
From: Phan, Johnny
To: Downtown West Project
Subject: FW: Final City Draft Transfer Agreements
Date: Tuesday, May 18, 2021 11:36:20 AM

-----Original Message-----
From: David Snow <DSnow@rwglaw.com>
Sent: Thursday, May 13, 2021 10:26 AM
To: Willhite, Britney <bwillhite@allenmatkins.com>
Cc: Phan, Johnny <Johnny.Phan@sanjoseca.gov>; Miller, Gregg <gmiller@coblentzlaw.com>; pandes@allenmatkins.com
Subject: Re: Final City Draft Transfer Agreements

[External Email]

Britney,

As we discussed, I have made the one change you noted below and will finalize the transfer agreements.  The only other change will be deletion of the headers regarding confidentiality, etc.,  in each document.

Thanks,

Dave

Sent from my iPad

On May 13, 2021, at 10:01 AM, Willhite, Britney <bwillhite@allenmatkins.com> wrote:

﻿
Hi Johnny and Dave,

Subject to 1 very minor clean-up change below, all 4 transfer agreements are approved.

The clean-up change relates to H1, and is a clean-up to a section cross-reference as indicated below.  Section 4.5.2.4 deals with “Transferor’s Work” as described on Exhibit “C”, so the reference to any work on Exhibit “C” should be to Section 4.5.2.4, not 4.5.2.5.  This same cross-reference is made above in the same paragraph, as highlighted, for context.

“19.2     Transferor’s Work.  Notwithstanding anything in this Agreement to the contrary, if despite Transferor using its commercially reasonable efforts in accordance with Section 4.5.2.4, Transferor’s Work (other than Item 6 as set forth in Schedule 1 to Exhibit “C”) is not Completed by the Closing as a result of any delays caused by Transferee or Force Majeure, then Transferee shall have no right to terminate this Agreement and the Closing shall occur on the Closing Date, provided that following the
Closing, Transferor shall diligently pursue the remaining Transferor’s Work to Completion (such remaining portion being the “Remaining Transferor’s Work”).  Notwithstanding the foregoing, it shall be a condition to the Closing in accordance with Section 4.5.2 above that Item 6 as set forth in Schedule 1 to Exhibit “C” shall be Completed by the Closing in accordance with Section 4.5.2.5 4 above.  As security for the performance of the Remaining Transferor’s Work, at the Closing, Transferor shall
provide Transferee with a construction completion bond in an amount equal to the 1.5 times the cost to perform the Remaining Transferor’s Work.  Following the Closing, Grantee shall provide Transferor with reasonable access to the Property as necessary to perform the Remaining Transferor’s Work.”

If that change is acceptable, can you make that change on your end and resend the final H1?

H5, H6 and Autumn are final as-is.

Thank you for all your and your team’s hard work on these, Bryt

Britney J. Willhite<https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.allenmatkins.com%2Fprofessionals%2Fwillhite-
britney.html&amp;data=04%7C01%7Cjohnny.phan%40sanjoseca.gov%7C6d5662cf3e634b33d56208d916342e17%7C0fe33be061424f969b8d7817d5c26139%7C1%7C0%7C637565235630399703%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&amp;sdata=Qtw5EGCT1lQscF45jWEGqZUU2T6Gq74nQueBqg2KV68%3D&amp;reserved=0>
Partner
Allen Matkins Leck Gamble Mallory & Natsis LLP
1900 Main Street, 5th Floor, Irvine, CA 92614-7321
(949) 851-5452 (direct)
(949) 280-3707 (mobile)
(949) 553-8354 (fax)
bwillhite@allenmatkins.com<mailto:bwillhite@allenmatkins.com>
Allen Matkins

From: Phan, Johnny <Johnny.Phan@sanjoseca.gov>
Sent: Wednesday, May 12, 2021 9:31 PM
To: Gregg Miller <gmiller@coblentzlaw.com>; Andes, Pam <PAndes@allenmatkins.com>; Willhite, Britney <bwillhite@allenmatkins.com>
Cc: David Snow <DSnow@rwglaw.com>
Subject: Final City Draft Transfer Agreements

﻿
﻿
See attached.

Johnny V. Phan
Chief Deputy City Attorney
Office of the City Attorney
City of San Jose
200 East Santa Clara Street<x-apple-data-detectors://83/1>
San Jose, CA 95113-1905<x-apple-data-detectors://83/1>
Main Ph: (408) 535-1900<tel:(408)%20535-1900> Direct No.: (408) 535-1981<tel:(408)%20535-1981> Fax No. (408) 998-3131<tel:(408)%20998-3131>

_____________________________________________________

Confidentiality Notice: The information contained in this electronic e-mail and any accompanying attachment(s) is intended only for the use of the intended recipient and may be confidential and/or privileged. If any reader of this communication is not the intended recipient, unauthorized use, disclosure or copying is strictly prohibited, and may be unlawful. If you have received this communication in error, please immediately notify the sender by return e-mail, and delete the original message and all
copies from your system. Thank you.

Click here<https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.mailcontrol.com%2Fsr%2F0eBkb-98cg7GX2PQPOmvUkWM85sEKD4-
XZkWyGWcW8OHCoWmVQvjRwRgo_ypglnfbGmtj3Ps4JBm4uq9tqSB7g%3D%3D&amp;data=04%7C01%7Cjohnny.phan%40sanjoseca.gov%7C6d5662cf3e634b33d56208d916342e17%7C0fe33be061424f969b8d7817d5c26139%7C1%7C0%7C637565235630409656%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&amp;sdata=Igq17p0CajTcL1tL0HXGAx1u4KO36o8wRWC22H964Qc%3D&amp;reserved=0>
to report this email as spam.

NOTICE: This communication may contain privileged or other confidential information. If you are not the intended recipient of this communication, or an employee or agent responsible for delivering this communication to the intended recipient, please advise the sender by reply email and immediately delete the message and any attachments without copying or disclosing the contents. Thank you.

This message is from outside the City email system. Do not open links or attachments from untrusted sources.
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