REIMBURSEMENTAGREEMENT
FOR SPECIFIC PLANNING AND ENVIRONMENTAL PLANNING SERVICES
FOR THE FREEDOM CIRCLE SPECIFIC PLAN

THIS AGREEMENT is dated for identification this _ day of _ , 2018, by and
among the CITY OF SANTA CLARA, a chartered California municipal corporation with its
primary business address at 1500 Warburton Avenue, Santa Clara, California, 95050 (hereinafter
"CITY"), FREEDOM CIRCLE VENTURE, LLC, a Delaware limited liability company, with its
primary business address at 450 Sansome Street, Suite 500, San Francisco, CA 94111 (“FCV”),
THE SOBRATO ORGANIZATION, a California limited liglility company with its primary
business address at 10600 North De Anza Boulevard, Suit upertino, CA 95014 (“TSO”),
and FREEDOM CIRCLE LLC, a California limited liabj mpany with its primary business
address at 5451 Great America Parkway, Santa Clara (*TIC” and together with FCV
the APPLICANTS may be
referred to individually as a “Party” or colle ” or the “Parties to this
Agreement.”

WHEREAS, CITY s initia ifi d related Environmental Review
(collectively, the “Freedom Circle Spe | property commonly known as
the “Freedom Circle Plan Area”; and

d of specialized consulting services to review the Projects for
such impacts, preps Circle Specific Plan and process the Applications for the
Projects (the “Consul¥ @liges") and CITY intends to enter into the agreement attached
hereto as Attachment ° 2 “Service Agreement”) with MIG (hereinafter referred to as
"Consultant™), whereby Cor$tiltant will provide the Consultant Services to CITY; and

WHEREAS, APPLICANTS are willing and able to provide funding for the
reimbursement of CITY’s costs for the Consultant Services provided by Consultant pursuant to
the terms of the Service Agreement.

NOW, THEREFORE, in consideration of the recitals and mutual promises contained
herein, CITY and APPLICANTS agree as follows:



ARTICLE I - REIMBURSEMENT OF COSTS OF CONSULTANT SERVICES

APPLICANTS shall deposit funds into a deposit account established by CITY (the “Deposit
Account”) in accordance with Article 1l below. The funds deposited into the Deposit Account
shall be used to reimburse CITY for the costs of the Consultant Services provided by Consultant
pursuant to the terms of the Service Agreement. City agrees to enter into the Service Agreement
with Consultant promptly following APPLICANTS’ deposit of the Original Deposit Amount (as
defined below) into the Deposit Account. The Consultant shall perform the Consultant Services
(including the preparation of a Specific Plan document and an environmental document on
behalf of CITY to evaluate environmental impacts and thgmcompletion of the other work
contracted for in the Service Agreement), as directed by accordance with the Service
Agreement and Consultant's "Scope of Work" set forth th

A Promptly following the executj ICANTS shall deposit
funds into the Deposit Account for the purpo the amount of Nine
Hundred Thousand dollars ($900,000.00) (th igi [ "), Each of the
j igi Jt Amount into
e Deposit Accourll have not been
graph C of Article IV below, such

previously returned to APPLICANTS
funds shall be returned to the APPLI City Council of CITY makes a
decision on whether to certi i ort for the Freedom Circle
Plan Area. At any ARS 0 rovide such APPLICANT

released from the DERgR [ Y for thé®costs of the Consultant Services
he Service Agreement. If any audit reveals
nts released from the Deposit Account to
es provided by Consultant pursuant to the

e s pudget of the Service Agreement. In the event that
additional serviCegRs iredB@& Consultant, each of the APPLICANTS shall have the right
to review and app tional services and the costs thereof, which approval may
be granted or withh (
CITY and APPLICAN ot agree to the scope and cost of said additional services in
writing, this Agreement ma¥ be terminated by any Party pursuant to Article IV. CITY and
APPLICANTS agree that each APPLICANT shall pay a one-third
share of such additional funding, unless the parties agree to an
alternate funding allocation as part of the review and approval of
the scope and cost of said additional services. If CITY and APPLICANTS
agree to the scope and cost of said additional services in writing, APPLICANTS shall
deposit funds in an amount equal to the cost of said additional services into the Deposit Account
(with each of the APPLICANTS depositing an amount equal to one-third of such costs into the
Deposit Account) prior to the commencement of said additional services by the Consultant.
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C. CITY reserves the right to seek reimbursement for costs incurred by City from
any third parties who submit development applications under the Freedom Circle Specific Plan

for properties within or in vicinity of the Freedom Circle Plan Area in the future. Any such
reimbursement received by CITY from such third parties shall be paid by CITY to
APPLICANTS, in equal one-third shares, promptly following CITY’s receipt thereof in order to
reimburse APPLICANTS for the funds withdrawn from the Deposit Account to reimburse CITY
for the costs of the Consultant Services provided by Consultant pursuant to the terms of the
Service Agreement.

ARTICLE 11 -CITY'S RESPONSIBILITIES
A. Except as otherwise provided in this Agreem

good faith administer the Service Agreement in accordan
therein.

CITY shall diligently and in
the scope of work set forth

B. CITY shall designate in writing a
and to interact with APPLICANTS and Consulta

C. CITY shall not amend the

D. CITY shall forward N
Consultant for its review. Consultants

- B cle Specific Plan, is required to
make the final deter i e of the environmental evaluation

Agreement until<gh dNsultant Services to be performed by Consultant in accordance
with the terms of i eement have been fully performed and paid for, unless this

B. Any of the ™rties may terminate this Agreement without cause by giving the
other Parties written notice of such termination (“Notice of Termination”), which clearly
expresses that Party’s intent to terminate this Agreement, and this Agreement shall terminate on
the date that is thirty (30) calendar days after such Party’s delivery of the Notice of Termination
to the other Parties. In the event a Party elects to terminate the Agreement, the City and the
remaining APPLICANTS shall meet and confer regarding the potential amendment or extension
of this or a replacement Agreement to fund completion of the Specific Plan and related
Environmental Review on terms that are mutually agreed upon by the CITY and non-terminating
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APPLICANTS.

C. In the event of the termination of this Agreement or the Service Agreement prior
to the completion of the Consultant Services to be performed by Consultant in accordance with
the terms of the Service Agreement, CITY shall promptly thereafter (i) prepare and deliver to

APPLICANTS a statement of all amounts paid by CITY to Consultant in accordance with the
terms of the Service Agreement and (ii) refund to APPLICANTS, in equal one-third shares, the
Original Deposit Amount, less the amounts paid by CITY to Consultant in accordance with the
terms of the Service Agreement as of the date of the termination of this Agreement.

ARTICLE V - GENERAL PROVISIONS

A Successors and Assigns. This Agreement is binding on APPLICANTS and their
respective agents, successors and assigns and legal representatives. APPLICANTS shall not
assign or transfer their interest in this Agreement without t rior written consent of CITY,
which shall not unreasonably be withheld, and any attempt t shall be voidable by CITY.

B. Applicable Laws and Attorneys' Fees eement shall be construed and

enforced pursuant to the laws of the State of Calif legal action be brought by a
Party for breach of this Agreement or to enfor n, the prevailing Party of
such action shall be entitled to reasonable a nd such other costs as
may be fixed by the court. Reasonable attor 's Office, if private

counsel is not used, shall be based on compara acticing in Santa
Clara County.

C. Amendment. This Ag ! ended in writing and signed by all
Parties. CITY and APPLICANTS ack ] bsequent Parties may be added
to this Agreement by way of amend ties’ responsibility for their

D. centire understanding between the
There are no representations, agreements or
among the Parties relating to the subject
id herein. If the attachments or exhibits to

this Ag [ i S i eement, this Agreement shall control.

recognize and acknowledge that CITY is subject to
ia Government Code Section 6250 and following.

F. NoticeS
duly and properly given | fto APPLICANTS, postage prepaid, addressed to:
FREEDOM CIRCLE VENTURE, LLC

450 Sansome Street, Suite 500
San Francisco, CA 94111
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THE SOBRATO ORGANIZATION
10600 North De Anza Boulevard, Suite 20
Cupertino, CA 95014

FREEDOM CIRCLE LLC
5451 Great America Parkway
Santa Clara, CA 95054

or personally delivered to APPLICANTS at such address or at such other addresses as
APPLICANTS may designate in writing to CITY.

Any notice required to be given CITY shall be deemed to be duly and properly given if mailed to
CITY, postage prepaid, addressed to:

John Davidson, Planning
City of Santa

or personally delivered to CITY at such a ses as CITY may
designate in writing to APPLICANTS.



IN WITNESS WHEREOF, this Agreement, dated _ , 2018, between the City of
Santa Clara and APPLICANTS for services related to planning services, is executed by CITY
and APPLICANT.

CITY OF SANTA CLARA, CALIFORNIA
a chartered California municipal corporation

APPROVED AS TO FORM:
BRIAN DOYLE DEANNA J. SANTANA
City Attorney City Manager
1500 Warburton Avenue
ATTEST: Santa Clara, CA 95050
Telephone: (408) 615-2210
Fax: (408) 241-6771

JENNIFER YAMAGUMA
Acting City Clerk

“CITY”

FREEDOM CIRCLE VENTURE, LLC,

a Delaware limited liability company

By:
(Signature of Person executing the Agreement on behalf of Applicant)
Name: Ali Warner

Title:  Vice President
Local Address: 450 Sansome Street, Suite 500
San Francisco, CA 94111
Email Address: awarner@greystar.com
Telephone:  (415) 524-0992

THE SOBRATO ORGANIZATION

a California limited liability company

By:
(Signature of Person executing the Agreement on behalf of
Applicant)

Name: Peter Tsai
Title:  Vice-President, Real Estate Development
Local Address: 10600 N. De Anza Boulevard, Suite 200
Cupertino, CA 95014
Email Address: ptsai@sobrato.com
Telephone:  (408) 886-6549




FREEDOM CIRCLE LLC
A California limited liability company
By:
(Signature of Person executing the Agreement on behalf of
Applicant)

Name: Carlene Matchniff

Title: Vice President, Government Relations

Local Address: 5451 Great America Pkwy

Santa Clara, CA 95054

Email
Address: cmatchniff@irvinecompany.com
Telephone: (408) 330-0196

“APPLICANTS”



