






If to the Port:

with copies to:

If to Developer:

with a copy to:

with a copy to:

Omar Benjamin
Executive Director
Port of Oakland
530 Water Street
Oakland, CA 94607

James Kwon
Director of Maritime
Port of Oakland
530 Water Street
Oakland, CA 94607

Donnell Choy
Deputy Port Attorney.
Port of Oakland
530 Water Street
Oakland, CA 94607

AMB Property Corporation c/o Dan Letter
1.360 Willow Road, .Suite 100
Menlo Park, CA 94025

California Capital Group c/o Phil Tagami
300 Frank Ogawa Plaza, Suite 340
Oakland, CA 94612

Jeff Trant
Law Office of Jeffrey A. Trant
P.O. Box 4026
Los Altos, CA 94023-4026

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

11. Transaction Costs. At all times during the Term, the parties agree that
each party will be responsible for all of its own costs and the costs associated with any
consultants of other members of its own team related to the negotiation and preparation of any
and all transaction documents.

12. ENA Deposit. Within two (2) business days of the execution of this
Agreement by the parties, the Port and Developer. will deposit an executed counterpart of this
Agreement with Chicago Title in San Francisco, California ("Escrow Holder"). This Agreement
shall serve as instructions to the Escrow Holder for the consummation of the transaction
contemplated hereunder, and the parties agree to execute such supplementary escrow instructions

. as may be appropriate to enable the Escrow Holder to comply with the terms of this Agreement.
Concunently with the deposit of this Agreement, AMB will 011 behalf of the Developer deliver to
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Escrow Holder 'a deposit equal to $100;000 (the "ENA Deposit"). The ENA Deposit shall be
held in an interest bearing escrow account at Escrow Holder's offices in San Francisco,
Califomia. The ENA Deposit, along with any interest earned thereon, will be immediately
returned to AMB upon expiration of the Term if the parties have not entered into the Option
Agreement or upon earlier termination of this Agreement. If the Option Agreement is executed
by both parties hereto prior to the end of the Term, then the ENA Deposit shall be part of the
negotiated option consideration (as defined in the Option Agreement) (i.e., the amount of the
Option Consideration shall be increased by $100,000), and shall thereafter be considered part of
the Option Consideration for all purposes.

13. Due Diligence Materials: The Port will cooperate reasonably with
Developer in allowing Developer to inspect and copy, at no cost to the Port, such documents as
Developer may request and which are in the possession of, and reasonably available to, the Port
rel;:tting to the condition of the Property, including, but not limited to, the documents listed on the
"List of Environmental Documents & Policies" which was attached to the RfQ, as said list may
be .updated by the Port from time-to-time, structural integrity of any improvements thereon,
existing utility plans, civil engineering surveys, a current legal description of the Property,
development studies, existing improvement plans, any third party agreements affecting use,
operation or ownership of the Property, biological studies and all other information, reports and
studies which affects the Property (the "Property Information"). Following the Effective Date,
the parties may enter into a non-disclosure agreement in a form mutually satisfactory to the Port
and Developer prior to the Port releasing any requested documents. With respect to the Property
Infonnation, peveloper acknowledges that the Port makes no .representation regarding the
accuracy or completeness of such documents, and Developer is not relieved of any of its
obligations hereunder or under applicable law as a result of such delivery of any such documents.
Developer agrees that if it uses any such documents, Developer will assume all risk of any
inaccuracies contained or reported in, and the lack of completeness of, such documents.
Whether or not any such documents are available to Developer, Developer shall be responsible
for undertaking <my studies or reports necessary to develop the Property in accordance with a
Project to be agreed upon pursuant to the tenns and conditions of the Option Agreement and. .

Master Lease Agreement.

14. Right of Entry: Upon request, the Port will grant Developer the right to
enter on the Property during normal business hours for the purpose of performing non-invasive,
visual investigations of the Property to assess the feasibility of developing the Property. If
Developer wishes to conduct any physical studies of the Property, including invasive
investigations regarding environmental conditions, soil condition or physical building
inspections, Developer shall submit a detailed written proposed scope of work ("Proposed Work
Plan") for the Port's review and approval in the Port's proprietary capacity as the owner of the
Property. The Port, acting in its proprietary capacity, shall have the right to grant, deny, or
condition such Proposed Work Plan in its sole discretion. It shall be reasonable for the Port to
deny such Proposed Work Plan if the Proposed Work Plan requires the Port to incur any cost or
expense other than the staff time of those Port staff directly involved in the exclusive
negotiat~ons under this Agreement. If the Port approves or conditionally approves such Proposed
Work Plan, the Port will grant Developer a right of entry under a Right of Entry Agreement
("ROE Agreement") prepared and approved by the Port Attorney or his designee. If the
Proposed Work Plan requires any permits or other governmental approvals (including, without
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