






FIRST AMENDMENT TO
AGREEMENT FOR QUITCLAIM OF INTEREST IN
75 NATOMA STREET AND 546 HO\ryARD STREET

The parties to this First Amendment to Agreement for Quitclaim of Interest in 75 Natoma

Street and,546 Howard Street (this "First Amendment") are the Transbay Joint Powers Authority, a
joint powers agency created under California Government Code Sections 6500 et seq. (the "TJPA")
and the Metropolitan Transportation Commission, an agency created pursuant to Govemment Code

Sections 66500 et seq. ("M'l'C") (collectively, the "Parties").

RECITALS

A. - The TJPA required acquisition of Assessor's Block 3721, Lot 031 in San Francisco,

Califomia, also known as 75 Natoma Street and Assessor's Block 3721, Lot 016 in San Francisco,

California, also known as 546 Howard Street (collectively, the "PropertY") for construction of the

Transbay Terminal/Caltrain Downtown Extensior/Redevelopment Plan Project (the "Transbay

Project"); and

B. In April 2009.MTC provided $5,080,644.57 to the TJPA for the acquisition of the

Property under a Regional Measure 2 grant; and

C. As a condition of providing the funding, the Parties entered into that certain

Agreement for Quitclaim of Interest in 75 Natoma Street and 546 Howard Street dated as of March

24,2009 (the "Agreement"); and

D. Pursuant to the Agreement, the TJPA deposited a Quitclaim Deed for the Property

into an escrow account held by the Escrow Off,rcer (the "Master Escrow") and to be recorded only on

the satisfaction of the terms and conditions of the Agreement; and

E. To obtain necessary cash flow funding for the Transbay Project, the TJPA intends to

close a $ I 71 million bridge loan (tire "Bridge Loan") from Goldman Sachs Bank USA ("Gqld!04n").

To perfect the security package for the Bridge Loan, Goldman requires a deed of trust on the

Property in favor of Goldman or its designee. Certain amendments to the Agreement are required to

provide this first priority interest in the Property; and

F. At the closing of the Bridge Loan, the TJPA will deposit into the trust account set up

for land sales proceeds to pay for capital costs associated with construction of the Transbay Project,

as further described in Section I hereof ("Trust Account") an amount equal to all ofthe Bridge Loan

proceeds, less amounts necessary to reserve for capitalized interest, hedging costs, required expense

ier"*". and transaction fees with respect to the Bridge Loan and up to $9.9 million to pay for

construction related soft costs for the Transbay Project.

NO'W, THEREFORE, in consideration of good and valuable consideration, the receipt and

suflîciency of which are hereby acknowledged, the Parties hereby agree to amend the Agreement as

follows (initially capitalized terms are as defined in the Agreement, unless otherwise noted):

I



1) At the closing of the Bridge Loan (the "Closing"), the TJPA shall deposit at least

$5,080,644.57, which is an amount equal to MTC's April 2009 grant of funds to the TJPA for the

acquisition of the Property (the "Proceeds Deposit"), into the Trust Account established under that

certain Cooperative Agreement among the TJPA, State of California, acting by and through its

Department of Transportation, and the City and County of San Francisco, effective July 11,2003
(the "Cooperative Agreement"), which funds shall only be used for paying Capital Costs (as that

term is dehned in the Cooperative Agreement) associated with the Transbay Project.

2) Upon delivery of the Proceeds Deposit into the Trust Account, subject to Paragraph 3

below, the TJPA's obligations and duties under the Agreement shall be fully-released, including

without limitation, any obligation of the TJPA to conveyto the MTC any or all of the Property upon

abandons the Transbay Project by a vote of its Board of Directors prior to commencement of"actual
passenger bus service," as that term is described in Exhibit B to the Cooperative Agreement, or (b)

the State of Califomia files written notice of intent to exercise its power of termination to take title to

the Transbay Terminal building for failure to construct a facility by the "Project Completion Date,"
as set forth in the Cooperative Agreement).

3) If after the TJPA redeems the Bridge Loan and after Goldman records areconveyance

of the deed of trust, the Property has not yet been conveyed to a third party for development, the

TJPA's obligations and duties under the Agreement to convey to the MTC any or all of the Property

upon the occurrence of a Triggering Event shall be reinstated. TJPA agrees to work with Goldman

to ensure the reconveyance is recorded.

4) The Escrow Offrcer's obligations under the Agreement and the Master Escrow

Instructions to hold the previously-deposited Quitclaim Deed in the Master Escrow Account shall be

fully-released, provided that the Escrow Officer hrst and promptly shall have destroyed (and

provided evidence of such destruction to the TJPA) and not recorded the previously-deposited

Quitclaim Deed, upon the occurrence of any of the following: (a) joint written instruction from the

TJPA and MTC, affirming that Goldman has recorded a reconveyance of the deed of trust and the

Property has been conveyed to a third party for development, or (b) joint written instruction from the

TJPA and MTC, affirming that the lenders under the Bridge Loan have exercised their rights under

the deed of trust recorded against the Property.

5) The foregoing provisions shall be binding on the TJPA a¡rd its successors and assigns,

and inure to the beneht of the MTC and its respective successors and assigns.

6) Exceptto the extent specifically amended hereby, the Agreement shallremaininfull
force and effect and unmodified.

7) This First Amendment may be executed in any number of counterparts, each of which

shall be deemed an original, but all of which when taken together shall constitute one and the same

instrument. Each counterpart may be delivered by facsimile or electronic mail transmission.
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IN WITNESS WHEREOF, the Parties have executed this First Amendment as of
.1ft nvuçtrt/ tzt-- to¡f

The Transbay Joint Powers Authority,
a joint powers agency created under
California Government Code Sections 6500 et seq.

By:
-Kaplan

Executive Director

Approved as to form

a

By:
De Miller
Legal Counsel

Metropolitan Transportation Commission, an

agency created pursuant to Government Code

Sections 66500 et seq.

By:
Steve Heminger
Executive Director

Approved as to form

By:
Adrienne D. V/eil
General Counsel
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IN WITNESS WHEREOF, the Parties have executed this First Amendment as of
LL ulç

The Transbay Joint Powers Authority,
ajoint powers agency created under
California Government Code Sections 6500 et seq

By:
Maria Ayerdi-Kaplan
Executive Director

Approved as to form

By:
Deborah Miller
Legal Counsel

Metropolitan Transportation Commission, an

agency created pursuant to Government Code
Sections 66500 et

Steve
Executive Director

Approved as to form

By:
Adrienne D. V/eil
General Counsel

By:
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ESCROW INSTRUCTTONS RECEIVED, AND APPROVED

CHI TITLE

Name:

Its: Escrow Officer

Date: ¿t t'l t{ dÂ,
{LL L¡;
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