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530 HOWARD PEDESTRIAN BRID ASEMENT AGREE

THIS 530 HOWARD PEDESTRIAN BRI EMENT AGREEMENT (this
“Agreement”) is made and entered into as of , 2024 by and between the
TRANSBAY JOINT POWERS AUTHOR ority created under California

Government Code Sections 6500 et sedgs(Hl RD STREET, LLC, a
Delaware limited liability company (“Develop veloper, as Parcel Owners
(as that term is defined below), and their resf assigns, are each individually
referred to herein sometimes as a “Party” and CO alyfreterred to herein sometimes as the
“Parties.”

This Agreement is‘€ateLeg BA and Developer on the basis of the following

recitals:

Park™), (i) a rail tunnel and rail systems to extend Caltrain service
gls to the Transit Center and to accommodate California High Speed

(iv) modifications tG existing surface station at Fourth and King Streets, (v) a temporary bus
terminal, (vi) a bus rgfMp connecting the Bay Bridge to the Transit Center, and (vii) permanent bus
storage facilities. A diagram depicting the Transit Center is attached as Exhibit A. The Transit
Center is situated on real property owned by the TIPA and generally located at 425 Mission Street,
San Francisco, California (Assessor’s Block 3720, Lots 10 and 11; Block 3721, Lots 6 and 124;
and Block 3719, Lot 3) (“Transit Center Property”).

B. Developer is the owner of that certain real property at 524-530 Howard Street
located across Natoma Street from the Transit Center Property fronting on Natoma and Howard
Streets in San Francisco, California (Assessor’s Block 3721, Lots 13 and 14) (“530 Howard
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Property”). The Transit Center Property and 530 Howard Property are each individually referred
to in this Agreement as a “Parcel” and are collectively referred to in this Agreement as the
“Parcels.”

C. Developer intends to develop and construct on the 530 Howard Property (i) a high-
rise building (“Tower”), and (ii) a pedestrian bridge spanning Natoma Street and connecting the
Tower to the Rooftop Park (“Pedestrian Bridge”) (the Tower, Pedestrian Bridge, and other
improvements constructed on the 530 Howard Property, collectively, “Project”). A site plan for
the Project, including the Pedestrian Bridge, is attached as Exhibit B.

D. The TJPA and Developer now desire to enter int
certain easements over the 530 Howard Property and the Transj
with the Pedestrian Bridge, and to set forth the rights and re
TJPA for the design, installation, construction, oper i lon, maintenance,
management, replacement, repair, alteration, safety, and Bridge.

Is Agreement to establish
Property in connection

E. Concurrently with this Agreement, i i 1al Security
Agreement governing coordination of security among i other properties connecting
to the Rooftop Park (“Security Agreement”).

NOW, THEREFORE, for good aRéwa i the receipt and sufficiency of
which are hereby acknowledged, the TIPA : :

1. Definitions.

efined elsewhere in this Agreement, as
used in this Agreemen ave the following meanings:

to all or any portion @#he 530 Howard Property.

(d) “Mortgagee” shall mean any mortgagee or beneficiary under a Mortgage
with respect to all or any portion of the 530 Howard Property, and any successor-in-interest to any
of the foregoing.

(e) “Owner” or “Parcel Owner” shall mean the fee title owner or owners from
time to time of the Transit Center Property and the 530 Howard Property, any ground lessee of the
530 Howard Property owning any improvements on the 530 Howard Property, and the holder of
the Pedestrian Bridge Easements. Notwithstanding the foregoing, if the 530 Howard Property is
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subdivided into condominiums or vertical sub-parcels, the 530 Howard Property is subject to a
declaration (“Declaration”) which establishes an owners association representing all the owners
of real property within the 530 Howard Property (“Association”), and fee title to any portion of
the 530 Howard Property that is benefitted or burdened by this Agreement is transferred to the
Association, then (i) in no event shall an “Owner” include any individual Condominium Owners
or Sub-Parcel Owners, (ii) Developer shall ensure that the Declaration recognizes and is subject to
this Agreement, (iii) individual Condominium Owners and Sub-Parcel Owners shall have no rights
or obligations under this Agreement and no interest in the Pedestrian Bridge Easement, and (iv)
the Association will be deemed an “Owner.”

()] “Pedestrian” means a Person walking and
extent that the parties may otherwise agree in the Rules and Re

s not mean (except to the
efined in Section 6(a))
icycles, tricycles, and
its necessarily used
for mobility by Persons with physical disabilities.

(9) “Permittees” shall mean a d to the use
or occupancy of all or any portion of the easement are } nder this Adreement by the

Parties.

(h) “Person” or “Per de jndividuals, partnerships,
limited liability companies, firms, associati@ ions, or any other form of
business entity.

Q) t plic but shall exclude any individual
who is not a Pedestrian @@t S a Pedestriafy any individual or group of individuals making
threats, any individua individuals @@mmitting disorderly conduct or carrying any

weapon, any indivig4a

onmental Quality Act (California Public Resources Code
nmental agency with jurisdiction over the use or development of a

subdivision of the 53@Howard Property.
2. Air Space Street Vacation and Conveyance Over Natoma Street for
Pedestrian Bridge.

Developer and the TIJPA acknowledge and understand that as part of constructing the
Pedestrian Bridge and connecting the Tower to the Transit Center, the Pedestrian Bridge must pass
over Natoma Street, which is a public street owned by the City. In connection with Developer
obtaining all other regulatory approvals to construct the Pedestrian Bridge, the TJPA and

Restated and Amended Pedestrian Bridge Easement
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Developer agree to jointly request that the City vacate air space above Natoma Street sufficient for
the approximate size and location of the Pedestrian Bridge (“\VVacated Air Space”) and convey the
fee or an exclusive easement for the VVacated Air Space to the TIPA without charge or offset (“Air
Space Conveyance”). The TJPA shall cooperate in good faith with Developer in the pursuit of the
vacation of the Vacated Air Space; provided that the TIPA shall have no obligation to acquire the
Vacated Air Space from the City. Developer waives and releases any claim against the TJPA for
equitable relief or damages if the TIPA is unable to acquire the Vacated Air Space. Under the
Agreement for Reimbursement of TIPA’s Costs to Draft and Negotiate 530 Howard Pedestrian
Bridge Easement Agreements and Obtain Air Space Conveyance datedaon or around the date
hereof (“Reimbursement Agreement”), attached as Exhibit E to oward Pedestrian
Bridge Temporary Construction Easement Agreement (“Construcd@i Agreement”) dated on or
around the date hereof, Developer has agreed to reimburse th e TJPA's counsel, and

TJPA staff for (i) all out-of-pocket processing costs and ex , including, but not
limited to, attorneys' fees, any application or processing fe r its departments
relating to the TJIPA's cooperation with Developer to at of the Vacated
Air Space and the completion of the Air Space Conv quired by

the City conveys the Vacated Air Space to the TJP Adshall convey an exclusive,
permanent, appurtenant easement for the VVacated Air Spac eveloper (or, if the TIPA receives

an easement in the Air Space from the Ci the easement to Developer) for
the Pedestrian Bridge as set forth in Sect ement”) within ten (10)
days after Developer pays the TIPA Air Spa TJPA that have been billed

NOTWITHSTANDING SPACE EASEMENT GRANTED
TO DEVELOPER IN #F LL NOT BECOME EFFECTIVE UNLESS

pefit From Developer to TIPA. Subject to the provisions of

, eloper, as Owner of the 530 Howard Property, grants to
ansit”Center Property, the TIPA’s Permittees, and the Public an
ant, non-exclusive easement in, to, over and across the Pedestrian

and (ii) to retail ameRI¥Es located on the Pedestrian Bridge, if any (“TJPA Easement’). Access
by the Public to the ROoftop Park from the Pedestrian Bridge shall, subject to the terms of Exhibit
C to the Security Agreement, be for the same periods that access to the Rooftop Park by the Public
is permitted from the Transit Center or any other access point, unless (x) the TIPA or Developer
determines, in their respective sole discretion, that access shall be reduced on a temporary basis
due to a particular safety or security threat specific to the Pedestrian Bridge (including severe
weather that renders the bridge hazardous to Pedestrians); (y) Developer reasonably determines
that a temporary closure is necessary or appropriate for maintenance, repair, or other similar
activities on the Pedestrian Bridge or in the Tower, provided that if such closure is for longer than
twenty-four (24) hours, such closure shall be subject to the approval of the TIPA, which approval
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shall not be unreasonably withheld, conditioned, or delayed, and the TIJPA’s approval shall be
given or withheld within twenty-four (24) hours following notice of intent to close the Pedestrian
Bridge from Developer, or else the closure shall be deemed approved; or (z) the TIPA determines,
in its sole discretion, that access to the Pedestrian Bridge from the Rooftop Park must be
temporarily closed (A) when occupancy of the Rooftop Park reaches the limits imposed by
Building or Fire Codes, (B) to control crowds in the case of a special event in the Rooftop Park,
or (C) to respond to an immediate security threat that requires closure of access to the Rooftop
Park. The Parties shall cooperate in closing Public access to the Pedestrian Bridge whenever the
Rooftop Park is closed. Each Party shall give written notice to the other Pasliy as soon as reasonably
practical following any material restriction of access to the Pedestrian gécontemplated under
clauses (x), (y), and (z) of this Section 2(a). The rights of access ove Pedestrian Bridge granted
to the Public through the TIPA Easement shall remain in effect e Rooftop Park is open
for public use, subject to the closure periods described abov: j

TJPA Easement shall not grant to the Public a right of en lobby, or (2) any
other ground floor areas of the Tower not specifically by the City’s
Board of Supervisors or Planning Commission, for Rooftop
Park.

(b)

() ubject to the provisions
of Section 4, effective as of the completiof i i e TIPA, as Owner of the
Transit Center Property, grants to Develop 0 Howard Property, (A) an
appurtenant, permanent, irrevocable, non-exc encroachment of the Pedestrian
Bridge onto the Transit Cegig accordance with the construction
drawings approved by t ty conveys the Vacated Air Space to the TIPA
and Developer pays t ace Conveyafice Costs to the TIPA, the Air Space Easement
for the construction‘g grati ilaeBridge within the Vacated Air Space, and for
access to the Vacated Alr jen Bridge therein) to the same extent granted to

Developer undgisSe a 0 the TJPA the rights granted under Section 3(a),
which easg C hown on Exhibit B.

t Access Easement. Subject to the provisions of Section
Pedestrian Bridge, the TIJPA, as Owner of the Transit Center
, as Owner of the 530 Howard Property, (A) an appurtenant,
permanent irr a clusive, easement for access by Developer, Developer’s Permittees,

Property only as necessary for Developer to operate, maintain, and provide security for the
Pedestrian Bridge. Such access to the Transit Center Property and the Rooftop Park, and from the
Rooftop Park to the Pedestrian Bridge, shall, subject to the terms of Exhibit C to the Security
Agreement, be for the same periods access to the Rooftop Park by the Public is permitted from the
Pedestrian Bridge as provided in Section 3(a).

NOTWITHSTANDING THE FOREGOING, THE EASEMENTS GRANTED TO
DEVELOPER IN THIS SECTION 3(b) SHALL NOT BECOME EFFECTIVE UNLESS
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THE DEVELOPER HAS PAID THE ENHANCED VALUE TO THE TJPA REQUIRED
BY SECTION 1 OF THE CONSTRUCTION AGREEMENT.

4, Obligation to Construct Pedestrian Bridge

Developer covenants that it shall include the Pedestrian Bridge in any future application
for Regulatory Approvals for the Project, make good faith efforts to obtain Regulatory Approvals
for the Project that includes the Pedestrian Bridge, and, if Developer commences construction of
the Project, construct the Pedestrian Bridge required by such Regulatory Approvals. In the event
of damage to or destruction of the Pedestrian Bridge (but where the emains on the 530
Howard Property and if damaged, is being repaired), Developer s reconstruct the Pedestrian
Bridge consistent with the design of the preexisting Pedestrian B 0 cost to the TIPA, with
the exception of any damage to or destruction of the Pedestri i ed by the negligence
or willful misconduct of TJPA, the cost of which shall b

extent the TJPA’s negligence or willful miscondu or destruction
Notwithstanding the foregoing, the TIPA acknowled ligations
under this Section 4 to construct or reconstruct t force, and

Developer shall not be obligated to construct the Pedes L (i) Developer
has received all Regulatory Approvals relating to the cons n of the Pedestrian Bridge, (ii) the
Air Space Conveyance (as described in Section 2 hereof) h curred, and (iit) Developer has

commenced construction of the Project. and agrees that if, after

good faith efforts, the TIPA and Developg % Air Space Conveyance,
Developer may proceed with construction o C i at Developer and the TIPA
shall continue to pursue such conveyance cont Subsequent to construction of the

Project, and Developer will caggerate in good fi

eration of the Pedestrlan Brldge and the PrOJect such that
: manner and in accordance with the development timelines
sible for the work. Subject to Developer’s obligation under Section
2.5 of the Co i iment to reimburse the TJPA for the TIJPA Costs as defined in the
Construction Agreés odify the Transit Center to accommodate the Pedestrian Bridge, the

will safely permit an tructurally support those portions of the Pedestrian Bridge that connect to
the Transit Center, taking into account the Project’s Risk and Vulnerability Assessment, potential
seismic events, and loads anticipated to result from the normal and customary use of the Pedestrian
Bridge. Developer shall design, obtain Regulatory Approvals for, construct, operate, use and
maintain the Project at its sole cost and in a manner which will safely permit and structurally
support those portions of the Pedestrian Bridge that connect to the Tower, taking into account the
Project’s Risk and Vulnerability Assessment, potential seismic events, and loads anticipated to
result from the normal and customary use of the Pedestrian Bridge, and not interfere with the
construction or operation of the Transit Center, with the exception of non-material interference
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with the construction and operation of the Transit Center that is reasonably necessary during
construction of the Pedestrian Bridge.

6. Operation and Maintenance.

@ Rules and Regulations Regarding Operations. The Parties shall reasonably
cooperate in adopting rules and regulations consistent with the terms of this Agreement for the
ongoing operation and use of the Pedestrian Bridge (“Rules and Regulations’). The Rules and
Regulations shall include the TIPA’s right to prohibit any operation or prggram on the Pedestrian
Bridge that interferes, in a significant way, with the safety and sec access to, and the
operation of the Transit Center and the Rooftop Park and shall ig€tude a list of unacceptable
activities on the Pedestrian Bridge. Developer shall have to prohibit the listed
unacceptable activities and to exclude from the Pedestrian s engaging in such
activities or otherwise not permitted to use the Pedest

Agreement, the Security Agreement, or the Rules and his Agreement
shall limit Developer’s right to establish reasonable e Tower,
and security measures to protect the Tower and its custom and

practices in San Francisco. Developer and the TIPA sh d Regulations

described in Section 3. Any change to th all require each Party’s written
approval, which approval shall not to be \Uliga i diioned, or delayed. In the

and repair consistent onnected to Class “A” office projects in San
Francisco and consis : i i s under the Security Agreement. The TIPA
shall have no responsibli ' i injénance, repairs, or security for the Pedestrian

Bridge.

Activity Indemnity Matter (as defined in Section 5.1 of the
ConstructI@ ith respect to which the provisions of Section 5 of the Construction

Agreement

Developer shall indemmé#y, protect, defend, and hold harmless the TIPA, the member agencies of
the TIPA (Alameda-@@ntra Costa Transit District, California High-Speed Rail Authority, City and
County of San Francisco, Peninsula Corridor Joint Powers Board — Caltrain, and the State of
California, Department of Transportation (“Member Agencies”)), and Salesforce.com, and all
legal entities controlling, controlled by, or under common control with, directly or indirectly, the
TJPA, its Member Agencies, and Salesforce.com and all boards, commissions, members,
departments, agencies, other subdivisions, officers, directors, agents, permitted assigns,
employees, consultants, contractors and representatives, and their respective heirs, legal
representatives, and successors, and each of them (collectively and individually, “TJPA
Indemnitees™) from and against any and all claims, demands, losses, liabilities, damages, costs,

Restated and Amended Pedestrian Bridge Easement
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and expenses (including reasonable attorneys’ fees and costs, and fees of consultants and experts,
laboratory costs, and related costs; any attorneys’ fees and costs, and fees of consultants and
experts assessed by a court) (collectively, “Claims and Losses”) to the extent arising out of the
death of any Person or any accident, injury, loss, or damage whatsoever, including consequential
damages, to any Person or to the property of any Person in connection with, arising out of, in
response to, caused by, occurs on, or in any manner relating to the design, installation,
construction, operation, use, inspection, maintenance, management, replacement, repair, or
alteration of the Pedestrian Bridge; provided, however, that Developer shall have no obligation to
indemnify a TJPA Indemnitee for Losses arising from (a) the acti egligence or willful
misconduct of the TIPA Indemnitee, or (b) any breach of this Agree or amy other agreements
by the TJPA Indemnitee. Where the active negligence or wil isconduct of the TJPA
Indemnitee, or the breach of this Agreement or any other agree e TJPA Indemnitee, is

a cause of, but is not the sole cause of, Losses, Developer sh e TIPA Indemnitee
according to the respective parties’ share of fault. Dg efend the TJPA
Indemnitees against any claims brought against them fg e scope of the
indemnity provisions of this Agreement, even if sug dulent, or

of the TIPA
Indemnitee, is
fense of a TIPA Indemnitee shall

Indemnitee, or the breach of this Agreement or any othe
the sole cause of the Losses. Developer’s duty to pay for t

arise immediately upon service of process,.on the TJPA Inde ee. Developer s duty to pay for
the defense of a TIPA Indemnitee shall pate determination of the
TJPA Indemnitee’s liability for the claim tive negligence or willful

misconduct of a TIPA Indemnitee, or the bré ¢ or any other agreements by a
e sole cause of, the Losses, the

g cost name the TJPA, its Member Agencies, and
” and collectively “TJPA Parties”) as additional insureds
Liability Insurance covering Developer’s use of the

t (inCluding, without limitation, the Pedestrian Bridge) in the
Area (“Developer Tower Operations Policy”). The Developer

effective upon substantial completion of the Work (as defined in the
Construction Agreergént) (“Developer Insurance Effective Date’”) and shall be renewed annually
(prior to expiration) for the duration of the life of the Tower. For elimination of doubt, there shall
be no gap in coverage between the termination of the Developer Construction Policy (as defined
in the Construction Agreement) and the effective date of the Developer Tower Operations Policy.
Not less than ten (10) days before the Developer Insurance Effective Date, Developer shall deliver
to the TJPA a certificate or certificates of insurance in a form reasonably satisfactory to the TIPA,
evidencing the coverage required hereunder, and shall deliver such proof of insurance ten (10)
days before each anniversary of the Developer Insurance Effective Date;

Restated and Amended Pedestrian Bridge Easement
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(b)  have a limit of at least Thirty Million Dollars ($30,000,000) for each
occurrence and aggregate occurrences per year (the “Base Policy”), which may be accomplished
by primary and excess layers, subject to an escalation of Three Million Dollars ($3,000,000) on
each five (5) year anniversary of the Developer Insurance Effective Date; provided, however, that
if Developer obtains a Base Policy with a limit exceeding Thirty Million Dollars ($30,000,000),
then such policy shall only be subject to escalation to the extent necessary to achieve the coverage
limit that would have been required if the Base Policy of Thirty Million Dollars ($30,000,000) had
been escalated as described in the previous clause (e.g., If Developer obtains a Thirty Six Million
Dollar ($36,000,000) Base Policy, the first escalation of such policy woudel occur on the fifteenth
(15'™) anniversary of the Developer Insurance Effective Date);

Pedestrian Bridge after the completion of i s defined in the Construction
Agreement;

or be endorsed to contain a waiver of all rights of subrogation
5s rights of subrogation would otherwise be waived by reason of the
8 additional insureds); and

insurer has given the first named insured thirty (30) days’ prior written notice, or ten (10) days
prior written notice for Developer’s non-payment of a premium when due.

Developer shall provide written notice to the TIPA within five (5) business days following
notice from Developer’s insurer of any cancellation or modification of the terms of the Developer
Tower Operations Policy and shall replace such Developer Tower Operations Policy with a
Developer Tower Operations Policy that complies with all of the requirements of this Section 8
within five (5) business days after giving the notice to the TIPA. Developer shall provide written
notice to the TIPA within three (3) business days following Developer’s failure to pay all or part

Restated and Amended Pedestrian Bridge Easement
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of the premium for the Developer Tower Operations Policy when due. Developer’s failure to pay
all or part of the premium for the Developer Tower Operations Policy when due shall be an
immediate default under this Agreement without any requirement for notice or cure. If Developer
fails to pay a premium for the Developer Tower Operations Policy when due, the TIPA may, at its
election, pay the premium and all interest and penalties, if any, and shall have all legal and
equitable remedies against Developer for reimbursement of the amount paid, whether or not
Developer gives written notice to the TIPA of the failure to pay the premium.

If Developer fails to carry a policy of Commercial General Liabili
requirements of this Section 8 during any period during which Develo
insurance under this Section 8, Developer shall perform the dui
performed by the carrier had Developer carried such a policy
only to the extent of the duties which such carrier would have

Insurance meeting the
uired to carry such
which would have been
by this Section 8, but

The Developer Tower Operations Policy may, a i to the entirety
of the 530 Howard Property, so long as the Develope location
endorsement that satisfies all requirements of this i i e operation,
maintenance, repair, alteration, and demolition of the P i ign, materials,
construction, and installation of improvements to the rian Bridge after the substantial
completion of the Work.

The foregoing notwithstanding, if D€ r’s policy of commercial
general liability insurance for the Project names tie 8 I dditional insureds, meets all
of the other criteria set forth in this Section 8§and D ides evidence to the reasonable
satisfaction of the TJPA thatthe obligations ofgR€Veloper, tH€ general contractor, and the carrier
are sufficient to give ting : of the general contractor’s failure to pay the

approval of the TJF
delayed), Developer ma 2
under this Sectig@as8.duri ich the general contractor policy is in effect and
until the dad ) contractor policy becomes no longer effective with respect to

(@) Security Agreement. Concurrently with execution of this Agreement,
Developer and the TJPA have entered into the Security Agreement pertaining to security for the
Project and the Transit Center, including the Pedestrian Bridge. The Parties shall maintain the
confidentiality of the Security Agreement and shall disclose the Agreement only to Persons to
whom disclosure is permitted under the terms of the Security Agreement. The Security Agreement
may be amended from time to time by written agreement of Developer and the TJPA consistent
with the easements provided under this Agreement. The Security Agreement shall include, without
limitation, the rights and obligations of the Parties set forth in Sections 9(b) and 9(c). The rights
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and obligations of the Security Agreement shall run with the land under Section 17. Moreover, in
conjunction with any sale or transfer of title to any part of the 530 Howard Property or the Project,
Developer shall assign its rights and obligations under the Security Agreement to the transferee
and require that the transferee assign its rights and obligations under the Security Agreement to
any and all subsequent transferees of title.

(b) Obligations of Developer. Developer and the TIPA acknowledge that under
the provisions of Section 8 of the Security Agreement, the obligations of Developer with respect
to the operation and security of the Pedestrian Bridge (except for any suchgobligations that require
that Developer incorporate security measures into the design and co n of the Pedestrian

Agreement), shall commence immediately upon the opening of trian Bridge for use by
Condominium Owners, Developer’s tenants and invitees, or th loper shall at its sole
cost provide safety and security for the Pedestrian Bridge d in (and subject

to) the Security Agreement. In the event of a conflict isi his Agreement

and the Security Agreement, the provisions of the Se control.
(© egoing and anything to the

contrary contained in this Agreement or the Security A ent notwithstanding (but without

limiting Developer’s obligations to prov on 8), the TIPA and Developer

shall have no liability to the other Party, the other Party, for any
third party claims for injury caused by actS{@ I on with alleged breach of
or failure to provide security, including cri greement establish any duty

owed in tort to, or standard of care in tort a P any third party. Nothing in this
Section 9 shall be construed c
breaches of or defaults |ghts to enforce the provisions of the Security
Agreement through sp :

or modifications or extensions of Rooftop Park finishes, if
approval will not be unreasonably delayed, conditioned, or denied,
A estimated costs of such modifications in advance of the start of

3 5t (as defined in the Construction Agreement) in accordance with the
escrow agreement at 'd to the Construction Agreement as Exhibit H (“*Escrow Agreement”).
Following the complgtion of construction of the Initial Pedestrian Bridge, Developer shall pay all
reasonable TJPA costs of such modifications in excess of the estimated costs. If the actual costs of
such modifications are lower than the TIPA’s estimated costs, Developer shall be reimbursed any
such difference in accordance with the terms of the Escrow Agreement. If Developer requests
modifications of the Transit Center to accommodate modifications, redesign, or reconstruction of
the Pedestrian Bridge after completion of construction of the Initial Pedestrian Bridge
(“Reconstructed Pedestrian Bridge”), approval of the Reconstructed Pedestrian Bridge shall be
at the TIPA’s sole discretion. If the TJPA approves the Reconstructed Pedestrian Bridge,
Developer shall pay all TIPA estimated costs of the Reconstructed Pedestrian Bridge in advance

Developer she
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of the start of the reconstruction under the Escrow Agreement. Following the completion of the
Reconstructed Pedestrian Bridge, Developer shall pay all reasonable TJPA costs of the
reconstruction in excess of the estimated costs. If the actual costs of reconstruction are lower than
the TIPA’s estimated costs, Developer shall be reimbursed any such difference in accordance with
the terms of the Escrow Agreement. Any modifications to the Pedestrian Bridge under this Section
10 shall be subject to the same rights and obligations of the Parties under this Agreement as the
Initial Pedestrian Bridge.

11. Rights of Mortgagees.

written notice within ten
ity and County of San

(@) Notice of Lien. Developer shall give the T
(10) days after a Mortgage is recorded in the Official Records
Francisco.

(b) Validity of Lien. No breach or vi ch or violation
of any covenant, condition, restriction, or easement i in thi defeat or
render invalid or unenforceable the lien of any I i d for value
affecting any portion of the 530 Howard Property, itions, ¥estrictions, and

easements shall be binding upon and be effective agains wner of all or any portion of the
530 Howard Property whose title thereto is acquired by fore e, trustee’s sale, deed-in-lieu of
foreclosure, or otherwise during the periodioi cel by such Owner

(©) Term and Limitation @f L3 e shall be obligated or liable
for the obligations and liabilities of the Owne 8 ¢ Property under this Agreement

unless and until such Mortgagee acquires fee
entitled to all of the benefits and protections of
SPAgreement), and then such Mortgagee shall be
liable for the obligag# )
title to the 530 Howard F i guration of such ownership; provided that any

gagee shall be obligated to (x) remedy any curable defaults
0) days following the acquisition by any such Mortgagee of title to
hree (3) days following such acquisition of title in the event of an
danger to person or property), and (y) reimburse the TIPA under Section 8
to the extent of any ance premiums, interest, and penalties for or under the Developer Tower
Operations Policy or gile Owner’s general contractor’s insurance policy paid by the TIPA by reason
of the Owner’s failure to pay such insurance premiums, interest, and penalties if and when due,
such reimbursement to be made by such Mortgagee to the TIPA within thirty (30) days following
the receipt by such Mortgagee of reasonably detailed evidence of the amount paid by the TJPA.
With respect to subpart (x) of the preceding sentence, if such default cannot reasonably be cured
within the required period and Mortgagee has commenced the cure within the required cure period
and is diligently prosecuting such cure, the cure period shall be such period as is commercially
reasonably required to prosecute such cure to completion. If a Mortgagee acquires fee title to the
530 Howard Property at such time when the exterior of the Tower is completed but the Pedestrian

immediate and Se
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Bridge is not completed in accordance with the provisions of this Agreement, such Mortgagee
shall complete the Pedestrian Bridge in accordance with the Construction Agreement.
Notwithstanding the foregoing or Section 2.6 of the Construction Easement, if a Mortgagee
acquires fee title to the 530 Howard Property at such time when the construction of the Pedestrian
Bridge has not commenced, such Mortgagee shall have no obligation to commence or complete
construction of the Pedestrian Bridge. If a Mortgagee has given the TIPA written notice of the
Mortgagee’s interest in the 530 Howard Property, provided the Mortgagee’s mailing address, and
requested notices that are required to be given under this Agreement, then that Mortgagee shall
not be bound by any amendment, modification, or revision of this Agregment entered into after
the Mortgagee has given notice to the TIPA without the prior writtengfonsent of the Mortgagee,
which consent shall not be unreasonably withheld or delayed; providéd it will be reasonable for a
Mortgagee to refuse to consent to any amendment that could co i{s security interest. Any
and all Mortgagees with respect to all or any portion of the 5

limitation, have the benefits of Sections 3 and 12. Ifa M ided notice of the
Owner’s default in accordance with Section 11(d) prior quires fee title

(d) Mortgagee Cure Rights. Notwith ing any other provision in this
Agreement for notices of default, each where Developer is in default
hereunder shall be entitled to notice of d i anger that other notices are
required to be given under this Agreement aid Mortgagee shall have,
prior to the time of default, notified the TJR interest in the 530 Howard
Property, provided the Mortgagee’s mailing d notices that are required to be
given under this Agreeme : e default of Developer, the TIPA

notice of its mailing g
or portion thereof a

prtgage affecting the 530 Howard Property
es notice of the default to Developer, that

and is diligently prosecuting such cure, the cure period shall
y required to prosecute such cure to completion. If the cure of a
all or any part of the 530 Howard Property, and a Mortgagee notifies
days after its receipt of the notice of default that it intends to cure the
default, then the peri@@§’tor cure referred to in this Section 11 shall each be extended by the period
reasonably necessary’for Mortgagee to obtain (i) possession of the 530 Howard Property, (ii) the
unconditional permission of Developer to undertake such cure accompanied by the agreement of
Developer, satisfactory in all respects to the Mortgagee, that the exercise of such cure shall not
affect any of the Mortgagee’s rights or remedies under its loan documents, or (iii) a court order
granting a right to enter the 530 Howard Property and perform the cure, provided that Mortgagee
is pursuing with reasonable diligence such possession, permission, or order and the cure of the
default. If Mortgagee has provided the TIPA with a timely notice of its intent to cure, it shall have
the right to pursue either (i), (ii), or (iii) at its sole discretion, and shall attempt to obtain such
possession, permission, or order as quickly as is reasonably feasible in the circumstances.The

default require
the TIPA within {
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giving of any notice of default or the failure to deliver a copy of such notice of default to any
Mortgagee shall in no event create any liability on the part of the TIPA to Developer or Mortgagee
for so declaring or failing to declare such breach or default.

(e) Amendments. The TJPA agrees not to unreasonably withhold, condition,
or delay its consent to amendments to this Section 11 required by Mortgagees to protect their rights
as Mortgagees under this Section 11, provided, however, that such amendments are substantially
consistent with the provisions of this Agreement, the Construction Agreement, and the Security
Agreement and do not materially diminish the TJPA’s rights undgs this Agreement, the
Construction Agreement, or the Security Agreement. Any Amendmen greement shall be
subject to Section 28.

()] Intended Third Party Beneficiary. Eac
any portion of the 530 Howard Property is an intended thir
this Agreement which expressly benefit it and, as an i

ith respect to all or
f the provisions of

entitled to enforce such provisions prior to succeedi i operty or
any portion thereof under Sections 11(c) and (d). : 1 an intended

third-party beneficiary of the provisions of this Agr ich expressly

benefit it and shall not be entitled to enforce the provisi this Agreement other than those
which expressly benefit it prior to succeedi i Howard Property or any portion
thereof.

(9) TJPA Lien. Inthee [ i non-consensual lien or other
security interest in any portion of the 530 . S security for collection under a

judgment against Develope ,
: any Mortgage with respect to all or any portion
of the 530 Howard Prg i to the date of the Non-Consensual Lien.

under any term or provision of this Agreement which is not
i) within thlrty (30) days after receipt of ertten notlce

danger to person or property (or, in all cases, within such
reasonably necessary in light of the nature of the breach or default
y to cure such breach or default, provided that the defaulting Parcel
within the required cure period and thereafter diligently prosecutes
such cure to comp the non-defaulting Parcel Owner shall have any and all rights and
remedies available at¥aw or in equity, including without limitation, the right to demand and have
specific performance, and the right to actual damages (subject to proof). Except as otherwise
provided in this Agreement and subject to the limitations herein, the rights and remedies of the
Parties under this Agreement shall be cumulative. The foregoing notwithstanding, neither Parcel
Owner shall be liable to the other Parcel Owner for consequential or incidental damages. For
elimination of doubt, “consequential or incidental damages” do not include damages awarded for
inverse condemnation, where the inverse condemnation claim has not been waived by this
Agreement. The provisions of this Section 12 shall be subject to the provisions of Section 16.
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13. Limitation of Liability.

No foreclosure of a Mortgage or exercise of a power of sale contained in a Mortgage
secured by the 530 Howard Property or portion thereof shall terminate this Agreement or affect
any of the rights and obligations of the Parties under this Agreement. No individual director,
officer, agent, or employee of Developer or any of its members or Affiliates will be personally
liable to the TIPA in an event of default by Developer or for any amount that may become due to
the TJIPA or on any obligations under the terms of this Agreement. No individual director, officer,
official, agent, or employee of the TIJPA or its member agencies, inclading the City, will be

14. Effect of Transfer.

Direct or indirect interests in the 530 Howard Pro f may be freely
transferred without the necessity of any consent by th TJPA of
any transfer of fee title to the 530 Howard Proper se conveys
(including, without limitation, by way of foreclosure, t entire interest

in its Parcel, such Owner shall, as to the other Party, the be released and discharged from
any and all obligations as Owner in connection with such Pa ising under this Agreement with

obligations arising under this Agreement\ prior to such transfer or
conveyance; and the transferee of such Parc i itation, any transferee who
regardless of the terms of any
promissory note, mortgage, QLdee e Owner and any lender or trustee

: ith respect to such Parcel under this Agreement
ransferee, including any ongoing breach that

pent to the contrary notwithstanding, direct or indirect interests
ingshe Pedestrian Bridge Easement or any portion thereof

@to the Transit Center Property. Acceptance of a conveyance
it Center Property shall constitute an assumption by the transferee
d obligations of the transferor under this Agreement, as it relates to

in this Agreement.

15. Force Majeure.

“Force Majeure” shall mean a matter outside of a Party’s reasonable control that has
occurred through no fault of such Party and may include strikes; lockouts; labor disputes; acts of
God; inability to obtain services, labor, or materials; government moratoria; civil commotions;
riots; acts of criminals; fire or other casualty; and pandemics that cause severe shortages of labor
and/or construction materials necessary for construction of improvements under this Agreement.
Notwithstanding the foregoing, the following shall be excluded from Force Majeure: (i) the
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requirement of any third-party agreement or approval with or by a Party or its Affiliates,
contractors, agents, consultants, member agency, employees, officers, or any of the foregoing; (ii)
a Party’s inability to obtain financing, increases in construction costs, or any changes in market
conditions; and (iii) Developer’s inability to pay the Enhanced Value required by Section 1 of the
Construction Agreement. If an event of Force Majeure occurs, the time or times for performance
will be extended for the period of the delay, provided that (A) within thirty (30) days after the
beginning of any such delay, the delayed Party shall have first notified the other Party in writing
of the cause or causes of such delay and claimed an extension right for Force Majeure, and (B) the
delayed Party cannot, through commercially reasonable efforts, make up@r the delay.

16. No Cancellation.

No default by the TIPA or Developer of any provision ent shall entitle any
Owner to cancel, rescind, or otherwise terminate this Agre ts created hereby,
but this limitation shall not affect in any manner any o ich any Owner
may have by reason of any such breach.

17. Running with the Land.

restrictions set forth in this Agreement are each of the Parcels and every
portion of each thereof. Each and all of t igations, conditions, and

restrictions set forth in this Agreement, i n Agreement and Security
Agreement, touches and concerns and shall a : pgsrun with the land of each of the
Parcels and every portion of ea , sifé and bind the respective successor
Owners of each of the Parg ion Qi of, for the benefit of each of the other

of the Parcels as mutual equitable servitudes
terests in the Parcels and constitute covenants

to an W Developer shaII assign its rights and obligations under the

1 i®y Agreement to the transferee and require that the transferee
3 5 under the Construction Agreement and Security Agreement to any
and all subse § of title. Notwithstanding the foregoing, if, under Section 1(f), the

Property is subject (€ eclaration establishing an Association, and fee title to any portion of The
530 Howard Properfy that is benefited or burdened by this Agreement is transferred to the
Association, no individual Condominium Owners or Sub-Parcel Owners shall have rights or
obligations under this Agreement, and the Association shall be an Owner with rights and
obligations under this Agreement.

Restated and Amended Pedestrian Bridge Easement
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18. Notices.

@ Addresses for Notices. A notice or communication under this Agreement
by either Party to the other shall be sufficiently given or delivered if given by email (provided that
a copy of the notice is sent by one of the other methods of notice permitted hereunder), or if
dispatched by registered or certified mail, postage prepaid, return receipt requested or reputable
overnight courier service, and is addressed as follows:

To TJPA. In the case of a notice or communication to the TJPA:

Transbay Joint Powers Authority
Salesforce Transit Center

425 Mission Street, Suite 250
San Francisco, CA 94105

Attn: Executive Director Adam Van de Water
Telephone: (415) 597-4614
Email: avandewater@tjpa.org

With a copy to:

Shute, Mihaly & Weinberger LL
396 Hayes Street

San Francisco, CA 94102

Attn: Andrew W. Schwartz
Telephone: (415) 259-

communication sent to Developer:

530 Howard Sffeet, 4™ Floor

San Francisco, CA 94105

Attn: Paul Paradis

Telephone: (415) 793-7060
Email: paul@bayhill-ventures.com

With a copy to:

James Abrams

Restated and Amended Pedestrian Bridge Easement
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J. Abrams Law, P.C.

538 Hayes Street

San Francisco, CA 94102
Telephone: (415) 999-4402
Email: jabrams@jabramslaw.com

(b) Contents of Notice. Every notice given to a Party under the terms of this Agreement
must state (or must be accompanied by a cover letter that states) substantially the following:

Q) the Section of this Agreement under whic
action or response required, if any;

notice is given, and the

(i) if applicable, the period of time withi of the notice must
respond;

(iii)  if approval is being requ
Approval under the 530 Howard Pedestrian Bridge Ea

(iv)  ifanotice of disapproval or an objec at requires reasonableness, shall
specify with particularity the reasons thergifie

(©) Change of Address. Any mg ; nged at any time by giving
written notice of such change in the manne C gt least ten (10) days before the
effective date of the change.

(d) Ve ices. All noti@es under this Agreement shall be deemed given,
received, made, or Cg i \ i

attempted delivery : ipgpor, if by email, the date upon which the notice
was actually sent by email.

known defaults, spe ng the nature thereof; (ii) in the case of an estoppel certificate requested
from the TIJPA, whether, to the TIPA’s knowledge, Developer has completed its obligations under
Sections 2 and 4, and if any such obligation has not been completed, specifying the obligation
which has not been completed; (iii) whether, to the knowledge of the Party to whom the request
has been directed, this Agreement has been modified or amended in any way, and if it has been so
modified or amended, stating the nature of such modification or amendment; and (iv) whether to
the knowledge of the Party to whom the request has been directed, this Agreement is in full force
and effect as of the date of the estoppel certificate.

Restated and Amended Pedestrian Bridge Easement
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20. Effective Date.

This Agreement shall not become effective and binding upon the Parties, and shall not be
recorded, until (a) both Parties have signed this Agreement, the Construction Agreement, the
Escrow Agreement, the Reimbursement Agreement, the Security Agreement, the 530 Howard
Security Agreement Exhibits Confidentiality Agreement entered by the Parties on
2024, to maintain the confidentiality of the Exhibits to the Security Agreement, and (b) Chlcago
Title Insurance Company has issued to the TJPA, or its nominee, an ALTA policy of title insurance
(“Title Policy”), the cost of which has been paid by Developer, insuring the TIPA’s interest under
this Agreement, which Title Policy shall confirm that any and all s, liens, and other
encumbrances of any type affecting the 530 Howard Property other those approved in writing
by the TIPA (collectively, “Encumbrances”) have been su to this Agreement in
the contrary in this

Agreement, the easements granted to Developer under eement shall not
become effective unless (i) Developer has paid all TIRE& Cos e Construction
Agreement) that have been properly billed in ac ent, (ii)
Developer has paid all of the TIPA Air Space Co rly billed in
accordance with the Reimbursement Agreement, (iii) aid the Enflanced Value to
the TJPA required by Section 1 of the Construction Agr t, and (iv) Developer has met the

and (ii), this Agreement shall become bin a i rd this Agreement in the
Official Records of the City and County o i

21. Severability.

of such prohibitio aii i i dating the remaining provisions hereof or
affecting the validity or € ? pifsuch ppovision in any other jurisdiction or under any
other circumstanegs. [ that e requirement that Developer pay the Enhanced
b of the Construction Agreement is found to be prohibited or

Any waiver §
waiver of any breac
breach.

is Agreement must be in writing and signed by the waiving party. No
of this Agreement shall be held to be a waiver of any other or subsequent

23. Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State
of California. The TJPA and Developer agree that all actions or proceedings arising directly or
indirectly under this Agreement shall be litigated in courts located within the County of San
Francisco, State of California, and Developer and the TJPA agree that any service of process in
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such action or proceeding may be made by personal service upon the other wherever the other may
then be located, or by certified or registered mail directed to the party at the address set forth in
this Agreement.

24, Attorneys’ Fees.

In any court action to enforce the terms of this Agreement or to determine the meaning or
interpretation of any provision of this Agreement, the prevailing Party shall be entitled to an award
of its reasonable attorneys’ fees and costs to be paid by the non-prevailing Party. Any such
attorneys’ fees and costs incurred by either Party in enforcing a judg its favor under this
Agreement shall be recoverable separately from and in addition to other amount included in
such judgment, and such attorneys’ fees and costs obligation is e merged into any such
judgment. For purposes of this Agreement, the reasonable fee
based on the fees regularly charged by private attorneys i umber of years of
experience in the subject matter area of the Iaw for w ’ services were
f its own
s’ fees and co means any
and all attorneys’ fees, costs, expenses, and disburse , but not liMited to, expert
witness fees and costs, travel time and associated costs script preparation fees and costs,
document copying, exhibit preparatign, i facsimile, long-distance and
icati result of any other legal,
d costs associated with

aliformia Civil Code) to prevent any portion of the 530 Howard
Property to become subject to a prescriptive easement.

Without limitifg any provision of the Construction Agreement or Security Agreement,
nothing in this Agre€ment shall be deemed to grant or to imply any licenses, easements, right of
access or other rights or interests of any kind in favor of the TIPA, any other Person (including but
not limited to any member of the general public) in the Tower, the Project, or the 530 Howard
Property, or any part thereof, other than the easements herein granted with respect to the Pedestrian
Bridge.

217. No Third-Party Beneficiaries or Duties.
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Except as provided in Section 11(f), this Agreement is for the exclusive benefit of the Parties
and not for the benefit of any other Person (including but not limited to any member of the general
public) and shall not be deemed to have conferred any rights, express or implied, upon any other
Person. Nothing in this Agreement shall be deemed or construed to create any duty or liability to
any third party or to describe any standard of care owed to any third party.

28. Amendments.

This Agreement may be amended, extended, supplemented, changed, or revoked only by
the written agreement of all Parties (and, to the extent specified herej Mortgagee), which
amendment, extension, supplement, change, or revocation shall be eff€ctive and binding upon the
whole of the Parcels upon the recordation of same in the Officia of the City and County
of San Francisco. If the 530 Howard Property or the Transit is divided, then this
Agreement may be modified as it relates to the affected pogi by the Parties that

the provisions of this Agreement or that in any wa
Agreement are subordinated to the amendment. Under n mstances shall this Agreement be
subordinated to any mortgage or lien ang ed in good faith if it refuses to
subordinate this Agreement to any mortgagée

29. Entire Agreement.

contemporaneous oral i understandings. Any prior correspondence,
memoranda, agreen ents i ¥Sentations relatlng to such subject matter are

this Agreement unlesgfotherwise specifically identified. All such Exhibits are incorporated herein
by reference. In the‘event of any conflict or inconsistency between the exhibits and any of the
provisions of this Agreement, the provisions of this Agreement shall prevail.

(b)  Captions. Whenever a section, article, or paragraph is referenced, it refers
to this Agreement unless otherwise specifically identified. The captions preceding the articles and
sections of this Agreement have been inserted for convenience of reference only. Such captions
shall not define or limit the scope or intent of any provision of this Agreement.
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(©) Words of Inclusion. The use of the term “including,” “such as” or words of
similar import when following any general term, statement, or matter shall not be construed to
limit such term, statement, or matter to the specific items or matters, whether or not language of
non-limitation is used. Rather, such terms shall be deemed to refer to all other items or matters that
could reasonably fall within the broadest possible scope of such statement, term, or matter.

(d) References. Wherever reference is made to any provision, term, or matter
“in this Agreement,” “herein” or “hereof,” or words of similar import, the reference shall be
deemed to refer to any and all provisions of this Agreement reasonably related thereto in the
context of such reference, unless such reference refers solely to a sp mbered or lettered

between the recitals

(e) Recitals. In the event of any conflict or.
Iy of this Agreement

and any of the remaining provisions of this Agreement, ther,
shall prevail.

()] No Presumption against Dr. i gotiated at

herein. In addition, each Party has been represented b rienced and knowledgeable legal
counsel. Accordingly, any rule of law lvil Code Section 1654) or legal
decision that would require interpretatio 3 Agreement against the Party

that has drafted it is not applicable and IS8} isi this Agreement shall be
interpreted in a reasonable manner to effect

31.
The subject of th 0t is a privat@development with neither Party acting as the
agent of the other P : apwévisions in this Agreement shall be deemed

to render the TJPA a pa i glaper’s busigiess, or joint venturer, or member in any joint
enterprise with Developer.

all, with respect to any work conducted in the Easement Areas,

agfall laws, statutes, ordinances, codes, rules, regulations, requirements, or
orders or municipal,¥state, and federal authorities now in force or that may later be in force,
including, but not lifnited to, those relating to the generation, use, storage, handling, treatment,
transportation, or disposal of Hazardous Materials (as defined below); (b) the conditions of any
permit, occupancy certificate, license, or other approval issued by public officers; and (c) any lien,
encumbrance, easement, covenant, condition, restriction, and servitude (if any) of record, or of
which the Party has notice.

promptly comply W

“Hazardous Materials” shall mean any material that, because of its quantity,
concentration, or physical or chemical characteristics, is deemed by any federal, state, or local
governmental authority to pose a present or potential hazard to human health or safety or to the
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environment. Hazardous Material includes, without limitation, any material or substance defined
as a “hazardous substance,” “pollutant,” or “contaminant” under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (“CERCLA,” also commonly
known as the “Superfund” law), as amended (42 U.S.C. Section 9601 et seq.), or under Section
25281 or 25316 of the California Health & Safety Code; any “hazardous waste” listed under
Section 25140 of the California Health & Safety Code; any asbestos and asbestos containing
materials, whether or not such materials are part of the structure of improvements or are naturally
occurring substances on or about real property; petroleum, including crude oil or any fraction
thereof, natural gas, or natural gas liquids; and “source,” *“special nuglgar” and “by-product”
material as defined in the Atomic Energy Act of 1985, 42 U.S.C. Secti et seq.

33. Waiver of Claims.

Developer, for itself, its successors and assigns, her:
and forever discharges the TJPA Parties of and from a
costs, damages, causes of action, demands, rights,
whatsoever, direct or indirect (“Claims”), includi
property, which Developer now has or which Develo
Party, for damage of any type to the 530 Howard Property Project for inverse condemnation,
including claims and losses related to_noise, vibration
installation, construction, operation, use
repair, alteration, safety, or security of (3
Pedestrian Bridge, and (c) the improveme
Property that structurally support those portlo
Transit Center. Notwithsta

dge, (b) a Reconstructed
JPA on the Transit Center
estrian Bridge that connect to the
to the contrary, in no event is

Developer waiving or relg8 Clalms that ®eveloper may have in the future for the TIPA’s
negligence or willful paiS A PA’s use of the TIPA Easement granted under
Section 3(a), or to erial replacement, alteration, modification,

reconstructlon or demo 1 : Aderation”) of any structural element of the
¥ Transit Center Property that structurally support
ian Bridge that connect to the Transit Center, where such
occurs afte
jodification”), €

he Pelestrian Bridge damaged by the construction of the Project or
oward Property.

Section 1542, WhIC ds as follows:

A general release does not extend to claims that the creditor or
releasing party does not know or suspect to exist in his or her favor
at the time of executing the release and that, if known by him or
her, would have materially affected his or her settlement with the
debtor or released party.

To give full force and effect to the above general release, Developer hereby expressly,
knowingly, and voluntarily waives all the rights and benefits of Section 1542 and any other similar
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law of any jurisdiction. By placing its initials below, Developer specifically acknowledges and
confirms the validity of the release made above and the fact that Developer was represented by
counsel who explained, at the time this Agreement was made, the consequences of the above
releases.

Developer’s initials

34. Notification of Limitations on Contributions

Through its execution of this Agreement, Developer ackno
Section 1.126 of the Campaign and Governmental Conduct Cod
which prohibits any person who contracts with the City or th
any land or building to or from the City or the TIPA, wh
approval by a board on which a City elective officer g
making any campaign contribution to the City electiv, Board at
any time from the submission of a proposal for s ination of
negotiations for such contract, or (ii) twelve (12) mon from the daté"the contract is
approved by the City or the TJPA.

ges that it is familiar with
City’s Municipal Code,
selling or leasing of
ion would require

San Francisco Ethics Commission Regul 1.126-1(h) prov at a contract is submitted as
to the City or the TIJPA as follows:

1. A contract is submitted to each member of the Board of Supervisors when a resolution
to approve the contract is introduced at the Board of Supervisors.
' 4

2. A contract approved by the Board of Supervisors is submitted to the Mayor upon
adoption of a resolution approving the contract by the Board of Supervisors.

3. A contract is submitted to any other individual holding City elective office when the
individual is informed that negotiations for the contract have commenced, or the
individual’s office receives a copy of the contract for the individual’s review or
approval.

a City elective officer that negotiations for a contract have
rson, by telephone, or in writing, and may be initiated by the
ity elective officer or a TIPA Board member. Negotiations are
completed when is finalized and signed by the City and/or TJPA and the contractor.
Negotiations are ter ted when the City and/or the TJPA and/or the prospective contractor end
the negotiation proceSs before a final decision is made to award the contract.

35. Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original, but any number of which, taken together, shall constitute one and the
same instrument.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Agreement has been executed by Developer and the TIPA
as of the day and year first above written.

524 HOWARD STREET, LLC

By:
Name:
Title:

TRANSBAY JOINT POWERS AUTHORITY

By:
Name: Adam Van de Water
Title: Executive Director

APPROVED AS TO FORM:

By:
Name: Andrew W. Schwartz
Title: Counsel for the TIPA

-25-



ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or
validity of that document.

State of )

County of )

On , 2022, before me,
personally appeared
proved to me on the basis of satisfactory evidence
subscribed to the within instrument and acknowle
in his/her/their authorized capacity(ies), and that by his
person(s), or the entity upon behalf of which the person(s

, executed the instrument.

I certify under PENALTY OF PE
foregoing paragraph is true and correct.

er the laws tate of California that the

WITNESS my ha jcial seal.

Signatur




ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

State of )
County of )
On , 2022, before me, , personally
appeared ed to me
on the basis of satisfactory evidence to be the p i ribed to the

cuted the same’in his/her/their
n the instrument the person(s), or
jnstrument.

within instrument and acknowledged to me that he/s
authorized capacity(ies), and that by his/her/their signatur
the entity upon behalf of which the persog(s) acted, execute

I certify under PENALTY OF PERJURY State of California that the

foregoing paragraph is true and correct.

WITNESS my hand ag




EXHIBIT A

Depiction of Transit Center Property
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EXHIBIT B

Site Plan for the Project
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EXHIBIT C

Description of VVacated Air Space
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EXHIBITD

530 HOWARD SUBORDINATION AGREEMENT

THIS 530 HOWARD SUBORDINATION AGREEMENT (“Agreement”) is made and
entered into as of , 2024 by , @ national banking
association, (“Bank” or “Party”) for the benefit of the Transbay Joint Powers Authority, a
California joint powers agency (“TJPA” or “Party”).

RECITALS

AGREEMENT IS MADE WITH REFERENCE TO ING FACTS AND
CIRCUMSTANCES:

A. The TJPA is responsible for implem
which includes, among other things, (i) on th
construction of a new Transit Center building (“Transi
the Transit Center (“Rooftop Park™), (ii) a rail tunnel an
from Fourth and King Streets to the Trag

Program,

luding a park on the roof of
stems to extend Caltrain service
odate California High Speed
Street Caltrain Station,

located at 425 Mission Streg 1 i i sessor’s Block 3720, Lots 10 and 11;
) (“Transit Center Property™).

B 524 ’) is the owner of that certain real property
at 524-530 Howard Street ed 3 treet from the Transit Center Property fronting
on Natoma ang S in 0, California (Assessor’s Block 3721, Lots 13 and

2 Transit Center Property and 530 Howard Property are each

(ii) a pedestrian bridge spanning Natoma Street and connecting the
Tower to the RO® (“Pedestrian Bridge”) (the Tower, Pedestrian Bridge, and other
improvements cons 2d on the 530 Howard Property, collectively, “Project”).

D. The TJPA and Developer have entered into an agreement setting forth the rights
and responsibilities of Developer and the TJPA for the design, installation, construction, operation,
use, inspection, maintenance, management, replacement, repair, alteration, safety, and security of
the Pedestrian Bridge (“Pedestrian Bridge Agreement”).

E. On June 20, 2016, the Bank loaned a principal amount of $ to
Developer for construction of the Project (“Promissory Note”) which debt is secured by a Deed
of Trust recorded against the 530 Howard Property on , Document No.

1
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of the Official Records of the County of San Francisco, California (“Deed of

Trust”).

F. The TJPA and Developer have agreed in the Pedestrian Bridge Agreement that the
Deed of Trust shall be subordinated to the Pedestrian Bridge Agreement and that the Pedestrian
Bridge Agreement shall not be effective until the recording of this Agreement. The Parties intend
to record the Pedestrian Bridge Agreement concurrently with the recording of this Agreement.

ACCORDINGLY, for good and valuable consideration, the receipkand adequacy of which
are hereby acknowledged, the Bank agrees as set forth below.

AGREEMENT

1. Agreement to Subordinate Deed of Trust

1.1 Subordination

The Deed of Trust is hereby and shal
unconditionally subordinate in all respects to the cove nditions, terms, and liens of the
Pedestrian Bridge Agreement and any rights, privileges, po and interests of the TIPA arising

amendments, assignments, replacements idati greed to in writing by
Developer.

1.2 Subordination of Subrogation Rig

Bank agrees tha ir Rayment of real estate taxes or other monetary
obligations of Develg ; i e of any other right or remedy under the Deed

fault of its obligations under the Promissory Note and Bank’s
Jer a Security Document or conveyance in lieu of foreclosure, the
ghall not be named as a party therein unless such joinder shall be
owever, that such joinder shall not result in the disturbance of the
rights, privileges, po , and interests of the TJPA under the Pedestrian Bridge Agreement, and
the sale of the 530 H@Ward Property in any such action or proceeding and the exercise by Bank of
any of its other rights under the Deed of Trust shall be subject to the subordination provisions of
this Agreement.

required by law, %

1.4 Further Documents

The foregoing provision shall be self-operative and effective without the execution of any
further instruments on the part of any Party.
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2. Representations and Warranties

2.1  Bank’s Representations and Warranties

The Bank represents and warrants to the TJPA that, to the Bank’s actual knowledge, as of
the Effective Date:

@ Authority. The Bank has all requisite power and authority to execute and deliver
this Agreement and carry out and perform all the terms and covenants greement. Persons
signing this Agreement for the Bank have all requisite power and le

was formed.

(c) No Limitation on Ability to Per, : i greement,

form all the terms and covenants
other action by, and no notice to

otherwise affects the right or power of the Bank to ente
of this Agreement. No consent, authorization, or approval
or filing with, any governmental authorit
for the due execution, delivery, and perfor ) ement or any of the terms

(d) Valid Execution. The executiof aaé deli this Agreement by the Bank has
been duly and validly auth Phis Agreement is a legal, valid, and

Pate any event or circumstance occurs that would
any material respect any of the foregoing representations or

this Agreement, or its application to any person or circumstance, is held
invalid by any courtthe invalidity or inapplicability of such provision shall not affect any other
provision of this Agreement or the application of such provision to any other person or
circumstance, and the remaining portions of this Agreement shall continue in full force and effect,
unless enforcement of this Agreement as so modified by and in response to such invalidation would
be unreasonable or grossly inequitable under all of the circumstances or would frustrate the
fundamental purposes of this Agreement.

3.2  Governing Law
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This Agreement shall be governed by and construed in accordance with the laws of the
State of California. All actions or proceedings arising directly or indirectly under this Agreement
shall be litigated in courts located within the County of San Francisco, State of California, United
States and the Parties expressly consent to the jurisdiction of any such local, state, or federal court,
and consent that any service of process in such action or proceeding may be made by personal
service on the Parties wherever they may be located, or by certified or registered mail directed to
the Party at the address set forth in this Agreement.

3.3 Interpretation of Agreement

@ Captions. Whenever a section, article, or paragrap eferenced, it refers to this
Agreement unless otherwise specifically identified. The captio ing the Sections of this
Agreement have been inserted for convenience of reference o). Suc tions shall not define
or limit the scope or intent of any provision of this Agree

f similar
limit such

(b) Words of Inclusion. The use of the ter such as”
import when following any general term, stateme
term, statement or matter to the specific items or mat
used. Rather, such terms shall be deemed to refer to all ot s or matters that could reasonably

fall within the broadest possible scope of such statement, te matter.

(c) References. Wherever refeligl Jon, term, or matter “in this

Agreement,” “herein” or “hereof” or words i ference shall be deemed to
refer to any and all provisions of this Agree agona elated thereto in the context of such

reference, unless such refere \ i umbered or lettered, Section or

of the remaining pI’OVISI ‘ g'remaining provisions of this Agreement shall
prevail.

ented by experienced and knowledgeable legal counsel.
ncluding California Civil Code Section 1654) or legal decision that
any ambiguities in this Agreement against the Party that has drafted

reasonable manne t the purposes of the Parties and this Agreement.
3.4 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute one and the same instrument.

3.5 Effective Date

This Agreement shall be effective on the date on which this Agreement is recorded in the
official records of the County of San Francisco, California (the “Effective Date”).

4
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By:  [name of bank]

By:

Name:
Title:




ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of California )
County of San Francisco )
On , before me,

f notary)
Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence name(s) is/are
subscribed to the within instrument and acknowledg teg the same
in his/her/their authorized capacity(ies), and that b [ rument the
person(s), or the entity upon behalf of which the perso

I certify under PENALTY OF PERJURY under the f the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official sea

Signature (Seal)

EXHIBIT D




BANK ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy,
or validity of that document.

State of California )
County of San Francisco )
On , before me,

Notary Public, personally appeared ,
who proved to me on the basis of satisfactory evidence to 0se name(s) is/are
subscribed to the within instrument and acknowledged cuted the same
in his/her/their authorized capacity(ies), and that by hi ment the
person(s), or the entity upon behalf of which the p

I certify under PENALTY OF PERJURY under t
foregoing paragraph is true and correct.

of the State of California that the

WITNESS my hand and official se

Signature (Seal)

Restated and Amended Pedestrian Bridge Easement

EXHIBIT D Parcel ¥




	530 HOWARD PEDESTRIAN BRIDGE EASEMENT AGREEMENT
	RECITALS
	This Agreement is entered into by the TJPA and Developer on the basis of the following recitals:
	1. Definitions.
	(a) “Affiliate” with respect to a specified Person means any Person that directly or indirectly through one or more intermediaries, controls, is controlled by or is under common control with, the Person specified.
	(c) “Mortgage” shall mean any mortgage, deed of trust, or other instrument primarily given to secure a loan or other obligation and constituting a lien recorded against all or any portion of the 530 Howard Property, or against any ground lease or mast...
	(d) “Mortgagee” shall mean any mortgagee or beneficiary under a Mortgage with respect to all or any portion of the 530 Howard Property, and any successor-in-interest to any of the foregoing.
	(e) “Owner” or “Parcel Owner” shall mean the fee title owner or owners from time to time of the Transit Center Property and the 530 Howard Property, any ground lessee of the 530 Howard Property owning any improvements on the 530 Howard Property, and t...
	(f) “Pedestrian” means a Person walking and does not mean (except to the extent that the parties may otherwise agree in the Rules and Regulations defined in Section 6(a)) Persons riding any wheeled vehicle of any kind (including skateboards, bicycles,...
	(g) “Permittees” shall mean all Persons from time to time entitled to the use or occupancy of all or any portion of the easement areas established under this Agreement by the Parties.
	(h) “Person” or “Persons” shall mean and include individuals, partnerships, limited liability companies, firms, associations, joint ventures, corporations, or any other form of business entity.
	(i) “Public” shall mean members of the public but shall exclude any individual who is not a Pedestrian or acting as a Pedestrian, any individual or group of individuals making threats, any individual or group of individuals committing disorderly condu...
	(j) “Regulatory Approvals” shall mean all authorizations, approvals, entitlements, conditions, requirements, plan amendments (and related review of the Project in compliance with the California Environmental Quality Act (California Public Resources Co...

	2. Air Space Street Vacation and Conveyance Over Natoma Street for Pedestrian Bridge.
	Developer and the TJPA acknowledge and understand that as part of constructing the Pedestrian Bridge and connecting the Tower to the Transit Center, the Pedestrian Bridge must pass over Natoma Street, which is a public street owned by the City. In con...

	3. Grant of Easements.
	(a) Permanent Easement From Developer to TJPA. Subject to the provisions of Section 4, as of the Effective Date, Developer, as Owner of the 530 Howard Property, grants to the TJPA, as Owner of the Transit Center Property, the TJPA’s Permittees, and th...
	(b) Permanent Easements from TJPA to Developer.
	(i) Permanent Pedestrian Bridge Easements.  Subject to the provisions of Section 4, effective as of the completion of the Pedestrian Bridge, the TJPA, as Owner of the Transit Center Property, grants to Developer, as Owner of the 530 Howard Property, (...
	(ii) Permanent Access Easement.  Subject to the provisions of Section 4, effective as of the completion of the Pedestrian Bridge, the TJPA, as Owner of the Transit Center Property, grants to Developer, as Owner of the 530 Howard Property, (A) an appur...


	NOTWITHSTANDING THE FOREGOING, THE EASEMENTS GRANTED TO DEVELOPER IN THIS SECTION 3(b) SHALL NOT BECOME EFFECTIVE UNLESS THE DEVELOPER HAS PAID THE ENHANCED VALUE TO THE TJPA REQUIRED BY SECTION 1 OF THE CONSTRUCTION AGREEMENT.
	4. Obligation to Construct Pedestrian Bridge
	5. Coordination of Work.
	6. Operation and Maintenance.
	(a) Rules and Regulations Regarding Operations.  The Parties shall reasonably cooperate in adopting rules and regulations consistent with the terms of this Agreement for the ongoing operation and use of the Pedestrian Bridge (“Rules and Regulations”)....
	(b) Maintenance Obligations of Developer.  Upon completion of the Pedestrian Bridge, Developer shall, at its sole cost, operate and maintain the Pedestrian Bridge, in good order and repair consistent with public outdoor space connected to Class “A” of...

	7. Indemnification.
	8. Insurance.
	(a) be effective upon substantial completion of the Work (as defined in the Construction Agreement) (“Developer Insurance Effective Date”) and shall be renewed annually (prior to expiration) for the duration of the life of the Tower. For elimination o...
	(b) have a limit of at least Thirty Million Dollars ($30,000,000) for each occurrence and aggregate occurrences per year (the “Base Policy”), which may be accomplished by primary and excess layers, subject to an escalation of Three Million Dollars ($3...
	(c) be a separate policy from Developer’s insurance policies covering properties other than the 530 Howard Property or shall have a per location endorsement consistent with the limits described in this Section 8;
	(d) cover bodily injury and property damage, including Claims and Losses arising from or based on allegations of: (i) criminal acts committed by any Person; (ii) inadequate, or a failure of, security, subject to exclusions then customarily contained i...
	(e) be issued by an insurance company duly authorized to do business in the State of California and with a current rating of A-:VIII or better by Best’s Key Rating Guide;
	(f) require Developer, as the primary insured, to pay or cause others to pay any deductible or retention;
	(g) require a defense and indemnity of the TJPA Parties;
	(h) be primary insurance with respect to the TJPA Parties, and any insurance or self-insurance of the TJPA Parties shall be excess of the Policy and shall not contribute with it;
	(i) contain or be endorsed to contain a waiver of all rights of subrogation against the TJPA Parties (unless rights of subrogation would otherwise be waived by reason of the TJPA Parties being named as additional insureds); and
	(j) be endorsed to state that the insurer shall not cancel coverage unless the insurer has given the first named insured thirty (30) days’ prior written notice, or ten (10) days prior written notice for Developer’s non-payment of a premium when due.

	9. Security.
	(a) Security Agreement. Concurrently with execution of this Agreement, Developer and the TJPA have entered into the Security Agreement pertaining to security for the Project and the Transit Center, including the Pedestrian Bridge. The Parties shall ma...
	(b) Obligations of Developer.  Developer and the TJPA acknowledge that under the provisions of Section 8 of the Security Agreement, the obligations of Developer with respect to the operation and security of the Pedestrian Bridge (except for any such o...
	(c) No Liability for Breaches of Security. The foregoing and anything to the contrary contained in this Agreement or the Security Agreement notwithstanding (but without limiting Developer’s obligations to provide insurance under Section 8), the TJPA a...

	10. Modifications to Pedestrian Bridge or Transit Center
	11. Rights of Mortgagees.
	(a) Notice of Lien.  Developer shall give the TJPA written notice within ten (10) days after a Mortgage is recorded in the Official Records of the City and County of San Francisco.
	(b) Validity of Lien.  No breach or violation or threatened breach or violation of any covenant, condition, restriction, or easement contained in this Agreement shall defeat or render invalid or unenforceable the lien of any Mortgagee made in good fai...
	(c) Term and Limitation of Liability. No Mortgagee shall be obligated or liable for the obligations and liabilities of the Owner of the 530 Howard Property under this Agreement unless and until such Mortgagee acquires fee title to all or a portion of ...
	(d) Mortgagee Cure Rights. Notwithstanding any other provision in this Agreement for notices of default, each Mortgagee of Developer where Developer is in default hereunder shall be entitled to notice of said default, in the same manner that other not...
	(e) Amendments.  The TJPA agrees not to unreasonably withhold, condition, or delay its consent to amendments to this Section 11 required by Mortgagees to protect their rights as Mortgagees under this Section 11, provided, however, that such amendments...
	(f) Intended Third Party Beneficiary.  Each Mortgagee with respect to all or any portion of the 530 Howard Property is an intended third-party beneficiary of the provisions of this Agreement which expressly benefit it and, as an intended third-party b...
	(g) TJPA Lien.  In the event the TJPA obtains a non-consensual lien or other security interest in any portion of the 530 Howard Property as security for collection under a judgment against Developer or otherwise (a “Non-Consensual Lien”), such Non-Con...

	12. Defaults and Remedies.
	13. Limitation of Liability.
	14. Effect of Transfer.
	15. Force Majeure.
	16. No Cancellation.
	17. Running with the Land.
	18. Notices.
	(a) Addresses for Notices.  A notice or communication under this Agreement by either Party to the other shall be sufficiently given or delivered if given by email (provided that a copy of the notice is sent by one of the other methods of notice permit...
	(b) Contents of Notice.  Every notice given to a Party under the terms of this Agreement must state (or must be accompanied by a cover letter that states) substantially the following:
	(i) the Section of this Agreement under which the notice is given, and the action or response required, if any;
	(ii) if applicable, the period of time within which the recipient of the notice must respond;
	(iii) if approval is being requested, shall be clearly marked “Request for Approval under the 530 Howard Pedestrian Bridge Easement Agreement”; and
	(iv) if a notice of disapproval or an objection that requires reasonableness, shall specify with particularity the reasons therefor.

	(c) Change of Address.  Any mailing address may be changed at any time by giving written notice of such change in the manner provided above at least ten (10) days before the effective date of the change.
	(d)  Effective Date of Notices.  All notices under this Agreement shall be deemed given, received, made, or communicated if mailed or sent by overnight courier, on the delivery date or attempted delivery date shown on the return receipt, or, if by ema...

	19. Estoppel Certificates.
	20. Effective Date.
	This Agreement shall not become effective and binding upon the Parties, and shall not be recorded, until (a) both Parties have signed this Agreement, the Construction Agreement, the Escrow Agreement, the Reimbursement Agreement, the Security Agreement...

	21. Severability.
	22. Non-Waiver.
	23. Governing Law.
	24. Attorneys’ Fees.
	25. Not a Public Dedication.
	26. No Rights to the 530 Howard Property Project.
	27. No Third-Party Beneficiaries or Duties.
	28. Amendments.
	29. Entire Agreement.
	30. Interpretation of Agreement.
	(a) Exhibits.  Whenever an “Exhibit” is referenced, it means an attachment to this Agreement unless otherwise specifically identified. All such Exhibits are incorporated herein by reference. In the event of any conflict or inconsistency between the ex...
	(b) Captions.  Whenever a section, article, or paragraph is referenced, it refers to this Agreement unless otherwise specifically identified. The captions preceding the articles and sections of this Agreement have been inserted for convenience of refe...
	(c) Words of Inclusion.  The use of the term “including,” “such as” or words of similar import when following any general term, statement, or matter shall not be construed to limit such term, statement, or matter to the specific items or matters, whet...
	(d) References.  Wherever reference is made to any provision, term, or matter “in this Agreement,” “herein” or “hereof,” or words of similar import, the reference shall be deemed to refer to any and all provisions of this Agreement reasonably related ...
	(e) Recitals.  In the event of any conflict or inconsistency between the recitals and any of the remaining provisions of this Agreement, the remaining provisions of this Agreement shall prevail.
	(f) No Presumption against Drafter.  This Agreement has been negotiated at arm’s length and between Persons sophisticated and knowledgeable in the matters dealt with herein. In addition, each Party has been represented by experienced and knowledgeable...

	31. Relationship of the Parties.
	32. Compliance with Laws.
	33. Waiver of Claims.
	35. Counterparts.
	EXHIBIT A
	Depiction of Transit Center Property
	EXHIBIT B
	EXHIBIT C
	EXHIBIT D
	1. Agreement to Subordinate Deed of Trust
	1.1 Subordination
	The Deed of Trust is hereby and shall at all times continue to be subject to and unconditionally subordinate in all respects to the covenants, conditions, terms, and liens of the Pedestrian Bridge Agreement and any rights, privileges, powers, and inte...
	1.2 Subordination of Subrogation Rights
	Bank agrees that if, by reason of their payment of real estate taxes or other monetary obligations of Developer, or by reason of its exercise of any other right or remedy under the Deed of Trust, it acquires by right of subrogation or otherwise a lien...
	1.3 Non-Disturbance
	In the event of Developer’s default of its obligations under the Promissory Note and Bank’s foreclosure or private sale under a Security Document or conveyance in lieu of foreclosure, the Bank agrees that the TJPA shall not be named as a party therein...
	1.4 Further Documents
	The foregoing provision shall be self-operative and effective without the execution of any further instruments on the part of any Party.
	2. Representations and Warranties
	2.1 Bank’s Representations and Warranties
	(a) Authority.  The Bank has all requisite power and authority to execute and deliver this Agreement and carry out and perform all the terms and covenants of this Agreement. Persons signing this Agreement for the Bank have all requisite power and lega...
	(b) Valid Existence; Good Standing; Joint Venture Relationships.  The Bank is a national bank duly organized and validly existing under the laws of the jurisdiction under which it was formed.
	(c) No Limitation on Ability to Perform.  There is no operating agreement, organization document, or any other agreement or law that in any way prohibits, limits, or otherwise affects the right or power of the Bank to enter and perform all the terms a...
	(d) Valid Execution.  The execution and delivery of this Agreement by the Bank has been duly and validly authorized by all necessary action. This Agreement is a legal, valid, and binding obligation of the Bank.

	2.2 Continued Accuracy

	3. General Provisions
	3.1 Severability
	3.2 Governing Law
	3.3 Interpretation of Agreement
	(a) Captions.  Whenever a section, article, or paragraph is referenced, it refers to this Agreement unless otherwise specifically identified. The captions preceding the Sections of this Agreement have been inserted for convenience of reference only.  ...
	(b) Words of Inclusion.  The use of the terms “including,” “such as” or words of similar import when following any general term, statement or matter shall not be construed to limit such term, statement or matter to the specific items or matters, wheth...
	(c) References.  Wherever reference is made to any provision, term, or matter “in this Agreement,” “herein” or “hereof” or words of similar import, the reference shall be deemed to refer to any and all provisions of this Agreement reasonably related t...
	(d) Recitals.  In the event of any conflict or inconsistency between the recitals and any of the remaining provisions of this Agreement, the remaining provisions of this Agreement shall prevail.
	(e) No Presumption against Drafter.  This Agreement has been negotiated at arm’s length and between persons sophisticated and knowledgeable in the matters dealt with herein. In addition, each Party has been represented by experienced and knowledgeable...

	3.4 Counterparts


