CITY OF OAKLAND |

" DALZIEL BUILDING 250 FRANK H, OGAWA PLAZA SUITE 5313 ® OAKLAND CALIFORNIA 94612 2034

Community and Economic Development Agency June 21 2011 ‘. N i; (510) 238- 3015
Redevelopment Division B : S . T FAX (510)238-3691 -

“TDD (510) 238-3254

Mr. James B, Terrell

Vice President Real Estate
Sears Development Co.

c¢/o Sears, Roebuck and Co.
3333 Beverly Road _
Hoffman Estates, Illinois 60179

RE: Lease Disposition and Development Agreement (LDDA) dated October 18, 2005
between the Redevelopment Agency of the Crty of Oakland and Sears

and 490 Thomas L. Berkeley Way in Oakland k

Dear Mr, Terrell:

Thisisa follow-up to our meeting of Apr11 18", regardlng your request for an extension
to the 5-year term of the Lease Disposition and Development Agreement (LDDA) dated
October 18, 2005 between the Redevelopment Agency (“Agency”) of the City of .
Oakland and Sears Development Co (“Sears”) for properties located at 2000-2016 -
Telegraph Avenue and 490 Thomas L Berkeley Way (the “Property”) in Oakland

We are prepared to propose an amendment mcludlng the requrrements outlmed below for
approval to the Agency’s Govermng Board.

1¥ Amendment: A 24-month LDDA extension beginning October 18,2010-and endmg
~ October 17, 2012. If Sears satisfies all those requirements that must be met by March 1,
12012 (as more specifically described below), the Agency will recommend to the -
Agency’s Governing Board a second extension of the LDDA by up to 24 months to
complete construction of the Proj ect v

Sears Obligation: Sears shall invest at least $50,000 to improve the current condition of
the display windows at its Sears department store located at 1955 Broadway in downtown
Oakland. As part of the improvements to your windows, we would like you to use
dynamic digital signage for several display windows. Digital signage would allow you to
change your advertlsmg content faster, more easily and less expensively compared to
using traditional signage. It also gives you the capability to provide regional, local and
even site-specific content. In addition, we would also like you to make the following
improvements upon executlon of the first amendment to the LDDA:
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“All windows shall get a new interior "shell" which would include better lighting, flooring
- and-paint-colors.-Sears-shall inform the Agency of its projected schedule-for.rotating
displays in the refurbished windows.

Sears shall restore all w1ndows that are not currently utlhzed and covered w1th a bronze

or by attachment of seml-permanent vmyl graphms showmg iconic 1mages of Oakland
such as the Fox Theater, the Paramount Theater or other pictures of Oakland landmarks -
and destinations. Again, we would welcome the use of dynamic digital displays for these
windows, where p0551ble because it would allow you to put these windows back into
productive use, while at the same time displaying local images that customers will
recognize and appreciate. We request that the window improvements and new displays
be implemented throughout the proposed first extension term and any amendments
thereto.

Proposed Schedule of Performance

By October 31, 2011, Sears shall:

e ' Submit a Project description suitable for environmental review purposes.

o Submit a detailed description, including references, of the Project development
team’s experience. The development team shall include’ the architect, general
contractor, and the retail specialist and marketing firm for the proposed undertaking,

By February 1, 2012, Sears shall:

e Submit a descnptlon of the specific financial and legal structures of the proposed
development in a form that reasonably satisfies the Agenoy that the Project is
feasible. _

o Retain an environmental and professmnal design consultant to prepare all
efivironmental documentation required to conduct environmental review under the-
California Environmental Quality Act (“CEQA?) for the Project, if necessary.

e Submit to the Agency for its review and approval the following Financial Plan for the
proposed Project: :

o A detailed Project Development Budget.
o A list of lenders and investors that will bé approached for financing the
Project.

By March 1, 2012, Sears shall:

o Cause the issuance of a Notice of Preparation (NOP) for the Project Env1ronmental
Impact Report (EIR), or related document, if necessary.

e Submit letters of interest from proposed anchor and other tenants, including Sears (if
applicable).



Mr, James B. Terrell

June 21, 2011 ‘ o
Page 3

By September 1, 2012, Sears shall:

-——————e—Cause the-issuance of Draft EIR or related-documents for-the Project:

By October 15, 2012, Sears shall:

. s . AT s
Cause-issuance-of Final-EIR-orrelated-documents:

Secure all planning approvals for the Project.
Enter into a contract or contracts for the construction of the Pro_;ect with a licensed and -
reputable general building contractor.
After October 17, subject to approval of a second amendment to the LDDA
extending the term by another 24-month period, Sears shall:

» ' Submit a copy of firm commitments for construction and permanent financing, grant
. funding, equity contributions, tax credit allocations, and other financing from external
sources (including proposed joint ventures and partnerships) as necessary to finance
development of the Project.

e An audited financial statement or other financial statement in such form reasonably

- satisfactory to the Agency evidencing other sources of capital, sufficient to
demonstrate that Sears, or a developer selected by Sears, has adequate funds available
and is committing such funds to cover the difference, if any, between the costs of
Project development and construction, as set forth in the development budget for the
Project received by the Agency, and the amount avallable for the Project from
external financing sources.

¢ Submit to the Agency its final design documents for constructlon of the Project for
the Agency's review and comment,

e Start Project construction

If you have any questions, please do not hesitate to contact Jens Hillmer at 5 10.238.33 17.

Sincerely,

G @,NTER
Deppity -

Ecofiomic Development and
Redevelopment
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Community and Economic Development Agency November 15,2010 - (510) 238-3015
Redevelopment Division , 8 ‘ FAX (510) 238-3691
. : ' TDD (510) 839:6451

Mr. James B. Terrell

Vice President Real Estate
Sears Development Co,

¢/o Sears, Roebuck and Co.
3333 Beverly Road .

Hoffman Estates, Illinois 60179

Dear Mr, Terrell;

This is in response to your letter of September 21, 2010 in which you request a 28-month
extension to the “Completion of Construction” date as stated in Section 9.1 of the Lease
Disposition and Development Agreement (LDDA) dated October 18, 2005 between the
Redevelopment Agency of the City of Oakland (“Agency”) and Sears Development Co

_ (“Sears”) for properties located at 2000-2016 Telegraph Avenue and 490 Thomas L.
Berkeley Way (the “Property”) in Oakland, ° | :

During our meeting with your representative John Guillory on October 27, 2010, it
became apparent that you will not be able to meet a 24-months extension of the
“Completion of Construction” date from October 18, 2010 to October 18, 2012, to
develop a mixed-use project; including a Sears Auto Center, on the Property. It was
agreed during our meeting that you will requ1re 48 months or untll October of 20 14 to
: complete a prOJect on the site, s L
We are prepared to recommend a 48-months extensmn to the City Council, if Sears is
-willing to pay $200,000 for the proposed extensmn as follows: You would receive an
initial extension of 36 month from October 18, 2010 to October 18, 2013, for which you
would be charged $100,000. You would further be entitled to an option to extend the
term by another 12 months, from October 18, 2013 to October 18, 2014, for payment of
an additional $100,000. The first-$100,000 payment would be payable at the time of
executing an Amendment to the LDDA to extend the “Completion of Construction” date _
from October 18, 2010, to October 18, 2013, whlle the second amount of $100,000 would
be payable in the event that you exercise the' extens1on option, We have provided this
type of performance extension to other developers that are under contract with the
Agency, and we requested and received payments for such extensions in each instance.
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If you agtee with our proposal, we will take f'he'!ll‘r“l'after to the City Council in the
_beginning of the 2011, Please note that the City Council, in its sole and absolute

- discretion, has the right to accept or reject our recommendation.

As you know, Sears currently is in default per Séptidn 16.4 (a) (iii) of the LDDA. If you
do not agree to staff’s proposal as described in this letter, staff intends to advise the City

Council of its enforcement options for Sears’.default.

If we do not hear from you by December 15, 201 O; this staff proposal shall terminate, If
you have any questions, please do not hesitate to contact Jens Hillmer at 510.238.3317.

Sincerely,

. G HUNTER

D t ireot
lg‘n: or.

Economic Development and
.. -Redevelopment

Cc: John Guillory -



Hillmer, J H

From: Hilimer, J H
Sent: Wednesday, May 07,2014 8:28 AM
To: © 'John L Guillory'
Cc: Millner, Dianne
Subject: - FW: Proposed Sears Amendment and ASS|gnment (Oakland CA) [IWOV-
' —imanage FiD129547) I
Attachments: Sears LDDA First Amendment (8_27_13 City Draft).nrl '
Hi John:

Dianne asked me to forward the email below to you.
Jens

Jens Hillmer

Urban Economic Coordinator

Office of Neighborhood Investment
City of Oakiand

250 Frank H. Ogawa Plaza, Ste. 5313

1A _OALAD)

3cu\|a| T, TR 5012

Tel.: 510-238-3317
Jhhillmer@oaklandnet.com

From: Miliner, Dianne

Sent: Tuesday, May 06, 2014 5:12 PM

To: 'Melinda.JesseSmith@searshc.com'

* Cc: Hillmer, J H; Hunter, Gregory; John Guillory (JGuill1043@aol.com); ORA 050010_ ORA _ Sears Tire Center Purchase
Uptown Project Req for Assignment <{F129547}.imanage@oca-svr-dms1.oca.oakland. local>

Subject: Proposed Sears Amendment and Assignment (Oakland CA) [IWOV-imanage.FID129547]

Hello Melinda;

t

I understand you are representing Sears in connection with a proposed amendment and assig‘nment which was
forwarded to City staff by Mr. Guillory. . '

However, in order to review this matter and advise my client, | need you to markup and forward to me your revisions to
the attached clean Amendment form we prevnously provided Sears in connection with Sears’ prior proposed
amendment.

Thank you and I look forward to receiving your draft.

Dianne

This is a confidential attorney-client communication. This email contains confidential attorney-client privileged information and
is for the sole use of the intended recipient(s). Any unauthorized review, use, disclosure or distribution is prohibited. If you are
not the intended recipient, please contact the sender by reply e-mail and destroy all copies of the original message and any
attachments. )

B% Please consider the environment before printing this email

- [v1.03]



Hilimer, J H

From: Hillmer, J H

Sent: Monday, November 18, 2013 9:36 AM

To: * 'jguill1043@ao!.com’; 'AlanDones@aol.com'

Cc: : Hunter, Gregory

Subject: FW: LDDA Amendment and Transfer and Assignment Agreement
--Attachments: - LDDA-Amendment-Final-Draft.docx;-Transfer-and-Assignment-Final Draft.doex

Gentlemen:-

Since | have not heard from anyone since | transmitted these documents to John in September, | want to resend the
document again. Itis important that we finalize these documents as soon as possible in order to ensure a smooth
transfer of the properties at the corner of Telegraph and Thomas L. Berkley Way.

Please let me know if you have any questions.

Thank you!

Jens Hillmer
Urban Economic Coordinator

Crty of Oakland
250 Frank H. Ogawa Plaza, Ste. 5313
Oakland, CA 94612

Tel.: 510-238-3317
Jhhilimer@oaklandnet.com

From: Hillmer, J H
Sent: Wednesday, September 18, 2013 3:49 PM

" To: 'jguill1043@aol.com’

Cc: Hunter, Gregory
Subject: FW: LDDA Amendment and Transfer and Assighment Agreement

Hi John:

| just want to make sure that you recelved the attached documents that | sent to you last week. Please let me know if
you have any questions or comments.

Thénkyou!
Jens

Jens Hillmer

Urban Economic Coordinator

Office of Neighborhood lnvestment
City of Oakland

250 Frank H. Ogawa Plaza, Ste. 5313
Qakland, CA 94612

Tel.: 510-238-3317
Jhhillmer@oaklandnet.com
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From: Hillmer, JH

Sent: Thursday, September 12, 2013 4:00 PM

To: 'jguill1043@aol.com'

Subject: LDDA Amendment and Transfer and A55|gnment Agreement

Dear John:

, rlfhope;thatfallfisfwelLwithfyouiflfhaveattachedfforfyourfreviewfandfforfwardingftefjim:l'rerrellfoffsearfsfrtheffirstfdrafts:ofr—mr S

the Amendment to the LDDA between the City and Sears, and the Transfer and Assignment Agreement between Sears,
TB2 and consented to by the City of Oakland. Once you have approved these documents, | would like to forward them
to the principal of TB2. Please let me know if you have any questions.

Thank you!

Jens Hillmer

Urban Economic Coordmator .
Office of Nelghborhood Investment
City of Oakland -

250 Frank H. Ogawa Plaza, Ste. 5313
Oakland, CA 94612

Tel.: 510-238-3317
Jhhillmer@oaklandnet.com




Hillmer, J H

From: Hillmer, J H

Sent: Wednesday, September 18, 2013 3:49 PM

To: 'jguill1043@aol.com’

Cc: Hunter, Gregory

Subject: ‘ FW: LDDA Amendment and Transfer and Assignment Agreement
Attachments: ) “.DDA Amendment Final Draft docx; Transfer and Assiginment Final Draft:docx
HiJohn:

[ just want to make sure that you received the attached documents that | sent to you last week. Please let me know if
you have any guestions or comments, : -

Thahk youl!
Jens
lens Hillmer

Urban Economic Coordinator
Office of Neighborhood Investment

City of Oakland -

250 Frank H. Ogawa Plaza, Ste. 5313
Qakland, CA 94612

Tel.: 510-238-3317
Jhhillmer@oaklandnet.com

From: Hillmer, J H

‘Sent: Thursday, September 12, 2013 4:00 PM

- To: 'jguili1043@aol.com’

Subject: LDDA Amendment and Transfer and Assignment Agreement

Dear John:

I hope that all is well with you. | have attached for your review and forwarding to Jim Terrell of Sears the first drafts of
the Amendment to the LDDA between the City and Sears, and the Transfer and Assignment Agreement between Sears,
TB2 and consented to by the City of Oakland. Once you have approved these documents, | would like to forward them
to the principal of TB2. Please let me know if you have any questions.

Thank you!,

Jens Hillmer

Urban Economic Coordinator

Office of Neighborhood Investment
City of Oakland -

'250 Frank H. Ogawa Plaza, Ste. 5313
Oakland, CA 94612

Tel.: 510-238-3317
Jhhillmer@oaklandnet.com
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From Hleer JH

Sent: Thursday, September 12, 2013 4:00 PM

To: 'jguilli043@aol.com’

Subject: LDDA Amendment and Transfer and Assignment Agreement

Dear john:

—I-hope-thatall-is-well-with-you.-1-have-attached-for-your-review-and-forwarding-to-Jim-Terrell-of-Sears-the-first-drafts-of— - —

the Amendment to the LDDA between the City and Sears, and the Transfer and Assignment Agreement between Sears,

TB2 and consented to by the City of Oakland. Once you have approved these documents | would like to forward them

to the principal of TB2. Please let me know if you have any questions.

Thank you!

Jens Hillmer

“Urban Economic Coordinator
Office of Neighborhood Investment
City of Oakland '
250 Frank H. Ogawa Plaza, Ste. 5313
Oakland, CA 94612
Tel.: 510-238-3317

Jhhillmer@oaklandnet.com



RECORDING REQUESTED BY

City of Oakland

WHEN RECORDED RETURN TO:

EXEMPT FROM RECORDING FEES PER
GOVERNMENT CODE §§6103, 27383

é¥elopment Agreem l;etween the Redevelopment
¢ elopment Cotiif ényw dated October 18, 2005
d a

(“LDDA”), is hereby amended by this’ J'*r? rst™ d
reference as of 2013Y:Effecu,, 8]
CITY OF OAKLAND_ mun101pal QOI;Q@I‘&UOI]%'

g ( EOF OAKL"KND (the “Agency”)), and SEARS
Ate e limited cé);k}zoratlon (“Developer”) -(together, City and
, 'eS”) '»‘\:«, i '

RECITALS

%’v
"‘pltahzed"terms used but not defined herein shall have the meanings assigned

DA

C. The LD?)A, among other things, provides for the transfer of the Property and
completion of the Project by a certain date.

- D. On or about January 31, 2012, the City acquired the Properties and assumed the
LDDA from the Agency.

E. Notwithstanding the transfer to the City, the Agency was not released from its
obligations under the LDDA, including, without limitation, the requirement, if necessary, to

1215449v2



make a payment as more particularly described in Sections 16.4(a)(iii), 16.6 and 16.8 of the
LDDA.

F. Section 11.3 of the LDDA requires City approval for any sale, assighment or
. transfer of the Developer’s rights under of the LDDA.

G. OnMay_, 2013, Assignor entered into that certain Purchase and Sale Agreement ~
(“Purchase Agreement”) w1th Asmgnee pursuant to which Assignor agreed to sell to, and

he Project on the Property pursuant to the terms
o and conditions of the LDDA, subject to obtaining the City’s consent hey;s&‘gle and assrgnment.

H. . By Ordinance 13159 C.M.S., dated May 21, 2013‘*‘»‘ ‘Clty Council authorized
the City Administrator to negotiate and execute (1)a LDDA. ar%nendrn extending the Project
completion date to October 2016 for a payment of $100 00% ah@x (2) its
assignment of the LDDA, as amended, to Strategic Urbaﬁf)évelopment Allizn
(“SUDA”) ora related affiliate.

s

L Concurrently herewith, City, Developef Gty {TAIL COMPDEX LLC,a
California limited hablhty company (“TB2 Retall”) havi ed thiat certain Transfer and
Assxgnmem and Abbumpuun AglccurcuL \ Transfer ngrcc pUrSTaiT it ruuu, AITITONE

may transferi ,gterest in the LDDA to TB2

other things, the parties thereto agreed {4 "ﬁe@rs S
'ms of the LDD} ias.Amended by this First

Retail on the terms stated therein, subj ect 1
Amendment.

I ‘The parties
extended Project completioridaf %@Q payment OF n extension Tee; (2) provisions allowmg
assignment of the Arge f{ied LDD«?%@O TB2 Retaf\l\q\nder specified conditions, including, without
limitation, the requl‘rerﬁemx(o prov :de a CompletlomGyaranty for the Project from a Guarantor

& 13 %nd -' r@aln requrre‘ﬁ clarifications and updates. The LDDA, as

ai'ﬁl'l?l’e\&;‘éii’&h?é‘&’referred to as the Amended LDDA.

SR, :‘A 1s amended as follows:.

%1, . clarify and corf@rm the *Recrtal to the Parking License Agreement dated October
2652005, betweert {e City and Developer, that portion of Recital H that reads:”

1“‘1" perates a élepartment store in downtown Oakland ... is deleted and the
folloWthbshtﬁ"ted therefor: “... no longer operates the Sears Store (as defined in

the Parkf‘% gense Agreement) in downtown Oakland...

2. Section 4 i§ deleted in its entirely and the following substituted therefor: “City, as
successor to Agency, has acquired fee title to the Propertles through the
Condemnation Process.”

3. Section 6.5 isdeleted in its entirely and the following substituted therefor: “This
Section 6.5 is Intentionally Omitted.”

1215449v2-



4.

The following is deleted from Sections 10.1(a), 10. 1(b) and 10.2: “If, and only 1f
required by a lender..

Subsection (f) is added to Section 11 4 as follows:

“(f) A Transfer to TB2 Retall but only pursuant to the terms of the Transfer
Agreement and the Amended LDDA, and further provided that title shall not transfer
to TB2 Retail under the Amended LDDA, by leasehold, fee or other transfer, until

~ form of commercial Completion Guaranty used for; $1 i
form to be provided by the City) that is: (i) executg ﬁby a ﬂ%’i

1 DL I\Cl.all

»«mw '
»‘\ 5
S

(A) has provided to City as a condition to close of esc;

o W, OF other transfer a standard

T development projects (the

x“‘
,,.f

rantor who
demonstrates to City’s satisfaction, in City’s sole andsabsolutea ;@cretlon that it has a
financial net worth in liquid assets of the greater of? (a) the estim: Qf,%él cost to complete
the Project; or (b) Three Million Dollarsw *'3 000,009, along with 2y ‘irtmu;ng
covenant that the Guarantor will maintii “:" ,,h net vvorth at least throd‘f{;-als"rm ect-
completion, and that failure to do so will be‘\;%,"“?hs{detf‘é@dxasdefault underthe Amended

A
LDDA: RN

1215449v2

S,
;u_‘:,\ﬂ;lrat portion of t

fi ..
(B) in addition to any other 1n§” requirements ot t\':ijmended LDDA, provides
additional insurance or other seou ‘y"»,-'?a§;ru %“ii‘_f?‘lned by the City, to
adequately satisfy the City that Tl,’l Re\a ; ave sufficient resources to comply

"*t'”he Amended LDDA;

XA

© prov1des “wrltten o@ﬁﬁrmahon to Grty, in-a form reasonably acceptable to City,

that it represéh_t‘s, warrants and covenants as,of the First Amendment Effective Date
that it has comﬁwlad ot 23 ff g

hg»ﬁrst sen ence of Section 16.4(a) (iii) which reads: “Subject to

on 18.7,in tﬁ&%vent that Developer fails to Complete Construction...” , is
amefnf: gd to read a@'\‘follows “Subject to Section 18.7, in the event that Developer
erther\%l‘\aﬂs to close on the Ground Lease Escrow or fails to Complete
Construct"‘l"@ x,.;s:;a%“
Sections l§4(a)(ii) and 16.5(a) are both deleted in their entirely and amended to read
as follows: “Intentionally Deleted.”

Section 19.1(ss) which deﬁnes the Project is amended to read as follows;

“Project” means the development and construction of a new retail Sears Auto Center
building, comparable to other Sears Auto Centers in urban areas; and building(s) of
other lawful uses, in addition to a new retail Sears Auto Center building as described



in this definition, including retail and residential uses with parking, landscaping, and
accessory uses on the Site.”

9, The Ground Lease attached 10 the Amended LDDA is amended as follows:

A. The provisions of the Ground Lease referrmg to the Agency shall be modified at
closing to reflect that the City is the successor to the Agency and that the parties
executed the First Amendment to the LDDA.

«
e,

B." Sections 5.1 and 5.2 are hereby deleted and the followfr‘é%%bstltuted therefor:

.“Intentlonally Deleted ” ‘ . e

5‘ AR,

f;;

C.  Section 9.7.1(b)(ki)’isb deleted in its entirety and‘*ﬁmend\‘d‘t ead as follows:
'*\ :
"“* So,

“The Grant Deed conveying Landlord’sg ﬁ;terest to the Tenant; *m and clear of all

.f

a

’\ e,
claims, liens and encumbrances excegf for the terms of the Grarit y; eed and the
B S\ % 5
Permitted Exceptlons : S N ‘;‘j,& %"R::’%»
N AR B
\%‘%&%\ ,t;.‘:;’&@ i ‘4»,% ) V»,

1
B

c=CHGEHE - H O -0 — -

lossary of Defined Terms”

deleted and the followm s ubstxtuted therefor «'»%2\

ko \\‘3‘&:‘:&.. W
“Grant Deed. The term ‘Grant ]3%? K 'hall mean th"e’t ¥t of grant deed attached

hereto as Exhibit D.” 'm;;

"v

; ‘;\§hall be adde\d"‘ Exhlblt I; 5“Glossary of Defined Terms”:
« ans the LDDA«as amended by the First Amendment to the
LDDA extt ""‘"d by\\%hdxbetween Lan~ {ford and Tenant, dated:
{‘”‘K\\"‘% K“':“N;"“'\K», :1 “”\.‘3}@&"3‘
2 ‘*““ﬁ»“»:\ R
ibit D@ttached"%@nthls Flrst Amendment shall be attached to the Ground Lease
as Exhlblﬂ@\«g %\%@

R *{}. h
e‘\ ;«“«*

.&"
‘A:

IN WITNESS ';WHEREOF this First Amendment has been executed by the
Parties as of the date ﬁrst written above.

[Signatures on following page]

1215449v2
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EXHIBIT D

NO FEE DOCUMENT

RECORDING REQUESTED BY:
 The City of Oakland

AYEN-DI

1 PaPay ™ had
\id v i a2 L/UI\U[LL}, VIALL,

The City of Oakland

Office of Neighborhood Investment
250 Frank Ogawa Plaza, 5th Floor
Oakland, California 94612

Attm.: Jens Hillmer

‘*\M‘?A‘\
) deolare(s) S e
Cons@e;:atlon less than $1€ “"‘

DOCUMENTARY '§)}ISFJ§R TAX: Consxderatlon less than $100

ca*
G2
*@"‘

*{:;»Q

\,*::E,‘,&;»C puted on the consndcf"z{i i‘)\%‘ value of propeny conveyed: OR

A .&;x

A

MAIL TAX STATEMENTS TO:

APN:

GRAﬁTDEED | -
Ipal cqrporatlon herein called "Grantor," hereby grants to
ik i &w : , herein called "Grantee," that real
ed in the City & ‘:«@akland County of Alameda State of California more particularly

X ibit A (attache&hereto and incorporated by this reference), hereinafter referred to as

described 1n“ ‘
the "Property.'

1. This Gra&%’g\@‘d is subject to easements of record, and to the covenants, conditions and
restrictions S%’t forth in that certain Lease Disposition and Development Agreement
between Grantor (as successor to the Redevelopment Agency of the City of Oakland)
and Sears Development Co., a Delaware corporation (“Developer™), dated October 18,
2005, and recorded as document no. ‘ ' with the Alameda County
Recorder, hereinafter called the "Original LDDA " as the Original LDDA has been
subsequently amended by that First Amendment to LDDA dated
2013, and assigned by Developer to Grantee. The Original LDDA, as amended by the
First Amendment, is herein referred to as the LDDA. Though not intended by the parties

- 1215449v2



to be merged with this Grant Deed the LDDA is incorporated 1nto thrs Grant Deed by
this reference.

2. ThlS Grant Deed is further subJect to that optron to repurchase the Property held by
———@Qrantor-as-set-forth-in the- LDDA:-

3. Grantee covenants and agrees for itself, and its successors and assigns to all or any part
of the Property that Grantee, and such successors and assigns, shall:

6] Devote the Property to, and only to and in aecordanee\?ilfth the uses specified in

the LDDA, and this Grant Deed; and , wg»\
5@“‘3:?‘3:: :
«.*» .\

" (i)  Not dlscrrmmate upon the basis of race, col‘@‘rﬁ* ancestﬁ?“‘%t ational origin, marrtal
status, religion, creed, sex, sexual prefen@nge \AIDS or ATES—related complex,
or disability in the sale, lease, or renta] or in the use or oceu“p'?,aﬁcy of the

L‘%%réons clalmrng u:hder or through

or group of persons onxaccount of race, co'lh%, 1 cestry, na‘uonal ongrn marrtal
status, religion, creed, §3X}$ val preference, \}J{:S or AIDS-related complex,
or drsabrhty in the sale, lease,. ik “‘a%se transfer Qﬁs"e&hccupancy, tenure, or
50 -" y\d nor shall Grantee or any person

enjoyment of the premrses«&herern <
claiming under or through 1t-‘«establ‘1sh ‘o *p\r\\gii’c any such practice of
drsermnnahon%or segregatlorzr‘ﬁ«‘wrth reference”to the selection, location, number,
use; I occup&n@?@of tenants, le‘ssees subtenants, sublessees, or vendees in the
pr%ﬁh\eiherem»e\@nveyed ‘The %@regﬁomg covenants shall run with the land.
The ré }e ive q@xe\nants containgy Siherein shall remain in full force and effect
o w1thout fii 31“ %e\ \@:ﬁ & :
W“ﬁi‘i’?»f‘%%:\\\ \%\ 5 \“3\:‘»‘.&
4~“~ If there 1s”‘ “"‘"’ nﬂlc{%etyyeen the provisions of this Grant Deed and the LDDA, itis
the intent of thx‘jaartres thf?,t??the LDDA shall control.
“ilhe
oS njur\ute covenants runnrng with the land and shall bind the Property and every
perseﬁ%,havmg an rﬁ’terest in the Property, and that they shall be, to the fullest extent
permrtt’eé y lay Sind equity, binding for the benefit of and enforceable by the City of .
Oakland. @Iﬁf&ee agrees for itself and for its successors that in the event that a court
of compete}ﬁ jurisdietion determines that the covenants herein do not run with the
land, such covenants shall be enforced as equitable servitudes against the Property.

SR
.:i:;\ A

IN WITNESS WHEREQF, the parties hereto have executed this Grant Deed this _ day of
20

“GRANTOR?”
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Approved as to form and legality

By:

Agency Counsel
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EXHIBIT A TO GRANT DEED
PROPERTY DESCRIPTION
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RECORDING REQUESTED BY

City of Oakland

WHEN RECORDED RETURN TO:

EXEMPT FROM RECORDING FEES PER
GOVERNMENT CODE §§6103, 27383.

3 ‘:‘.:*:i‘*\ .
i
R AR
s W
SN
R
Raah “’i‘»\.“?:\

«‘\":‘{Qu

into as of this _ day of , 2@% \ bﬁr“‘and ,between‘ SEARS DEVELOPMENT CO., a
Delaware corporation (“Assn nor”), and 2 RE’E«N‘L“' (;OMP‘FZ? %’sX LLC, a California hmlted
liability company (“_ASQ‘lg&ﬁ&. and conseﬁteq to by@k@ Chty of Oél{land (“City™), is executed as

ithe signdfiite paBeout’ f‘s%x\”f;g\gde to be effective and delivered
o n‘;»;g»

on

(“Agenieys,
-which has«i@‘ si ght of the\R i

& dgveloioﬁ,"‘ t‘Agency of the City of Oakland’s obligations after its

dissolution & ebruary I, 20§1f ~§“and Assi i-‘aor as "Developer", entered into that certain Lease
Disposition anc”i“@l,yelopment Agreement (the “LLDDA”) for the development of a Sears Tire and
Auto Center (the hﬁﬁ cht”) at 2@& 0-2016 Telegraph Avenue and 490 Thomas L. Berkeley Way,
Oakland (the “Prope\f‘\ ;\}@2. Thﬁg«@DDA was recorded on , as Document
No. W
'»;;;?ig}y )
B. All capitalized terms used but not deﬁned hereln shall have the meanings assigned

to such terms in the LDDA.

C. The LDDA, among other things, provides for the transfer of the Property and:
completion of the Project by a certain date.

D. - Onor about January 31, 2012, the City acquired the Properties and assumed the
LDDA from the Agency.



E. Notwithstanding the transfer to the City, the Agency was not released from its
obligations under the LDDA, including, without limitation, the requirement, if necessary, to
make a payment as more particularly described in Sections 16. 4(a)(111) 16.5(a)(i), 16.6 and 16.8
of the LDDA

F. Section 11.3 of the LDDA requires City approval for any sale, assignment or
transfer of the Developer’s rights under of the LDDA.

(“Purchase Agreement”) ") with Assrgnee pursuant to whlch As31gnor agreed to sell to and
As31gnee agreed to purchase rlghts to develop the Proj ect on,f th:,e;tis\roperty pursuant to the terms
e0 ii‘sent to the sale and assrgnment

e

completion date to October 2016 for a payment@if. ; ¥ onsent to the
assignment of the LDDA, as amended, to Straté;éic Urban Developme E’ﬂi\ tlliance, LLC

(“SUDA”) ora related affiliate. “‘“‘x‘m o ‘%
\;::»E S ‘%
I. Assrgnee is an affiliaigiof SUDA. — “ghdaw «.gx»,
o ﬁ&% ke
3

. i
) Bignor have“*exbcuted that certain First

J. Currently herewith, Clt%%\n‘ﬁg‘f

Amendment to the LDDA (the “First Aﬁi?nd%%ﬁ ,«;pursuan’f\’t%\:\ghrch among other things: (1)
the parties agreed to an extension of the dafg .the Proféé'tfrom October 18,2010 to

October 18, 2016 for‘ &Ta‘ 1 Qllars ($100 000) simultaneously

lrmltatron the requlremen fo.p Guaranty&fer the Project; and (3) certain LDDA

,\ eQ andhp}l ite »“:»‘tO»re;feet the asé’i“ nment to Assignment. For purposes of this
D@z%}as\am ’&\a‘ed by the Fﬁ;s B 1mehdment shall be referred to herein as the

‘\‘\z‘\; ‘,"\

R .:,'

_ ,%ts and Obligations. As of the Effective Date, Assignor does
;r finto Assignee all of Assignor’s right, title and interest in, to and
under the Amended LDDA including the right to any payments that may become payable by
Agency to Assignor pursuant to Sections 16.4(a)(iii), 16.5(a)(i),16.6 and 16.8 of the LDDA.

2. Assumptions of Rights and Obh,qatrons As of the Effective Date, Assignee
hereby accepts without recourse to Assignor such assignment of and assumes all of the rights,
duties and obligations of Assignor arising under the Amended LDDA whether arising before or
after the Effective Date, and agrees that Assignee shall be bound by, pay, perform, and
discharge, as and when due, all of the agreements, duties, obligations, and liabilities of the
“Developer” arising under or resulting from the Amended LDDA.




3. City’s Consent. City hereby consents to the assignment of all of Assignor’s right,
title and interest in, to and under the Amended LDDA and to the assumption of all of Assignor's
rights, duties, obligations, agreements, and liabilities as the "Developer" under the Amended
LDDA to Assignee, and City agrees that Assignee shall be recognized as the sole "Developer"

~—underthe Amended LDDA and; except forclaims for damages, indemnity or similarobligations

arising under Section 13.1 of the Amended LDDA from the acts or omissions of Assignor prior
to the Effective Date, Assignor shall be fully released from all duties, obligations, liabilities,
claims, payments, damages, demands and rights, whatsoever under the Amended LDDA, in law

orin equlty, now existing or which may hereinatter accrue which Clty had, now has, or may

As51gnee, and approved in writing by the Clty. ‘& A

5. Successors and Assigns. Exceptqéfe\}‘&ﬁerwwe spec1ﬁ\éa<1
; tg and thelr

Agreement shall be binding upon and i inure to»’@he peneﬁt of the partxes higs
in this Agreement
ithout hmltatlé'ﬁf'“

R
1|
w1th the land
\@M '

pursuant to California law mcludlng%?{, "Code Sect1on 14 “8 “and (iif) each
covenant herein to act or refrain fromﬁ&?ﬁl Msfor the be"hé“ﬁt of or a burden upon the Property,
as appropriate, runs with the Property ax:?‘“ ea‘é :: esswe ler during its ownership of the
Property. :

o

“’:}“‘“‘ %’*4:»\»:»"‘
| - N
6. Goverxﬁhg:lf’:a\w \ vc_-» e Agreen’i”‘ﬁg sh iii’ib‘e gb&émed

B [Califofilis

accordance with the 1@"‘9& of the Stgt‘% of Califé; %\% g

oxe

'\’\“"‘;“y 4,:\, -
«;:"x\%‘g“ ‘:\\-\j»

”5‘&'

s

Oz

y and construed in

.x

_;t@u%pames h%‘e\tg shall execute and deliver, upon demand
Orthet: c,;umen’t‘\ instruments and conveyances, and shall

“‘*"Q;\\*«I* Ty
her party ‘reci‘uest from time to time to document the
R,

ASSIGNOR:

SEARS DEVELOPMENT co a Delaware
corporation

> By:
Name:
Its:

By:
Name:




ted liability company
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Hilimer, J H

From: Hillmer, J H

Sent: Monday, November 18 2013 9:36 AM

To: 'jguill1043@aol.com’; 'AIanDones@aol com'

Cc: Hunter, Gregory

Subject: FW: LDDA Amendment and Transfer and Assignment Agreement

Attachments: _ LDDA Amendment Final Draft.docx; Transfer and Assignment Final Draft.docx
Gentlemen:

Since " have not heard from anyone sifce Itransmitted these documents to Joh in September, Twant to Fesend the
document again. It isimportant that we finalize these documents as soon as possible in order to ensure a smooth
transfer of the properties at the corner of Telegraph and Thomas L. Berkley Way. :

Please let me know if you have any questions.
Thank you!
Jens Hillmer

Urban Economic Coordinator
Office of Neighborhood Investment

City of Oakland

250 Frank H. Ogawa Plaza, Ste. 5313
Oakland, CA 94612

Tel.: 510-238-3317
Jhhillmer@oakiandnet.com

From: Hillmer, JH -

Sent: Wednesday, September 18, 2013 3: 49 PM.

To: 'jguill1043@aol.com'

Cc: Hunter, Gregory

Subject: FW: LDDA Amendment and Transfer and Asmgnment Agreement

Hi John:

I just want to make sure that you received the attached documents that | sent to you last week. Please let me know if
you have any questions or comments. .

Thank you!
Jens

Jens Hillmer

Urban Economic Coordinator

Office of Neighborhood Investment
City of Oakland

250 Frank H. Ogawa Plaza, Ste. 5313
Oakland, CA 94612 ‘
Tel.: 510-238-3317
Jhhillmer@oaklandnet.com




