsted Living Beds 80 Beds 300 $37,500 per Bed 1 KMA Estimate 2250
8,500
Marina Station
Residentia!
Single Family 728 Homes $550,000 par Home 400,400
Multi-Famil 488 Homes $300,000 per Homa 145,400
1,218 546,B0D
Commercial 142,000 Sq.Ft $150 per Sg.Ft KMA Estimate 21,300
industrial 828,000 Sq.FL 870 per Sq.Ft, KMA Estimate 57.960
78,260
Notes;

1 Assuming an AV of $125/3q.F1,

PREPARED BY: KEYSER MARSTON ASSDCIATES, INC.

FILENAME: comp ftscal mastar appendix 5.12.08; 5/2572005; 10:57 AM: dd
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Appendix A -7

AVERAGE WAGES BY LAND USE
FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

R&D OFFICE INDUSTRIAL 2004
OCCUPATIONAL OCCUPATIONAL OCCUPATIONAL MEAN
DISTRIBUTION' DISTRIBUTION ' DISTRIBUTION ' WAGE?
OCCUPATION GROUPS

Management Occupations 12% 8% 8% $83,348
Business and Financial Operations B% 10% 5% $56,287
- Computer and Mathematical 12% 3% 5% $74,274
Architecture and Engineeting 15% 5% 12% $62,237
Life, Physical, and Social Sclence 21% 2% 5% $67,088
Community and Soclal Services 1% 0% 0% $45,378
Legal ' 0% 4% 0% $74,826
Education, Training, and Library - 2% 0% 0% §$53,672
Arts, Design, Entertainment, Sports, and Media - 2% 1% 1% $47,445
Healthcare Practitioners and Technical 2% 9% 0% $65,466
Healthcare Support 1% 4% 0% %27,618
Protective Service 0% 1% 0% $43,277
Food Preparation and Serving Related 0% 1% 0% $20,132
Building and Grounds Cleaning and Maint. 1% 2% 1% $23,878
Personal Care and Service 0% D% 0% $22,662
Sales and Related 2% 7% 3% $33,600
Office and Administrative Support 15% 37% 11% $31,554
Farming, Fishing, and Forestry 0% D% . 0% $19,525
Construction and Extraction 1% 1% 1% $44,3398
Installation, Matntenance, and Repair 1% 4% 4% $38,831
Production 3% C 1% 40% $29,577
Transportation and Material Moving 1% 0% 4% $25325

TOTAL "~ 100% 100% 100%

WEIGHTED AVERAGE WAGE, 2004 $58,651 $47,063 $44,074

WEIGHTED AVERAGE WAGE, 2005 * $59,000 $48,000 $45,000

Notes:

' Occupation percentages are based on the 2002 Natlonal Industry - Speclfic
Oecupational Employmant survey complled by the Bureau of Labor Statlstics.

2 cglifornia Employment Development Department, Occupational Emplayment & Wage Data,
Occupational Employment Statistics Survey. 2004 Data for Monterey County

3 Adjusted upwards by 1.1% from 2004 esiimates.

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: comp fiscal master appendix 5.12.05; §/25/2005; 10:57 AM; dd



APPENDIX B: CITY-WIDE FIRE SERVICE COSTS




State Highway 1

[ Station

Fire stations

Existing Station two 3-person engine companies
Seaside/Marina Joint Station two 3-person engine companies
Third Station one 2-person engine company

City of Marina

1 Miles Fire Stations at City Buildout
m—— Sources: Clty of Marina, U.S. Census Tiger Line Files
' Prepared by: Keyser Marston Associates, Inc.
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APPENDIX C: CITY-WIDE PARK AND RECREATION SERVICE COSTS




PP £5°01 'S00ZISEYS SOZL S XpuBdda saisew |gas) dwod :SINYNT I
"ONI *S3LVWIDOSSY NOLSHYIA H3SAIM ‘A QIWVIIH

“jfed QUAWios B 52 PEUBUEL Y |l BYS 108 OF 81 O %ST 1Ry SRUINSSY |

"atliy S |8 @[qBpEAE U 51 51500 Suofietado pajeumsy |
jie1ado J0 %06 Hiph 861ado o) MAUCHIN bS 1503 YaIum Lejua ) slieds Ausjuoly jo AU ey) jo edoas ey Jo %0 B jEYL ANe) B ue paseq j8ea suoemede lan
NOSIAIL SIEd AISTUOW JO AYD) L LOSENOSIP 002722 Y 10d RPRY (1B oy pul UpM Sped SARDE LR o) jS00 sk sed s Amejuop Jo Ay0 eyl jo B)jsodwoD 8 UO peseg z

"jood ojjgnd 8 puE USIUSD BJ2D PYYD “xuUtl K830 JB|0) B “WKB A UKo

"g@a) Jasn yanang p 11500

B BpAPU| 0) pejedojue §) 18)UBD SPods @Y | “SWOOKSE) oM PUB *510) 10 ‘seaue djuard ‘peqlanos ‘peqiayseq 'play 1a350s ‘EpUDWE|pE ([BQ

qQ @pnpLy o) | g1 }ed eapoe si1 “uemd sypads G o paseq wum syed 8sey; 1) EUopdwnsse weiBoud 8y} \
FION
000°65P$  000'6SPS 000'6Sb$ 0O00'6SPS 000'6GHS O00'SSKS 000'6SPS Q0O'6SPE OD0'6SYS 000'65+S 000'vob$ O000'Zivd OOO'2BYS OOO'G6FS O 0% eupely jo A Bunsxg
000°24% 000°ZZ3% 000228 O00'LL$ 000°2:% 000'L4% 000°2/% O0O0'LLS OOD'ZL$  OOO'LLS  0OO'0LE  ODO'GSS  Q00'OrS  ODOD'vES 0% 0% UOQeEs BULEW
o$ o$ 0% s 0% 0% 0% 33 os 0% 0% 0% 0% 0% 08 0% 1838 0N
0$ 0% [ [1}:4 0% 0% 1} 3 of 113 s 0% o3 0% 0% 0% 0% sfed ssaujsng vodi)y
0% 0s [+x 0% 0% 0% 0% 0% . 0% 0% 0% 0% 0% 0% 0$ 0% 1910 0S8y fBsIN0g )09
000'0E$  OQ00'0E$ OOC'0E$  O0O0'0ES ODO'CES  o0OO'OE$  OOO'DES  ODO'OES  O0OO'OEE  0D0'CES  OO00'LES  000'IeS 000'ES 00D'8ZS OF 0% s[louy| ssaidio
000'99% 000'99% 000'99%  000'99%  000'99%  000'a9%  Q00'99¢  000'99% 000°99% 000'99%  ODO'09%  000'89%  000°69% 00099 0% 0% sjyBjop| euep

000'Z2$  00D'2Z$  ODO'ZZS 00024 000'ZZE  000'24%  000°ZZ8  O0DO'ZZ8  QOO'Z2$  OOD'AZ$  O0C'8s$  0OO'OBS  OOO'LES  O0O'TIS 08 0% sabea Aussanun

{uopendod ue paseq} SISOD IOIM-ALID 40 NOULYIOTIV
000'60Z¢  000'60.¢ 000's0.% 000'60.$ 000'6024 000'6Dl$ DOD'602$ DOD'S0$ 000°60.$ 000'60.$ 000'60:% 000'60.% 000°6DZ% 000°60L5 0% 0% 150D SPIAM-AID (10

000°S01$  00D'SOLS ODO'GOLS O0O0'SOLS DOD'SOMS ODO'SOLS QOD'GOLS 00D'SOES DOO'SOLS ODO'SOLS 0O00'SOLS 000'SOLS COO'SOES 000'GOLE 0 0%

%0z fouabuguon
000'8:$ 000'6:$ O00'6S  OO0'6LS  0OO'6Z$  ODO'SIS 000’6/ OO0'6i  OOD'GZE  000'6.S  OD0'BLS  000'8i$  0OO'BI$  000'6ZE 0% 0% %51 ©upupy R by
0s 0$ i 0s 0s 0% 0% 0% 0t ot 0s$ 0% 0s ng 0§ 0% sjualLanc.dw| |8j0H/ESIR0Y Hoo
0% 0% 08 0% 03 0% o$ 0% 0% 0% 0% 0% 08 0% 0¢ 0% sjuswasoiduy yeg ssauisng podiy
0% 0% os 0% ot ot it ot 0% o8 (¥ 0% 0% 0$ [v: 3§ sjuawaradwy 1S3AW ON
0% 0% 0% 0g 0% 0t 8% 0% ©08 0% og 0% 0% 0% [+ JT suRUBAIK) UREIS BUNBKY
0% 0$ 0% 0% 0% 0% 0% 0% 0% 0% 0% 08 0% os 0% 0% sjuswaaosdur s)ybiey eupeypy
000'€2¢ O00'€l¢ ODO'EL$  OOD'EZS  OOD'SZS  OO0'ELS  ODO'EIS  OOO'ELS  OUO'EZ8  O00'€LS  OCO'SLE  00O'SLS  OOD'ELE  O0DO'SLS 0% 0%
000t/$ 000€/8 O00CIS OO0ES O00ClE O00EIS Oo0eis ©O00c/s O00€IS 0008 000cis o000l OO0EZ¥ oooeld 08 O% aomed  00SHLS  gage 05 o |OOUOS fYRG WOD
03 0s 0% 0% 0% ot 0% 0% 0% 0s 0$ 03 0% 0s 08 0% unsdwny QS sape 0T , 48130 Jojuag

sj|ouy ssaidin
000°ZSP$ ODO'ZSPE 000'2GYS OO00'ZShS OOD'ZSPS 000'ZSKS OOO'ESPS 000°ZSkE 00D'ZSys 000'ZSPE OO0'2S¥E 000'ZSb$ 000'ZSkd O00'ZSHS 05 0%
00000cE ©D00D0CS 0000 0000023 0000028 ODOGDZ3 ODDODZE D00O0ZE 0000DZS OO0 00ZS 000ODDZE 000D0Zs 000C0ZS 000002 03 OF ung dany . GOO'0OZS  sewe OE laa) spodg
000'Z92% 0D0'ZSZ$ 000267 O0D'ZSES 000'2SZ8 000'ZSEs 0002523 o00'ZS2zd 000°252% OO0'ZSZE 00O'ZSesd 0Q0'252¢ 000'262$ O0oO'2Ses 0 0% eoeed . 00S'PIS  same Vi }ed Aumuwod

, Slaaied DEd SaBeipA Kisianun
STSNSJXA NOLLYIHNOTH ANV WV JaIM-AUD

Te0T Z20% 1202 (TFATA GIOZ BL0Z T102 8102 S10¢ TI0Z Tr0Z ZIDZ ti0z

010z 500z 8O0Z SHNSVAN SISve

VO 'YNIIYIN 40 ALID

SISATYNY LDV DS

S1S00 NOLLYIHDIY 2 Muvd 3AIM-ALLD TYNOWIGay
+-Jo[qel




APPENDIX D: CITY-WIDE PUBLIC IMPROVEMENTS MAINTENANCE COST
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APPENDIX E: CAPTURE OF TAXABLE SALES




Appendix E - 1

TAXABLE SALES, STATE OF CALIFORNIA, 2003
FISCAL IMPACT ANALYSI!S

CITY OF MARINA, CA

STATE OF CALIFORNIA, 2003 TAXABLE SALES PERGENT
4th Q 3rd Q 2nd Q 15t Q TOTAL OF PCI

RETAIL CATEGORIES (000's)
General Merchandise  $14,536,145 $10,496,346 $10,393,5612 §9,269,076 $44,695,079 5.1%
Apparel  $4,686,826 $3,710,172 $3,640,818 $3,141,894 $15,179,710 1.7%
HF&A  §$4,434327 $3,738,623 $3,597,084 $3,333,283 5$15,104,217 1.7%
Specialty 313,260,868 $11,007.154 $10,753,362 $10,169,807 $45,191.191 5.2%
Comparison Goods  $22,382,021 $18,455,049 $17,092,164 $16,644,984 $75,475,118 B.6%
Food $4,979,216  $4,950,217 $4,930,585 $4,547.805 31 9,407,823 2.2%
Drug  $1.627,459 $1,387,239 $1,437,203 $1 403,838  $5,855,739 0.7%
Liquor $610.668 $555.468 $533.478 $487.6873 $2.187.287 0.2%
Convenience Goods ~ §7,217,343  $6,892,924 $6,901,266 $6,439,316 $27,450,849 3.1%
Eating and Drinking $10,230,202 $10,326,630 $9,998,404 $9,494,463 $40,049,699 4.6%
Home improvement 37,245,414 §7,571,521 $7,200,980 $6,182,954 $28,200,869 3.2%
Auto $15,651,835 $18,852,736 $17,078,385 $15,369,185 $67,052,141 7.7%
Service Stations  $6.679.469 $7.389.946 $7,013,827 $6.631 393 §27,714,635 3.2%
Automotive Outiets  $22,331,304 '$26,342,682 $24,092,212 $22,000,578 $94,766,776 10.8%
Other Retall Stores  $2,281,279  $2,558,848 $2,683,288 $2,055,148 ~ $9,578,664 1.1%
Retail Total $86,223,708 $82,645,000 $79,261,826 $72,086,520 $320,217,054 36.6%

Paopulation, 2003 '

Per Capita Income, 2003 2

Total Income {000s)

Notes:

! Perthe Callfornia Depariment of Finance.

35,612,000
$24,577
875,236,124

2 KMA estimate, based on 2000 Census vs, 2004 Clarftas, Ing.

Source: State Board of Equalization

Prepared by Kayser Marston Associates, Inc.

Filename: comp fiscal master appendix 5.12.05; E-1; 5/25/2005;dd




Appendix E-2
EXPENDITURE POTENTIAL OF EXISTING AND FUTURE RESIDENTS
FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA
UNIVERSITY MARINA CYPRESS MARINA  EXISTING
VILLAGES HEIGHTS . KNOLLS  STATION CITY - TOTAL
INCOME
Population 19,025
Per Capita Income 20,748
Households 1,237 1,050 710 1,216
Average Household income z $133,000 $123,000 $80,000 $91,000
Total Income (000s) $165,000 $128,000 $567,000 $111,000 $305,000 $857,000
RETAIL EXPENDITURE POTENTIAL {000s)
General Merchandise 5.1% $8,400 $6,600 $2.900 $5,700 $20,200  $43,800
Apparel 1.7% $2,900 - §2,200 $1,000 $1,900 $5,900 §$14,900
HF&A 1.7% $2,800 $2,200 $1,000 $1,800 $6,800 $14,700
Specialty 52% $8,500 $6,700 $2,800 $5.700 $20400  $44,200
Comparison Goods 8.6% $14,200 $11,100 $4.900 $8,600 $34,100  $73,900
Food 2.2% $3,700 $£2,900 $1,300 $2,600 $8,800 $18,200
Drug 0.7% $1,100 $900 $400 $700 $2,600 $5,700
Liquor 0.2% 2400 $300 $100 $300 $1,000 $2.100
Convenience Goods 3.1% %5,200 %4,000 $1,800 $3,500 $12,400 $26,900
Eating and Drinking 4.6% §7.600 $5,900 $2,600 $5,100 $18,100  $39,300
Home Improvement 3.2% $5,300 54,200 $1'.800 $3,600 $12,700 $27.600
Auto 7.7% $12,600 $8,800 $4,400 $8,500 $30,300 365,700
Service Stations 3.2% 85,200 $4,100 $1,800 - $3.500 $12,500 $27,100
Automotive Outlets 10.8% $17,800 $14,000 $6,200 $12,000 $42 800  §92,900
Other Retall Stores 1.1% 1,800 $1,400 $600 51,200 $4,300 $9,300
Total Expenditure Potential 36.6% $60,000 547,000 $21.000 341,000 $145,000 $314,000
{taxable only)
Motes;
! Clarttas, 2004
2 Household Income estimated based on the following: Averagse
home price Mortaage HH Income Units
Marina Station §449,671 $27,285 $91,000 1,218
Marina Helghts $606,438 §36,798 $123,000 1,080
University Village
market rale $698,000 $42.232 $141,000 1,128
sffordable apts (assume avg income of low) $49,000 108
avg $133,000 1,237
Cypress Knolls
{markat reie units reflect 30% discount in Income based on Claritas data for seniors in Menterey Co. vs. working age population.
Seniors will tend fo have lower incoma but make higher down pmts)
markel rate $599,177 $25450 $85,000 803 (excluding assisled lving
sffordable apts (assume avg Income of low) $48.000 107 beds)
' $80,000 710

avg
Morigage estimated based on 20% down payment, 30 yr mortgage and 8.5% interest. Income estimate
assumes morigega payment s no more than 30% of gross income.

Prepared by Keyser Marston Assoclates, Inc.
Fitename; comp fiscal master appendix §.12.05; €-2; 5/28/2005,dd



Appendix E - 3

LEAKAGE OF TAXABLE RETAIL SALES, CITY OF MARINA, 20603

FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

EXPENDITURE
POTENTIAL 2003 TAXABLE LEAKAGE
EXISTING RESIDENTS SALES TOTAL PERCENT
RETAIL CATEGORIES (000's)

General Merchandise $20,200 NA NA

Drug $2.600 NA NA
General Merchandise $22,800 35,088 $17,714 78%
Apparei $6,900 estimated to be <100k * $6,800 89%
HF&A $6,800 5840 $5,960 88%

Specialty $20,400 incl. in Other NA

Comparison Goods 534,100 3840 NA
Food $8,800 $17,883 {$9,083) -103%

Liguor $1.000 incl. in Other NA

Convenience Goods 9,800 $17,883 NA
Eating and Drinking $18,100 $15,776 32,324 13%
Home Improvement - $12,700 $0 $12,700 100%
Auto $30,300 $3,478 326,824 B9%
Service Stations $12,500 $10.272 $2.228 18%
Automotive Outlets $42,800 $13,748 $20,052 68%

Other Retaii Stores $4,300 $5,527 categories not comparable
Retail Total $145,000 $58,860 $86,140 59%
Notes:

¥ three quarters of data were shown, one quarter was supressed. Based on the three quarters of data, Apparel sales were assumed fo be

less than $100,000 for 2003,

Saurce: State Board of Egualization

Frepared by Keyser Marston Associates, Inc.
Filename: comp fiscal master appendix 5.12.05; E-3; 5725/2005;dd



AppendixE-4

MARINA RETAIL SALES AT CITY BUILDOUT
FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

RETAIL ESTIMATED PERCENT
SQ.FT. SALES PSF TAXABLE SALES (000s)

TAXABLE

UNIVERSITY VILLAGES RETAIL

|
General Marchandise 90,000 $400 80% $32,000
Comparison Goods
Apparel 35,000 $200 100% $7,000
Home Furnishings / Furniture 30,600 $350 100% §11,000
Sporting Goods . 40,000 $190 100% $8,000
Books 23,000 $250 100% $6,000
Office Supplies / Electronics : 70,000 $400 100% $28,000
Home Goods 11,000 $200 100% $2.000
$62,000
Convenience Goods
Supermarket 55,000 3450 40% $10,000
Drugstore 15,000 $350 70% $4,000
Beverages / food 10,000 $600 40% $2.000
$16,000
Eating and Drinking
Restaurants 26,000 . $500 100% $13,000
QSR Restaurants f Shops / Local-Retall 24,000 3350 100% $8,000
: $21,000
Home Improvemnent 170,000 $2580 100% $49,000
Other? 18,000 $350 40% $3,000
617,000 $340 87% $183,000
UC MBEST RETAIL® 30,000 $300 80% $7,000
MARINA STATION RETAIL 142,000 $300 BD% $34,000
EXISTING CITY OF MARINA RETAIL, 2003
General Merchandise & Drug $5,086
HF&A $840
Food $17,883
Eating & Drinking $15,776
Home Improvement 30
Auto $3,478
Service Stations 510,272
Other, Liqour, Specialty, Apparel $55627
$59,000
$283,000

Notes:
' Assuming 30,000 sq.ft. of the 208,000 sq.ft. *general commercial” development program is retall

2 ronslsts of service shops / office / financlat, TBD retafl, and medical / dentaliveternary office

Sources: Shea Properties 2004, KMA, State Board of Equalization

Prepared by Keyser Marsien Associates, Inc.
Eftename: comp fiscal master appendix 5.12.05; E-4; 5/25/2005,dd




AppendixE-§

RESIDENT EXPENDITURES CAPTURED IN CITY OF MARINA

FISCAL IMPACT ANALYSIS

CITY OF MARINA, CA

RETAIL STORE EXPENDITURE POTENTIAL {0003}

UNIVERSITY MARINA CYPRESS MARINA EXISTING

VILLAGES HEIGHTS KNOLLS STATION CITY TOTAL
Total Retail Expenditure Potential

General Merchandise $8,400 $6,600 $2,900 $5,700 $20,200 $43,800
Camparison Goods $14,200  $11,100 $4,800 $9,800 $34,100 $73,900
Convenience Goods $5,200 $4,000 $1,800 $3,500 $12,400 $26,900
Eating and Drinking $7.600 $5,800 $2,600 $5,100 $18,100 $398,300
Horne Improvement $5,300 $4,200 $1,800 $3,600 $12,700 327,600
Auto $12,600 $9,900 $4,400 $8,500 $30,300 $65,700
Service Stations $5,200 $4,100 $1,800 33,600 $12,500 $27.100

$58,500 $45,800  $20,200 $30,500 $140,300  $304,300

Assumed
Sales Captured in Marina % Capture *

General Marchandise 50% $4,000 $3,000 $1,000 $3,000 $10,000 $21,000
Comparlson Goods E0% $9,000 $7.,000 $1,000 " $6,000 $20,000 $43,000
Convenience Goods 85% $5,000 $4,000 $1,000 $3,000 $12,000 $25,000
Eating and Drinking a0% $7,000 $5,000 $0 $5,000 $16,000 $33,000
Home Improvement 90% $5,000 $4,000 $0 $3,000 $11,000 $23,000
Auto 5% $1,000 50 $0 $0 $2,000 $3,000
Service Stalions 95% $5.000 $4.000 80 $3.000 $12.000 $24.000

$38,000 $27,000 3,000 $23,000 $83,000 $172,000

Notes;

! Capture rate essumption s conditioned on the anticlpated retall being constructed. For Cypress Knolls, a senior community with on-site services, the
capture rate was raduced by 50% for General Merchandise, Comparisch and Cenvenlance Goods, and Eating and Drinking. Home improvement,

aufo, service stations, and eating and drinking were assumed to be zerp,

Sources: State Board of Equallzation; State Department of Finance; Claritas

Prepared by Keyser Marston Associates, Inc.
Fllename: comp fiscal master appendix 5.12.05; E-5; 5/25/2005;dd
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APPENDIX F: PER CAPITA FACTORS FOR POLICE SERVICE COST




Appendix F -1

POLICE SERVICE STANDARD - ADJUSTMENT TO POPULATION & EMPLOYMENT BASED STANDARD

FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

‘POPULATION EMPLOYMENT

Marina Public Safety approved a service standard of two officers per 1,000 residents. KMA has modified this
standard to reflect the service needs of employees as well as residents,

RESIDENTIAL PER CAPITA FACTOR

Hypothetical City ' 18,000 12,000
Residential based service level 2 1.6 0 Officers Per 1,000 Population

Total Number of Officers 28 0 Officers
ALLOCATION OF SERVICE LEVEL BETWEEN POPULATION AND EMPLOYMENT

Relative Confribution to Service Calls * B2% 18%
Allocation of Officers Based on Service Calls ‘ 24 5
Officers Per 1,000 * 1.34 0.44

(equivalent to 1.6 officers per 1,000 residents)

Notes:
! Hypothetical city with a population of 18,000 and 12,000 jobs (assuming a Jobs-hausing balanced city with 1.5 resfdents perjob), The
number of Jobs relative to the population is important to the adjustment calcutation that is made on this table. A Jobs-housing balanced
clty is assumad because the service standards that are applied are based on natlonal averages, where on average, jobs and housing

must be balanced.

g A service level of 2 officer per 1,000 residents was determined to be appropriate for University Villapes, This service level Is based only
an residents. When adjusted te be driven off of both population and employment, a service standard of 1.6 ofiicers per 1,000 provides for
the same number of officers as the 2 officer per 1,000 standard based only on residents. A population and employment based service
standard calculated using a 1.6 officers per 1,000 residents standard was applied in the analysis to be consistent with the agreed upon
standard for University Villages.

3 Calculated assuming the number of service calls per empioyee is approximately 1/3 the number of service calls per resident. This
assumption ts based on service call data KMA has obtained for other communlfies.

* This service standard ylelds the same number of police officers for the University Villages Project as the 2 officer per 1,000 poputation

standard.

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: comp fiscal master appendix 5.12.05; 6/25/2005; 10:57 AM; dd




Appendix F- 2

POLICE SERVICE COST - VARIOUS ESTIMATES AT BUILDOUT OF UNIVERSITY VILLAGES
FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

CITY OF CITY OF SUGGESTED
SEASIDE PACIFIC GROVE DEPT OF RATIG PER MARINA
RATIO RATIO JUSTICE RATIC PUBLIC SAFETY
BASED ON OFFICERS PER 1,000 POPULATION
Projected resldents 3,221 3,221 3221 3,221
Swom Officers per 1,000 residents 1.20 1,61 2.00 * 260 *
Swom Officers required to serve the project 4 5 6 8
Fully Loaded Cost Per Sworn Officer - Seaside $148,000 ? $148,000 * $148,000 2 $148,000 2
TOTAL W/ SEASIDE COST PER OFFICER | $592,000 | | $740,000 ] | $888,000 | | $1,184,000 |
Fully Loaded Cost Per Sworn Officer - Marina $109.000 ? $100.000 ? $109.000 3 $109.000 ?
TOTAL W/ MARINA COST PER OFFICER | $436,000 | | $545,000 | | $654,000 | | $872,000 |
+ 11% increase
Approach Selected based on Discussions with Public Safety: §726,000 |
ALAMEDA RIVERMARK + MARINA +
CALL ALAMEDA CALL ALAMEDA CALL
RATES RATES RATES
BASED ON CALLS FOR SERVICE Alemeda Rivermark Marina
RESIDENTIAL resideniial call rate residantial call raly residential calf rale
Calls Per Unit 203 * 255 ¢ 3.017
Units 1,237 1,237 1,237
Total Calls 2511 3,151 3,724
Alamadél Alameda Alameda
EMPLOYEES , empioyee call rate empioyes call rala smpioyee call rate
Calls Per Employee - 028 ® 028 ¢ 0.28
Employees 4,586 4,686 4,686
Total Calls 1,218 1,218 1,218
SERVICE COST
Total Calls 3,729 4,370 4,843
Cost Per Call - Alameda §252 ¢ $252 ¢ §252
TOTAL W/ ALAMEDA COST PER CALL { $039.784 | | $1,101,1451 | $1,245,525 |
Cost Per Call - Marina 5184 * $184 * $164 ?
TOTAL W/ MARINA COST PER CALL [ $612439 | [ s7i7588] [ $611,677 |
Nofes;

' U.S, Depariment of Justice, Bureau of Justice Statistics. Local Police Depanmants 2000, Avarage railo of full time officers per 1,000 residents far jurisdictions with
population between 10,000 and 24,998,
2 Sagslde cost par afficer based on the City of Seaslde's budget for 2003-04. Calculated based on 40 swom officers and a tolal police budget of $5,916,800 {net of fea for
sarvice revenue and transfers for non-ganeral fund aclivities),
¥ Marina cost per public safety police/fira personnel for 2004-05, Calculated based on 32 ewom officers and B fire related staff and the total public safaty budget of $4,452,385
{ses Appendix A-2). Nole, based on & review of Merina staff costs, police and fire protection staff are pald simllariy.
* Ratlo suggested by ihe City of Marina Dept. of Public Safety. Represents an upward adjustrment from the DOJ ratio based on the Department's assurnption that a higher
density community will require walking and bicycle patrols and generale higher per capita service demands.
& Basad on KMA Fiscal Impact Anatysls for Alameda Point, Clty of Alameda.
& City of Santa Clara data on Calls for Service to the Rivermark Development. Likely to overstate call generation because all calls for service are insluded and loaded against
only the regldantial portlon of the project. See Appendix B-3,
7 Based on 25,703 existing service calls fn the City of Marina and 8,537 total housing unlts per Census 2000, Loads all calls against the residentizl units,
B Service cost ger call for the City of Marina, Based on full public safety budgel (including the fire service portion) and the total number of police & fire service calls.
Net Public Safety Budgat {Police & Fire, see Table A-2) total ealls (pofice & fire} cost per call
§4,452,305 27,112 3164
¥ 2.0 swomn officars per 1,000 residents approach selected based on Public Safety Inpu!, Adjustment from cument City of Marina cost reflects assumplicn that Marina's cost will
Increase to be more in line whh other jurladictions.

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC, .
FILENAME: comp fiscal master appendix 5.12.05; 5/25/2005; 10:57 AM;dd




Appendix F- 3

POLICE SERVICE CALLS - RIVERMARK / CITY OF SANTA CLARA
FISCAL IMPACT ANALYSIS
CITY OF MARINA, CA

NUMBER OF HOUSING UNITS CALLS PER

MONTH CALLS iN PLACE 1 UNIT
Oct-03 59 326 0.18
Nov-03 80 339 D.24
Dec-03 69 358 0.19
Jan-04 77 387 0.21
Feb-04 68 - 378 0.18
Mar-04 105 384 : 0.27
AVERAGE 78 358 0.21

annualized 916 2.55

Notes;
At the beginning of the month

Source: 3
Clty of Santa Clara. Service Call Data for October 2003-March 2004, Rivermark Development

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC,
FILENAME: camp fiscal master appendix 5,12.05; 5/25/2005; 10:57 AM; dd



Appendix F- 4

OFFICER TO PCPULATION RATIOS
FISCAL IMPACT ANALYSIS

CITY OF MARINA, CA
SWORN TOTAL OFFICERS
OFFICERS POPULATION * PER 1,000
CITY OF SEASIDE 40 2 33,450 1.20
CITY OF PACIFIC GROVE 25 2 15,550 1.61
CITY OF ALAMEDA BB 3 74,900 1.31
Noles:

1
State of Callfornia, Department of Flnance. E-1 Chy/County Population Estimates, with Annual Percent Change, Sacramento,
Californta. January 1, 2003.

? Based on phone calls to Police Departments. April 2004.
? per City of Alameda Proposed Budget 2002-2004,

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC,
FILENAME: comp fiscal masier appendix 5.12.05; 5/25/2005; 10:57 AM; dd




Appendix F-« 5

COMPARISON OF CALL TYPE DISTRIBUTION - RIVERMARK V8. CITY OF MARINA
PUBLIC FACILITY & FISCAL IMPACT ANALYSIS

FISCAL IMPACT ANALYSIS

CiTY OF MARINA, CA

% OF CALLS % OF CALLS
CLASSIFICATION ' CITY OF MARINA RIVERMARK DIFFERENCE
DISTURBANCE 14.6% 7.0% -7.6%
INFO / CHECK / ASSIST 49.3% 60.0% 10.8%
MAJOR REGPONSE 4.4% 1.1% -3.3%
MEDIUM RESPONSE 8.3% 8.6% 0.3%
MINOR RESPONSE 2.8% 3.5% 0.7%
PATROL 0.8% 0.8%
SUSPICION 4.2% 2.0% -2.2%
TRAFFIC 17.1% 16.6% -0.5%
FIRE 0.6% 3.3% 2.7%

TOTAL _ 100% 100% 0%

otes;
1
Call types were classified by KMA for the purposes of comparing call for service data for the Rivermark davetopment in Santa Clara and
Marina Public Safety.

Sources;
Clty of Marina Department of Public Safety. Service Call Data for 2003.
Clty of Santa Clara. Service Call Data for October 2003-March 2004. Rivermark Development

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: comp fiscal master appendlx 5.12.05; 5/25/2005; 10:57 AM; dd
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Exhibit J.
Opportunity Parced Land Values
University Villages

If MCP chooses to take down an Opportunity Parcel earlier than assumed in the pro forma, MCP would make an additional land payment at the time of take down equal to
the projecied development parcel sale proceeds (Column “A"} discountad by 22% {Column “B") assuming MCP sells development parcels to vertica! builders one year
after purchasing the land from Agency/FORA. The additional tand payment is shown in Calumn "C". If MCP proceeds to the next phase, MCP would then be allowed to
apply the additional land payment for the applicable parcel as a credit agains! the pre-established land price for that next phase. For example, if MCP chose to iake down
GOP3 prior fo Phase 3, MCP would make a land payment to Agency/FORA at the time of take down of $2,487,781 and then be allowed to reduce the pre-established Phase
3 land payment by $2,487,781. '

Column*A* | [ Celumn"B" [ Column"C™ ]

Assumed Development Parcel Sale Maximum Additional
Take Down ._Proceeds to MCP Discount at Land Payment to
Opporiunity Parce! Acres Land SF Units in Pro forma PSF Per Unit Total 22.0% (1) Agency/FORA {t)
OP1A Hotel 11,20 487,872 Phase 2 $5.50 $2,683,296 ($590,325) $2,092,971
OP1B Residential 2.32 101,069 9 Phase 2 $21.79  $244,693 $2,202,236 ($484,492) $1,717,744
OP1C Residential 9.84 428,630 59 Phase 2 $15.70 $114,045 $6,728,720 ($1,480,318) 55,248,402
Subtotal 23.36 1,047,562 68 $11.41 $170,788  $11,614,252 ($2,555,135) $9,059,117
v Retail 362 157,687 Phase 2 $8.00 $1,261,498 ($277,530) $983,068
opP2 Arts/Culturai 5.41 235,660 Phase 3 Noi applicable - No value associated with Arts/Cultural
oP3 Business Park 10.46 455,638 Phase 3 $7.00 $3,189.463 ($701,682) 52,487,781
OP4 Business Park 15.30 666,468 Phase 3 $7.00 . $4,665,276 ($1,026,361) $3,638,915

z Retail 2.30 100,188 " Phase 3 $8.00 $801,504 ($176,331) $625,173

{1) 22% discount is maximum discount and applicable only if MCP sells development parcels one year or more after purchasing land from Agency/FORA. If sale is less
than one year, the applicable discount is 1.833% multiplied by the number of months between land purchase from Agency/FORA and development parcel sale to vertical

builders,

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
FILENAME: Opporiunity Phase Veiues 5-13-085; Shaet1; 5/24/2005; 4:45 PM; RTK
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Exhibit K.

Determination of Residential Blue-Top Lot Prices to Members or
Affiliates of Members for Each Product Type

University Villages

ATTORNEY-CLIENT PRIVILEGE
WORKING DRAFT

Revenue

Base Home Price/Lot Premium

Options Revenue
Sales Proceeds

Costs
Direct Costs
Option Costs
Fees & Permits
Site Indirects

I ¢ )
5% of Base Home Price

$

A )
B8% of Options Revenue
I )
$ 4

Sales & Marketing

Warranty 20.35% of Base Price plus
Closing Costs Lot Premium for all

Taxes products except

Cost of Funds Townhomes at 22.35%
Builder Margin

ASE 14.5% of Direct Costs for
Overhead all products except
Insurance Townhomes at 21.5%

Total Unit Costs
In-Tract Infrastructure Costs

: Residual Blue-Top Lot Value

$
I ()

Revenue less Costs

(1) For each product type, the Base Home Price and Lot Premium will be determined by a
report by a residential marketing consultant agreeable to both the Developer and the
City/Agency, to be completed within 60 days of the land sale of each phase.

(2) The per sq. f. (livable) direct cost below for each product type (2005 base) will be
escalated for time based on the ENR cost index:

Duet $116
Live-Work Townhome $121
a MU Townhomes $135
| 45x65 Alley $96
| 45x80 Standard $95
; Carriage $96
55x110 Standard $90

(3) Fees & Permits costs will be based on the most current rates as verified by City staff,
(4) Site Indirects will be $15,100 per unit escalated for time based on the ENR cost index.
(6) The In-Tract Infrastructure cost befow for each product type will be escalated for time
based on the ENR cost index:

Duet $28 477
Live-Work Townhome $31,066
MU Townhomes included in Commercial
45x65 Alley $42,716
45x80 Standard $47.462
Carriage $56,954
55x110 Standard 367,005
PREPARED BY: KEYSER MARSTON ASSOCIATES, INC. 4
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