
RIAIIIRIVIAI1ON. sI:l”IIl:rvll;NI i\Nl) AMIN1)MlNI A(;Rl:I:MI:NI’

‘[IllS RI:AlIIRrvIA’I’IoN, 51111 j:rvll:N’I ANI) AMIN1)MlN’l’ A(RI:I:MlN’l’ (this
“Agreement”) is made and entered into as of the 0’ day of I )eueinber, 2(b) (the “Aiiiendiiieni
Ifietive Date’’) between the Stadium Authority ol’ the (‘ity of’ Pittsbui’gh (the “Optionor’’) and
Noi’tiiSlìoi’e i)eveiopers, I P. (tue “( )ptioiiee’’),

W [IN I SSI I’ll:

WI ii I AS. ( )ptioiior and ( )plionee entered into that certain ( )pt loll Agreement. dated
September 25. 2003 (the “( )pt ion Agrcemei’iI”). whereby ()plionor granted ( )ptioiiee tile exclusive
option to purchase an(l/ol- ground lease the Property; aiid

WI II R1A5, the parties have disagreed as to the status of the Option Agreement; and

WI Il’RIAS. as a means ol’ continuing the development of the Property, and to avoid
further disagreements, the parties wish to enter mb this Agreement.

NOW, ‘1,1 II R11’ORI , in consideration ol the foregoing and for other good and valuable
consideration, the receipt and adequacy of’ which is hereby’ acknowledged. and intending to be
legally bound hereby. the parties hereto agree as billows:

I . [)el’incd ‘l’erms. Capitalized terms used herein. but not otherwise defined herein,
have the meanings given to them in the Option Agreement. As used in the Option Agreement, the
term “this Agreement’ or “the Option Agreement” shall mean the Option Agreement, as amended
by this Agreement.

2. Parcel 9 and Fourth Take-Down.

(a) Optionee and Optionor acknowledge and agree that none of the Parcel 9
Conditions have been or will be satisfied; therefore, in accordance with Section 1.6(b) of the
Option Agreement, Parcel 9 is not part of the Property. A legal description for Parcel 9 is attached
hereto as Exhibit A and made a part hereof Accordingly any conveyance of Parcel 9 shall not be
considered a Take Down. Optionor shall convey Parcel 9 to Continental/RockBridge North Shore
Hotel, L.P. (“Buyer”) by a special warranty deed in substantially the form attached hereto as
Exhibit C (the “Deed”) and Section 1.6(b) of the Option Agreement shall terminate and be of no
further force or effect. The parties hereto acknowledge and agree that the purchase price for
Parcel 9 shall be $977,204.00. Any real estate transfer taxes imposed in connection with the
conveyance of Parcel 9 shall be the sole cost and expense of Optionee and Buyer, jointly and
severally, and such obligation shall survive the Hotel Closing.

(b) With respect to the Fourth Take Down, Optionor and Optionee
acknowledge and agree that, in full satisfaction of Section 4.1 of the Option Agreement, Optionee
is Taking Down, and agrees to purchase, a portion of Parcels 10.3, 10.4 and 10.5 aggregating
approximately 42963 square feet (the “Parcel 10 Option Area”). A legal description for the
Parcel 10 Option Area is attached hereto as Exhibit B and made a part hereof The 1’ake Down of
the Parcel 10 Option Area shall constitute the fourth (4th) Take Down Tract under the Option
Agreement. The remainder of Parcels 10.3, 10.4 and 10.5 shall constitute one (1) Parcel, with
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flh]nhifliHfl lftil)t rei;iiirciiiiiils of six () cs iiid preferred hehjit of eight ( X) stories, and the

number of Puicel under Section 1 ( h) of the ( )ptiun /\giie mint is hereby reduced from twelve

(1 2) to eleven (I I). In accordance with (lie enns of Sect ion %.((c) of the Option Agreement,

)ptiniiec hereby designates that the Rued It) ( )ptinii Aria be coiwnyed (lirecily to l3uyer. hi

satisfaction ol Sect ion 8.6(e) ut the ( )plion Airecineul, I uyer, the I )eveloper and Optionor shaJi

execute, at the 1 bId ( losing (as hereinafter defined), the Developer Assumption and

1 ndeinmllca(ion Agreement ii(t;iu;fied hereto ax lbi Juihil 1) ;nd made a part hereof. The Parcel 10

Option Area shall he conveyed to Buyer by the Deed. ‘l’he parties hereto acknowledge and agree

that the purchase price for the Parcel 10 Option Area shall he $343,703.00.

(c) Parcel 9 mid the Parcel It) Option Area are depicted on Exhibit E attached

hereto and made a part hereof, and are referred to herein collectively as the “Hotel Property”. The

Hotel Property shall be developed by Buyer in accordance with the terms and conditions set forth

in this Agreement and the l)eveloper Assumption and Indemnification Agreement.

Notwithstanding any requirement to the contrary in the Option Agreement, the Closing Date for

the purchase and sale of the Hotel Property (the “HofççIosii”) shall occur on a date agreed by

the parties but in no event later than December 3 1, 2008, time being of the essence (the “Hotel

Closing Date”). Any real estate transfer taxes imposed in connection with the conveyance of the

Parcel 10 Option Area, including, without limitation, the conveyance of Optionee’s rights, in and

to the Parcel 10 Option Area to Buyer, shall he the sole cost and expense of Optionee and Buyer,

jointly and severally, and such obligation shall survive the Hotel Closing.

(d) Optionee represents and warrants that Buyer has prepared and delivered to

Optionor the documentation sufficient to cause the Parcel 9 and the Parcel 10 Option Area, upon

the recordation of such documentation, to be consolidated as a single, legally subdivided parcel

and in accordance with all applicable laws and that such recordation will be done concurrent with

the Hotel Closing. A legal description of such consolidated parcel containing Parcel 9 and the

Parcel 10 Option Area is attached hereto as Exhibit F and made a part hereof and shall be attached

to the Deed as the legal description for the Hotel Property conveyed pursuant thereto.

(e) The parties confirm that the Flotel Property will be subject to Section 6.4 of

the Option Agreement, pursuant to which the Property will not be used for surface parking.

Notwithstanding this prohibition: (i) a portion of the 1-lotel Property identified on the Site

Improvement Plan may be used for surface parking upon completion of the Hotel (as defined

below), (ii) the Hotel Property may not be subdivided and the surface parking of the Hotel

Property may not be separated from the structured improvements constructed on the Hotel

Property through lease or otherwise without the prior written consent of the Optionor (in the

Optionor’s sole and absolute discretion), and (iii) to the extent that all or any portion of the Hotel

Property is used for parking prior to commencement of construction of the Hotel (“Parking

Operations Period”), all parking revenues shall be retained by the Optionor. subject to the terms of

Section 1.5(a) of the Option Agreement, and to that end Optionor will continue to operate the

Hotel Property as a parking lot during the Parking Operations Period and shall retain the revenues

therefrom. At the Hotel Closing, and in connection with the foregoing, Optionor and Buyer shall

enter into the parking license agreement attached hereto as Exhibit . Further, Optionee and

Buyer shall comp]y with all applicable laws and ordinances. The foregoing will be reflected in the

Deed.



I) hxuept as expressly set forth in tins Agrcciueiit, the purchase and sale of the

I hotel l’ropezty shall he guVenled by the ( )ptioii Arceiiieiit, illciu(ling without Ii nilaliOn, Sections

5.6 and 7. I theret) I.

(g) ‘lhe 1 lute1 PIOpCI[Y shall be constructed and initially operated as a seven (7)

stoi-y I lyon Place hotel (the “Ilotcl’). ( )ptioiiec and ( )ptioiior acknowledge and agree that the site

plan and drawings submitted by the Buyer for the development to the Hotel, as more fully

referenced and described in those cerain letters from WTW Architects to the Optionor, dated

November 14, 2008 and December 22, 200%, respectively (collectively, the “Site Plan”) have been

approved by Optionor.

(Ii) Oplionee is responsible for relocating, at Optionee’s cost, the revenue

control equprnent from the Tony Dorsett entrance to another entrance in Parking Lot 4 acceptable

to ()ptionor including the necessary utilities, guiderail, restriping and lighting, and constructing the

necessary curb cuts, and granting to Optionor a utility easement across the Hotel Property (on

commercially reasonable tenns) so that electrical service can be provided to such revenue control

equipment. Optionee must secure a curb cut permit with the City of Pittsburgh in cooperation

with the Optionor for ingress and egress into Parking Lot 4 off North Shore Drive. Optionee is

responsible for the expense of the improvements described in this subparagraph (h). The Optionee

shall provide Optionor with an acceptable plan for the foregoing improvements fifteen (15) days

before the start of construction of the Hotel and such improvements shall be completed by the start

of construction of the Hotel.

(i) At the Hotel Closing, (1) the Deed shall contain a commencement guaranty

in accordance with Section 5.7 of the Option Agreement (except that construction in accordance

with the approved Site Improvement Plan shall be required to commence within one hundred and

twenty (120) days after the Hotel Closing rather than sixty (60) days as provided in Section 5.7 of

the Option Agreement); provided, ! no construction on the Hotel Property shall be permitted to

commence until the Buyer’s Construction Financing (as hereinafter defined) is closed and funds

are available to Buyer pursuant thereto but the one hundred and twenty (120) day period to

commence construction shall nonetheless commence to run on the Hotel Closing Date., and (2) the

Optionee shall cause to be delivered a Completion Guaranty in accordance with Section 5.7 of the

Option Agreement as executed by Buyer and either (i) Franklin E. Kass and John E. Lucks, Jr., or

(ii) David E. Kass and Jonathan E. Kass; provided, that evidence reasonably satisfactory to the

Optionor is provided demonstrating the financial wherewithal of those individuals listed in this

item (ii) to undertake the obligations set forth in the Completion Guaranty (in either case, Buyer

and said individuals being collectively referred to herein as the “Guararitors”) The form of

commencement guaranty is set forth in the Deed attached hereto at Exhibit C and the Completion

Guaranty is attached hereto as Exhibit H and made a part hereof.

(j) Optioriee shall provide all remaining documentation with respect to the

Hotel Property in connection with notice of exercise (Section 4.3 of the Option Agreement) on or

before November 30, 2008, as the same has thereafter been and will be supplemented as

reasonably requested by Optionor from time to time.

(k) Optionee hereby advises that it does not seek Optionor’s contribution to

remediate any environmental conditions, if any, of the Hotel Property. At the Hotel Closing,

Optionee and Buyer shall each execute the Environmental Agreement and Covenant Not to Sue

with Optionor. in the form attached hereto as Exhibit 1-1 and Exhibit, respectively.
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( ) ‘li ol)lit;tI()lI o in n l se.l Ilic I bid I>rj)er’ piirsuiiit in

)plioii iAgrcnTiicnl (as ijij iidnil by his Agrncnieiif) is e\prnssly nonthitionec! lioii iiul siibjnnl to

thin sal slant ion ( uiilnss \\liveth by he ( )ptioiioF) of each iii I fin lohIo4’I1iL conditions. whiihi

conditions ( )ptionec rnns to satisfy pnoi to thin I hold ( ‘Iosin’

(i) ()ptionor shall have appioved (he Xit I’Iaii for the I bid Pro1iuiIy;

(ii) ()plionce delivers to ( )ptionor iii! iiuloriiiaiion required for a ‘‘lake—

I )own” under Sections 2.4 and 4 oF the Option Agreement

(iii) ()ptioriee provides ()ptiomiov with reasonably satisfiictory evidence of

an executed management or franchise agreement with I lyati Place; and

(iv) Optionee provides Optionor with evidence of financing sufficient

For the construction of the Hotel reasonably satisfactory to the Optionor (“Buyer’s

ons1ruclion Financing”).

3. Future Option Periods. Notwithstanding any requirement to the contrary in the

Option Agreement, the Closing Dale for the flfTh (511)
Fake Down Tract shall he no later than

December 31, 2010. In addition, and notwithstanding anything to the contrary contained in the

Option Agreement, all subsequent Option Periods shall begin with the date of each Take Down

and cml twelve months thereafter unless otherwise provided in the Option Agreement. Time is of

the essence of these dates. The parties agree that, absent an extension, a failure to comply with a

Take Down constitutes a termination of the Option Agreement. Any extensions are expressly

subject to approval by the Board of the Optionor, must be in writing signed by the parties, and

may be granted or denied in the Optionor’s discretion and may be conditioned upon, among other

things, payments or other penalties. Notwithstanding the foregoing, in the event a

Commencement Default or a Completion Default (as those tenns are defined in the Deed) occurs

and is not cured within the applicable cure period set forth in the Deed, in addition to Optionor’s

rights and remedies set forth in the Deed and Completion Guaranty, Optionor shall have the right

to terminate the Option Agreement with respect to Optionee’s right to Take Down additional

Tracts.

4. East Optionor’s obligation to construct the East Roadway or to

otherwise provide the Parcel 9 Easement, if any, as described in Sections 3.1(b) and (f),

respectively, of the Option Agreement, is hereby terminated and of no further force or effect.

5. Development Fund.

(a) Notwithstanding any requirement to the contrary in the Option Agreement,

the parties agree that all “unearned amounts” in the Development Fund, as described in Section

1.5 of the Option Agreement, for each of the calendar years 2006 through 2010 for PSSI and for

calendar year 2006 for PA shall be transferred to the Optionor to be applied by Optionor to pay

debt service for the financing of the Parcel 3 Garage (the West General Robinson Garage).

(b) The Parcel 10 Option Area shall constitute one Parcel for purposes of

calculating the Development Fund. Parcel 9 shall not constitute a Parcel for purposes of earning

the Development Fund.



(. l’c)(’ccds l’(’IUW 111101. ‘cliUll ,o) Of lie ( )ption Ago’iiii’iit IS IieicliY 1(’IIi]ilmtCd

and ui flu Ii vi lies’ toi cc citeci \V ii 0)111 I liii t:iI (uli of the loregoiig, Xiii ion 5. () lie Option

Agiveinent shall slot apply to the uircli:ise of the bid Propeily.

7. I’ fiLl,’ 7. ( ii’aLc.

(a) ‘the pines icki wiedge :111(1 agree that for purposes of the Inst sentence of

the first paragraph ut Secto 3.2(a) of the ( )ption Agreement, the Parcel 7.3 Garage Con ipiction

I )ste for the Parcel 7.3 ( iai-age is eighteen (1 8) iiioiiths after the date construction commences on

Ia: eighth ( X’’’) trici ‘lake I )own (ii being igreed that the purchase of the I lotel Property, if

cunsuinniated, constitutes the fourth ‘fake Down).

(b) Notwithstanding Section 3.2(a) of the Option Agreement, however,

()ptionor will not have the obligation to construct the Parcel 7.3 Garage unless the Optionor is

s,islcd as to the fi.asihility of the Parcel 7.3 Garage and received a third party report engaged by

Optioiior, acceptable to ( )plionor, showing that the Parcel 7.3 Garage is feasible (i.e., a parking

system financial analysis projecling revenues and expenses fbr a 10 year period evidencing the

ability of net operating income to cover debt service). The analysis is to be done separately for (1)

the existing Parcel 3 Garage (the West General Robinson Street Garage), (2) the new proposed

Parcel 7.3 Garage, and (3) the Parcel 3 Garage (the West General Robinson Street Garage) and

proposed Parcel 7.3 Garage combined. If it is shown to be feasible in accordance with the

ftn’cgoing, then Optionor shall be obligated to construct the Parcel 7.3 Garage.

8. West Roadway. The Oplionor’s obligations with respect to the West Roadway

under Section 3.1(a) of the Option Agreement shall remain in effect only if Optionor and Optionee

specifically agree that the roadway is necessary. If agreed, then such obligations are modified as

follows: (i) the Optionor’s financial commitment shall he limited to Federal ftinds available

through its Brighton Road Extension authorization of SAFETEALU ID 11697, (ii) the Optionor

will cooperate with Optioriee to obtain satisfactory additional funding to the extent necessary and

to the extent the parties agree that a road is required (which will not include tax increment

financing), (iii) if the City does not accept the dedication of the West Roadway, Optionee shall

take title to the West Roadway, (iv) the parties shall agree upon the completion date for the

construction of such road, and (v) plans and specifications for the West Roadway are subject to the

Optionor’s prior approval, such approval to not he unreasonably withheld.

9. Contribution Agreement. At the Hotel Closing, Optionor. Continental/North Shore

Manager, LLC, Continental/NorthShore I, L.P. and Continental/NorthShore II, L.P. shall enter

into a Contribution Agreement substantially in the form attached as Exhibit 3.

10. Surface Parkinc Revenues; Surface Parking Requirements.

(a) Daily surface parking revenue in the Property is currently pledged to the

North Shore Garage financing. The parties will cooperate to amend necessary documents to

permit that pledge to be restated to secure a financing andlor refinancing of the North Shore

Garage, Parcel 3 Garage (West General Robinson Garage) andlor Parcel 7.3 Garage, if applicable.

(b) Optionec shall provide a waiver or modification of rights from PSSI and PA

with respect to surface parking requirements provided in the respective Team Lease if Parcel 9 or

any portion thereof is necessary to satisfy those requirements.



levisions I> 1’o (Ii Silule ijlhvi’;nu lj;iji. llIy(r sisill iliiul

ilslivixiuii plaii for (Ia’ .iit ire Pn)I)erIy (showing ill reel ailed P\VSi\ lilt1 Poil Authority

i;iii1s ()tltsi(IC of the riglil (if Ways) and consolidating the l’roperty. he ivistal SubdiVision

iIiii sli,iIl I’)C III reeoril;ihle 101111, aVid Siil)ject to apI)rOVaI Of ()l)tiOliOr, 1101 ((1 l’)C iiilit’150i1a1)ly

withheld, Ihe i’eviseii 5ill)(hiVISlOu) plan ‘il! he due within SiX lilOhllIts iI1&r ihi’ I loi1 ( ‘losing

siihjet’l to (lelays Buyer incurs iii uhf ilillig information 1mm third parties such is ( >ptioilor or (he

PWA or 1>ort Authority.

12. Conslriclion I .ieeiise Agreement Encroachment and Utility Easeineiit

Ajtreeinent. At the I lotH ( lusi rig, ( )ptiorior and Buyer shall execute (i) the Construction I accuse

Agreement substantially in the Ii u iii attached hereto as Exhibit K and made a part hereof, and (ii)

the I ‘ncroachment and utility I iiseinent Agreement substantially in the form attached hereto as

Exhibit I. and made a part hereof.

13. Optionor and Optionce acknowledge and agree that pursuant to that

certain Release and Waiver by ( )ptionee, PXXI Stadium Corp., and Pittsburgh Associates in favor

of Opt ionee, dated as of October 31, 2008, Parcel 6 is no longer subject to the Option Agreement.

14. Ibis Agreement may be executed in a number of identical

couLlterparts. If so executed, each of such counterpart is to be deemed an original for all purposes,

and all such counterparts shall, colleclively, constitute one agreement.

15. Rcaffirmajçpv Settlement; Amendment. This Agreement shall serve as an

amendment to the Option Agreement. Except as expressly provided in this Agreement, the Option

Agreement remains in full force and effect. The parties acknowledge that there has been a

disagreement as to whether or not the Option Agreement remains in effect. By this Agreement,

the patties hereby reaffinn the Option Agreement and agree that it remains in full force and effect

(as amended by this Amendment). The parties hereby acknowledge and agree that this Agreement

is being entered into for the purpose of avoiding the expense and delay of litigation, and settlement

of such disagreement, and nothing contained herein shall be deemed to be an admission.

16. Entire Agreement. The Option Agreement, as amended by this Agreement,

contains the entire understanding of the parties and supersedes any prior understanding and

agreements among then regarding the subject matter. The Option Agreement, as amended by this

Agreement, may be modified or amended only by a written instrument executed in the same

manner as the Option Agreement. If a provision of this Agreement is declared null and void, the

remaining provisions of this Agreement shall remain in full force and effect.

17. Further Assurances. The patties will take all actions necessary and appropriate to

effect the transactions contemplated herein, including but not limited to executing any and all

documents necessary and appropriate as requested by the other party.

18. Costs and Expenses. The parties’ costs and expenses shall be allocated in the

manner described in the Option Agreement, except that Optionee shall pay Optionor’s reasonable

legal costs and expenses in connection with entering into this Agreement and the Hotel Closing

subject to a maximum amount of $10,000.
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111(1 ye:ii IllS lI)OVI wiilltii.

Approvoi-4isto rio

j)to11or’s Solicitoi

ATlEST/WIFNESS:

( )l’II( )N( )}

X’l’AllIIlvl i\Il lIIORIl’7 OF ‘lIIi Cli’’y ()F

lt’llltI iI( II

H:
Maiy )Con[uro
Execu Live Director

OPTIONI/E:

NORTH SHORE DEVELOPERS, L.P.

By: NShore General, LLC
Its: (leneral Partner

By: /42(?__-
Title: ____l9-’4—- -

ATTEST/WITNESS: By: HOME RUN DEVELOPMENT, LLC

Its: General Partner

Acknowledged and Agreed:

By:

____ ________

Title:

SPORTS & EXHIBITION AUTHORITY OF

PITTSB1MGH AND LLHENY COUNTY

By: //t Ik.40

Ti tie: /

CONTINENTIAL/NOR TN ST TORE
MANAGER, LLC

By:

Title:

CONTII’TENTAL/R OCKBRTDGE NORTH SHORE HOTEL, LP.

By: Continental/Rockbridge Hotel GP, LLC

Its: General Partner

By: Continental Hotel Holdings, Ltd.

Its: Authorized Manager

By:
Barry C. Ford
Vice President
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IN WIINISS WI IIRL( )I, the ))aVtI(:S herelu have duly executed this Agrceuuuunt the day

and year (lust uhove wiiteuu.

AiihSIVW liNt XX: Ol’1’l( )N( )R

i\pproved as Ii) Iorn

Sl’ADIUM ALTII IORJJ’Y OF

PVI”iXI3URGI I

TilL (‘IlY Oi

fvlary K. Conturo

Executive Director

NOR’lH SHORE DEVELOPERS, L.P.

By: N Shore General, LLC
its: General Partncr

By:

________________

Title:

AT’lliS’l/WITNESS:

*
/Z

Acknowledged and Agreed:

By: HOME RUN DEVELOPMENT, LLC

Its: General Partner

SPORTS & EXHIBITION AUTHORiTY OF

PITTSBURGH AND ALLEGHENY COUNTY

By:

Title:

CONTINENTAL/ROCKBRIDGE NORTH SHORE HOTEL, L.P.

By: Continental/Rockbridge Hotel GP, LLC

Its: General Partner

By: Continental Hotel Holdings, Ltd.

Its: Authorized Manager

By:J
Barry C.
Vice President

)ptimor’s Solicitor

AI1’liS’IYWI’FNESS:

By:

OP’i’IONEE:

CONTINENTIAL/NORTH SHORE

MANIER, LLC

By: 474/

_

Title: fi7(

-7-


