GUARANTY OF COMPLETION

THIS GUARANTY OF COMPLETION, dated as of , 2008, is made by
KAISER FOUNDATION HOSPITALS, a California nonprofit public benefit corporation

(“Kaiser”), and the credit group identified as Kaiser Foundation Healt n, Inc., Kaiser

Hospital Asset Management, Inc. and Kaiser Health Plan Asset ement, Inc. (collectively

called “Credit Group™), in favor of the City of Oakland, a mu tion of the State of

California (the “Beneficiary” or the “City”).

a. Kaiser is the owner of the property commonly k as the Kaiser Permanente

previously submitted an

Oakland Medical Center (the “Me enter”). Kai

ovals issued in connection with the Kaiser Medical Center Project. This

ection with the satisfaction of Condition 14 imposed by the City.

of this Guaranty by Kaiser, Kaiser Foundation Health Plan, Inc., Kaiser
Hospital Asset Management, Inc., and Kaiser Health Plan Asset Management, Inc.,
satisfies and discharges Condition # 14A, relating to the sufficiency of Kaiser’s

financial resources and assurance of Kaiser’s faithful performance of its Obligations.

NOW, THEREFORE, in consideration of the premises and the covenants
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contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Kaiser and the Credit Group agree as follows:
1. Defined Terms.
@) Unless otherwise defined herein, capitalized terms used in this Guaranty
shall have the following meanings:

“Governmental Authority” means any nation or gover any state, county,

the Phase 2 site, commonly known as the MB Center site. Within thirty six (36) months after the

date of issuance by the California Department of Health of a license to operate the hospital,
Kaiser shall submit a detailed demolition plan, together with an engineer’s cost estimate and

demolition schedule, all to be prepared by an appropriately licensed professional engineer.
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Kaiser shall immediately notify Beneficiary, in writing, once its state license to operate the new
hospital has been issued. Obligations also includes the obligations set forth in Section 2 hereof.

(b)  The words “hereof,” “herein” and “hereunder” and words of similar
import when used in this Guaranty shall refer to this Guaranty as a whole and not to any

particular provision of this Guaranty, and section and paragraph refer are to this Guaranty

unless otherwise specified. The words “include” “includes” an ding” shall be deemed to

2.
tion & Landscaping Project.
ar of any and all mechanics’
and materialmen’s liens ials, labor or services. Guarantor
agrees that Beneficiar inst Guarantor all rights and remedies
available to Beneficia ) e\ otwithstanding anything to the contrary

verifying such comple and Beneficiary’s approval of such statement and supporting
documentation in its reasonable discretion, except to the extent of any claims made by
Beneficiary against Guarantor under this Guaranty prior to such completion.

The Guarantor hereby acknowledges that if it fails to perform its Obligations promptly

under this Guaranty, the Beneficiary has the option, without any obligation to do so, upon the
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delivery of at least sixty (60) days prior written notice to Guarantor, to proceed to complete the
Phase 3 Demolition & Landscaping Project, or cause the completion of the Phase 3 Demolition
& Landscaping Project, without obtaining the Guarantor’s consent and without affecting the
liability of the Guarantor hereunder. The Guarantor acknowledges and agrees that it will be

impossible to measure accurately the damages to the Beneficiary resu from a breach of the

covenants of the Guarantor set forth in paragraphs (a) and (b) of ction; that such a breach

No payment O ents made by any person, other than the contractor and any
subcontractors on the Phase 3 Demolition & Landscaping Project or the Guarantor, or received
or collected by the Beneficiary from any other person by virtue of any action or proceeding or

any set-off or appropriation or application at any time or from time to time in reduction of or in

payment of the Obligations shall be deemed to modify, reduce, release or otherwise affect the
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liability of the Guarantor hereunder which shall, notwithstanding any such payment or payments,
remain liable for the Obligations until the Obligations have been satisfied and discharged in full.

3. Amendments, etc. With Respect to the Obligations: Waiver of Rights. The

Guarantor shall remain obligated hereunder notwithstanding that, without any reservation of

rights against the Guarantor and without notice to or further assent by uarantor, any demand

for payment of any of the Obligations may be rescinded and any. Obligations continued,

and the Obligations, or the liability of any other person or ent any part thereof,

he purposes hereof, “demand” shall include the commencement and

against the Guarantor.
continuance of any legal proceedings.

4. Guaranty Absolute and Unconditional.

@) Guarantor waives any and all notice of the creation, renewal, extension or

accrual of any of the Obligations and notice of or proof or reliance by the Beneficiary upon this
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Guaranty or acceptance of this Guaranty. The Obligations shall conclusively be deemed to have
been created, contracted or incurred, or renewed, extended, amended or waived, in reliance upon
this Guaranty and all dealings between the Guarantor and the Beneficiary likewise shall be
conclusively presumed to have been had or consummated in reliance upon this Guaranty. The

Guarantor hereby agrees that neither the Beneficiary’ rights nor the G tor’s obligations

under this Guaranty shall be released, diminished, impaired, red affected by any events,

Beneficiary, (ii) fai

circumstance.v

or in any other ance. When pursuing their rights and remedies hereunder against the

Guarantor, the Benef ay, but shall be under no obligation to, pursue such rights and
remedies as it may have against any other person or entity, and any failure by the Beneficiary to
pursue such other rights or remedies or to collect any payments from any such other person or

entity shall not relieve the Guarantor of any liability hereunder, and shall not impair or affect the

rights and remedies, whether express, implied or available as a matter of law, of the Beneficiary
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against the Guarantor.

(b) The Guarantor waives any and all other rights and defenses available to
the Guarantor including (i) any defense based upon an election of remedies by the Beneficiary,
even though that election of remedies, such as a nonjudicial foreclosure with respect to security

for an Obligation, has destroyed Guarantor’s rights of subrogation an bursement against the

principal by the operation of Section 580d of the California Cod ivil Procedure or otherwise

this Guaranty shall continue to be effective, or be reinstated, as the case may be, if, at any time,

payment, or any part thereof, of any of the Obligations is rescinded or must otherwise be restored
or returned by the Beneficiary upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of the Guarantor or any other person, or upon or as a result of the appointment of

a receiver, intervenor or conservator of, or trustee or similar officer for, the Guarantor or any
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other person or any substantial part of their property, or otherwise, all as though such payments
had not been made.

6. Payments. The Guarantor hereby agrees that payments hereunder in the event of
a default by Guarantor will be paid to the Beneficiary without set-off or counterclaim in U.S.

Dollars at the office of the Beneficiary.

7. Representations and Warranties. The Guarantor represents and warrants

to the Beneficiary that:

@) it has full power to own its property, and to enter into erform its

obligations under this Guaranty;
(b)

(i) the execution and delivery by th arantor of this Guaranty has been

provisions of any | : judgment, decree or order binding on the

Guarantor, its.properti uments or any of the provisions of any

mortgage, contract or instrument;
(© this Guaranty has been duly authorized, executed and delivered on behalf
of Guarantor and constitutes a legal, valid and binding obligation of Guarantor enforceable

against Guarantor in accordance with its terms;

(d) no consent or authorization of, filing with, or other act by or in respect of,
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any arbitrator or governmental authority and no consent of any other person (including any
creditor of such Guarantor) is required in connection with the execution, delivery, performance,
validity or enforceability of this Guaranty;

(e) the Guarantor is not in default under or with respect to any contractual

obligation applicable to it which could have a material adverse effect the ability to perform

its obligations under this Guaranty; the Guarantor is not a party ound by any contractual

obligation or subject to any requirement of law which cou adverse effect upon

contested in good fali appropriate proceedings) in any way which could materially adversely
affect the ability of the Guarantor to perform its obligations under this Guarantee; and no tax
liens have been filed and no claims are being actively asserted with respect to any such taxes,

fees or other charges; and

(0) there is no action, suit or proceeding of or before any arbitrator or
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Governmental Authority pending or, to the best knowledge of the Guarantor, threatened, by or
against or affecting the Guarantor or its property or assets (i) with respect to this Guarantee or
any of the transactions contemplated by this Guaranty or (ii) which could be materially adverse

to the business, operations, assets, property or financial or other condition of the Guarantor or

reasonably request for rving the full benefits of this Guaranty
and of the rights
become de , all the Guarantor’s indebtedness and other obligations of
whatever nature ase of indebtedness other than indebtedness the maturity of
which has been accelerated upon the occurrence of a default or event of default, when the

amount or validity thereof is currently being contested in good faith by appropriate proceedings
and reserves acceptable to Beneficiary with respect thereto have been provided or a bond posted

with respect thereto; and take all reasonable action to maintain all rights, privileges and

franchises necessary or desirable in the normal conduct of the Guarantor’s business and to
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comply with all contractual obligations and requirements of law applicable to it, except where
the failure to do so is not likely to have a material adverse effect on the Guarantor’s ability to
perform its obligations under this Guaranty.

9. Notices. All notices, requests and demands to or upon the Beneficiary or the

Guarantor to be effective shall be in writing (or by confirmed fax or si electronic transfer)

counterparts taken together shall be deemed to constitute one and the same instrument.

11.  Severability. Any provision of this Guaranty which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such

prohibition or unenforceability without invalidating the remaining provisions hereof, and any
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such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.
12. Integration. This Guaranty represents the entire agreement of the Guarantor with

respect to the subject matter hereof and there are no promises or representations by the Guarantor

singly or concurrently and are not exclusive of any other rights or remedies provided by law

14.  Section Headings. The section headings used in this Guaranty are for

convenience of reference only and are not to affect the construction hereof or be taken into

consideration in the interpretation hereof.
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15. Submission to Jurisdiction; Waivers.

@) The Guarantor hereby irrevocably and unconditionally:

Q) submits for itself and its property in any legal action or proceeding

relating to this Guaranty to which it is a party, or for recognition and enforcement of

any judgment in respect thereof, to the non-exclusive gen isdiction of the

Courts of the State of California, the courts of the U tes of America for the

Northern District of California, and appellate

(i) consents that any s i i htin
such courts and waives any objection that the ntor may now or hereafter have to
the venue of any such action 0 ourt or that such action or

proceeding was brought in an inc : s not to plead or claim the

agrees that nothing herein shall affect the right to effect service or
process in any other manner permitted by law or shall limit the right to sue in any

other jurisdiction.

(b) The Guarantor and the Beneficiary hereby unconditionally and irrevocably

waive, to the maximum extent not prohibited by law, any right they may have to claim or recover
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in any legal action or proceeding referred to in this Section any special, exemplary, punitive or
consequential damages.

16.  Acknowledgments. The Guarantor hereby acknowledges that (i) it has been

advised by skilled legal counsel in the negotiation, execution and delivery of this Guaranty; and

(i) that as part of Beneficiary’s consideration for entering into this tra ion, the Beneficiary

has specifically bargained for the waiver and relinquishment by arantor of all defenses to
the enforceability of the Obligations that may arise hereafter

17.  Waivers Of Jury Trial. The Guaranto ici ocably and

unconditionally waive trial by jury in any legal actio uaranty and
for any counterclaim therein.

18. Successors and Assigns. ara i pon the successors and

delegate any of its right: aranty, but the Beneficiary may assign,

transfer or delegate i s under this Guaranty without the consent of the

this Guaranty shall be deemed to create any right in any person not a party hereto, and this
instrument shall not be construed in any respect to be a contract in whole or in part for the
benefit of any third person.

21.  Time of the Essence. Time shall be of the essence in this Guaranty with respect
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to all the Obligations.

IN WITNESS WHEREOF, the undersigned has caused this Guaranty to be duly

executed and delivered as of the day and year first above written.

[NEED CORPORATE RESOLUTIONS FROM EACH GUA
GUARANTY, OR EACH GUARANTOR MUST EXECUTE USI
WITH TITLES PER CORPORATIONS CODE SECTION 313

TOR AUTHORIZING
SIGNATURES

“KAISER”

The Credit Group:

t Management, Inc.

’lan Asset Management, Inc.

Accepted and Agreed:
“CITY”

CITY OF OAKLAND, a municipal corporation
of the State of California
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By:

City Administrator

Approved as to Form:

By:

Mark Wald, De Ci
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