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3 Amended Section:2.2. Section 2.2 ofthe Agreement is hereby deleted in its entirety and

22 Purchase Price. The sumofOne Hundred Ten Million Dollars ($110,000,000) (the

[Deposic September 1,2024 | September 1, 2024. $5,000,000

;i.



[me Joe [So[mwa
February 3, 2025 ‘May 30,2025 $95,000,000

6. NoDueDiligenceandFinancingContingencies: EarlyTermination.
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Debt payment is made (ihe “Early Bond Defeasance Cost Due Date"), so that the
defeasance process may be completed for the Coliseum Bond Debt and Arena Bond Debt
atthe same time. Such process includes the termination and relaseofthe Bond-Related
‘Documents from the Property. .

(¢) Ifthe City obiains the Early Defeasance Approvals and Purchaser
pays the Early Bond Defeasance Costs on the Early Bond Defeasance Cost Due Date, then
the City shall cooperate with the County and the JPA to obtain Early Defcasance and the
termination and release ofthe Bond-Related Documents with the goaltohave the Closing
occur in May 2025,

(@ Ifthe City is unable to obtain the Early Defeasance Approvals, it
shall not constitute, norbe deemed to be, a City Event of Default, and shall be refered to
herein as “No Fault". The Purchaser may cithe () delay the Closing until 2026, but not
delay paymentofthe Closing Payment, or i) terminate this Agreement by written notice
10 the City, in which case the City shall reain the Deposit and the Pre-Closing Payment
shall be released from Escrow to Purchaser. If the Agreement is terminated dueto the No
Fault, the Purchaser shall execute such documents as are reasonably required to evidence
the Purchaser's release ofall interest in the City’s Interest. Thereaflcr, neither Party shall
have any rights or obligations under this Agreement, xcept those provisions of this
Agreement hat expressly provide that they survive th terminationof this Agreement,

(€) IftheCity obiains theEarly DefeasanceApprovals, butPurchaser
fails to pay the Early Bond Defeasance Costs on the Early Bond Defeasance Duc Date,
then such failure shall be deemed to be a Purchaser EventofDefault pursuant to Section16.1 ofthis Agreement, the City shall have the remedies provided inSection16.2(s) and(0) of this Agreement and the City shall have no further obligation to pursue Early

Defeasance. .

6 Amended Section 8.2 Section8.2ofthe Agreement is hereby deleted in ts entirety and
replaced with the following:

82 Fe Simple Title. On the Closing Date, the ity shall cause the execution,
acknowledgement, and delivery to Purchaser (through Escrow)of(s) a quitclaim deed for
Parcel 1, which includes the Deed Restrictions and Additional Deed Restrictions (as
defined below), as set forth i the form atached as Exhibit C-1 and incorporated herein by
this reference, and (b)aquitclaim deed for Parcel 2, which includes the Deed Restrictions
as se forth in the quitclaim deed attached asExhibitC-2 and incorporated herein by this
reference (collectively, the “Quitclaim Deeds") and fo cause the Title Company to deliver
the Title Policy to Purchaser.

All teferences in the Agreement to the defined term “Quitclaim Deed are hereby revised to “Quitclaim
Deas”. .
‘

7 New Section 8.9. The folowing new Section 8 is hereby added to the Agreement
89 Additonal Deed Restrictions. The following shall be included in the

quitcaim deed for the conveyance of the City's Interest in Parcel | 2s additional deed
restrictions (collectively, the “Additional Deed Restrictions"):

89.1 Purchaser covenants and agrees that Purchaser shal pay to the
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City Fifteen Million Dollars ($15,000,000) (collectively, the “Additional Payments”) as
follows:

(8) Five Million Dollars (5,000,000) within thirty (30) days
ofthe issuance ofthe first building permit issued after th issuanceofbuilding permits for
the construction of new vertical building improvements on the first twenty-five percent
(25%) or moreofthe Parcel I;

(b) Five MillionDollars (85,000,000) within thirty (30) days
ofthe issuanceof the first building permit issued after the issuanceofbuilding permits for
the constructionof new vertical building improvements on fifty percent (50%) or more of
the Parcel 1; and,

| (9) Five Million Dollars (55,000,000) within thirty (30) days
ofthe issuance of the first building permit issued afer he issuanceofbuilding permits for
the constructionofnew vertical building improvements on seventy-five percent (75%) or
moreofthe Parcel 1

Allofthe foregoing percentages shall be based on the land square footageofParcel 1, but.
shall exclude permits for areasofprivately-constructed public improvements.

892 The Additional Payments shall be adjusted annually by the
‘Consumer Price IndexforAll Urban Consumers,All lemsforthe San Francisco-Oakland-
San Jos area (Base year 1982-1984 = 100), publishedbythe United States Department of
Labor, Bureau of Labor Statistics. All Additional Payments shall be nonrefundable and
payable in lawful money of the United Stats of America in immediately available funds
(wire transfer or acertified check or cashier's check).

893 Purchaser shall have the right from time to time, upon written
request 0 the City, to request the City 10 release the Additional Deed Restrictions as an
encumbrance on portion(s)ofParcel 1, if as between the ownerofsuch portion ofParcel |
and Purchaser, Purchaser retains the payment obligation pursuant 10 a_ recordable
assignment agreement that includes the written consent by the City o such retentionofthe
payment obligation of Purchaser (an “Assignment”), then the City shall excaute such
Assigament. and shall use commercially reasonable efforts to execute and deliver to
Purchaser within thirty (30) days of receipt of such request an Assignment to effectuate
such release and retention of the Additional Payment obligation in a form reasonably
acceptable to Purchaserandthe City. No such Assignment shall defer the due dateofany
‘Additional Payment. Purchaser may prepay all or any portion ofthe Additional Payments
atany time.

89.4 The covenants and restrictions in tis Section 8.9 shall survive the
Closing and shall not be merged with the Quitclaim Deeds or any other documents. The
‘Additional Deed Restrictions pursuant to an Assignment, the Additional Deed Restrictions
shall constitute covenants which run with the land and every part thereof and interest
therein except as released by the City pursuant to an Assignment with respect fo any
portions)ofParcel1, and shallbefor the benefitofth City, and the City’s successors and
assigns, and bind and affect Parcel 1 and all parties having or acquiring any right, title,
interes or estate in, Parcel1, or any part thereof.

‘The Additional Deed Restrictions shal not encumber Parcel2 and shall not be included in
the quitclaim deed attached to his First Amendment as Exhibit C2.
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8 AmendedSection15.2(a).Section15.2(s) oftheAgreementshereby amended ssfollows:
The Section reference in the frst sentence is hereby comeated to “Sestion 15.1

above’;

b. The tem “Pre-Closing Installment Payments” is hereby replaced with “Pre-
Closing Payment”; and

©. Themissingparentheticalatthe endofSection15,2(a)intheOriginal Agreement,
is fist hereby inserted, then the following clause is hereby deleted in its entirety: “and if the City fais to
4050, 10 sek such refund from the Surety (as defined below)".

5. Amended Sections 15.3 and 15.4. Section 15.3 of the Original Agreementi hereby deleted
in ts atiety and Section 15.4 is hereby re-numbereda Section 15.3 ofthe Agreement.

10. AmendedSection162(s).Section16.204) ofthe Agreement s hereby amended to replace
the phrase *...RETAIN ALL OF THE PAYMENTS MADE BY PURCHASER AS LIQUIDATED
DAMAGES.” withthe following phrase: *.. RETAIN THEDEPOSIT AND ANY OTHER PAYMENTS
MADE BY PURCHASER PURSUANT TO THIS AGREEMENT, WHETHER OR NOT HELD IN
ESCROW, SHALL BE RELEASED TO, AND RETAINED BY, THE CITY AS LIQUIDATED
DAMAGES”

IL Amended Section 24.2. The term “Pre-Closing Installment Payments” inSection24.2of
the Agreement is hereby replaced with “Pre-Closing Payment”.

12 Amended Exhibit C. Exhibit CatachedotheOriginal Agreementis herebydeletedi ts
entirety and replaced with Exhibit C1 and Exhibit C-2 attached to this First Amendment.

13 Binding Effect: Goveming Law. The Original Agreement as amended by his First
‘Amendmenti binding upon and will inure 0 the benefit of the City and Purchaser, and thir respective.
successors and permitcd assigns,

14 Authority. By sigaing this First Amendment, ach Party warrants and represents that the
persons signing below have exceed his First Amendment in such person's authorized capacity and
represent and warmant that they have the requisite authority o bind the entities on whosebehalf they are
signing. Upon City's request, Purchaser shal provide City with evidence reasonably satisfactory to City
confimming the forgoing representations and waraniics.

15 Ratificationof Agreement, TheOriginalAgreement,asmodifiedbythis First Amendment,
remains in full force and effec, and the Parties hereby raify the same. If any provision of ths First
Amendmeat conflictswiththose ofthe Agreement, the provisionsof tis First Amendment ill control.

16. Counterparts. This First Amendment may be executed in any numberof counterparts,
cach of which will be deemed an original, but all of which together shall constitute one and the same
instrument, The Parties shall be entitled to rely upon facsimile copies or electronic copies ofa Party's
signature of this First Amendment

(RemainderofPage Intentionally Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the Pates hereto have executed this First Amendment ss of the FirstAmendment Effective Dat.
cry:
CITY OF OAKLAND
a municipal cp ®ion

By
oD. Tomson

City Administrator

Approved as to Form and Legality:
By: -

JoAnne Dun
Deputy City Attomey

Signatures Continue on Following Page]
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PURCHASER:

‘Oakland Acquisition Company, LLC,
a Delaware limited is sop

fadsBy: __
James Reynolds, Jr.
‘Authorized Signatory
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