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Agreement #: 3168
REIMBURSEMENT AGREEMENT
THIS AGREEMENT (the “Agreement”), is made and entered in the City of Menlo Park, on
and as of this  
(the “Effective Date”), by and between
the CITY OF MENLO PARK, a Municipal Corporation, hereinafter referred to as “City" and REAL
SOCIAL GOOD INVESTMENTS, LLC, a California Limited Liability Company, hereinafter referred
to as "Developer” (collectively, the “Parties”).
RECITALS
A.
On January 24, 2017 and on February 7, 2017, the City approved a project including
approximately 200,000 square feet of commercial uses and 183 dwelling units, at 1300 El Camino
Real in Menlo Park, California (the “Project”). Developer proposed and is in the process of
constructing the Project.
B.
The Project approvals included a Final Environmental Impact Report and an
associated Mitigation Monitoring and Reporting Program; Architectural Control; a Use Permit; a
Tentative Map; a BMR Housing Agreement; Heritage Tree Removal Permits; and a Development
Agreement (collectively, the “Project Approvals”).
C.
In accordance with the Project Approvals, the Developer is required to implement
certain intersection improvements at the intersection of Ravenswood Avenue and Laurel Street.
The improvements identified in the Project Approvals are to reconfigure the southbound Laurel
Street approach to the Laurel Street and Ravenswood Avenue intersection to have a left-turn lane
and a shared through and right turn lane. Two traffic signal poles and associated traffic signal
heads and adding a southbound exclusive left-turn would also be required. These traffic signal
improvements are not identified in the Project Approvals. Collectively, the lane reconfiguration
and traffic signal improvements are referred to in the Agreement as the “Improvements.” The
Improvements are shown highlighted in yellow on Exhibit “A”, Sheets 1 and 2, attached hereto
and incorporated herein.
D.
The City intends to modify the traffic signal system at this intersection and install a
northbound bike lane at the intersection (“City Work”). This work is unrelated to the Project or the
Project Approvals, and outside the scope of work of the “Improvements.”
E.
The City has requested that, in lieu of Developer's performing the “Improvements”,
that the City perform the “Improvements” as well as the “City Work”. Subject to the terms of this
Agreement, the Developer agrees to reimburse the City for the costs of the construction of the
“Improvements”, including its proportional share of the contract administration and inspection
costs (“Developer’s Reimbursement”).
F.
The parties intend to enter into this Agreement to provide for the terms and
conditions of Developer’s fair share reimbursement of the City Work relative to the Improvements,
and to confirm Developer’s compliance with the Project Approvals and their terms and conditions.
NOW THEREFORE, in consideration of the mutual covenants and promises of the parties
herein contained, the parties agree as follows:
1.
INCORPORATION OF RECITALS. The foregoing recitals are hereby incorporated
into this Agreement as if set forth in full herein.
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2.
TERM. This Agreement, and the obligations herein, shall become effective
commencing on the date set forth above and shall terminate upon either (i) the payment of
Developer’s Reimbursement to City, or (ii) twelve (12) months after the Effective Date. This
Agreement may also be terminated at any time upon written mutual agreement of the parties.
3.
CITY WORK AND IMPROVEMENTS. The City shall perform all the work including
the “Improvements” as shown in Exhibit “A”. The parties agree that the Developer shall have no
obligation to construct the Improvements, including in the event the City fails to construct or
complete the Improvements or the City Work before this Agreement terminates.
4.
DEVELOPER
WAIVER/RELEASE.

COMPLIANCE

WITH

PROJECT

APPROVALS

AND

(a)

The City affirms that Developer’s commitment to reimburse the City for the
Improvements meets any and all relevant conditions, terms, provisions, Mitigation
Monitoring and Reporting Requirements, or any other obligation set forth in the
Project Approvals, including if the City fails to complete the Improvements within
the term of the Agreement. Developer shall not need to seek any separate
authorization or approval from any City agency, Commission, or Council to
determine that Developer’s Reimbursement commitment satisfies relevant
Project Approval conditions, terms, or obligations.

(b)

To the extent the Project Approvals require completion of the Improvements by a
date certain, those requirements or conditions are waived. The City shall in no
way use non-completion of the Improvements or the City Work to delay Project
construction, withhold the issuance of any permit or occupancy certificate, or
frustrate the operation of any aspect of the Project in any way. The City shall not
require Developer to meet any other condition, mitigation measure, or obligation
related to the subject intersection, including any monetary payment after the term
of the Agreement has ended.

5.

REIMBURSEMENT; VERIFICATION OF COSTS; DISPUTE RESOLUTION.

(a)

Developer and City agree that Developer’s Reimbursement will be determined
based on Developer’s fair share of the construction costs, including contract
administration and inspection, attributable to the “Improvements”. The estimated
total construction costs, including contingencies but not including contact
administration and inspection, is $380,000. The City Work is estimated to cost
$260,000, and the Improvements are estimated to cost $120,000, respectively.
Developer’s Reimbursement shall not exceed 31.5% of the estimated total
construction costs. For the purposes of calculating Developer’s Reimbursement
related to the Improvements, contract administration and inspection costs for the
entire project may not exceed 15% of its construction cost.

(b)

At least thirty (30) days before starting construction on the Improvements, the City
shall provide Developer with an itemized invoice, cost schedule, or pro forma—or
some combination of these documents—identifying all estimated costs.
Developer shall have fifteen (15) days to review the cost of the Improvements,
and shall have the right at its sole discretion to disapprove of any aspect of the
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Improvements. Developer shall not be entitled to seek reimbursement from City if
the Improvements contemplated herein are not constructed by City or its Agents.

(c)

Within fifteen (15) days of the completion of the Improvements and the City Work,
the City shall provide an invoice to Developer reflecting the actual itemized costs
incurred by the City in performing the City Work and Improvements, including
contract administration and inspection, along with the calculation of Developer’s
Reimbursement (the “Invoice”). Within thirty (30) days of Developer's receipt of
the Invoice, Developer shall pay to the City Developer’s Reimbursement or object to
the Invoice and initiate the dispute resolution process specified in Subparagraph
5(d) below.

(d)

If Developer objects to the Invoice, the Parties shall have thirty (30) days to meet
and confer. The Parties shall make a commercially reasonable and good faith
effort to resolve any issues related to the Invoice and the work performed by City.
If the Parties fail to agree on the Invoice within the 30-day meet and confer period,
they will engage an independent third-party development and/or public
infrastructure specialist to perform an audit. Developer shall present the City with
a list of three qualified specialists, and the City shall select one.

6.
INDEMNIFICATION. Once the Improvements are completed and accepted, the
City shall indemnify, protect, defend, and hold harmless the Developer, its members, officers,
directors, agents, employees, consultants, contractors and representatives, and their respective
heirs, legal representatives, successors and assigns, and each of them (each, “Developer
Indemnitee” and collectively, “Developer Indemnitees”) from and against any and all claims,
demands, losses (including, but not limited to, diminution in value), liabilities, damages, costs and
expenses (including reasonable attorneys’ fees and costs, and fees of consultants and experts,
laboratory costs, and related costs of any Developer Indemnitee) (collectively, “Losses”) arising
out of the death of any person or any accident, injury, loss, or damage whatsoever to any person
or to the property of any person on account of or in any way arising out of or in connection with
this Agreement, the Improvements, or the City Work.
7.
DEFAULTS AND REMEDIES. Any failure of any Party to perform any of its
covenants or obligations under this Agreement which is not cured by the defaulting Party (i) within
thirty (30) days after receipt of written notice thereof from the non-defaulting Party, or (ii) within
three (3) days after such notice in the event of an immediate and serious danger to person or
property (or, in all cases, within such additional period of time as is reasonably necessary in light
of the nature of the breach or default and the acts which are necessary to cure such breach or
default, provided that the defaulting Party commences the cure within the required cure period
and thereafter diligently prosecutes such cure to completion) shall constitute a default under this
Agreement (an “Event of Default”). Upon any Event of Default, the non-defaulting Party shall have
any and all rights and remedies available at law 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 herein and subject to the limitations herein, the rights and remedies
of the Parties under this Agreement shall be cumulative and not alternative, and invocation of any
such right or remedy shall not constitute a waiver or election of remedies with respect to any other
available right or remedy.
8.
LIMITATION OF LIABILITY. No individual director, officer, agent or employee of
Developer or any of its members or affiliates will be personally liable to the City in an event of
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counsel for both the Developer and the City and no presumption or rule that ambiguities shall be
construed against the drafting party shall apply to the interpretation or enforcement of the Agreement.
14.
FURTHER ASSURANCES. Each party covenants, on behalf of itself and its
successors and assigns, to take all actions and do all things, and to execute, with
acknowledgment or affidavit if required, any and all documents, instruments and writings as may
be necessary or proper to achieve the purposes and objectives of the Agreement.
15.
ATTORNEY’S FEES. If any dispute arises between the Parties concerning the
meaning or interpretation of any provision of this Agreement, the Party not prevailing in such
dispute, shall pay any and all reasonable costs and expenses incurred by the other Party on
account of such default or in enforcing or establishing its rights under this Agreement, including
court costs and reasonable attorneys’ fees and costs. Any such attorneys’ fees and costs incurred
by either Party in enforcing a judgment in its favor under this Agreement shall be recoverable
separately from and in addition to any other amount included in such judgment, and such
attorneys’ fees and costs obligation is not to be merged into any such judgment.
16.
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.

[SIGNATURES APPEAR ON THE
FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and
year first above written.

DEVELOPER:
REAL SOCIAL GOOD INVESTMENTS, a
California Corporation
BY: __________________________
Name:)$'% !!
Title:
'&"$* #$%!&&(

CITY:
CITY OF MENLO PARK, a Municipal Corporation
BY:
Name: Starla Jerome- Robinson
Title: City Manager
Approved as to Form:
By:
City Attorney

Exhibit:

A – Improvements and
City Work
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