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FILE NO. 191244 : MOTION NO.

[Final Map No. 10101 - 5M Project Phase Two]

Motion approving phased Final Map No. 10101, 5M Project, PID 8731-Phase No. 2 3
relating.to portions of the 5M Project, a three lot merger-and public improvement -
project, located at 434 NMinna Street and 44 Nary Street, being a merger of Assessor’s
Parcel Bloék No. 3725, Lot Nbs. 089 through 091; and entitling Assessor’s Parcel Block
No. 3725, Lot No. 127, for development purposes; and adopting findings pursuant to -
the General Pian, and the eight priority policies of Planning Code, Section 101.1.

WHEREAS, The 5M site is a nearly four acre area generally between Mission, Fifth
and Howard Streets; the 5M Project is a mixed~uée development including office, residential, |
retail - cultural, educational, open space parking and related uses; specifically at build-out the
5M Projeét would include up to 807,600 gross square feet of office uses (including ground
floor uses), up to 821,300 gross squére feet of residential uses (including both rental and
ownership units), épproximately 68,600 gross square feet of other active ground floor uses,
and collectively up to 1,697,600 gross square feet of new construction, and renovated existing
building space, with approximately 331 subterranean vehicle parking spaces, plus bicycle
parking spaces and approximately 59,500 square feet of public and private open space; now,
therefore, be it | | .

MOVED, That the certain map entitled “Final l\/lap No. 10101, 5M Project, PID 8731-
Phase No.. 2" 'relating to portions of the 5M Project, a three lot merger and pub}io improvement
project, located at 434 Minna Street and 44 Mary Street, being a mérger of Asseséor’s‘ Parcel
BIOCR No. 3725, Lot Nos. 089 through 091 and entitling Assessor's Parcel Block No. 3725, Lot
No. 127 for development purposes, comprising three sheets, approved November 26, 2019,

by Department of Publfo Works Order No. 202301, is hereby approved, subject to the

Public Works ) .
BOARD OF SUPERVISORS ' Page 1
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conditioné specified in this motion, and said map is adopted as an Official Final Map No.
10101; and, be it

FURTHER MOVED, That the Board of Supervisors acknowledges the findings made
by the Planning Department, in a letter dated March 25, 2019, that'the tentaﬁve map complied
with the applicable provisions of the Planning Code and subsequent phases are subject to the
conditions contained in Planning Commission Motions No. 19467-19473, Board of
Supervisors File No.. 150788, and that none of the conditions in California Government Code,
Section 66474(a)-(g) exist, and the findings made by Planning Commission Resolution No.
19460, that the proposed subdivfsion, on balance, is Consistenf with the objectives. and
policies of the General Plan, and the eight priority policies of Section 101.1 of the Planning
Code; and, be it |

FURTHER MOVED, That Public Works recommends that the Board of Supervisors
approve the Public Improvement Agreement for Final Map No.10101 and hereby approves
$aid Agreement and authorizes the Director of Public Works and the City Attorney to execute
and file the agreement in the Official Records of the City and County of San FranoiSC_o; and,
be it o

| FURTHER MOVED,. That the approval of this Final Map also is conditioned upon

compliance by subdivider with all applicable provisions of the California Subdivision Map Act,

California Government Code, Sections 66410 et seq., and the San Francisco Subdivision

" Code and amejndments thereto; and, be it

FURTHER MOVED, That the Board of Supervisors hereby authorizes the Director of
Public Works to enter all necessary recording information on the Final Map and authorizes the

Clerk of the Board of Supervisors to execute the Clerk’s statement as set forth herein.

Public Works
BOARD OF SUPERVISORS Page 2
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DESCRIPTION APPROVED:

A o

James M. Ryan, PLS

Acting City and County Surveyor

Public Works
'BOARD OF SUPERVISORS
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RECOMMENDED:

Mohammed Nuru

Director of Public Works
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San Francisco Public Works

GENERAL - DIRECTOR'S OFFICE
) City Hall, Room 348
1 Dr. Carlton B. Goodlett Place, S.F., CA 9410?1 .

- B www.
#Y @m o (415) 554-6920 SF

ormt s

London N. Breed, Mayor
‘Mohammed Nuru, D_irector

_ Public Works Order No: 202301

,CITY AND COUNTY OF SAN FRANCISCO
SAN FRANCISCO PUBLIC WORKS

APPROVING FINAL MAP 10101, 5M PROJECT, PID 8731-PHASE NO. 2, 434 MINNA STREET & 44
MARY STREET, A 3 LOT MERGER AND PUBLIC IMPROVEMENT PROJECT, BEING A MERGER OF
LOTS 089 THROUGH 091 AND ENTITLING LOT 127 FOR DEVELOPMENT PURPOSES IN
ASSESSORS BLOCK NO. 3725 (OR ASSESSORS PARCEL NUMBERS 3725-089, 090, 091 & 127).
[SEE MAP]

A 3 LOT MERGER AND PUBLIC IMPROVEMENT PROJECT

The City Planning Department in its letter dated MARCH 25, 2019 stated that the subdivision is
consistent with the General Plan and the Priority Policies of City Planning Code Section 101.1.-

The Director of Public Works, the Advisory Agency, acting in concurrence with other City agencies, has

“determined that said Final Map complies with all subdivision requirements related thereto. Pursuant to
the California Subdivision Map Act and the San Francisco Subdivision Code, the Director recommends
that the Board of Supervisors approve the aforementioned Final Map.

Transmitted herewith are the following:

1. One (1) paper copy of the Motion approving said map — one (1) copy in electronic format.

2. One (1) mylar signature sheet and one (1) paper set of the “Final Map 10101, 5M Project, PID 8731 Phase
No. 2", comprising 3 sheets.

3. One (1) copy of the Tax Certificate from the Office of the Treasurer and Tax Collector certifying that there are
no liens against the property for taxes or special assessments collected as taxes.

4. One (1) copy of the letter dated MARCH 25, 2019, from the City Planning Department stating the subdivision
is consistent with the General Plan and the Priority Policies set forth in City Planning Code Section 101.1.

It is recommended that the Board of Supervisors adopt this legislation.

RECOMMENDED: - ' " APPROVED:

. San Francisco Public Works
Making San Francisco a beautifui, livabie, vibrant, and sustainable city.
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DocusSigned by: ' Docusigned by:
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Ryan, JariTEs- 368042466DEB4ES... , Nuru, Moh amaH4SABITFATAFA. ..
5216 Chief Surveyor Director
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NOT FOR RECORDING
Director of Property

Real Estate Department

City and County of San Francisco
25 Van Ness Avenue, Suite 401
San Francisco, CA 94102

OYFER OF IMPROVEMENTS

(5M Project — Phase 2)

FC 5M M2 EXCHANGE, LLC, a Delaware limited liability company ("FC 5M M2")
does hereby irrevocably offer to the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation ("City") all of the public street and roadway improvements, public utility facilities
and other ancillary improvements constructed or installed by or on behalf of FC SM M2 pursuant
to the Improvement Plans and Specifications prepared by BKF Engineer entitled "5M Project
434 Minna Street (M2 Building) and 44 Mary Street (Mary Court West)", dated May 10, 2019,

on file with Public Works for Phase Two of the SM Project.

The property where the improvements ate located is shown on the site plan attached as
Exhibit A hereto, constituting property owned by the City, located in the City and County of San
Francisco. '

With respect to this offer of improvements, it is understood and agreed that: (i) upon
acceptance of this offer of public improvements, the City shall own and be responsible for public
facilities and improvements, subject to the maintenance obligation of fronting property owners or
other permittees pursuant to the Public Works Code, including, but not limited to, Public Works

"Code Sections 706 and 786, and (ii) the City and its successors and assigns shall incur no
liability or obligation whatseever hereunder with respect to such offer of public improvements,
and shall not assume any responsibility for the offered improvements, unless and until such offer
has been formally accepted by the Director of Public Works or the Board of Supervisors and
subject to any exception that may be provided in a separate instrument, such as a permit under
Public Works Code Section 786, or other local law. » '

48728-9590-1826.3 1
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The provisions hereof shall inure to the benefit of and be binding upon the heirs,
successors, assigns and personal representatives of the respective patties hereto.

IN WITNESS WHEREOF, the undersigned has executed this instrument this __ day of
November, 2019. :

FCs5M M2 EXCHANGE LLC,

Name: Ketan Patel

Its: President

4828-9590-1826.3 » .2
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CERTIFICATE OF ACKNOWLEDGMENT

OF NOTARY PUBLIC
STATEOF OHIO - )
) ss.
COUNTY OF CUYAHOGA )

On November 13, 2019, before me, Rhonda Lewis personally appeared Ketan Patel, who proved
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of thé State of Ohio that the foregoing
paragraph is true and correct. :

WITNESS my hand and official seal.

[, s

) Signature of Notary Public (S eal)

RHONDA LEWIS
NOTARY PUBLIC
STATEOF OHIO
RECORDED IN CUYAHOGA COUNTY
MY COMMISSION EXPIRES
AUGUST 15, 2021

4828-9590-1826.3 4
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PUBLIC IMPROVEMENT AGREEMENT

SM PROJECT BLOCK M-2 (PHASE 2)

This PUBLIC IMPROVEMENT AGREEMENT 5M PROJECT BLOCK M-2 (PHASE
© 2) (this “Agreement”) dated for reference purposes only-as of , , 2019, is

entered into as of : , 2019, to be effective upon recording of the Final
Map, as defined below (the “Effective Date”), by and between the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation of thé State of California (“City”), and FC 5M M-2

EXCHANGE, LLC, a Delaware limited liability company, its successors and assigns
(“Subdivider™).

RECITALS

A. M Project, LLC, ("Developer") and City entered into that certain Development
Agreement dated December 17, 2015, and recorded on January 4, 2016 in the Official Records of
San Francisco County as Document No. 2016K 183795 (the "Development Agreement"). -

B. Pursuant to the Development Agreement, Developer, and its successors and
assigns, have been given certain rights to develop a mixed use project commonly known as the
5M Project on the nearly 4 acre area generally between Miss'io‘n, Fifth and Howard Street, and -
are engaged in subdividing the SM Project site, inéluding the M-2 building project property (the
"Property") described in the Final Map described in Recital E below. ’

C. On December 4, 2017, Developer transferred the Property, and all of its right,
title, interest and obligations with respect thereto, including all of its rights, title, interests and
: obligations under the Development Agreement, to Subdivider, and Subdivider assumed all such
right, title, interest and obligations with respect to the Pfoperty and Development Agreement.
Notice of such transfer and assignment and assumption had been provided to City in accordance
with the Development Agreement on November 20, 2017. On November 29, 2017, the City's
Director of Planning confirmed receipt of the notice of transfer, and that the proposed
assignment and assu.mption‘ were in proper form. Subsequently, on March 7, 2019 Subdivider
provided City with a notice of stock sale — transfer of constituent member interests in FC5M M2

Exchange, LLC, along with a notice of change of .address.

4821-6635-6600.6 1
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D. A tentative ma]é), dated February 24, 2017, entitled TENTATIVE FINAL MAP
FOR CONDOMINIUM PURPOSES, 5M PROJECT, CITY OF SAN FRANCISCO, SAN
FRANCISCO COUNTY, CALIFORNIA for the proposed subdivision was approved by the
Director of the department.of Public Works (the "Director", with references to the Director also
including the Director's designee where authorized by law), acting aé the A'd‘vis'ory Agency for
purposes of the Subdivision Map Act and the City Subdivision Code, subject to certain
requirements and conditions contained in the Director's Conditions of Approval dated February
- 24,2017 (the "Tentative Map'"). The Director approved a revised Tentative Map pursuant to
Public Works Oder 200951.

E. Pursuant to the City Subdivision Code (the "Code") and Subdivision Regulations
relating to the filing, approval and recordation of subdivision maps, and the Tentative Map, a

final map was submitted to the City for approval and recordation, entitled

| PHASE 2 FINAL MAP ___, 5M PROJECT, PID 8731 — PHASE NO. 2, A 300 UNIT
RESIDENTIAL UNIT CONDOMINIUM PROJECT, WITHIN LOT 1 BEING A MERGER
AND SUBDIVISION OF THAT CERTAIN REAL PROPERTY DESCRIBED IN THAT
CERTAIN GRANT DEED RECORDED DECEMBER 4, 2017, DOCUMENT NO. 2017-
K544770, OFFICIAL RECORDS AND LOT D, AS SAID LOT IS SHOWN ON "FINAL MAP
8731" RECORDED JUNE __, 2019 INBOOK ___ OF CONDOMINIUM MAPS, PAGES, __
- SANFRANCISCO COUNTY RECORDS. BEING A PORTION OF 100 VARA
BLOCK 381, CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA,
STATE OF CALIFORNIA (the "Final Map"). o

F. Pursuant to the Development Agreement and the Use Permit for the development
of the Property, Subdivider is obligated to construct certain public improvements iri association
with the development of the Property in the public rights of way that are and will continue to be
owned by City. "The Plans and Specifications include certain public infrastructure to be privately
maintainéd, i.e., Privately Maintained Public Infrastructure, and include certain private
improvements in the public right of way to be owned and maintained by Subdivider, fronting
property owner or other private entity approved by the City, i.e. Private Infrastru_cture. All of the

above collectively referred to as the "Required infrastructure". The Required Infrastructure is

4821-6635-6600.6 2
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more particularly described in the Improvement Plans, including its specifications and details, as
they may be amended from time to time, for the construction, installation and completion of the
Required Infrastructure, which have been approved by the Director, and more specifically
identified in Exhibit "A" to this Agreement (the "Plans and Specifications"). Copies of the

Plans and Spéciﬁcations are on file with San Francisco Public Works ("Public Works").

G. The Code provides that before a final subdivision map or parcel map is approved
by the City, the Subdivider shall have either: (i) installed and completed all of the public
improvements required by the City and detailed in the plans and specifications approved by the
Director, or (ii) will enter into an agréement with the City to install and complete, free of liens,
all of such public improvements within a definite period of time and provided appropriate

improvement security to ensure the satisfactory completion of the work.

H The City and Subdivider desire to enter into this Agreement in order to permit the
approval and recordation of the Final Map by the City (including any dedications contained
therein), to implement the Conditions of Approval, and to simultaneously satisfy the security

provisions of the Subdivision Map Act and the Code -

L Except as specifically defined herein, capitalized terms shall have the meaning
given, as applicable in the Development Agreement, and, if not so defined in the Development

Agreement in either (i) the Code or (ii) City Subdivision Regulations.

NOW, THEREFORE, in order to ensure satisfactory performance of the Subdivider
under the Code, Subdivider and City agree as follows:

1. Recitals. The above recitals are true and correct, and are incorporated into this
Agreement. '
2. Subdivider’s Obligations.

(a) Required infrastructure. Subdivider shall, in good and workmanlike

manner, furnish all necessary materials and complete the Required Infrastructure in conformity
with the Plans and Specifications as described in Exhibit A and to the satisfaction and approval
of the Director.

4821-6635-6600.6 : 3
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(b) Completion. Subdivider shall complete the Required Infrastructure on or
within two (2) years folloWing the recordation of the Final Map. The period of time provided in
this condition may be extended upon application by Subdivider and approval by the Director
pursuant to Section 4(b) below, or may be extended By operation of the delay provisions in
Section 8. In reviewing such application for an extension of time, the Director shall consider
reasonable construction, access and storage requirementé for each adjacent project and

subsequent projects.

(c) Other Required Documentation.

1 Prior to the Director’s submittal of this Agreement to the City’s
Boafd of Supervisors (“Board of Supervisors™), Subdivider has provided executed and recorded
copies of ail the documénts, agreements and notices required pursuant to Eﬁhibii C, unless
deferred by the Director, in writing, until the time of a request for a Notice of Completion, or
other specified deadline, pursuant to Section 6(a). To the extent that the Director authorized the
deferral of any conditions, improvements or materials, those conditions, improvements or

. materials, and conditions related thereto, are listed in Exhibit D.

(i)  Atthe time of request for a Notfce of Completion, pursuant to

Section 6(a), for the Required Infrastructﬁre, or any portion thereof, Subdivider shall provide all
documents required pursuant to Exhibit E, plus any other material previously deferred by the
Director in item (i) above, unless deferred by the Director in writing until the time of a request
for Acceptance pursuant to Section 6(b) below, or otherwise provided in Exhibit D. In addition,

 the Subdivider shall furnish to Public Works and, if requested, the City Department of Building
Inspection, as-built plans of the completed Required Infrastructure or portion thereof, in both
electronic (in a reasonably current version of AutoCAD and/or another digital format acceptable
to Public Works) and Mylar formats and any reports required by any related Plans and

Specifications.

(iif) At the time of a request for Acceptance pursuant to Section 6, of
the Required Infrastructure, or any portion thereof, Subdivider shall provide all the documents V
required pursuant to Exhibit F, plus any other materials previously deferred by the Director

pursuant to subsections (i) and (ii) above. In addition, as part of compliance with this Section 2, |

4821-6635-6600.6 4
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Subdivider shall coordinate with the City and assist in the City process for the subsequént
dedication and Acceptance of the Required Infrastructure by (i) providing necessary maps, legal
descriptions and plats for street openings, proposed éasements and/or dedications for right of
way or utility purposes and for relinquishment of existing rights of access and utilities associated
with on-site and off-site development, and (ii) executing easement agreements or grant deeds or

modifying existing easements or grant deeds consistent with the Conditions of Approval.

3. Improvement Security.

(a) Security. Prior to the Director executing this Agreement on behalf of the
City and the City releasing the Final Map for recordation, Subdivider shall furnish and deliver to
the Director bonds, in favor of the City, substantially in the form attached as Exhibit G, and
approvéd by the City Attorney, from an issuer approved by the Director, securing the nstaliation

and comi;letion of the Required Infrastructure as follows:

1 Performance bonds in the amount of Two Huﬁdred and Fighty
Thousand Three Hundred and Eighty Dollars ($280,380) (100% of estimated cost of completion
of the construction and installation of Required Infrastructure as determined by the Public Works

Direcfor) to secure the satisfactory performance of Subdivider’s obligations (Exhibit G-1); and

(i) A payment bond or other acceptable security iﬁ the amount of One
Hundred Forty Thousand One Hundred Ninety Dollars ($140,190) (50% of the estimated cost of
completion of the Required Infrastructure as determined by the Public Works Director) as
guarantee of payment for-the labor, materials, equipment, and services required for the Required

Infrastructure (Exhibit G-2).

(b)  Other Acceptable Security. In lieu of providing any of the security

described in Section 3(a), Subdivider may, subject to the approval of the Director, provide a
depoéit or other security as described in Section 66499 of the Government Code. Any security
provided under Section 3(a) or this Section 3(b) shall be referred to collectively as the

- “Security”.

(¢)  Use of Security. If the Required Infrastructure is not completed within the

time periods specified in Section 2(b) and such period is not extended by the City or as otherwise

" 4821-6635-6600.6 5
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provided under this Agreement, or Subdivider has not satisfactorily corrected all deficiencies
during the Warranty Period, the Security may, by resolution of the Board of Supervisors, be used
by the City for completion of the Required Infrastructure in accordance with the Plans and

Specifications and for the correction of any such deficiencies.

(@)  Development Agreement. The security requirements of this Agreement

shall be read and constructed in accordance with the requirements of the Code and the
Development‘Agreement.. Nothing in this Agreement shall alter the City or Subdivider’s rights

and remedies under the Developmeht Agreement.

4. Construction of Required Infrastructure.

(a)  Permits and Fees. Subdivider shall not perform any Required

Infrastructure work until all required permits have been obtained for the component or portion of
work involved, and all applicable fees, including inspection and testing fees, have been paid. In
addition, no work shall commence until the Subdivider has submitted to the City and City has
approved all required items described in Exhibit C and any additional requirements of and
authorizations specified in the Code, Subdivision Regulations, Conditions of Approval, and this
Agreement, unless the Director, in his or her discretion, has granted a written deferral for one or

more of these materials.

(b)  Extensions. The Subdivider may request an extension of the time period
specified in Section 2(b) for completion of the Required Infrastructure by written request to the
Director. A request shall state adequate evidence to justify the extension, and shall be made

. upon Subdivider’s determination that it cannot reasonably meet the deadline in the timé
remaining for completion. The Director may request additional information, and shall in good
faith attempt to determine within fourteen (14) days of the request whether to grant an extension
of time. The Directof’s failure to respbnd within the time specified shall, hdwever, not constitute
either a grant or denial of the requested extension. The time for completion additionally shall be
automatically extended for the number of days past fourteen (14) during which a request for an
extension is pending a determination by the Director, as well as during any Excusable Delay.
The Director shall not unreasonably withhold a request for an extension. The Director may

reasonably condition an extension subject to the terms of this Agreement and the conditions

4821-6635-6600.6 6
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provided in the Code, including execution-of an extension agreement and the extension of any
“security. No extension approved hereunder shall limit or relieve a surety’s liability, or provide
an extension on any future obligation under this Agreement or the Deveiopment Agreement

(except as expressly stated in the approved extension).

(¢)  Revisions to Plans and Specifications. Requests.by the Subdivider for

revisions, modifications, or amendments to the aﬁproved Plans and Specifications (each a “Plan
Revision”) shall be submitted in writing to the Director (with a copy to the Director’s designee).
Sﬁbdivider shall not commence construction of any proposed Plan Revision withiout approval by
Public Works and until revised plans have been received and approvéd by the Director (or the
- Director’s designee). If the Director or his or her designee approves an instructional bulletin,

such approval shall be considered the Director’s approval for purposes of this Subsection.

Q Any documentation required for a Plan Revision shall be processed
by the City with reasonable promptness, and approval of the Plan Revision shall not be deemed

final until the Plan Revision documentation has been completed.

(i)  Any Plan Revision request shall be accompanied by (A) a
statement explaining the need for or purpose of the proposed revision, and (B) drawings and
specifications and other related documents showing the proposed Plan Revision in reasonable

detail, consistent with the original Plans and Specifications.

5. . Release of Security. The Security, or any portions thereof, not required to secure
completion of Subdivider’s obligation for construction or installation of the Required
Infrastructure, to satisfy claifns_by contractors, subcontractors, and/or persons furnishing
materials or equipment, or for setting monuments set forth on the Final Map (a form of bond for
such monuments is appended hereto as Exhibit G-3), shall be released to the Subdivider, or its

successors in interest, or reduced, pursuant to the procedures below as appropriate:

(a) One Year Warranty Bond. Upon the Director’s issuance of a Notice of

Completion for a portion of the Required [hfrastructure(or separately for any Deferred
Improvements) in accordance with Section 6(a), the Security shall be reduced as to that portion

in accordance with Section 1770 of the Code. As to that portion, the Security remaining

4821-6635-6600.6 7
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following such reduction is referred to herein as the “Remaining Security,” which term shall
also refer to all Security remaining after any release under this Subsection following the

Director’s issuance of a Notice of Completion for the final portion of Required Infrastructure.

(b)  Partial Release of Security. Notwithstanding the release provisions in

Section 5(a), the Security may be reduced in conjunction with completion of any portion or
co@ponent of the Required Infrastructure to the satisfaction of the Director in compliance with
Sectioﬁ 6(a) hereof to an amount determined by the Director that equals the actual cosf of the
completed portion or component of the Required Infrastructure. Prior to the date that the
conditions set forth in Section 5(c) are satisfied, in no event, however, shall the amount of the
Security be reduced below the greater of (i) the amount required to guarantee the completion of
- the rerﬁaining portion of the Required Infrastructure and any other obligation imposed by the
‘Subdivision Map Act, the Code or this Agreement; or (ii) ten percent (10%) of the original

amount.

(¢) . Release of Remaining Security. Remaining Security shall be released

when all of the following have occurred:

(i)  One (1) year following the date of Acceptance (as defined below)
of (or, as appropriate, a Certificate of Conformity regarding) the relevant portion the Required
Infrastructure, or with respect to any specific claim of defects or deficiency in Required '
Infrastructure, after such has been Accepted, one (1) year following the date that any such defect
or deficiency which the Director identified in the Required Infrastructure in accordance with

Section 8(a) has been corrected or waived in writing by the Director; and

(i)  The Clerk of the Board of Supervisors (or the Clerk’s designee)
certifies that no claims by any contractor, subcontractor or person furnishing labor, materials or
' eéuipment for the Required Infrastructure have been filed against the City, all such claims have
been satisfied, withdrawn, or otherwise secured by bond or other security approved by the

Director (or the Director’s designee).

6. Completion and Acceptance.

(a)  Director’s Inspection. No sooner than ninety (90) days prior to the date

4821-6635-6600.6 ‘ 8
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that Subdivider intends to réquest the Director issue a Notice of Completion, Subdivider shall
make a written request to the Director of the Subdivider's intent to initiate the Notice of
Completion process ("Letter of Intent to Request Notice of Completion"). Upon Written request
from the Subdivider for a “Notice of Completion” as defined in the Code accompanied with any
and all materials that are required under Section 2(c) related to the Notice of Completion and any
other materials that the Director deferred in writing at the time of PIA approval, the Director
shall prompﬂy determine whether the Required Infrastructure, or pbrtion thereof, is ready for its
intended use and completed substantially in conformity with the Plans and Speciﬁcatiohs and
applicable City Regulations and shall notify Subdivider as soon as reasonably practicable in
writing of the determination. If the Subdivider fails to submit a Letter of intent to Request
Notice of Completion, the Director need not consider the Subdivider's request for the Directdr's- ‘
issuance ©
(90) days have passed from the submission of the Letter of Intent; prQVided, however, that the
Director, in his or her discretion, may agree in writing to a period of less than ninety (90) days
from receipt of the Letter to consider issuance of a Notice of Completion. If the Director
determines that the Required Infrastrﬁcture has not Eeen completed or does not satisfy the above
requirefnent.s, Director shall notify Subdivider of such determination together with a statement
setting forth with particularity the basis for that determination. If the Director determines that -
the Required Infrastructure has been completed and meets the above requirements, the Director

shall issue the Notice of Completion.

(b)  Acceptance. “Acceptance” by the City of the Required Infrastructure, or

portion thereof, for public use and maintenance shall be deemed to have occurred when:

® The Director has issued a Notice of Completion for the Required

Infrastructure, or portion thereof in accordance with Section 6(a);

(i)  The Subdivider submits a written request to the Director to initiate
acceptance législatbn or other appropriate action, before the Board of Supervisors. Such
submission shall include any and all materials for which the Director authorized deferral under
Section 2(c), all materials that are required under Section 2(c) related to Acceptance, and any

other materials that the Director deems necessary to provide the required authorizations and
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certifications to the Board of Supervisors as part of the acceptance legislation; and

(iii)  The Board of Supervisors,.by ordinance or other appropriate
action, accepts the Reciuired Infrastructure, or portion thereof, for public use and maintenance in
accordance with the provisions of San Francisco Administrative Code Section 1.52 and
Subdivider’s maintenance and warranty obligations under and Section 9(a) of this Agreement.
City will promptly process a request for acceptance once Subdivider has submitted all ‘required

:materials in final form as specified above in Section 6(b)(2).

(©) Offers of Dedication. The owners’ statements on the Final Map include or

shall include, where applicable, certain irrevocable offers of dedication of improvements,
easements shown only on the map, easements by agfeement, and real property in fee simple. In
addition, any offers of dedication of improvements shail be made by separate instrument(s); any
offers of dedication of real property in fee simple shall be made by separate instrument(s) and .
separate grant deed(s); and any offers of dedication of easement agreements shall be made by
separate instrument(s) unless the Director requires that easement agreements be recorded
concurrently with the Final Map in which case no offer of dedication for such easements is
necessary. The Board of Supervisors, shall accept, conditionally accept, or reject such offers.

. The City, at its discretion, may accept these easements at its convenience through formal action
of the Board of Supervisors or as otherwise provided in local law or as part of the Board of
Supervisors' approval of the Development Agreement. The Board of Supervisors also shall by
ordinance accept, conditionally accept, or reject for public right-of-way and utility purposes the
Required Infrastructure (or a portion or component of the Required Infrastructure) in accordance
with Subsection 6(b). The Final Map includes certain offers of dedication as more particularly
set forth therein. Upon the Director’s issuance of a Notice of Completion for the Required
Infrastructure, or portion thereof, in accordance with Section 6(a) of this Agreement, the Board
of Supervisors shall by ordinance or other appropriate action accept, conditionally accept, or
reject such offers. The Board of Supervisérs also shall accept, conditionally accept, or reject
offers of any portions of the Required Infrastructure that were not included in such previous

offers of dedicaﬁon.

(d)  Dedication. In addition to accepting pﬁblic improvements, the City shall
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dedicate the portions of the Required Infrastructure that are public to public use and shall
designate them for their appropriate public uses, in accordance with the Development

Agreement.

(e Temporary Facilities and Private Infrastructure Shall Not Be Publicly

Dedicated. Subdivider shall not offer for dedication any temporary facilities, if ény, or private
infrastructure. Such improvements shall be owned, operated, and maintained by Subdivider,
unleés the City, at its sole discretion, decides to accept any such improvements at a future date.
Any such temporary facilities or private infrastructure are acknowledged to be integral
components of the Required Infrastructure and are necessary components of a fully functional set
of improvements on the 5M Project. Promptly upon Subdivider’s request, the City shall inspect
temporary facilities, if any, and any private infrastructure and the City shall issue a Certificate of
Conformity for any such facilities or private infrastructure that meet the standard for such set
forth in Section 5 above. The Subdivider shall obtain a Certificate of Conformity for any
temporary facility or private infrastructﬁre prior to City Acceptance of the Required
Infrastructure (or portions or components thereof); provided, however, that the Director, in
consultation with any affected City department, may grant an exception to this requirement on a

case by case basis.

® General Maintenance and Liability Prior to Acceptance. Prior to

Acceptance, Subdivider shall be responsible for the maintenance and repair of the Required

. Infrastructure and éhall bear the_ liability regarding the same consistent with the Code.

(g)  Maintenance and Liability Following Acceptance. Following Acceptance

the City shall assume the responsibility of operating and maintaining and shall be liable for such
Accepted Required Infrastructure, subject to any exceptions identified in the Board of
Supervisors ordinance accepting the Required Infrastructure. Without limiting the generality of
the foregoing, nothing in this Agreement shall be construed to mean that Subdivider is
respoﬁsible (or that City shall have right to call upon the Security) for the repair, replacement,
restoration, or maintenance of the Required Infrastructure damaged By the actions of third parties

following Acceptance by the City.

(h)  Privately Maintained Public Infrastructure and Private Infrastructure. If
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and to the extent the Required Infrastructure includes Privately Maintained Public Infrastructure,
facilities for which the City may accept ownership but place responsibility for maintenance and
liability on Subdivider, and Private Infrastructure, facilities for which the Subdivider shall bear
the liability and responsibility for maintenance, such responsibility will be set out in a “Master
Encroachment Perrﬂit.” Notwithstanding any Acceptance by the City, the Parties understand
and agree that Subdivider, its successor in interest as to one or more of the development parcels
depicted on the Tentative Map (i.e., Lots 3725-089, 090 and 091 inclusive), fronting property
owner, or other private entity approved by fhe City, shall be responsible for the ongoing
maintenance and liability of the Privately Maintained Public Infrastructure and Private
Infrastructure. The maintenaﬁce and liability obligations for the Privately Maintained Public
Infrastructure and Private Infrastructure shall be defined in a Master Encroachment Permit
epproved by the Board of Supervisors. The Master Encroachment Permit shall provide for the
designation of any successor to Subdivider’s responsibilities thereunder. The Subdivider shall
obtain the Board of Supervisors’ approval of the Master Encroachment Permit prior to or
concurrent with Board of Supervisors’ approval of the first Final Map for development parcels;
provided, however, that the Director, upon Developer request and in his or her discretion, may
defer such agreement and satisfaction of this requirement to a time no later than issuance of the
first Notice of Completion for apblicable Required Infrastructure. Subdivider agrees that no
portion of the Privately Maintained Public Infrastructure may be offered to the City for
Acceptance until that infrastructure is included in an approved and executed Master

Encroachment Permit.

Q) Protection of Required Infrastructure. In order to protect the Required

Infrastructure from damage until such time as the applicable Required Infrastructure, or portion
thereof,A is Accepted, Subdivider may erect a construction fence around areas under construction,
to be constructed in the future, or constructed but not Accepted, provided that Subdivider has
procured all necessary permits and complied with all applicable laws. However, no construction
fence may be built or maintained if the Director determines that a construction fence adversely
affects public health or safety by restricting the ingress and egress of the public to and from a
public right of way.
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7. Warranty and Indemnity.

(a)  Warranty. Acceptance of Required Infrastructure by the City shall not -
constitute'a waiver of any defects. Subdivider covenants that all Required Infrastructure .
constructed or installed by Subdivider shall be free from defects in material or workmanship and
shall perforfn satisfactorily for a period (a “Warranty Period”) of one (1) year. Such Warranty
Period shall begin upon the issuance of a Notice of Completion for thé Required Infrastructure
(or portion thereof) as specified in the Code, except that the Warranty Period for plant materials
and trees planted as part of the Required Infrastructure shall not commence until the Director
receives a certification from the City’s Construction Manager that a plant establishment period
set in accordance with the Plans and Specifications has passed. During the Warranty Period,
Subdivider shall, as necessary, and upon receipt of a request in writing from the Director that the
work be done, inspect, correct, répair or replace any defects in the Required Infrastructure at its
own expense. Should Subdivider fail to act with reasonable promptness to make such inspection,
correction, repair or replacement, or should an emergency require that inspection, correctioﬁ,
repair or replacement be made before Subdivider can be ﬁotiﬁed (or prior to Subdivider’s ability
to respond after notice), the City may, at its option, upon notice to Subdivider, make the
necessary inspection, correction, repair or replacement or otherwise perform the necessary work
and Subdivider shall reimburse the City for the actual cost thereof. During the Warranty Period,
the City shall hold the Subdivider’s Security, reduced as described in Section 5, to securé
performance of Subdivider’s foregoing warranty obligations. Subdivider’s responsibility during
the Warranty Period shall include repé.iring defects and defective material or workmanship, but
not ordinary wear and tear or harm or damage from improper maintenance or operation of the

Required Infrastructure by the City or any agent or agency of either.

(b)  Indemnity. For purposes of this Subsecﬁon, any capitalized term shall be
defined consistent with the Development Agreement. The indemnity provided in Section 4.7 of
the Development Agreement shall apply to all work performed under this Agreement.
Developmént Agreement Section 4.7 is reproduced here and made a part of this Agreement; such
incorporation shall not limit, replace or alter the effect of Development Agreement Section 4.7.
In the event of any difference between the text of Development Agreement Section 4.7 and the

reproduction herein, the Development Agreement as executed shall govern.
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"47  Indemnification of City. Developer shall indemnify,

reimburse, and hold harmless the City and its officers, agents and
employees (the "City Parties") from and, if requested, shall defend
them against any and ail loss, cost, damage, injury, liability, and
claims ("Losses") arising or resulting directly or indirectly from

(i) any third party claim arising from a default by Developer under

- this Agreement, (i) Deveioper's failure to comply with any

Approval, Subsequent Approval or Non-City Approval, (iii) the
failure of any improvements constructed pursuant to the Approvals
or Subsequent Approvals to comply with any Federal or State
Laws, the Existing Standards or any permitted Future Changes to
Lixisting Standards, (iv) any accident, bodily injury, death, personal
injury or loss of or damage to property 6ccﬁrring on a Project Site
(or off-site, with regard to the Public Improvements) in connection
with the construction by Developer or its agents or contractors of
any improvements pursuant to the Approvals, Subsequenf :
Approvals or this Agreement, (v) a Third-Party Challenge
instituted against the City or any of the City Parties, (vi) any
dispute between Develober, its contractors or subcontractors
relating to the construction of any part of the Project, and (vii) any
dispute between Developer and any Transferee or any subsequent
owner of any of the Project Site relating to any assignment of this
Agreement or the obligations that run with the land, or any dispute
between Developer and any Transferee or other person relating to
which party is responsible for performing certain obligations under

this Agreement, each regardless of the negligence of and regardless

* of whether liability without fault is imposed or sought to be

imposed on the City or ‘ahy of the City Parties, except to the extent
that such indemnity is void or otherwise unenforceable under
applicable Law, and except to the extent such Loss is the result of

the negligence or willful misconduct of the City Parties. The
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foregoing indemnity shall include, without limitation, reasonable
attorneys' fees and costs and the City's reasonable cost of |
investigating ény claims against the City or the City Parties. All
indefnniﬁcations set forth in this Agreement shall survive the
expiration or termination of this Agreement, to the extent such
indemnification obligation arose from an event occurring before
the expiration or termination of this Agreement. To the extent the
indemnifications relate to Developer's obligations that survive the
expiration or termination of this Agreement, the indemnifications
shall survive for the term of the applicable obligation plus four

- years."

(¢)  Limitation on City. City shall not be an insurer or surety for the design or

construction of the Required Infrastructure pursuant to the approved Plans and Specifications, .

nor shall any officer or employee thereof be liable or responsible for any accident, loss, or

damage happening or occurring during the construction of the Required Infrastructure as
specified in this Agreement, except as may arise due to the negligence or willful acts or

omissions of the City.
8. Miscellaneous.

(@) Final Map Recordation. The City, in accordance with the Code, shall

record the Final Map with the County Clerk in the Official Records of the City and County of
San Francisco promptly upon Board of Supervisors’ approval. The City shall notify Subdivider
of the time of recordation. In the event the Final Map is not recorded within fifteen (15) days of
approval, this Agreement shall be null and void.

(b)  Independent Contractor. In performing its obligations under this

Agreement, the Subdivider is an independent contractor and not an agent or employee of the

City.

(¢)  Excusable Delay. All time periods in this Agreement shall be extended

. for Excusable Delay as defined in Section 11.5.2 of the Development Agreement, which is
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reproduced below. In the event of any difference between the text of Development Agreement

Section 11.5.2 and the reproduction herein, the Development Agreement as executed shall

“govern.’

4821-6635-6600.6

"11.5.2 "Excusable Delay" means the occurrence of an event
beyond a Party's reasonable control which causes such Party's
performance of an 6bligation to be delayed, interrupted or
prevented, including, but not limited to: changes in Federal or
State Laws; strikes or the substantial interruption of work because
of labor disputes; inability to obtain materials; freight embargoes;
civil commotion, war or acts of terrorism; inclement Weather, fire,
floods, earthquakes or other acts of God; epidemics or quarantine
restrictions; litigation; unforeseen site conditions (including
archaeological resources or the presence of hazardous materials);
or the failure of any governmental agency, public utility or
communication service provider to issue a permit, authorization,
consent or approval required to permit construction within the
standard or customary time period for such issuing authority
following Developer's submittal of a complete application for such
permit, authorization, consent or appfoval, together with any
required materials. Excusable Delay shall not include delays
resulting from failure to obtain financing or have adequate funds,
changes in market conditions, or the rejection of permit, '
authorization or approval requests based upon Developer's failure

to satisfy the substantive requirements for the permit, authorization

" or approval request. In the event of Excusable Delay, the Parties

agree that (i) the time periods for performance of the delayed
Party's obligations impacted by the Excusable Delay shall be
gtricﬂy limited to the period of such delay, interruption or
prevention and the delayed Party shall, to the extent commercialljz
reasonable, act diligently and in good faith to remove the cause of

the Excusable Delay or otherwise complete the delayed obligation,
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and (ﬁ) following the Excusable Delay, a Party shall have all rights
and remedies available under this Agreément, if the obligation is
not completed within the time period as extended by the Excusable
Delay.. If an event which may lead to an Excusable Delay occurs,
the delayed Party shall notify the other Party in writing of such
occurrence as soon as possible after becoming aware that such |
event may result in an Excusable Delay, and the manner in which
_such occurrence is likely to substantially interfere with the ability

of the delayed Party to perform under this Agreement."

(d)  Subdivider Extension. All time periods in this Agreement shall be

extended for the period of any “Excusable Delay” as defined in Section 11.5.2 of the

Development Agreement

(e)  Park Related Extension. Developer and City wish to avoid

damaging the private publicly accessible open space improvements proposed for Mary
Court East and Mary Court West during construction of adjacent components of Required
Infrastructure or damaging Required Infrastructure adjacent to Mary Court East or Mary
Court West during construction of such private open space improvements. Accordingly,
subject to oompliénce with required Mitigation Measures, Developer may apply for an
extension for completion of Required Infrastructure or components thereof (the “Park
Related Extension”) by submitting a written request for such extension to the Director
idenﬁfying the scope and length of the extension request. Approval for such extension
shall not be unreasonébly withheld if Developer satisfactorily demonstrates that such
extension is necessary to avoid damaging the adjacent private open space improvementé
during construction of adjacent Required Infrastructure, to avoid damaging adjacent
Required Infrastructure during construction of the private open space improvements, or to
coordinate the completion of such open space improvements with the Required

Infrastructure serving the private publicly accessible open space.

D Attorneys’ Fees. Should any party hereto institute any action or

proceeding in court or other dispute resolution mechanism (“DRIM”) to enforce any provision
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hereof or for damages by reason of an alleged breach of any provision of this Agreement, the
prevailing party shall be entitled to receive from the losing party, court or DRM costs or
expenses incurred by the prevailing party including, without limitation, expert witness feés,
document copying expenses, exhibit preparation costs, carrier expenses and postage and
communication expenses, and such amount as the court or DRM may adjudge to be reasonable
attorneys’ fees for the services rendered the prevailing party in such action or proceeding.
Attorneys’ fees under this Section 8(f) include attorneys’ fees on any appeal, and, in addition, a
party entitled to attorneys’ fees shall be entitled to all other reasonable costs and expenses

incurred in connection with such action.

For purposes of this Agreement, reasonable fees of attorneys and any in-house counsel
for the City or the Subdivider shall be based on'the fees regularly charged by private attorneys
with an equivalent number of years of professional experience in the subject matter area of the
~ law for which the Cify’s or the Subdivider’s in-house counsel’s services‘were rendered who
practice in the City in law firms with approximately the same number of attorneys as employed
by the City, or, in the case of the Subdivider’s in-house counsel, as employed by the outside.

counsel for the Subdivider.
(g)  Notices.

() *  Amnotice or communication under this Agreement by either party to
the other (or by or to the Director) shall be sufficiently given or delivered if dispatched by hand

or by registered or certified mail, postage prepaid, addressed as follows:

4821-6635-6600.6 ) 18

2272



In the case of a notice or communication to the Director of Public Works:

Director of Public Works

City and County of San Francisco
City Hall

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: Infrastructure Task Force

With copies to:

Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, CA 94102

Attn: Public Works General Counse]
Reference: SM Project

And in the case of a notice or communication to the Subdivider:

FC 5M M2 EXCHANGE, LLC
c¢/o Brookfield Properties

875 Howard Street, Suite 330
San Francisco, CA 94103

Attn: James Ostrom

With copies to:

FC 5M M2 Echange

¢/o Brookfield Properties

Key Tower v

127 Public Square, Suite 2415
Cleveland, OH 44114

Attn: Mathew Elsesserl

Brookfield Properties

250 Vesey Street, 15th Floor
New York, New York 10281
Attn:  Laurinda Martins

Every notice given to a party hereto, pursuant to the terms of this Agreement, must state

(or must be accompanied by a cover letter that states) substantially the following:

(A)  the Section of this Agreement pursuant to which the notice is given and

the action or response required, if any;
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(B) ifapplicable, the period of time within which the recipieht of the notice

must respond thereto;

(C)  ifapproval is being requested, shall be clearly marked “Request for
Approval under the SM Project — M-2 Public Improvement Agreement”; and

(D)  if'anotice of disapproval or an obj ection which requires reasonableness,

shall specify with particularity the reasons therefor.

(i)  Any mailing addxess may be changed at any tifne by giving written
notice of such change in the manner provided above at least ten (10) days prior to the effective
date of the change. All notices under this Agreement shall be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed, on the delivery date or

attempted delivery date shown.on the return receipt.

(iii) Any notice or request for review, consent, or other determination
or action by the Director shall display prominently on the envelope enclosing such request (if
any) and the first page of such request, substantially the following words: “SM PROJECT
INFRASTRUCTURE: IMMEDIATE ATTENTION REQUIRED.”

(h)  Successors and Assigns. This Agreement shall be binding upon and inure

to the benefit of the permitted successors and assigns of the parties hereto (as set forth in the
Development Agreement), and upon such transfer, the Subdivider shall be released from its |
obligations hereunder. Any assignment of Subdivider’s rights and obligations under this
Agreement shall be in writing, shall clearly identify the scope of the rights and/or obligations
assigned and shall be subject to the reasonable approval of the Director; provided, however, that
if Subdivider assigns its rights under the Development Agreement as “Developer” (as defined

- therein as it relates to the affected real property), an assignment of this Agreement to the same
assignee shall not require the Director’s approval so long as: (1) Subdivider provides notice of
the intended transfer to the Director consistent with any required notice to City under the ‘
Development Agreement; (2) Subdivider provides to the Director a copy of the executed
Development Agreement assignment and assufnption (which includes the transfer of rights and

obligations under this Agreement); (3) the assignee provides repla'cement bonds that are
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consistent with Exhibits G-1 and G-2 in the amount required to secure any remaining

—'obligations; and (4) the assignee provides proof of adequate insurance in the amount previously
provided by Subdivider and by an insurer with an equal or better credit rating; and (5) the
assignee has obtained all real estate rights and assumes the obligation to complete the work

contemplated by this Agreement.

@) Development Agreement. The City shall cooperate with the Subdivider

consistent with the terms of the Development Agreement, including, without limitation, in

obtaining applicable approvals required for the construction of the Required Infrastructure.

M Waiver. Failure by a party to insist upon the strict performance of any of
the provisions of this Agreement by another party, or the failure by a party to exercise its rights
upon the default of another party, shall not constitute a waiver of such party’s right to insist upon

and demand strict compliance by the other party with the terms of this Agreement thereafter.

(k)  Parties in Interest. Nothing in this Agreement, expressed or implied, is

intended to or shall be construed to confer upon or to give to any person or entity, other than the
City and the Subdivider, any rights, remedies or claims under or by reason of this Agreement or.'
ahy covenants, conditions or stipulations hereof; and all covenants, conditions, promises, and
agreements in this Agreement contained by or on behalf of the City or the Subdivider shall be for

the sole and exclusive benefit of the named parties.

O Amendment. This Agreement may be amended, from time to time, by
written supplement or amendment hereto and executed by the City and the Subdivider. The
Director of Public Works is authorized to execute on behalf of the City any amendment that the
Director determines is in the City’s best interests and does not materially increase the City’s

obligations or materially diminish the City’s rights under this Agreement.

(m)  Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original.

(n)  Interpretation of Agreement. Unless otherwise provided in this
Agreement or by applicable law, whenever approval, consent or satisfaction is required of the

Subdivider or the City under to this Agreement, it shall not be unreasonably withheld or delayed.
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Nothing in this Agreement limits the scope of review and certification of completed
improvements required under the Subdivision Code. Captions used in this Agreement are for
convenience or reference only and shall not affect the interpretation or meaning of this

Agreement.

This Agreement shall in no way be construed to limit or replace any other obligations or

liabilities which the parties may have in the Development Agreement.

9. Insurance. Subdivider shall, at all times prior to Acceptance of the Required
Infrastructure, comply with the insurance fequirements set forth in the Development Agreemenf
and/or any applicable Permit to Enter. Subdivider shall furnish to the City, from time to time
upon request by the City’s Risk Manager, a certificate of insurance (and/or, upon request by the
City’s Risk Manager, a complete copy of any policy) regarding each insurance policy required to

be maintained by Subdivider. ‘

10. Recording.

(a) Recording Agreement. The Parties to this Agreement acknowledge that

this Agreement shall be recorded against the title of the Property.

(b)  Purpose and Effect of Recording. This Agreement shall be recorded for

the purpose of providing constructive notice to any future owner of the Property of Subdivider’s
obligations and responsibilities under Sections 2 and 7, respectively. Tﬁ_is Agreement shall not
be interpreted as creating a lien or security interest against any parcel against which it ié
fecorded, or to effect any secured interest now or in the future, as the obligations hereunder are
personal to Subdivider and its successors and assigns as may be authorized under this .

Agreement.

(¢)  Notice of Termination. Atthe time all the obligations and requirements
speciﬁed in this Agreement are fully satisfied as determined by the Director of Public Works and
affected City departments, the Parties shall record a Notice of Termination, a draft form of which
is contained in Exhibit H. Subdivider may request the Director’s authorization to record a
Notice of Termination with respect to an individual parcel. In evaluating such a request,

| approval of which shall be in the Director’s reasonable discretion, the Director shall consider
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with respect to Required Infrastructure necessary to serve the parcel, whether: (i) all Required
Infrastructure has been completed and accepted by the City; (ii) all corresponding bond amounts
have been feleased; (iii) all defects and punch list items have been addressed; and (iv) all

warranty and guarantee periods have terminated.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the City and Subdivider have executed this Agreement in one

or more copies as of the day and year first above written.

SUBDIVIDER

FC 5M M-2 EXCHANGE, LLC,
a Delaware limited Jiability company

) v:._, **(Az!; — ' [
By: A
Name:  Ketan Patel’
Its: President

CITY AND COUNTY OF SAN FRANCISCO

By: Mohammed Nuru
Tts: Director of Public Works

APPROVED AS TO FORM:

DENNIS J. HERRERA
CITY ATTORNEY

Deputy City Attorney
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EXHIBIT A

INFRASTRUCTURE PER PLANS AND SPECIFICATIONS

Improvement Plans and Specifications prepared by BKF Engineers entitled “5M Project 434
Minna Street (M2 Building) and 44 Mary Street (Mary Court West) dated May 10, 2019.
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EXHIBIT B

INTENTIONALLY OMITTED

TIMPROVEMENT PLAN COST ESTIMATES — SEE SECTION 3(a).]
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. EXHIBIT C

DOCUMENTS TO BE SUBMITTED CONCURRENT WITH PUBLIC
IMPROVEMENT AGREEMENT —

[Note: Encroachment and maintenance agreement to follow]
Bonding to complete the improvements

Approved Street Improvement Plan

Offers of Improvements

Ll NS
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EXHIBITD

OUTSTANDING TENTATIVE MAP CONDITIONS OF
APPROVAL/DEFERRED INFRASTRUCTURE

NONE APPLICABLE.
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EXHIBIT E

DOCUMENTS TO BE SUBMITTED CONCURRENT WITH REQUEST FOR '
NOTICE OF COMPLETION

Developer Request Letter for Determination of Completeness (“DOC”)
Contractor Substantial Completion Letter
Civil Engineer Completion Notice
Geotechnical Engineer Completion Letter
Landscape Architect Completion Notice
Construction Manager Completion Notice
City Final Punch-list Approval
[Utility Conformance Letter] not applicable
As-Built Plan Approval
. Recordable form of Notice of Completion
. Survey Monuments
. Test Reports
. [Joint Trench Conduits mandrel test] not applicable
. Confirmation of Removal of all Non-Compliance Reports (“NCR”)
. Confirmation of all Change Orders/Instructional Bulletins
. [Confirmation from City that Spare Parts have been provided (as applicable)] not
applicable ,
17. [Operation and Maintenance Manuals] not applicable
18. NOC Recommendation from Public Works

S IR N

b

T e T
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EXHIBIT F

DOCUMENTS TO BE SUBMITTED CONCURRENT WITH REQUEST FOR
ACCEPTANCE ’

Developer Request for Acceptance Letter _

Lien Notification to General Contractor and Subs
[Utility Bill of Sale] not applicable

3rd Party Reimbursement Checks-Copies

Assignment of Warranties and Guaranties 4
License or Easement Agreements (as applicable - None)
Mechanic's Lien Guarantee

Modified Offers of Improvements (as applicable)
Updated Grant Deeds (as applicable - None)

Al B ol S e
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EXHIBIT G-1
FORM: FAITHFUL PERFORMANCE BOND

5M Project — Block M2 (Phase 2) Required Infrastructure

‘Whereas, the Board of Supervisofs of the City and Cdunty of San Francisco, State of
California, and FC 5SM M2 EXCHANGE, LLC (hereafter designated as "Principal"”) have
entered into that certain Public Improvement Agreement SM Project Block M2 (Phase 2), dated

, 2019 (the “Agreement”), which is hereby referred to and made a part hereof,
whereby Principal agrees to install and complete certain designated public irhproveinents

identified therein as the Required Infrastructure; and

Whereas, Principal is required under the terms of the Agreement to furnish a bond for the

faithful performance of the Agreement;

Now, therefore, we, Principal and thé undersigned, as corporate surety (hereinafter
“Surety”), are held and firmly bound unto the City and County of San Francisco (hereafter
called "City of San Francisco") in the penal sum of Three Hundred and Nine Thousand Dollars

($280,900) lawful money of the United States, for the pafyment of which we bind ourselves, our

heirs, successors, executors, and administrators, jointly and severally, firmly by these presents.

The condition of this obligation is such that the oBligation shall become rﬁﬂl and void if
the above-Bounded Principal, his or its heirs, executors, administrators, succéssors, or assigns,
shall in all things stand to, abide by, well and fruly keep, and perform the covenants, cbnditions,
and provisions in the agreémerit and any alteration thereof made as therein provided, on his or
their part, to be kept and performed at the time and in the manner therein épeciﬁed, and in all
respects according to his or their true intent and meaning, and shall indemnify and save harmless
the City of San Francisco, its officers, agents, and employees, as therein stipulated; otherwise,

this obligation shall be and remain in full force and effect.
As part of the obligation secured hereby and in addition to the face amount specified,

costs and reasonable expehses and fees shall be included, including reasonable attorneys' fees,

4821-6635-6600.6 -31-
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incurred by the City of San Francisco in sﬁcoessfully enforcing the obligation, all to be taxed as

costs and included in any judgment rendered.

The Surety hereby stipulates and agrees that no change, extension of time, alteration, or
addition to the terms of the agreement, the work to be performed thereunder, or the specifications
accompanying the agreerhent shall in any way affect its obligations on' this bond. The.Surety
hereby waives notice of a‘nyA such change, extension of time, alteration, or addition to the terms -

of the agreement, the work, or the specifications.

In witness whereof, this instrument has been duly executed by Principal and Surety on

, 2019.

"PRINCIPAL" : "SURETY"

FC 5M M2 EXCHANGE, LLC,
a Delaware limited liability company

By: | : By:

Name: :

Title: . Tts:
Address:
Telephone:
Facsimile:

4821-6635-6600:6 -32 -
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EXHIBIT G-2
FORM: LABOR AND MATERIAL BOND
5M Project — Block M2 (Phase 2) Required Infrastructure

Whereas, the Board of Supervisors of the City and County of San Francisco, State of
California, and FC 5SM M2 EXCHANGE, LLC (hereafter designated as "Principal") have
entered into that certain Public Improvement Agreement SM Project Block M2 (Phase 2), dated

, 2019 (the “Agreement”), which is hereby referred to and made a part hereof,
" whereby Principal ‘agrees to install and complete certain designated public improvements

identified therein as the Required Infrastructure; and

Whereas, under the terms of the Agreement, Principal is required before entering upon
the performance of the work to file a good and sufficient payment bond with the City and County
“of San Francisco to secure the claims to which reference is made in Title 15 (commencing with

section 3082) of Part 4 of Division 3 of the Civil Code of the State of California;

~ Now, therefore, we, the Principal and the undersigned, as corporate Surety (hereinafter
“Surety”), are held and firmly bound unto the City and County of San Francisco and all
contractors, subcontractors, laborers, material men, and other persons employed in the
performance of the agreement and referred to in Title 15 of the Civil Code in the sum of One
Hundred Fifty-Four Thousand Dollarsv ($140,190), for materials fufnished- or labor thereon of any
‘kind, or for amounts due under the Unemployment Insurance Act with réspect to such WOﬂ( or
labor, that Surety will pay the same in an amount not exceeding the amount set forth. If suit is
-brought on this bond, Surety will pay, in addition to the face émount thereof, costs and -
reasonable expenses and fees, including reasonable attorneys’ fees, incurred by the City and
County of San Francisco, in successfully enforcing the obligation, to be awarded and fixed by

the Court, to be taxed as costs, and to be included in the judgment rendered.

It is hereby expressly stipulated and agreed that this bond shall inure to the benefit of any
and all persons, companies, and corporations entitled to file claims under Title 15 (commencing
with section 3082) of Part 4 of Division 3 of the Civil Code, so as to give a right of action to

them or their assigns in any suit brought upon this bond.

4821-6635-6600.6 -33 -
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If the condition of this bond is fully performed, then this obligation shall become null and

void; otherwise, it shall be and remain in full force and effect.

. The Surety hereby stipulates and agrees that no change, extension of time, alteration, or
addition to the terms of the agreement or the specifications accompanying the agreement shall in
any manner affect its obligations on this bond. The Surety hereby waives notice of any such

change, extension, alteration, or addition.

In witness whereof, this instrument has been duly executed by Principal and Surety on
,2019. :
"PRINCIPAL" : "SURETY"

FC SM M2, EXCHANGE, LLC,
a Delaware limited liability company

By:.

Name: By:

Title: :
Its:
Address:
Telephone:
Facsimile:

4821-6635-6600.6 , -34 -
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EXHIBIT G-3
MONUMENT BOND

BOND NO.:
" PREMIUM: $
Effective Date: -

MONUIV[ENTATION BOND FOR SUBDIVISIONS
KNOW ALL MEN BY THESE PRESENTS THAT
WHEREAS, FC 5M M2 Exbhange, LLC, a Delaware limited liability company, hereinafter
called subdivider, is the developer of that certain subdivision commonly known as SM Project

Block H1 (Phase 1), and

WHE PF AS, all monumentations have not yet been set related to
San Francisco CA for said subdivision.

NOW, THEREFORE, we the Subdivider, as Principal, and

as surety are held and firmly bound unto the City and -
County of San Fran01sco (“City”) in the sum of twenty-five thousand dollars ($25,000) lawful
money of the United States, for the payment of which sum well and truly to be made, we bind
ourselves, our heirs, executors, administrators, successors, or assigns, if any or all or either of
them, shall fail to pay any engineer or surveyor for the setting up of the monuments of the
character and number and in the amount not exceeding the amount hereinabove set forth, and
also in case suit is brought upon the Bond, will pay a reasonable attorney’s fee to be awarded and
fixed by the Court, and to be taxed as costs and to be included in the Judgment therein rendered.

IT IS HEREBY EXPRESSLY STIPULATED AND AGREED that this bond shall ensure to
the benefit of any and all persons, companies, and corporations entitled to file claims against it.

Should the condition of this bond be fully performed, then this obligation shall become null and
void, otherwise it shall be and remain in full force and effect.

And the said surety, for value received, hereby stipulates and agrees that no change, extension of
time, alteration or additions to the terms of the above referenced letter of agreement, or to the
work to be performed thereunder, shall in any way affect its obligations on the Bond, and it does
hereby waive notice of any such change, extension of time, alteration, or addition to the terms of
the Agreement or contract.

4821-6635-6600.6 -35-
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IN WITNESS WHEREOF this Instrument has been duly executed by the Principal and Surety
above named on this __day of ,2019.

PRINCIPAL
5M M2 Exchange, LLC,
a Delaware limited liability company

By:

Name:

Title:

SURETY

By:

Name:

Title:

4821-6635-6600.6 -36-

2290



EXHIBIT H
FORM NOTICE OF TERMINATION

RECORDING REQUESTED BY:

Bruce Storrs

City and County Surveyor
Department of Public Works

875 Stevenson Street, 4th Floor .
San Francisco, CA 94103

WHEN RECORDED MAIL TO:

Property Owner

Street :

City, State, Zip

Attention: Property Owner/person requesting

Space Above This Line for Recorder’s Use

NOTICE OF TERMINATION AND RELEASE
OF
Public Improvement Agreement

oo

Insert Date

4821-6635-6600.6 , -37 -
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NOTICE OF TERMINATION AND RELEASE

OF
Public Improvement Agreement
(DOC- )
Notice is hereby given that the Public Improvement Agreement dated
and recorded - ___ (Document No. , Receipt No. , Reel
Image _ ) is hereby TERM]NATED and RELEASED as it pertams to
the real property situated on Assessor’s Block Lot commonly known as [insert
street address] (AKA ) between Street and Street in the City

and County of San Francisco (the “City”), State of California, and more fully described in
Exhibit “A” to this Notice of Termination and Release (hereinafter referred to as the “Property”).

The Public Improvement Agreement (“Agreement”) was recorded to provide notice to
future owners of the Property that the Subdivider, as defined therein is subject to certain public
improvement and maintenance obligations relating to Final Map No. _ , recorded ,
in the Official Records of the City, as Document No. . Subdivider has
completed the aforementioned public improvement obligations and satisfied the maintenance
obligations per the Agreement as confirmed by the Director of the Department of Public Works
based on . The Agreement is attached hereto as Exhibit “B”.

The Agreement is hereby terminated.

Dated: in San Francisco, California
OWNER
By: . By:

[Note owners signatures need to be notarized.]

. APPROVED

Department of Public Works [or other affected Deparﬁnent]

By:

Director

APPROVED AS TO FORM
Dennis J. Herrera, City Attorney

By:  John Malamut, Deputy City Attorney

4821-6635-6600.6 -38 -
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE PROPERTY

The land referred to is situated in the City and County of San Francisco, State of
California, and is described as follows: :

[insert — final map lot description prior to execution]

Assessor’s Lot ; Block

"4821-6635-6600.6 ’ -39 -
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EXHIBIT "B"
PUBLIC IMPROVEMENT AGREEMENT

[to be attached prior to execution]

4821-6635-6600.6 ' - 40 -

2294



Bond #0209213

EXHIBIT G-1
FORM: FAITHFUL PERFORMANCE BOND

5M Project — Block M2 (Phase 2) Required Infrastructure

Whereas, the Board of Supervisors of the City and County of San Francisco, State of
California, and FC 5M M2 EXCHANGE, LLC (hereafter designated as "Principal") have entered
into that certain Public Improvement Agreement SM Project Block M2 (Phase 2), dated September

24, 2019 (the “Agreement”), which is hereby referred to and made a part hereof, whereby
Principal agrees to install and complete certain designated public improvements identified thercin

as the Required Infrastructure; and -

Whereas, Principal is required under the ferms of the Agreement to furnish a bond for the

faithful performance of the Agreement;

Now, therefore, we, Principal and the undersigned, Berkley Insurance Company as
corporate surety (hereinafter “Surety”), are held and firmly bound unto the City and County of
~ San Francisco (hereafter called "City of San Francisco") in the penal sum of Two Hundred

Bighty Thousand Three Hundred Eighty Dollars ($280,380.00) lawful money of the United States,

for the payment of which we bind ourselves, our heirs, successors, executors, and administrators,

jointly and severally, firmly by these presents.

The condition of this obligation is such that the obligation shall become null and void if
the above-bounded Principal, his or its heirs, executors, administrators, successors, or assigns,
shall in all things stand to, abide by, well and truly keep, and perform the covenants, conditions,
‘and provisions in the agreement and any alteration thereof made as therein provided, on his or their
part, to be kept and performed at the time and in the manner therein specified, and in all respects
according to his or their true intent and meaning, and- shall indemnify and save harmless the City
of San Francisco, its officers, agents, and employees, as therein stipulated;”otherwise, this

obligation shall be and remain in full force and effect.
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" As part of the obligation secured hereby and in addition to the face amount specified, costs
and reasonable expenses and fees shall be included, including reasonable attorneys' fees, incurred
by the City of San Francisco in successfully enforcing the obligation, all to be taxed as costs and

included in any judgment rendered.

The Surety her‘eby stipulates and agrees that no change, extension of time, alteration, or
addition to the terms of the agreement, the work to be performed thereunder, or the specifications
accombanying the agreement shall in any way affect its obligations on this bond. The Surety
hereby waives notice of any such change, extension of time, alteration, or addition to the terms of

the agreement, the work, or the specifications.

In witness whereof, this instrument has been duly executed by Principal and Surety on

Effective Date: November 1, 2019

"PRINCIPAL" . "SURETY"

FC 5M M2 EXCHANGE, LLC, _ : » :

a Delaware limited liability company Berkley Insurance Company
Name: Ketan Patel Kareﬂ L. Roider

Title: . President and Secretary Its _Attorney-in-Fact

Address: 475 Steamboat Road
Greenwich, CT 06830

Telephone: 203-542-3800

Facsimile:

4821-6635-6600.6 ' -2 -
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CALIEORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer cofnpleting this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached
and not the truthfulness, accuracy, or validity of that document.

State of ‘Mo )
County of - St. Louis City }
On  10R00T before Me, JoAnn R. Frank, Notary Public y

{Here Trizer name and e of tha oHicen)
personally appeared _ Karen L. Roider
who proved to me on the basis of satisfactory evidence {o be the person(s) whose
name(s) is/are subscribed to.the within instrument and acknowledged to me that
he/shelthey executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

. . JOANN R. FRANK
WITNESS my hand and official seal. Notary Public, Notary Seal

State of Missouri

. St. Louis City
Q;&AVV\R . < Commission # 14395672

. My Commission Expires 06-20:2022
Notary Public Signature (Notary Public Seal) >
M mmission Expire3'6/2012022

&
A

INSTRUCTIONS FOR COMPLETING THIS FORM -
ADDITIONAL OPTIONAL INFORMATION This form complies with current California statutes regarding notary wording and,
DESCRIPTION OF THE ATTACHED DOCUMENT ‘ if needed, should be completed and attached to the document. Acknowledgments

from other states may be completed for documents being sent fo that siate so long
as the wording does not require the California notary to violate California notary
[aw.,
State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
- — - s Date of notarization must be the date that the signer(s) personally appeared which
(Titte or description of atached document cantinued) must also be the same date the acknowledgmient is completed.
e The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).
Print the name(s) of document signer(s) who personally appear at the time of
notarization,
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e,
.. he/sheltheyy-is /afe ) or circling the correct forms. Failure to correctly indicate this
O Individual (s) information may lead (o rejection of document recording,
[0 Corporate Officer s The notary seal impression must be clear and photographically reproducible,
. Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Title) . sufficient area permits, otherwise complete a different acknowledgment form,

(Title or description of attached document) s

Number of Pages Document Date

L3

0] Partner(s) e Signature of the notary public must match the signature on file with the office of
K the county clerk.

O Attorney-in-Fact ¢ Additional information is not required but could help to ensure this

n TrUstee(s) acknowledgment is not misused or attached to a differenl document,

0 Other % Indicate title or type of attached document, number of pages and date.

»  Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEQ, CFO, Secretary).
2015 Version www NotaryClasses.com 800-873-9865 = Securely attach this document to the signed document with a staple. .
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attorney is void unless seals are readable and

this document is prohibited. This power of

eration of

T

WARNING — Any unauthorized reproduction or al

e‘background imprint, warning and verification instructions (on reverse) musl be in blue ink.

the certification seal at the bottom is embossed. Th

: No. BI-7911e
. , POWER OF ATTORNEY
o ' BERKLEY INSURANCE COMPANY

WILMINGTON, DELAWARE

NOTICE: The wamning found elsewhere in this Power of Attorney affects the validity thereof. Please review carefully.

KNOW ALL MEN BY THESE PRESENTS, that BERKLEY INSURANCE COMPANY (the “Company™), a corporation ‘duly.
organjzed and existing under the laws of the State of Delaware, having its principal office in Greenwich, CT, has made, constituted
and appointed, and does by these presents make, constitute and appoint: Pamela A. Beelman; Sandra L. Ham; Cynthia L.
Choren; Debra C. Schneider; Heidi A. Notheisen; JoAnn R, Frank; Karen L. Roider; Brittany D. Stuckel; or Leah L. Juenger
of Marsh USA, Inc. of $t. Lonis, MO its true and lawful Attorney-in-Fact, to sign its name as surety only as delineated below and
to exscute, seal, acknowledge and deliver any and all bonds and undertakings, with the exception of Financial Guaranty Insurance,
providing that no single obligation shall exceed Fifty Million and 00/100 U.S. Dollars (U.S.$50,000,000.00), to the same extent -

as if such bonds had been duly executed and acknowledged by the regularly elected officers of the Company at its principal office
in their own proper persons.

This Power of Attorney shall be construed and enforced in accordance with, and governed by, the laws of the State of Delaware,
without giving effect to the principles of conflicts of laws thereof. This Power of Attomney is granted pursuant to the following
resolutions which were duly and validly adopted at a meeting of the Board of Directors of the Company held on January 25,2010:

RESOLVED, that, with respect to the Surety business ‘written by Berkley Surety, the Chairman of the Board, Chief
Executive Officer, President or any Vice President of the Company, in conjunction with the Secretary or any Assistant
Secretary are hereby authorized to execute powers of attorney authorizing and qualifying the attorney-in-fact named therein
to execute bonds, undertakings, recognizances, or other suretyship obligations on behalf of the Company, and to affix the
corporate seal of the Company to powers of attorney executed pursuant hereto; and said officers may remove any such -
attorney-in-fact and revoke any power of attorney previously granted; and further

RESOLVED, that such power of attorney limits the acts of those named therein to the bonds, undertakings, recognizances,
or other suretyship obligations specifically named therein, and they have no authority to bind the Company except in the
manner and to the extent therein stated; and further

RESOLVED, that such power of attorney revokes all previous powers issued on behalf of the attorney-in-fact named; and
further

RESOLVED, that the signature of any authorized officer and the seal of the Company may be affixed by facsimile to any
power of attorney or certification thereof authorizing the execution and delivery of any bond, undertaking, recognizance, or
other suretyship obligation of the Company; and such signature and seal when so used shall have the same force and effect as
though manually affixed. The Company may continue to-use for the purposes herein stated the facsimile signature of any
person or persons who shall have been such officer or officers of the Company, notwithstanding the fact that they may have
ceased to be such at the time when such instruments shall be issued.

IN WITNESS WHEREOF, the Com any has caused-these presents to be signed and attested by its appropriate officers and its
corporate seal hereunto affixed this /% day of _ Jipi sy ‘25 9 .

Insurance Company
,/ ‘ ) j JJ/L\U ] I{V/
IrzS. Lederman ﬁ% aﬁer
Executive Vice President & Secretary Se i e President

WARNING: THIS POWER INVALID IF NOT PRINTED ON BLUE “BERKLEY” SECURITY PAPER.

STATE OF CONNECTICUT)
) ss:
COUNTY OF FAIRFIELD )

i the St of Comecticns, this 2% o
Sworn to before me, a Notary Public in the State of Connecticut, this day of "'JO(/\(’ CC’} by Ira S. Lederman

and Jeffrey M. Hafter who are sworn to me to be the Executive Vice President Secretaxy, and t Scmor Vice Premdcnt,
respectively, of Berkley Insufance Company. MATUAC RUNDBAKEN /
CcOo

NNECTICUT
MY Cofmfiléfﬁoﬁpmsa otary Public, State of Cormectxcut

- CERTIFICATE '
1, the undersigned, Assistant Seoretary of BERKLEY INSURANCE COMPANY, DO HEREBY CERTIFY that the foregoing is a -
true, correct and complete copy of the original Power of Attorney; that said Power of Attorney has not been revoked or rescinded
and that the authority of the Attorney-in-Fact set forth therein, who executed the bond or undertakmg to which this Power of

Attorney is attached, is in full force and effect as of this date.

Gwen under my hand and seal of the Compary, this 30t day of

3)19
(Seal) ' .
‘ Michael J, Hurl /

2298
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(Seal) " By




Bond #0209213

EXHIBIT G-2
FORM: LABOR AND MATERIAL BOND
5M Project — Block M2 (Phase 2) Required Infrastructure

‘Whereas, the Board of Supervisors of the City and County of San Francisco, State of
California, and FC SM M2 EXCHANGE, LLC (hereafter designated as "Principal") have entered
into that certain Public Improvement Agreement 5M Project Block M2 (Phase 2), dated September

24, 2019 (the “Agreement”), which is hereby referred to and made a part hereof, whereby
Principal agrees to install and complete certain designated public improvementé identified therein

as the Required Infrastructure; and

Whereas, under the terms of the Agreement, Principal is required before entering upon the
performance of the work to file a good and sufficient payment bond with the City and County of
San Francisco to secure the claims to which reference is made in Title 15 (commencing with

section 3082) of Part 4 of Division 3 of the Civil Code of the State of Caﬁfbmia;

Now, therefore, we, the Principal and the undersigned, Berkley Insurance Company as

corporate Surety (hereinafter “Surety”), are held and firmly bound unto the City and County of

San Francisco and all contractors, subcontractors, laborers, material men, and other persons
employed in the performance of the agreement and referred to in Title 15 of the Civil Code in the
sum of One Hundred Forty Thousand One Hundred Ninety Dollafs ($140,190), for materials
_furnished or labor thereon of any kind, or for amounts due under the Unerﬁployment Insurance |
Act with respect to such work or labor, that Surety will pay the same in an amount not exceeding
the amount set forth, If suit is brought on this bond, Surety will pay, in addition to the face amount
thereof, cbsts and reasonable expenses and fees, including reasonable attorneys’ fees, incurred by
the City and Couﬁty of San Francisco, in successfully enforcing the obligation, to be awarded and

fixed by the Court, to be taxed as costs, and to be included in the judgment rendered.

It is hereby expressly stipulated and agreed that this bénd:shall inure to the benefit of any

and all persons, companies, and corporations entitled to file claims under Title 15 (commencing
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with section 3082) of Part 4 of Division 3 of the Civil Code, so as to give a right of action to them

or their assigns in any suit brought upon this bond.

If the condition of this bond is fully performed, then this obligation shall become null and

void; otherwise, it shall be and remain in full force and effect.

The Surety hereby stipulates and agrees that no change, extension of time, alteration, or
addition to the terms of the agreement or the specifications accompanying the agreement'shall in
any manner affect its obligations on this bond. The Surety hereby waives notice of any such

change, extension, alteration,-or addition.

In witness whereof, this instrument has. been duly executed by Principal and Surety on
October, 30, 2019. |

Effective Date: November 1, 2019

"PRINCIPAL" - "SURETY"

FC 5SM M2 EXCHANGE, LLC, .

a Delaware limited liability company Berkley Insurance Company .
L

Name: Ketan Patel . Karg'n L. Roider

Title: President and Secretary - Its _Attorney-in-Fact

- Address: 475 Steambbat Road
Greenwich, CT 06830

Telephone: 203-542-3800

Facsimile:

| 4821-6635-6600.6 . : -2~
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CALIFORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is at’tached
and not the truthfulness accuracy, or validity of that document.

State of ‘MO 3 }

. County of _St Louis City | }

On 10/30/2019 before me, _JoAnn R. Frank, Notary Public
{Here inser nama and tlia of the officer)

personally appeared _ Karen L. Roider ' .
who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the mstrument

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

.

N JOéNé\l‘_R. &HQ\NK Soal
. otary Public, Notary Seal.
WITNESS my hand and official seal. : Shato of Missoui
St. Louis City
: . Commission # 14395672
% Q/VV\ Q My Commission Expires 06-20-2022
" Notary/Public Signature (Notary Public Seal)

AL My Cofmimission Expires:6/20/2022

V.Y
A4

INSTRUCTIONS FOR COMPLETING THIS FORM
ADDITIONAL O PTIONAL INFORMATION This form complies with current California statutes regarding notary wording and,

DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgments

fram.other states may be completed for documents being sent to that slate so long
as the wording does not require the California notary to violate California notary
e,
State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.
Date of notarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed.
The notary public must print his or her name as it appears within his or her
- {Numbher of Pages DocumentDate____ commission followed by a comma and then your title {(notary public).
| : Print the name(s) of document signer(s) who personally appear at the time of
notarization. )
CAPACITY CLAIMED BY THE SIGNER Indicate the correct singular or plural forms by crossing off incorrect forms (i.e.
o - he/shefthey:-is fare ) or circling the correct forms. Failure to correctly indicate this
O Individual (s) information may lead to rejection of documerit recording,
[0 Corporate Officer The notary seal impression must be clear and photagraphically reproducxbl
Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Title) sufficient area permits, otherwise complete a different acknowledgment form.
Signature of the notary public must match the signature on file with the office of

(Tille or description of altached document}

@

{Tille or description of altached document conlinuad)

L3

®

B Padner(s) the county clerk.

O Attorney-in-Fact % Additional information is not required but could help to ensure this

0 TFUS(EB(S) : acknowledgment is not misused or attached to a different document,
Other < [ndicate title or type of attached document, number of pages and date.

0 - ¢ Indicate the capacity claimed by the signer. If the claimed capacity is a

‘ corporaie officer, indicate the title (i.e. CEO, CFO, Secretary).
Securely attach this document to the signed document with a staple.
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lteration of this document is prohibited. This power of attomey is void unless seals are readable and

WA RNING — Any unauthorized reproduction or a
the certification seal at the bottom is emboss

o
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print, walnin

ed. The background im

and verification instructions (on reverse) must be in blue ink.

No. BI-7911e
POWER OF ATTORNEY

BERKLEY INSURANCE COMPANY
WILMINGTON, DELAWARE

NOTICE: The warning found elsewhere in this Power of Attorney affects the validity thereof. Please review carefully.

KNOW ALL MEN BY THESE PRESENTS, that BERKLEY INSURANCE COMPANY (the “Company™), a corporation duly
organized and existing under the laws of the State of Delaware, having its principal office in Greenwich, CT, has made, constituted
and appointed, and does by these presents make, constituté and appoint: Pamela A. Beelman; Sandra L. Ham; Cynthia L.
Choren; Debra C. Schneider; Heidi A. Notheisen; JoAnn R, Frank; Karen L. Roider; Briftany D. Stuckel; or Leah L. Juenger

.of Marsh USA, Irc. of St. Louis, MO its true and lawful Attorney-in-Fact, to sign its name as surety only as delineated below and

to execute, seal, acknowledge and deliver any and all bonds and undertakings, with the exception of Financial Guaranty Insurance,
providing that no single obligation shall exceed Fifty Million and 00/100 U.S. Dollars (U.S.$50,000,000.00), to the same extent
asif such bonds had been duly execated and acknowledged by the regularly elected officers of the Company at ifs principal office
in their own proper persons.

This Power of Attorney shall be construed and enforced in accordance with, and governed by, the laws of the State of Delaware,
without giving effect to the principles of conflicts of laws thereof. This Power of Attorney is granted pursuant to the following
resolutions which were duly and validly adopted at a meeting of the Board of Directors of the Company held on January 25, 2010:

RESOLVED, that, with respect to the Surety business written by Berkley Surety, the Chairman of the Board, Chief
Executive Officer, President or any Vice President of the Company, in conjunction with the Secretary or any Assistant
Secretary are hereby authorized to execute powers of attorney authorizing and qualifying the attorney-in-fact named therein
to execute bonds, undertakings, recognizances, or other suretyship obligations on behalf of the Company, and to affix the
corporate seal of the Company to powers of attorney executed pursuant hereto; and said officers may remove any such
attorney-in-fact and revoke any power of attorney previously granted; and further

RESOLVED, that such power of attorney limits the acts of those named therein to the bonds, undertakings, recognizances

or other suretyship obligations specifically named therein, and they have no authority to bind the Company except in the
manner and to the extent therein stated; and further

RESOLVED, that such power of attomey revokes all previous powers issued on behalf of the attomey—m—fact named; and
further

RESOLVED, that the signature of any authorized officer and the seal of the Company may be affixed by facsimile to any
power of attorney or certification thereof authorizing the execution and delivery of any bond, undertaking, recognizance, or
other suretyship obligation of the Company; and such signature and seal when so used shall have the same force and effect as
though maonally affixed. The Company may continue to use for the purposes herein stated the facsimile signature of any
person or persons who shall have been such officer or officers of the Company, notw1thstandmg the fact that they may have
ceased to be such at the time when such instruments shall be issued.

IN WITNESS WHEREOF, the Com any has caused these presents to be signed and attested by its appropriate officers and its

corporate seal herewnto affixed this Fday of iyt QG \9 .
Attest: /// Ber Insurance ComPanY
(Seal) J/Lu M b
Ira/S Lederman t; after U
Executive Vice President & Secretary Se i e President

WARNING: THIS POWER INVALID TF NOT PRINTED ON BLUE “BERKLEY” SECURITY PAPER.

STATE OF CONNECTICUT)

) ss:
COUNTY OF FAIRFIELD )

Sworn to before me, a Notary Public in the State of Connecticut, this in day of , YLOCC) by Ira S. Lederman

and Jeffrey M. Ilafter who are sworn to me to be the Executive Vice President Secretary, and the Senior Vice President,
respectively, of Berkley Insurance Comnpany. MARIAGRUNDBAKEN /f// 2’/
: CONNECTICUT
MY co:ggxﬂs.salgrlio%pmga otary Public, State of Connectxcut
CERTIFICATE

], the undersigned, Assistant Secretary of BERKLEY INSURANCE COMPANY, DO HEREBY CERTIFY that the foregomg isa
true, correct and complete copy of the original Power of Attorney; that said Power of Attorney has not been revoked or rescinded
and that the authority of the Attorney-in-Fact set forth therein, who executed the bond or undertaking to which this Power of
Attorney is attached, is in full force and effect as of this date.

Given under my hand and seal of the Company, this_30th day of

(Seal)
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EXHIBIT G-3
MONUMENT BOND
BOND NO.: 0209214

PREMIUM: $175.00
- Effective Date: November 1, 2019

MONUMENTATION BOND FOR SUBDIVISIONS
KNOW ALL MEN BY. THESE PRESENTS THAT

'WHEREAS, FC 5SM M2 Exchange, LLC, a Delawére limited liability company, hereinafter

_called subdivider, is the developer of that certain subdivision commonly known as 5M Project
Block H1 (Phase 1), and '

WHEREAS, all monumentations have not yet been set related to
- San Francisco CA for said subdivision.

NOW, THEREFORE, we the Subdivider, as Principal, and Berkley Insurance Company as
surety are lield and firmly bound unto the City and County of San Francisco (“City”) in the sum
of twenty-five thousand dollars ($25,000) lawful money of the United States, for the payment of
which sum well and truly to be made, we bind ourselves, our heirs, executors, administrators, -
successors, ot assigns, if any or all or either of them, shall fail to pay any engineer or surveyor
for the setting up of the monuments of the character and number and in the amount not :
exceeding the amount hereinabove set forth, and also in case suit is brought upon the Bond, will
pay a reasonable attorney’s fee to be awarded and fixed by the Court, and to be taxed as costs
and to be included in the Judgment therein rendered.

IT IS HEREBY EXPRESSLY STIPULATED AND AGREED that this bond shall ensure to
the benefit of any and all persons, companies, and corporations entitled to file claims against it.

Should the condition of this bond be fully performed, then this obligation shall become null and
void, otherwise it shall be and remain in full force and effect.

And the said surety, for value received, hereby stipulates and agrees that no change, extension of
time, alteration or additions to the terms of the above referenced letter of agreement, or to the
work to be performed thereunder, shall in any way affect its obligations on the Bond, and it does

hereby waive notice of any such change, extension of time, alteration, or addition to the terms of
the Agreement or contract, ‘
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CALIFORNIA ALL- PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached,
and not the truthfulness, accuracy, or validity of that document.

State of Mo

County of _st. Louis City }

On 10/30/2019 before me, JoAnn R. Frank, Notary Public ,
(Here Insert name and e of the officery .

personally appeared _ KarenL. Roider '

who proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that
he/shel/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct. ’

WITNESS my hand and official seal. - NotarJyoié\mig,‘ m/t\aNr5 Seal

State of Missouri
St. Louis City
1w R : Commission # 14395672
S . ) My Commission Expires 06-20-2022
Notary Public Signature : (Notary Public Seal) =
. My Commission Expires;6/20/2022

INSTRUCTIONS FOR COMPLETING THIS FORM "
ADDITIONAL OPTIONAL INFORMATION This form complies with current California statutes regarding notary wording and,

DESCRIPTION OF THE ATTACHED DOCUMENT if needed, should be completed and attached to the document. Acknowledgments

* from other states may be completed for documents being seut fo that state so long
as the wording does not require the California notary to violate California notary
.

(Title or description of attached document) - o State and County information must be the State and County where the document

signer(s) personally appeared before the notary public for acknowledgment. ‘

» Date of notarization must be the date that the signer(s) personally appeared which

must also be the same date the acknowledgment is completed.

. e The notary public must print-his or her name as it appears within his or her

Number of Pages DocumentDate_ commission followed by a comma and then your title (notary public).

Print the name(s) of document signer(s) who personally appear at the time of

notarization,

(Title or description of attached document cantinued)

CAPACITY CLAIMED BY THE SIGNER s Indicate the gonect singlglar. or plural forms by cros;;ing off incom:c% fo‘rms (i.g.
ety helshelthey;- is /ase ) or circling the correct forms. Failure to correctly indicate this
- [0 Individual (s) information may lead to rejection of document recording,
O Corporate Officer » The nolary seal impression must be clear and photographically reproducible,
: Impression must not cover text or lines, If seal impression smudges, re-seal if a
(Title) sufficient area permits, otherwise complete a different acknowledgment form.
[T Partner(s) e Sthignaturfyofl thf notary public must match the signature on file with (h.e office of
e county clerk.
1 Attorney-in-Fact : % Additional information is not required but could help to ensure this
0 Trustee(s) . acknowledgment is not misused or attached to a different document.’
Other % I[ndicate title or type of attached document, number of pages and date.
O % Indjcate the capacity claimed by the signer. If the claimed capacity is a

: corporate officer, indicate the title (i.e. CEQ, CFO, Sccretary).
2015 Version www.NolaryClasses.com 800-873-9865  Seciirely attach this document to the signed document with a staple.

o S




rohibited. This nower of attorney is void unless seals are readable and

horized reproduction or alteration of this documer

the certification seal at the bottom is embosse

WARMING - Any unautl

and verification instructions (on reverse) must be in blue ink.

g

he backg

d. T

ceround impring, walnin

O

No. BI-7911e
POWER OF ATTORNEY

BERKLEY INSURANCE COMPANY
WILMINGTON, DELAWARE

NOTICE: The waming found elsewhere in this Power of Attorney affects the validity thereof. Please review 'carefully.

KNOW ALL MEN BY THESE PRESENTS, that BERKLEY INSURANCE COMPANY (the “Company™), a corporation duly
organized and existing under the laws of the State of Delaware, having its principal office in Greenwich, CT, has made, constituted
and appointed, and does by these presents make, constitute and appoint: Pamele A. Beelman; Sandra L. Ham; Cynthia L.
Choren; Debra C. Schneider; Heidi A. Notheisen; JoAnn R. Frank; Karen L. Roider; Britiany D. Stuckel; or Leah L. Juenger
of Marsh USA, Inc. of St. Louis, MO its true and lawful Attorney-in-Fact, to sign its name as surety only as delineated below and
to execute, seal, acknowledge and deliver any and all bonds and undertakings, with the exception of Financial Guaranty Insurance,
providing that no single obligation shall exceed Fifty Million and 00/100 U.S. Dollars (U.S.$50,000,000.00), to the same extent

as if such bonds had been duly executed and acknowledged by the regularly elected officers of the Company at its prmc1pa1 office
in their own proper persons.

This Power of Attorney shall be construed and enforced in accordance with, and governed by, the laws of the State of Delaware,
without giving effect to the principles of conflicts of laws thereof. This Power of Attorney is granted pursuant to the following
resolutions which were duly and validly adopted at a meeting of the Board of Directors of the Company held on January 25, 2010:

RESOLVED, that, with respect to the Swrety business written by Berkley Surety, the Chairman of the Board, Chief
Executive Officer, President or any Vice President of the Company, in conjunction with the Secretary or any Assistant
Secretary are hereby authorized to execute powers of attorney authorizing and qualifying the attorney-in-fact named therein
to execute bonds, undertakings, recognizances, -or other suretyship obligations on behalf of the Company, and to affix the
corporate seal of the Company to powers of attorney executed pursuant hereto; and said officers may remove any such
attorney-in-fact and revoke any power of attorney previously granted; and further

RESOLVED, that such power of attorney limits the acts of those named therein to the bonds, undertakings, recogmzances

or other suretyship obligations specifically named therein, and they have no authority to bind the Company except in the
manner and to the extent therein stated; and further

RESOLVED, that such power of attorney revokes all prevmus powers 1ssued on behalf of the atforney-in-fact named; and
further

RESOLVED, that the signature of any authorized ofﬁcer and the seal of the Company may be affixed by facsimile to any
power of attorney or certification thereof authorizing the execution and delivery of any bond, undertaking, recognizance, or
other suretyship obligation of the Company; and such signature and seal when so used shall have the same force and effect as
though manually affixed. The Company may continue to use for the purposes herein stated the facsimile signature of any
person or persons who shall have been such officer or officers of the Company, notwithstanding the fact that they may have
ceased to be such at the time when such instruments shall be issued.

IN WITNESS WHEREOF the Com any has caused these presents to be signed and attested by its appropriate officers and its

corporate seal hereunto affixed this % day of _ TJiyite b519 . .
Attest: // Berkley Insurance Company
(Seal) L!/Lm/}\/ ){\//
Ira’§ Lederman after
Executive Vice President & Secretary Se 1 e resment
WARNING: THIS POWER INVALID TF NOT PRINTED ON BLUE “BERKLEY” SECURITY PAPER.
STATE OF CONNECTICUT)
) ss:
COUNTY OF FAIRFIELD ) :
Sworn to before me, a Notary Public in the State of Connecticut, thig qu Lt day of oty &OC% by Ira S. Lederman
and Jeffrey M. Tlafter who are sworn to me ta be the Executive Vice President, Sacretaxy, and the Senior Vice President,
respectively, of Berkley Insurance Company. MARIACRUNDRAKEW
' : ~ CONNECTICUT
) MY °°X§ﬁ§fi’§?2’é’i"'“’ /KQOtary Pubhc State of Connecticut -
CERTIFICATE

I, the undersigned, Assistant Secretary of BERKLEY INSURANCE COMPANY, DO HEREBY CERTIFY that the foregoing is a
true, correct and complete copy of the original Power of Atftorney; that said Power of Attorney has not been revoked or rescinded
and that the authority of the Attorney-in-Fact set forth therein, who executed the bond or undertaking to which this Power of
Aftorney is attached, is in full force and effect as of this date.

Given under my hand and seal of the Company, this 30th day of 7 2019

(Seal) LA

Michael J, Hurléd
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Office of the Treasurer & Tax Collector

~ City and County of San Francisco

José Cisneros, Treasurer
Property Tax Section .

TAX CERTIFICATE

I, David Augustme Tax Collector of the City and County San Francisco, State of.
Cahforma do hereby certlfy pursuant to the prov151ons of California Government Code
Section 66492 et. seq., that according to the records of my ofﬁce regardlng the subd1v131on |

1dent1ﬁed below:

1. There are no liens for unpaid City & County property taxes or special assessments
collected as taxes, except taxes or assessments not yet payable. -
2. The Clty and County property taxes and special assessments Wthh are a lien, but not

yet due, 1nclud1ng estimated taxes, have been paid.

Block: 3725
Lot: - 043 ,
Address: 435V Minna St

David Augustine, Tax Collector

Dated this 15th day of November 2019. This certificate 1s valid for the earlier of 60 days’
from this date or December 3 1, 2019. Ifthis certificate is no longer valid please contact the
Office of Treasurer and Tax Collector at tax.certiﬁcate@sfgov'.org to obtain another

certificate.

City Hall-Room 140« 1 Dr. Carlton B. Goodlett Place  *  San Francisco, CA 94102-4638
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Office of the Treasurer & Tax Collector
City and County of San Francisco

, José Cisneros, Treasurer
froperty Tax Section »

TAX CERTIFICATE -

I, David - Augustine, Tax Collector of the City and County San Francisco, State of
Caﬁfornié, do hereby certify, pursuant to the provisions of California Govérnment Code
Section 66492 et. seq., that according to the records of 'my office regarding the subdivision
identified below:

1. There are no liens for unpaid City & County property taxes or special assessments
collected as taxes, excep’t taxes or assessments not yet payable.
2. The City and County property taxes and special assessments which are a lien, but not.

yet due, including estimated taxes, have been paid.

Block: 3725
Lot: 044 ,
Address: 44V Mary St

David Augustine, Tax Collector

Dated this 15th day. of November 2019. This certificate is valid for the earlier of 60 days -
from this date or December 31, 2019. If this certificate is no longer valid please contact the

Office of Treasurer and Tax Collector at tax.certificate@sfgov.org to ,obtain another

certificate.

City Hall -Room 140 ¢ 1 Dr. Carlton B. Goodlett Place ~ ¢  San Francisco, CA 94102-4638
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Office of the Treasurer & Tax Collector '

- City and County of San Francisco

José Cisneros, Treasurer
Property Tax Section

. TAX CERTIFICATE

1, David Augustine, Tax ‘Collector of the City 'and County San FranCiScc, State of ) |
‘California, do hereby certify, pursuant to the pfcvisions' of California Government Code
Sectlon 66492 et. seq., that according. to the records of my office regardmg the subdivision
1dent1ﬁed below

1. There are no liens for unpaid City & County property taxes or special assessments
collected as taxes, except taxes or assessments not yet payable. - |
2. The City and County property taxes and spe01a1 assessments which are a lien, but not

yet due, including estimated taxes, have been paid.

Block: =~ 3725
Lot: 045 .
Address: 50 Mary St

David Augustine, Tax Collector

Dated this 15th dayA of November 2019. This certificate is valid for the earlier of 60 days
“from this date or December 31, 2019. If this certificate is no longer valid please contact the
Office of Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another

certificate.

City Hall -Room 140 = -1 Dr. Carlton B. Goodlett Place ¢ - San Francisco, CA 94102-4638
| 2308



Office of the Treasurer & Tax Collector
City and County of San Francisco

. José Cisneros, Treasurer
Property Tax Section '

'TAX CERTIFICATE

I, David Augustine, Tax Collector of the City and County San Francisco, State of
- California, do hereby certify, pursuant to the provisions of California Government Code

Section 66492 et. seq., that according to the records of my office regarding the subdivision

1dent1ﬁed below:

1. There are no liens for unpaid City & County property taxes or spec1a1 assessments
collected as taxes, except taxes or assessments not yet payable.
2. The City and County property taxes and special assessmcnts which are a lien, but not

yet due, including'estimated taxes, have been paid.

Block: 3725
Lot: 046 ,
Address: 436 - 438 Natoma St

DDl =

-David Augustine, Tax Collectdr'

Datéd thié 15th day of November 2019. This certificate is valid for the earlier of 60 days
from this date or December 31, 2019. If this certificate is no longer valid please contact the

Office of Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another

certificate.

City Hall-Room 140 e 1 Dr. Carlton B. Goodlett Place ¢  San Francisco, CA 94102-4638
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‘Office of thé Treasurer & Tax Collector

City and County of San Francisco

_ . José Cisneros, Treasurer
Property Tax Section

TAX CERTIFICATE

I, David Augustine, Tax' Collector of the City and County San Francisco, State of
California, do hereby certify, pursuant to the provisions of California Government Code
Section 66492 et. seq., that according to the records of my office regarding the subdivision

" identified below:

1. There are no liens for unpaid City & County property taxes or special assessments -
collected as taxes, except taxes or assessments not yet payable. .
2. The City and County prbpercy taxes and special assessments which are a lien, but not

yet due, including estimated taxes, have been paid.

Block: 3725
Lot: 047
Address: 440 Natoma St

DaVid Augustine, Tax Collector

Dated this 15th day of November 2019. This certificate is valid for the earlier of 60 days
from this date or December 31,2019. If this certificate is no longer valid please contact the
Office of Treasurer -and Tax Collector at tax.certificate@sfgov.org to obtain .another

certificate.

- City Hall-Room 140 = 1 Dr. Carlton B. Goodlett Place * =  San Francisco, CA 94102-4638
| 12310 |



Office of the Treasurer & Tax Collector
City and County of San Francisco

José Cisneros, Treasurer
Property Tax Section

TAX CERTIFICATE

I David Augustine, Tax Collector of the City and County San Francisco, State of
California, do hereby certify, pursuant to the provisions of California Government Code
Section 66492 et. seq., that according to the records of my office regarding the subdivision -

identified below:

1. There are no liens for unpaid City & County property taxes or special assessments
collected as taxes, except taxes or assessments not yet payable. ,
2. The City and County property taxes and special assessments which are a lien, but not

yet due, including estimated taxes, have been paid.

Block: 3725
Lot: 077
Address: 441V Minna St

‘David Augustine, Tax Co_llectbr

Dated this 15th day of November 2019. This certificate is valid for the earlier of 60 days
from this date or December 3 1,2019. Ifthis certificate is no longer valid please contact the
Office of Ti”easurer and Tax Collector at tax.certificate@sfgov.org to obtain another

- certificate.

‘City Hall-Room 140 ¢ 1 Dr. Carlton B. Goodlett Place  »  San Francisco, CA 94102-4638
’ ‘ 2311



Office of the Treasurer & Tax Collector
City and County of San Francisco

_ José Cisneros, Treasurer
Property Tax Section ,

TAX CERTIFICATE

I, David Augustine, Tax Collector of the City and County San Francisco, State of
California, do hereby certify, pursuant to the provisions of California Government Code

Section 66492 et. seq., that according to the records of my office regarding the subdivision

identified below:

1. There are no liens for unpaid City & Coun‘cy property taxes or special assessments
collected as taxes, except taxes or assessments not yet payable. |
2. The City and County property taxes and special assessments which are a lien, but not .

yet due, including estimated taxes, have been paid.

Block: ‘ 372}‘5
Lot: - 089
Address: 949 MISSION ST

David Augustine, Tax Collector
Dated October 25, 2019 this certiﬁc.ate is valid for the earl‘ie'r‘ of 60 days from October 25,

2019 or December 31, 2019. If this certificate is no longer valid pleése contact the Office

of Treasurer and Tax Collector at tax.cei‘tiﬁcate@sfgov.org to obtain another certificate.

City Hall- Room 140 e  1Dr. Carlton B. Goodlett Place o San Francisco,.CA 94102-4638
2312



Office of the Treasurer & Tax Collector
City and County of San Francisco

, José Cisneros, Treasurer
Property Tax Section

TAX CERTIFICATE

I, David Augustine, Tax Collector of the City and County San Francisco, State of
California, do hereby certify, pursuant to .the.provisioné of California Government Code

Section 66492 et. seq., that according to the records of my office regarding the subdivision

" identified below:

1. There are no liens for unpaid City & Cdunty property taxes or special assessments
collected as taxes, except taxes or assessments not yet payable.
2. The City and County property taxes and special assessments which are a lien, but not

yet due, including estimated taxes, have been paid.

" Block: 3725
Lot: 090 , .
Address: 941 - 945 MISSION ST

DD =
David Augustine, Tax Collector
Dated October 25, 2019 this certiﬁcaté is valid for the earlier of 60 days from October 25,

2019 or December 31; 2019. If this certificate is no longer valid please contact the Office

.of Treasurer and Tax Collector at tax.certificate@sfgov.org to obtain another certificate.

City Hall -Room 140 e 1 Dr. Carlton B. Goodlett Place ¢  San Francisco, CA 94102-4638
' | 2313



Office of the Treasurer & Tax Collector

City and.County of San Francisco ' . ' '
‘ ‘ : - José Cisneros, Treasurer
Property Tax Section '

TAX CERTIFICATE

I, David Augustine, Tax Collector of the City and County San Francisco, State of . '
| California, do hereby certify, pursuant to the provisions of Califorriia Government Code
Section 66492 et. seq., that according to the records of my office regarding the subdivision.

identified below:

1. There are no liens for unpaid City & County property taxes or special assessments
collected as taxes, except taxes or assessments not yet payable. -
2. The City and County property taxes and special assessments which are a lien, but not

yet due, including estimated taxes, have been paid.

' Block: - 3725
Lot: 091 .
Address: = 939V MISSION ST

DDA ="

David Augustine, Tax Collector

Dated October 25,.2(_)19 this certificate is valid for the earlier of 60 days from October.ZS,
2019 or December 31, 2019. If this certificate is no longér valid please contact the Office

of Treasurer and Tax Collector at tax.dertiﬁcate@sfgov.org to obtain another certificate.

City Hall- Room 140 = 1 Dr. Carlton B. Goodlett Place: e  San Francisco, CA 94102-4638
2314
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OWNER'S ~ STATEMENT:

WE HEREBY .'>TA7E THAT WE ARE THE ONLY OWNERS OF AND MOLDERS OF RECORD TTLE INTEREST

N THE REAL PROPERTY SUBDIVIDED AND SHOWN UFON THIS MAP, AND DO HEREBY CONSENT TO
. THE PREPAMTION AND RECORDATION OF SAID MAP,

IN WITNESS THEREOF, WE, THE UNDERSIGNED, MAVE CAUSED THIS STATEMENT 0. BE EXECUTED.

OWNER: FT 5M MZ EXCHANGE, LLC, A DELAWARE LIMITED LASILITY COMPANT

ar:

s =l 1 5D st aed
me A TRoriT =1 é\(‘aM&—U\

OWNER'S ACKNOWLEDGMENT:

A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFIGATE VERIFES ONLY THE
IDENTITY OF THE INDIVIDUAL WHO SIGNED THE DOCUMENT TO WHICH THIS CERTIFICATE IS
ATTACHED AND NOT THE TRUTHFULNESS, ACCURACY, OR VAUDITY OF THAT DOCUMENT.

STATE oF (AMEDRZNA .
counry o SAN PEPNCISCO

on _QCI0E22. 2L, 2019 serore e e Garduno
James M. Optvom

PERSONALLY

WHO PROVED TO ME ON THE BASIS OF SATISFACTORY EVIDENCE TU BE THE FERSON(S) WHOSE NAME(S) IS/ARE
ME

SUBSCRIBED TO THE WTHIN INSTRUMENT AND ACKNOWLEDGED TG ME THAT HE/SHE/THEY EXECUTED

IN HIS/HER/THEIR AUTHORIZED CAPACITY(IES). AND THAT BY HIS/HER/THEIR SIGNATURE(S) ON THE INSTRUMENT
THE PERSON(S), OR THE ENTITY UPON BEWALF OF WHICH THE PERSON(S) ACTED, EXECUTED THE INSTRUMENT.

I_CERTIFY UNDER PENALTY OF PERJURY UNDER THE LAWS OF THE STATE OF CAUFORNIA THAT THE
FOREGOING PARAGRAPH IS TRUE AND CORRECT.

WITNESS MY HAND AND OFFICK EAL.

SIGNATURE:
Norarr pusLi, sTarE oF CRAALOENIR comassion no: LE2FTI00
MY COMMISSION EXPIRES: ﬁung\;}é,]&u—

COUNTY. OF PRINCIPAL PLACE OF S PRANASCD

$-9166 Phase 2 FHdwg

BOARD OF SUPERVISOR'S APPROVAL:

U —— THE BOARD OF SUPERVISOR'S OF THE CITY' AND
L‘OUN'IY OF SAN FRANCISCO, STATE OF CAUFORNIA APPROVED AND PASSED MGTION

NO. « A COPY OF WHICH IS ON FILE IN THE OFFICE OF THE

BOARD OF SUPERVISOR'S IN FILE NO.

CLERK'S  STATEMENT:
I, ANGELA CALVILLO, CLERK OF THE BOARD OF SUPERVISORS OF THE CITY ANDI COUNTY OF
SAN FRANCISCO, STATE OF CAUFDRNIA, HEREBY STATE THAT SAID BOARD OF SUPERVISORS BY

TS MOTION NO. ADOPTED.
MAP ENTITLED 'FINAL MAFP 101017

2018, APPROVED THIS

IN TESTIMONY WHEREOF, l HAVE HEREUNTO SUBSCRIBED MY HAND AND CAUSED THE SEAL OF
THE OFFICE TO BE AFFIXED.

DATE:
CLER’K OF THE BOUARD OF SUPERVISORS

.CITY AND GOUNTY OF SAN FRANCISCO

STATE OF CALIFORNIA

APPROVALS:
L8 w1 deproven s 2L oar o _Wevembo- 2019

By orer no. __ 202301 -

BY: ~ DATE:

MOHAMMED NURU

DIRECTOR OF PUBLIC WORKS ANIJ ADWSOR'Y AGENCY
CTY AND COUNTY OF SAN FRANCIS(

STATE OF CALIFORNIA

APPROVED AS TO FORM:
DENNIS JJ. HERRERA, CITY-ATTORNEY

aY:

EPUTY GITY ATTORNEY.
C/TY AND CQUNTY OF SAN FRANCISCO

TAX STATEMENT:
I, ANGELA CALVILLO, CLERK OF THE BOARD OF SUPERVISORS OF THE CITY AND
cou;vry OF SAN FRANCISCO, STATE OF CALIFORNIA, DO HEREBY STATE.
0 NO TAX COLLEGTOR OF THE

FROM THE A
CrfY AND COUNTY OF SAN FMNCISCO SHOWING THAT ACCORDING TO THE RIXORDS OF HIS OR
HER OFFICE THERE ARE NO LIENS AGAINST THIS SUBDIVISION OR ANY PARY THEREOF FOR UNPAID

STATE, COLNTY, MUNICIPAL OR LOCAL TAXES, OR SPECIAL ASSESSMENTS COLLECTED AS TAXES.

DATED DAY OF 2019,

CLERK OF THE BOARD OF SUPERVISORS
CITY AND COUNTY OF SAN FRANCISCO
STATE OF CAUFORNIA

CERTIFICATE OF PUBLIC IMPROVEMENT AGREEMENT:
THIS CERTIFICATE EVIDENCES THAT A PUBLIC INPROVEMENT AGREEMENT HAS

© BEEN EXECUTED ON THE _____. DAY 2019, FC 54

M2 EXCHANGE, LLC, A DELAWARE LIMI?FD LMEIUTY COMPANY, AND THE [*irg
AND COUNTY OF SAN FRANCISCO.

8y:

MOHAMMED N
DIRECTOR OF' PUBUD WGRKS AND ADVISGRY AGENCY
CITY AND L SAN FRANC!

STATE OF C‘ALIFOR lA

"Gy aND CODRTY OF SAN FRANCISC

CITY AND COUNTY SURVEYOR'S STATEMENT:

1 HEREBY STATE THAT | HAVE EXAMINED THIS MAP; THAT THE SUBDIISION AS
SHOWN (S SUBSTANTIALLY THE SAME AS T APPEARED ON THE TENTATIVE MAP,
AND ANY APPROVED ALTERATIONS THEREOF; THAT ALL PROVISIONS OF THE
CALIFORNIA_SUBDIVISION MAP ACT‘ AND ANY LOML ORDINANCES APPUL‘ABLE AT
THE TIME OF APPROVAL OF THE TENTATIVE MAP EN COMPUED WITH; .
AND THAT | AM SATISFIED THIS MAP IS TECHNKZALLY CORRECT

ACTING,  * ony AN COUNTY SURVEYGR

g P

:Mnr,s M. RYAN s, 8632

o 1126 =19

SURVEYOR'S STATEMENT:

THIS MAP WAS PREPARED BY ME OR UNDER MY DIRECTION AND IS BASED UPON A
FIELD SURVEY IN CONFORMANCE WITH THE REQUIREMENTS OF THE SUBDMISION MAP
ACT AND LOCAL ORDINANCE AT THE REQUEST OF 5M PROVECT, LLC, 0N DECEMBER 8,
2016, | HEREBY STATE THAT ALL THE MONUMENTS ARE OF THE Cf

OCCUPY THE POSITIONS INDICATED AND THAT THE MONUMENTS ARE SUFHCIEVT 0
ENABLE THE SURVEY TO BE RETRACED, AND THAT TMIS FINAL MAP SUBSTANTIALLY
CONFORMS TO THE CONDITIONALLY APPROVED TENTATIVE MAP.

AU O

DATE:

OAVID 8. RON

PLS No. B954

RECORDER'S STATEMENT:

ALED THIS oAY oF 2019,

IN BOOK OF CONDOMINIUN MAPS, AT PAGES — .,
AT THE REQUEST DF MARTIN M. RON ASSUCITES,

SIGNED:

COUNTY RECORDER
CITY AND COUNTY OF SAN FRANCISCO
STATE OF CAUFORNIA

FINAL MAP 10107

SM PROJECT, PID B731~PHASE NO. 2

BEING A MERGER OF THAT CERTAIN REAL PROPERTY DESCRIBED IN
THAT CERTAIN GRANT DEED RECORDED DECEMBER 4, 2017, DOCUMENT
NO. 2017-K544770, OFFICIAL RECORDS AND ENTITLING LOT D FOR
DEVELOPMENT PURPOSES, AS SAID LOT IS SHOWN ON “FINAL MAP
B8731"° RECORDED JUNE 11, 2019 IN BOOK 136 OF CONDOMINIUM
MAPS, PAGES, 7—12, SAN FRANCISCO COUNTY RECORDS.

BEING A PORTION OF 100 VARA BLOCK 381
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

MARTIN M. RON ASSOCIATES, INC.
. Land Surveyors
- 859 Hamson Street, Stite 200

. San Francisco California
NOVEMBER 2019 SHEET 1 OF 3
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‘NOTES:

1. DIMENSIONS ARE IN FEET AND DECIMALS THEREOF.

2. ALL ANGLES ARE 90 DEGREES UNLESS NOTED OTHERWISE.

3, DETAILS NEAR PROPERTY LINES MAY NOT BE TO SCALE.

4. THE SUSDIVISION SHOWN_ HEREON IS SUBJEGT. T THE TERMS
AND CONDITIONS OF THE FOLLOWING DOCUMENTS:

9. "CORPORATION GRANT DEED™ RECORDED Nova»{sm 9, 1962 IN BOOK
AS501, PAGE 113, OFFICIAL RECORDS.

b, STREET ENCROACHMENT AGREEMENT" RECORDED SEPTEMBER 26, 1579 IN
BOOK (865, PAGE 492, OFFICIAL RECORDS,

e, "NOTICE OF SPECIAL RESTRICTIONS UNDER THE CITY PLANNING CODE™
RECORDED JULY 2, 1880 IN BOOK F158, FAGE 10865, OFFICIAL RECORDS.

d, 'DEVE.DPMI:WT AGREEMENT BY AND BETWEEN THE CITY AND COUNTY OF
ICISCO AND 5M PROJECT, LLC" RECORDED JANUARY 4, 2015,
DOCUMW NO. 2015-K183795, OFFICIAL RECORDS.

. "DECLARATION OF COVENANTS AND EASEMENTS FOR THE 5M PROJECT"
’fgggggg? DEGEMBER 4, 2017, DOCUMENT NO. 2017--K544769, .OFFICIAL

L "PUBLIC 1M JUNE 11, 2018,
DOCUMEN)' NO. 2019~K780841, OFFICIAL RECORDS.

9-THAT CERTAIN DOCUMENT™ RECORDED JULY 23 2018, DOCUMENT NO,
2019—-K796662, OFFICIAL RECORDS.

b "CONSTRUCTION EASEMENT AGREEMENT” RECORDED OCTOBER 17,.2018,
DOCUMENT NO. 2019~K844335, OFFICIAL RECORDS..

MAP REFERENCES
[ o SAN FRANCISCO MONUMENT MAP NO. 314 ON FRE IN THE
omcs OF THE CITY AND COUNTY SURVEYOR.

BLOCK DIAGRAM OF 100 VARA BLOCK J18 DATED JULY, 1909 ON FILE
AS 3725b,TIF IN THE OFFICE OF THE CITY AND COUNTY SURVEYOR.

UNRECORDED SURVEY BY DONEGAN DATED NOVEMBER 18, 1922, ON
FILE I[N THE OFFICE OF MARTIN M. RON ASSOCUTES, INC.

UNRECORDED SURVEY BY DONEGAN DATED SEPTEMBER 27,
FILE IN THE OFFICE OF MARTIN M. RON ASSOCIATES, INC.

UNRECORDED SURVEY BY DONEGAN DATED SEPTEMBER
FILE IN THE OFFICE OF MARTIN M. RON ASSOCIATES,, /NC

UNRECORDED SURVEY BY DONEGAN DATED JULY 29, 1820, ON FILE IN
THE OFFICE OF MARTIN M. RON ASSOCIATES, INC.

[7] UNRECORDED SURVEY BY DONEGAN DATED DECEMEBER 8, 1924, ON FILE
IN THE OFFICE OF MARTIN M. RON ASSOCIATES, INC.

8] UNRECGRDED SURVEY BY DONEGAN DATED SEFTEMBER 2, 1822, ON
ILE IN THE OFFICE OF MARTIN M. RON ASSOCIATES, INC.

97 THAT CERTAIN PARCEL MAP RECORDED OCTOBER 26, 1995 IN BOOK 42
ARGEL MAPS, PAGE 110, SAN FRANCISCO COUNTY REGORDS.

THAT CERTAIN MAP RECORDED JULY 18, 2000 IN BOOK 63 OF
sgggoggmuu MAPS, PAGES 146—151, SAN FRANCISCO COUNTY
ROS.

HisToRc oTY AND COUNTY OF SAN FRANCISCO FIELD NOTES DATED
6-20-Ta17 O FILE AS 3735 29124 06-20~17.F0F N THE OFFICE
F THE CITY AND COUNTY SURVEYOR.

{21
&/
[ 1916, ON
] , 1923, ON

g7

{10}
[

NOTE: ALL MONUMENT POINTS SEI' ON MAP REFERENCE [1] WITHIN'THE
SUBJECT BLOCK NOT PLOTTED HEREON WERE SEARCHED FOR AND NOT
FOUND WHILE PERFORMING THE FIELD WORK, ALL SET SURVEY PUINTS
SHOWN ON MAP REFERENCES [J]-[10] NOT PLOTTED HEREON WER!
SEARCHED FOR AND NOT FOUND WHILE PERFORMING THE FIELD WOR)C
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BASIS OF SURVEY: :
THE CITY MONUMENT LINE ON HOWARD STREET AS SHOWN
HEREON IS THE BASIS OF SURVEY. SEE MAP REFERENCE [1].

FIELD SURVEY COMPLEUON
THE FIELD SURVEY FOR THIS MAP W
FEBRUARY 5, 2018, ALL FHYSICAL omus /NCLUDING CITY, AND

PR/VATE‘ MONUMENTATION SHOWN HERED!

ISTED AS

514"

S,

oF

THE

SURVEY COMPLETION DATE, UNLESS OTHBR'WISE NOTED.

S5i PROJECT, PID 8731—-PHASE NO. 2

BEING A MERGER OF THAT CERTAIN REAL PROPERTY DESCRIBED IN
THAT CERTAIN GRANT DEED RECORDED DECEMBER 4, 2017, DOCUMENT
NO. 2017-K544770, OFFICIAL RECORDS AND ENTITLING LOT D FOR
DEVELOPMENT PURPOSES, AS SAID LOT IS SHOWN ON “FINAL MAP
87317 RECORDED JUNE 11, 2019 IN BOOK 136 OF CONDOMINIUM
MAPS, PAGES, 7--12, SAN FRANCISCO COUNTY RECORDS. .

BEING A PORTION OF 100 VARA BLOCK 381
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA
MARTIN M. RON_ASSOCIATES, INC.
Land Surveyors

859 Harrison Street, Suite 200

San Franclsco Californla
NOVEMBER 2019 SHEET 2 OF 3
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DETAIL A"

LEGEND

APN ASSESSOR'S PARCEL NUMBER

f25 ELEVATION ON OLD
SAN FRANCISCO CITY DATUM

oM CONDOMINIUM MAPS

® SET NAIL & 3/4" BRASS TAG‘ IN
SIDEWALK STAMFED PLS B954

® FOUND NAIL & 3/4° BRASS TAG IN

SIDEWALK STAMPED PLS 8954 AS SHOWN
ON "FINAL MAP 8731—5M PROJECT, FID
B8731-PHASE NO. 17 (136 €M 7)
PROFERTY UNE

RIGHT OF WAY LINE

APN/PARCEL LINE
TO BE REMOVED

23118

SEE SHEET Z FOR NOTES

290039

NATOMA STREET

APN 3725- 125

FINAL MAP 10101

SM PROJECT, PID.8731~PHASE NO. 2

BEING A" MERGER OF THAT GERTAIN REAL PROPERTY DESCRISED IN
THAT CERTAIN GRANT DEED RECORDED DECEMBER 4, 2017, DOGUMENT
NO. 2017~K544770, OFFICIAL RECORDS AND ENTITLING LOT D FOR
DEVELOPMENT PURFOSES, AS SAID LOT IS SHOWN ON "FINAL MAP
8731" RECORDED JUNE 11, 2019 IN BOOK 136 OF CONDOMINIUM

MAPS, PAGES, 7—12 SAN FRANCISCO COUNTY RECORDS.

DETA./[_ ”B ”

BEING A PORTION OF 100 VARA BLOCK 381
CITY AND COUNTY OF SAN FRANGISCO, STATE OF CALIFORNIA

MARTIN M. RON_ASSOCIATES, INC.
and Surveyors
B58 Harrison Street, Suite 200

San Francisco California
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