
DocuSign Envelope ID: A150B665·ABF1-41DC-AA66-EA74EF6A1S19 

. 111 1111111111111111111111111111111 111111 Doc # 2020015925 

RECORDING REQUESTED BY 
CLERK OF THE BOARD OF SUPERVISORS 
OF THE CITY AND COUNTY OF SAN FRANCI�· 

AND WHEN RECORDED MAIL TO: 

Angela Calvillo , .. 
Clerk of the Board of Supervi·sors 
City Hall, Room 244 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

(Exempt from Recording Fees Pursuant to 

.Government Code Section 27383) 

City and County of San. Francisco 
Carmen Chu, Assessor-Recorder 
9/11/2020 11:04:26 AM Fees 

Pages 254 Title 013 VT Taxes. 

Customer 028 Other 

S82 Fees 

· Total

DEVELOPMENT AGREEMENT 

BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND LAUREL HEIGHTS PARTNERS, LLC 

. FOR PROPERTY LOCATED AT 3333 CALIFORNIA STREET 

Block 1032 Lot 003 

12392.005 4836-6420-9353.2 

$0.00 

$0.00 

$0.00 

$0.00 

S0.00 

Non-Order Search Page 1 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM 

Doc: 2020-15925 AGR 09-11-2020 

- "" - -,-

' 



DocuSi9n Envelope ID: A150B665-ABF1-41 DC-AA66-EA74EF6A1819 

TABLE OF CONTENTS 

I. DEF IN IT IONS ............................................. ......... ........................ ...... .............. ........ ...... ..... 4 

2. EFFECTIVE DATE; T ERM ...... .......................... ........................ ............ .... .... ................... 13 
2. 1 Effect ive Date .......... . .................................................... ...... ................................. .. 13 
2.2 Term .......................... ..... ..... .. .. .. ... .......... ..................... ....... .. ............. ...................... 13 

. 3. GENERAL RIGHTS AN D O BLIGATIONS .............................. .... ............... .......... ... .. .... 14 
3. 1 Deve lopment of the Project ......... , ............ .. ........ ... : ...... ... ................. ............ ..... .... 14 
3.2 Workfo rce ................ . .................................. ....... ............ .. ..................... ........ ..... .. .. 14 

4. PUBLIC BENEFITS; DEVELOPER O BLIGATIONS AND CON DITIONS TO 
DEVELOPER'S PERFORMANCE .............................. ......... .... .. ... .............. .... ......... ........ I 4 
4.1 Community Benefits Exceed T hose Requ ired by Ex isting O rdinances and 

Regulations ........ .. .... ......................... .............. .................................... .. ................. 14 
4.2 Conditions to Performance of Community Benefits ........ .... .................. .. .... .......... 15 
4.3 No Additiona l CEQA Rev iew Required; Re liance on FEIR for Future 

Discretionary Approvals ................................................... .. .. ... .......... ...... .............. 16 
4.4 Nondiscrimination ................................................................. .............. ... ................ 17 
4.5 City Cost Recovery .................................... ....... ................................... .................. I 7 
4.6 Preva il ing Wages ................................................ ............ ....................... .... ........ .... 18 
4. 7 Indemnification of C ity ...................................... .. ..... .. .............. ............... .............. 19 

5. VESTING AN D C ITY OBLIGATIONS ............................ .............................. ... ........... ... 20 
5. 1 Vested Rights ...................... . ..................................................... ............. ..... ........... 20 
5 .2 Existing Standa rds ......................................................... .. ....... ... ................... .... ..... 20 
5.3 Criteria fo r Later Approvals ............................................................................ .... .. .21 
5.4 Strict Build ing Code Compliance .......................................... ..................... ... ........ 22 
5.5 Deni a l of a Later Approval ..... ....................................... ........ ................... .... ......... 23 
5.6 New C ity Laws .. ......... ... ...... .............. .......................... ...... .... .... .... ........................ 23 
5.7 Fees and Exactions ...... ........ .. .. ............................................ ......... .......................... 25 
5.8 Changes in Federal o r State Laws ............................................................ .... .. ..... ... 26 
5.9 . No Action to Impede Approva ls ........................ ............ .... ........................... .. ..... .. 28 
5. 10 Estoppe l Certificates ........... .. ......................................... ....... ..... ............................ 28 
5. 11 Existing, Continuing Uses and Interim Uses .................. ........... .... ........................ 28 
5.12 Taxes ........................ . ... ................ .. ... ..... ................................................................ 28 

6. NO DEVELOPM ENT OBLIGATION ................................................................. ....... ..... . 29 

7. M UT UA L OBLlGATIONS ....... .............. ...... ............................. ............. ... ....................... 30 
7. I N0tice of Completion, Revocation or Termination ...... ........ ........................... .. .... 30 
7.2 Genera l Cooperation; Agreement to Cooperate .......... .......... .... ........ : ........ ............ 30 
7.3 Th ird-Party C ha llenge ................................................. .... .. .............. ....................... 30 
7.4 Good Fa ith and Fair Dealing ...... .. .. .. .... .... .. .. .................... ..................................... .3 1 
7.5 O the r Necessary Acts ................................................................... .... ............... ....... 3 1 

J 2392.005 4836-6420-9353,2 

Non-Order Search Page2 of254 Requested By: Rich McKillips , Printed: 1/25/2021 7 :54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSign Envelope ID: A1508665-ABF1·41DC-AA66-EA74Ef6A1S19 

8. PERIODIC REV IEW OF DEVELOPER'S COMPLI ANCE ... ................................... : ..... 31 
8.1 Annual Review ..................................................................... ..... ........... .................. 3 1 
8.2 Review Procedure ....................................... ........ .......... ..... ................................... . 32 

9. ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES .................................... 33 
9. 1 Enforcement ......................................................................................... ........ .......... 33 
9.2 Meet and Confer Process ................................... ................................... ...... ....... .... 33 
9.3 Default. ......... , ... .... ....... ...................................... .... .... .......... ..... ..... ......... ................ 33 
9.4 Retnedies ......... ....................................................................... .................. .... .. .. ...... 34 
9.5 Time Limits; Waiver; Remedies Cumulative ..................... ................. .... .. .... .. ...... 36 
9.6 Attorneys' Pees ... .................................................................................. .... ..... ...... .... 36 

I 0. FINANCING; RIGHTS OF MORTGAGEES ......................................... ......... ....... .......... 37 
I 0.1 Developer's Right to Mortgage ............................ .... .... ........... ............................... 37 
I 0.2 Mortgagee Not Obligated to Construct.. ................................................................ 37 
I 0.3 Copy of Notice of Default and Notice of Fai lure to Cure to Mortgagee .. .. ........ ... 38 
I 0.4 Mortgagee's Option to Cure Defaults ............ , ...................................................... . 38 
I 0.5 Mortgagee's Obligations with Respect to the Property ...... ............... ................. .... 39 
I 0.6 No Impairment of Mortgage ......................................... .................................. ....... 39 
10.7 Cured Defaults .............................. ............................. ..... ......... .............................. 39 

11 . AM ENDMENT; TERMINATION; EXTENSION OF TERM ........... .............................. 39 
11 . I Amendment or Termination ............................................................................ .... ... 39 
11 .2 Early Termination Rights ........................................ ........ ........... .. .......................... 40 
I I .3 Termination and Vesting ................................. ..... ... ..... .................................. .. ..... .40 
I 1.4 Amendment Exemptions ...................................... ................ ................. ................. 41 
11.5 Extension Due to Legal Action or Referendum; Excusable Delay ........ ... ............ .41 

12. TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE ......... ....... . .42 
12. t Permitted Transfer of this Agreement ......................... ................... , ................... ... .42 
12.2 Notice of Transfer .... ............................................. ......... ........................................ 43 
12.3 Release of Liabi lity ........................................................ ... ..................................... 43 
12.4 Responsibility for Performance .. .................................................................. ........ .44 
12.5 Constructive Notice ..................... .................................. ..... ....... ...... ... ................. .. 44 
12.6 Rights of Developer ................... .. ............................ ...... .. ..... ........................ ........ . 44 

13. DEVELOPER REPRESENTATIONS AND WARRANT IES ................................ ... ..... .45 
13. l Interest of Developer; Due Organization and Standing ................ .... .................... .45 
I 3.2 No Inability to Perform; Valid Execution ..................................................... ......... 45 
13.3 Conflict of Interest ........................................................... .. ... ......... ..... ................... 45 
I 3.4 Notification of Limitations on Contributions ............ ..................... ... .................. .. 46 
13 .5 Other Documents ............................. ........ ..................... ... ..... ........... .. .................... 46 
13.6 No Bankruptcy ........ .. ... .... .. .......... .................................. ............. .... ....................... 47 

14. MISCELLANEOUS PROVISIONS ..... ... ....... .............................. .......... ... .... .................... 47 
I 4. 1 Entire Agreement .............. .................... .... .. ........................................................... 4 7 
I 4.2 . Incorporation of Exh lb its ... ................................................. ....... .. .. ....................... .4 7 

.. 
12392.005 4836-6420-9353.2 II 

Non-Order Search Page 3 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7 :54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSign Envelope ID: A150B665-ABF1-41 DC-AA66-EA74EF6A1S19 

14.3 Binding Covenants; Run With the Land ............................................................ .. .. 4 7 
14 .4 Applicable Law and Venue ................................................................................... .47 
14.5 C0nstruction of Agreement ........................................... ............................... ...... .. . .48 
14.6 Project Is a Private Undertaking; N o Joint Venture or Partnership ....................... 48 
14. 7 Recordation .......................................................... .. .. ................. ...................... ....... 48 
14 .8 Obligations Not Dischargeable in Bankruptcy ........... .................. ......................... 48 
I 4 . 9 Survival ........... .............................................................. ... .... .... .................. ............ 49 
I 4 .10 Signature in Counterparts ...................................... .. .................. .. ............ .... ..... ..... 49 
14 . 11 Notices .. .............................................................. ................. -...... -.... .................... .. 49 
14.1 2 Limitations on Actions .................................................................. .... .............. -..... .49 
I 4 . 13 Severa bi I ity ............................................ ...................... ... ......... ............................ .. 5 O 
14.14 MacBride Principles ....................... , ... ................................ .... .... ................... .. ....... 50 
14. 15 Tropical Hardwood and Virgin Redwood ................ .............. ................ ................ 50 
I 4. 16 Sunshine ...................... ... ..... ........ .................................. .... ....... .... .. ......... ....... ........ 5 1 
14.17 Non- Liability of City Officials and Others .............................. .................. .. ... .. ..... 51 
14. I 8 Non-Liability of Developer Officers and Others ........... ........................................ 5 J 

14. I 9 No Third Party Benefic iaries ........................... .... ........... .. .. ................... .............. .. 51 

12392.005 4836-6420· 9353.2 111 

Non-Order Search Page 4 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7 :54 AM 

Doc: 2020-1 5925 AGR 09-1 1-2020 



DocuStgn Envelope ID: A1508665-A8 F1-41DC-AA66-EA74EF6A1819 

EXHIBITS AND SCHEDULES 

Exhibits 

A Project Site Legal Description 
B Project Description 
B-1 Site Plan 
C Project Open Space 
C-1 Open Space Plan 
C-2 Regulations Regarding Access and Maintenance of Publicly Accessible Private 

hnprovements 
C-3 Public Access Declaration 
D Affordable Housing Pr.ogram 
0-1 Depiction of Walnut Land 
0-2 Baseball Arbitration Appraisal Process 
0-3 Form of Grant Deed 
0-4 Accepted Conditions of Title 
D-5 Form of Deed of Trust 
E List of Approvals 
F MMRP 
G Notice of Completion and Termi11atio11 
H Form of Assignment and Assumpti0n Agreement 
I Workforce Agreement 
J Transportation Exhibit 
K Schedule Template for Later Approvals 
L Child Care Program 
M Notice of Special Restrictions - AB900 Determination Compliance 
N Construction Period Enhancement Measures 

Schedules 

I Community Benefits Linkages and Impact Fees Schedule 
2 A WSS Commun1ty Benefit Fee 

12392'005 48)6-6420-93SJ.2 i'v 

Non-Order Search Page 5 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM 

Doc: 2020-15925 AGR 09-11-2020 



Noh-Order Search 

DEVELOPMENT AGREEMENT 

BY AND BETWEEN . 

THE CITY AND COUNTY OF SAN FRANCISCO 

AND LAUREL HEIGHTS ·PARTNERS, LLC 

THIS DEVELOPMENT AGREEMENT dated for reference purposes only as of this 11th 

day of September, 2020, is by and between the CITY AND COUNTY OF SAN FRANCISCO, a 
. . 

municipal corporation (the "City")., acting by and_ through its Planning Department, and LAU~L 

HEIGHTS PARTNERS, LLC~ a Delaware limited liability company ("Developer"), pursuant to 

the authority of Section 65864 et se,q. of the California Government Code and Chapter. 56 of the 

Administrative Code. · The City and Developer are also sometimes referred to individually as a 
. . 

"Party" and together as the '1>arties". Capitalized terms not defined when introduced shall hav.e 

the meanings given in Article I . 

RECITALS 

This Agreement is made with reference to the following· facts: 

A. Developer is the owner of an itTegularly-shaped parcel comprised · of 
. . 

approximately 10.25 acres (approximately 446,468 square feet), generally bounded by California 

Street, Laurel Street, Euclid A venue, Masonic Avenue, and Presidio A venue, and further described 

on Exhibit A (the "Project Site"). The Project Site is improved with (i) a four~story, approximately 

455,000 gross square foot office building with a three-level, partially below-grade garage tb&t has 

212 parking spaces and approximately 12,500 gross square feet of storage space, (ii) a 0ne-story, 

approximately 14,000 gross square foot annex buildin_g with building facilities and plant 

operations, office space for physical plant. engineers, and unused laboratory space, (iii) 2 circular 

garage ramp structures, (iv) 3 surface parking lots that collectively have 33 1 parking spaces, and 

(v) approximately 165,200 square feet of landscaping or landscaped open space. ·. 

B. The Developer proposes a mixed use devel()pment that will include on-site 

affordable units and that will include residential, retail, open space, parking, child care and related 

uses (the "Project"). Specifically, the Project inc_ludes (i) up to approximately 744 residential 

units consisting of a mix of market rate and on-site BMR Units, including 185 on-site senior 

affordable housing units (plus one (I) manager's unit), (ii) approximately 34,496 square feet for 

retail/restaurant/commercial use, (iii) ten ( I 0) below-grade parking garages with ten ( 10) car share 

12392.005 4836-6420-9353.2 
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spaces and no more than 754 parking spaces, (iv) an approximately 14,665 square foot space for 

child care use, and (v) approximately 236,000 square feet of landscaped or open space, which 

includes approximately 125,226 square feet of private.ly owned, public open space~ more than 

71 ,000 square feet of wh ich is in excess of the open space requirements under the Code, a ll as 

more particularly described on Exhibit B. 

C. The Project is anticipated to generate an annual average of approximately 675 

construction jobs during construction and, upon completion, approximately 200 net new 

permanent on-site jobs, an approximate $10 million annual increase in property taxes, and 

approximately $15 million in develo pment impact fees (including transportation, housing linkages, 

and school fees). . 
D. Jn order to strengthen the public planning process, encourage private participation 

in comprehens ive planning, and reduce the economic risk of development, the Legislature of the 

State of California adopted Government Code Section 65864 et seq. (the "Development 

Agreement Statute"), which authorizes the City to enter into a development agreement with any 

person having a legal or equitable interest in real property regarding the development of such 

property. Pursuant to Government Code Section 65865, the City adopted Chapter 56 of the 

Administratjve Code ("Chapter 56") establi shing procedures and requirements for entering 1nto a 

development agreement pursuant to the Development Agreement Statute. The Parties are entering 

into this Agreement in accordance with the Deve lopment Agreement Statute and Chapter 56. 

E. In addition to the significant housing,jobs, and economic benefits to the City from 

'the Project, the City has determined that as a result of the development of the Project in accordance 

with this Agreement and the Project SUD (as defined in Section I) and the conditional nse permit 

approved by the Planning Commission in Motion 20516 on September 5, 20 19, add itional clear 

benefits to the public wi ll accrue that could not be obta ined through app lication of existing City 

ordinances, regulations, and policies. Major additional pub lic benefits to the City f.rom the Project 

include: (i) an increase in affordable housing that exceeds amounts otherwise required and will 

equal approximately twenty-five percent (25%) of the total number of housing units for the Projec-t, 

serving senior households with incomes below 80% of MOHCD AM I with an overall average of 

not more than 59% of MOCHD AM I; (i'i) construction and maintenance of the Publicly Accessib le 

Private Improvements (as defined in Section I) for a total of approximately 125,226 square feet of 

public useable open area; (i ii) transportation demand management meas~res that exceed the level 
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otherwise required; (iv) the Child Care Program (as defined in Section I); (v) workforce 

obligations; and (vi) the Streetscape Improvements (as defined in Section I). 

F. It is the intent of the Parties that all acts referred to in this Agreement shall be 

accomplished in a way as to fully comply with the California Environmental Quality Act 

(California Public Resources Code Section 2 1000 el seq.; "CEQA"), the CEQA Guidelines (Title 

14, California Code of Regulations, Section 15000 et seq.); "CEQA Guidelines"), the 

Development Agreement Statute, Chapter 56, the Planning Code, the Enacting Ordinances and all 

other applicable Laws in effect as of the Effective Date. This Agreement does not, limit the City's 

obligation _to comply with applicable environmental Laws, including CEQA, before taking any 

· discretionary action regarding the Project, or the Developer's obligation to comply with all 

applicable Laws in connection with the development of the Project. 

Non-Order Search 

G. Developer submitted its application and initial supporting materials for certification 

into the Environmental Leadership Development Project Program on August 23, 20 18 (the 

"AB900 Application"), and, on January 30, 2019, the State of California Air Resources Board 

("CARB") issued its Executive Order G-18-10 I (the ''CARB Executive Order") in wh ich it 

determined, based on the CARS Staff Evaluation of AB 900 Application. for 3333 California Street 

Mixed Use Project ("CARB Staff Evaluation'\ dated January 30, 2019, and the AB900 

Application that, pursuant California Public Resources Code section 2 I I 83(c), the Project would 

not result in any net additional GHG emissions (the "CARB Executive Order"). 

H. On June 7, 2019, the Governor's Office, with the concurrence of the Joint 

Legislative Budget Committee on July 8, 20 I 9 (the "JLBC Letter"), determined that the Project 

is an eligible project under the Jobs and Economic lmpro,vement Through Environmental 

Leadership Act of 2011, Public Resources Code sections~ 1178 et seq. (the "Determination"). 

J. The Final Environmental Impact Report ("FEIR") prepared for the Project and 

certified by the Planning Commission on September 5, 20 19, together with the CEQA findings 

(the ''CEQA Findings") and the Mitigation Measures adopted concurrently therewith and set forth 

in the MMRP, comply with CEQA, the CEQA Guidelines, and Chapter 31 of the Administrative 

Code. The FEIR thoroughly analyzes the Project and the Mitigation Measures were designed to 

mitigate significant impacts to the extent they are susceptible to feasible mitigation. On November 

12, 2019, the Board of Supervisors, in Motion No. M 19-158, affirmed the decisions of the Planning 

12392005 4836-6420-93S3.2 3 
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Commission to certify the FEIR. The information in the FEIR and the CEQA Findings were 

considered by the City in connection with approval of this Agreement. 

J. On September 5, 2019, the Planning Commission held a public hearing on this 

Agreement and the Project, duly noticed and conducted under the Development Agreement Statute 

and Chapter 56. Following the public hearing, the Planning Commission adoP.ted the CEQA 

findings and determined among other things that the FEIR thoroughl y anaJyzes the Project and the 

Mitigation Measures are designed to mitigate significant impacts to the extent they are susceptible 

to a feasible mitigation, and further determined that the Project and this Agreement will , as a 

whole, and taken in their entirety, continue to be consistent with the objectives, policies, general 

land uses and programs specified in the General Plan, as amended, and the poli<::ies set forth in 

Section IO 1. 1 of the Planning Code (together the "General Plan Consistency Findings"). The 

informat ion in the FEIR and the CEQA Findings has been cons idered by the City in connection 

with this Agreement. 

K. On November 12, 2019, the Board of Supervisors, having received the Planning 

Commission's recommendations, held a public hearing on this Agreement pursuant to the 

Development Agreernent Statute and Chapter 56. Following the public hearing, the Board made 

the CEQA Findings required by CEQA. incorporating by i'eference the General Plan Consistency 

Findings. 

L. On November 19, 2019, the Board adopted Ordinance No. 275-1 9, amending the 

Planning Code, the Zoning Map, and the Height Map, Ordinance No. 276-19, approv ing thi s 

Agreement (Ffle No. 190845), and authorizing the Planning Director to execute this Agreement 

on behalf of the City, and Ordinance No. 278-19, approving a street encroachment permit and 

associated encroachment permit a nd maintenance agreeme11t for the Project (collectively, the 

"Enacting Ordinances"). The Enacting Ordinances took effect on December 27, 2019. 

Now therefore, for good and valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged, the Parties agree as follows: 

AGREEMENT 

I. DEFINITIONS 

In addition to the definitions set forth in the above preamble paragraph, Recitals and 

elsewhere in this Agreement, the following definitions shall apply to this Agreement: 

1.1 "Administrativ.e Code" means the San Francisco Administrative Code. 

12392,005 4836-6420-9353.2 4 
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1.2 "Agreement" means this Development Agreement, the Exhibits and 

Schedules that have been expressly incorporated herein1 and any amendments thereto. 

1.3 "AMI" means the unadjusted median income levels derived from the U.S. 

Department of Housing and Urban Development on an annual basis for the San Francisco area, 

adjusted solely for household size, but not high housing cost area. 

1.4 ''Annual Review Date'' has the meaning set forth in Section 8.1 . 

1.5 "Applicable Laws" has the meaning set fo1th in Section 5.2 (where not 

capitalized, "applicable Law" has its plain meaning and refers to Laws as otherwise defined 

herein). 

1.6 "Approvals" means the City approvals, entitlements, and permits ljsted on 

Exhibit. E, including any Later Approvals at the time and to the extent they are included pursuant 

to Section 5.1. 

1.7 "Assignment. and Assumption Agreement" has the meaning set forth in 

Section 12.2. 

1.8 "Associated Community Benefit" is defined in Section 4.1. 

1.9 "AWSS Community Benefit Fee" is defined in Schedule 2. 

I . IO "BMR Units" has the meaning set forth in the Housing Program. 

I .11 "Board of Supervisors" or "Board" means the Board of Supervisors of the 

City and County of San Francisco. 

I , 12 "Building" or "Buildings" means each of the existing, modified and new 

buildings on the Project Site, as described in the Project description attached as Exhibit B. 

I .13 "California Plaza" is described in Section I .a of Exhibit C. 

1.14 ''CEQA" has the meaning set forth in Recital F. 

I .15 "CEQA Findings" has the meaning set forth in Recital I. 

1.16 "CEQA Guidelines" has the meaning set forth in Recital F. 

I . I 7 "Chapter 56" has the meaning set forth in Recital D. 

1.18 "Child Care Program" means the child care faci lity program attached as 

Exhi bit L~ 

1.19 "City" means the City as defined in tJ1e opening paragraph of this 

Agreement. Unless the context or text specifically provides otherwise, references to the City 

12392,005 483(>-6420-9353 2 5 
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means the City acting by and thro ugh the Planni ng Di rector or, as necessary, the Planning 

Commission or t he Board of Supetv isots. 

1.20 ''City Agency" or "City Agencies" means the City departments, agencies, 

boards, commissions, and bureaus that execute or consent to this Agreement, or are controlled by 

persons or commissions that have executed or consented to this Agreement, that have subdivision 

or other permit, entitlement or approval authority or jurisdiction over development of the Project 

or any improvement located on or off the Project Site, including, w ithout limitation, the City 

Administrator., Planning Department, MOHCD, OEWD, SFMTA, PW, DBI, together with any 

successor C ity agency, department, board, or commission, Nothing in this Agreement shall affect 

the jurisd iction under the City's Charter of a City department that has not approved or consented 

to this Agreement in connection with the is~uance of a Later Approval. The City actions and 

proceedings subject to this Agreement shall be through the Planning Department, as well as 

affected City Agencies (and when required by applicable Law, the Board of Superv isors). 

1.2 1 "City Attorney's Office" means the Office of the C ity Attorney of the C ity 

and County of San Francisco. 

1.22 "City Costs" means the actua l and reasonab le costs incurred by a City 

Agency in preparing, adopting or amending this Agreement, in perform ing its obligations or 

defending its actions under this Agreement or otherwise contemplated by th is Agreement, as 

determ ined on a ti me and materials basis, includ ing reasonable attorneys' fees and costs but 

excluding work, hearings, costs or other activities contem plated or covered by Process ing Fees; 

provided, however, City Costs shall not include any costs incurred by a City Agency in connection 

with a City Default or which are payable by the City under Section 9.6 when Developer is the 

prevailing party. 

t.23 "City Parties" has the meaning set fo rth in Section 4.7. 

1.24 "City Report" has the meaning set fo rth in Sect ion 8.2.2. 

1.25 "City-Wide" means all real property with in the terri torial limi ts o f the City 

and County of San Francisco, not inc luding any property owned or controlled by the United States 

or by the State of California and therefore not subject to City regulation. 

1.26 "CMA" is defined in Section 12.1. 

1.27 "Commence Construction ", "Commenced Construction" or 

"Commencement of Const.-uction" means groundbreaking m connection with the 

12392.005 4S36-6420-9353 2 6 

Page 11 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM 

Doc: 2020-15925 AGR 09-11 -2020 



DocuStgn Envelope ID: A150B66S-ABF1•41DC-AA66-EA74EF6A1819 

Non-Order Search 

commencement of physical construction of the applicab le Building foundation, but specifically 

excludi ng the demolition or partial demolition of ex isting stl·uctures. 

1.28 "Community Benefits" has the meaning set fo11h in Section 4. l . 

1.29 i,Community Benefits Linkages and Impact Fees Schedule" means the 

schedule attached to this Agreement as Schedule 1. 

Section 4.1 .1. 

t.30 "Community Benefits Program" has the meaning set forth in 

1.31 "Costa Hawkins Act" has the meaning set forth in Exhibit D. 

1.32 "Cypress Square'' is described in Section l .b of Exhibit C. 

1.33 "Cypress Stairs" are described in Section I .b of Exhibit C . 

1.34 "Default" has the meaning set forth in Sect ion 9.3. 

1.35 "DBI" means the Department of Building Inspection of the City and County 

of San Francisco. 

I .36 "Developer" has the mean ing set forth in the opening paragraph of this 

Agreement, and shall a lso include (i) any Transferee as to the applicable Transferred Property, and 

(ii) any Mortgagee or assignee thereof that acqu ires title to any Foreclosed Property but only as to 

s uch Foreclosed Property. 

1.3 7 "Development Agreement Statute" has the meaning set fo rth in Recital D. 

as in effect as of the Effecti ve Date. 

1.38 "Development Parcel" means a parcel within the Project Site on which a 

Building or other improvements will be constructed, as set forth in a Subdivision Map. 

1.39 "Effective Date" has the meaning set fo11h in Section 2. 1. 

1.40 "Enacting Ordinances·" has the meaning set forth in Recital L. 

1.41 "Euclid Green" is described in Section 1.h of Exhibi t C. 

1.42 ''Excusable Delay" has the meaning set forth in Section 11 .5.2. 

1.43 "Existing Mortgage" means the deed of trust recorded in the Officia l 

Records of San Francisco County on March 30, 2018 as Instrument Nos. 20 I 8-K5959 I 6-00 and 

20 18-K595918-00, inc luding a ll modification thereto. 

1.44 "Existing Standards" has the meaning set forth in Section 5.2. 

I .45 ''Existing Uses" means all ex isting lawfu l uses of the existing Buildings and 

improvements (and including, without limitation, pre-existing, non-confonTJing uses under the 

12392005 4836-6420-9353.2 7 

Page 12 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSlgn Envelope ID: A150B665·ABF1-41DC-AA66-EA74Ef6A1819 

Non-Order Search 

Planning Code) on the Project Site as of the Effective Date, as the same may be modified by the 

Approvals and any Later Approvals. 

1.46 "Federal or State Law Exception" has the meaning set fo rth in 

Section 5.8. 1. 

1.47 "FEIR" has the meaning set forth in Recital I. 

l.48 ''Finally Granted" means (i) any and a ll applicable appeal periods for the 

filing of any administrative or judicial appeal challenging the issuance or effectiveness of any of 

the ApprovaJs, this Agreement or the FEIR shall have expired and no such appeal ,shall have been 

filed, or if such an administrative or judicial appeal is filed, the Approva ls, this Agreement or the 

FEIR, as applicable, sha ll have been upheld by a fina l decision in each s uch appeal without adverse 

effect on the applicab le Approval, this Agreement or the FELR and the entry of a final judgment, 

order or ruling upholding the applicable Approval, th is Agreement or the FEIR and (ii) if a 

referendum petition relating to th is Agreement is timely and du ly circu lated and filed , certified as 

valid and the Cfty holds an e lection, the date the e lection results on the ballot measure are certified 

by the Board of Supervisors in the manner provided by the Elections Code reflecting the fina l 

defeat or rejection of the referendum. 

1.49 ''First Construction Document'' sha.11 be as defined in San Francisco 

Building Code Section I 07 A. 13.1 (a)(8). 

1.50 ''Foreclosed Property" is defined in Section I 0.5. 

1.51 ''General Plan Consistency Findings" has the meaning set forth in Recital 

1.52 "Gross Floor Area" has the meaning set forth in the Planning Code as of 

the applicable date of determination of such area. 

1.53 "Housing Program" means the Affordable Housing Program attached as 

Exhibit D. 

1.54 "Impact Fees and Exactions" means any fees, contributions, special taxes, 

exactions~ irnpositions, and dedications charged by the City, whether as of the date of this 

Agreement or at any time thereafter during the Term, in connection with the development of 

Projects, including but not limited to transportation and transit fees, child care requirements or in­

lieu fees, dedications, housing (inc luding affordable housing) requirements or fees, ded ication or 
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reservation requirements, and obligations for on-or off-site improvements. Impact Fees and 

Exactions shall not include the Mitigation Measures, Processing Fees, taxes or special assessments 

or school district fees, SFPUC Capacity Charges, and any fees, taxes, assessments, and imposi~ions 

imposed by any Non-City Agency, al l of which shall be due and payable by Developer as and 

when due in accordance with applicable Laws. 

1.55 ''Later Approval" means any other land use approvals, entitlements, or 

pennits from the City or any City Agency, other thati the Approvals, that are consistent with the 

Approvals and necessary or advisable for the implementation of the Project, including without 

limitation, demolition permits, grad ing permits, site permits, building permits, lot line adjustments, 

sewer and water connection permits, major and minor encroachment permits, street and s idewalk 

modifications, street improvement permits, permits to a lter, certificates of occupancy, transit stop 

relocation permits, Subdivision Maps, improvement plans, lot mergers, and lot line adjustments. 

A Later Approval shall also include any amendment to the foregoing land use approvals, 

entitlements, or permits, or any amendment to the Approvals that are sought by Developer and 

approved by the City in accordance with the standards set forth in th is Agreement. 

1.56' "Law(s)" means the Constitution and laws of the United States, the 

Constitution and laws of the State of California, the laws of the City and County of San Francisco, 

and any codes, statutes, rules, regulations, or executive mandates thereunder, and any State or 

Federal court decision ( including any order, injunction or writ) thereunder. The term "Laws" shall 

refer to any or all Laws as the context may require. 

1.57 "Law Adverse to City" is defined in Section 5.8.4. 

1.58 "Law Adverse to Developer" is defined in Section 5.8.4. 

1.59 ''Life of the Project" shall mean, for each Building that is constructed on 

the Project Site under this Agreement, the life of that Building. 

1.60 "Litigation Extension" has the meaning set forth in Section 11.5.1 . 

1.61 "Losses" has the meaning set forth in Section 4.7. 

1.62 "Material Change" means any modification that (a) would materially alter 

the rights, benefits or obligations of the City or Developer under this Agreement, (b) is not 

consistent with the Project SUD or a planned unit development authorization made under the 

Project SUD, (c) extends the Term, (d) changes the uses of the Project Site from those described 

in this Agreement, (e) decreases tbe Community Benefits, (f) increases the maximum height, 
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density, bulk or s ize of the Project (except to the extent permitted under the Project SUD or a 

planned unit development authorization fot the Project), (g) increases parking ratios, or (h) reduces 

the Impact F'ees and Exactions. 

1.63 "Mayfair Walk" is described in Section l .c of Exhibit C. 

1.64 "Mitigation Measures" means the mitigation measures (as defined by 

CEQA) applicable to the Project as set forth in the MMRP or that a11e necessary to mitigate adverse 

environmental impacts identified through the CEQA process as part of a Later Approval. 

1.65 "MMRP" means that certain mitigation monitoring and reporting program 

attached as Exhibit F. 

1.66 ''MOHCD" means the Mayor's Office of Housing and Community 

Development. 

1.67 "MOHCD AMI" is defined in Exhibit D (Affordable Housing Program). 

1.68 "Mortgage" means a mortgage, deed of lrust or other lien on all or part of 

the Project Site to secure an obligation made by the applicable property owner, including the 

Existing Mortgage. 

1.69 "Mortgagee'' means (i) any mortgagee or beneficiary under a Mortgage, 

and (ii) a person or entity that obtains title to all or part of the Project Site as a resu lt of foreclosure 

proceedings or conveyance or other action ,n lieu thereof, or other remedial action. 

1.70 "Municipal Code'' means the San Francisco Municipal Code. Al l 

references to any part of the Municipal Code in this Agreement shall mean that part of the 

Municipal Code in effect on the Effective Date, as the Municipal Code may be modified by 

changes and updates that are adopted from time to time in accordance with Section 5.4 or by 

permitted New City Laws as set forth in Section 5.6. 

1.71 "New City Laws" has the meaning set forth in Section 5.6. 

1.72 ''Non-City Agency" means Federal, State, and local governmental agencies 

t.hat are independent of the City and not parties to this Agreement. 

1.73 "Non-City Approval" means any permits, agreements, or entitlements 

from Non-City Agencies as may be necessary fo r the development of the Project. 

1.74 "OEWD" means the San Francisco Office of Economic and Workforce 

Development. 
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1.75 "Official Records" tneans the official real estate records of the City and 

County of San Francisco, as maintained by the City's Assessor-Recorder's Office. 

1.76 "Party'' and '1Parties" has the meaning set forth in the opening paragraph 

of this Agreement and shall also include any party that becomes a party to this Agreement, such 

as a Transferee (each during its period of ownership of all or part of the Project Site). 

1.77 "Pine Street Steps" are described in Section 1.e of Exhibit C. 

1.78 ''Planning Code" means the San Francisco Planning Code. 

1.79 "Planning Commission" means the Planning Commission of the City and 

County of San Francisco. 

1.80 ''Planning Department" means the Planning Department of the City and 

County of San Francisco. 

1.8 1 "Planning Dit-ector'' means the Director of Planning of the City and County 

of San Francisco. 

1.82 "Presidio Overlook" is described ih Section I .d of Exhibit C. 

1.83 "Processing Fees" means the standard fee imposed by the City upon the 

submission of an application for a permit or approval, which is not an Impact Fee or Exaction, in 

accordance with the City practice on a City-Wide basis. 

1.84 "Project" means the project as described in Recital B. Exhibit B, and the 

Approvals, including, without limitation, the Project variant and Project alternatives described in 

the Project SUD, together with Developer's .rights and obl1gations under this Agreement. 

1.85 "Project Site" has the meaning set forth in Recital A, and as more 

particularly described in Exhibit A. 

1.86 ''Project SUD" means Planning Code Section 249.86 as adopted by the 

Board on November 19, 2019, in Ordinance No. 275-19. 

1.87 "Public Health and Safety Exception" has the meaning set fo11h in Section 

I .88 "Publicly Accessible Private Improvements" means the privately-owned 

and publicly-accessible California Plaza, Cypress Square, Cypress Stairs, Mayfair Walk, Presidio 

Overlook, Pine Street Steps, Walnut Walk North, Walnut Walk South, Walnut Drive and Walnut 

Court, and Euclid Green, all as further described and depicted in Exhibit C, Exhibit C-1, and 

Schedule I and which exceeds the Required Open Space for the Project. 
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1.89 "PW" means San Francisco Public Works. 

1.90 "Required Open Space" has the mean ihg given such term in Section I 02 

of the P lanning Code. 

1.91 "SFMTA" means the San Francisco Municipal Transportation Agency. 

1.92 "SFPUC" means the San Francisco Public Utilities Commiss ion. 

1.93 11SFPUC Capacity Charges" means a ll water and sewer capacity and 

connection fees and charges payable to the SFPlJC, as and when due in accordance with the­

applicable City requirements. 

1.94 "Streetscape Improvementsli means the fo llowing improvements, all as 

further described and depicted in Exhibit C,,Exh ibit C- 1, and Schedule I : (i) reconfiguring portions 

of the curb lines at Pres idio Avenue and Masonic Avenue; (ii) reconfiguring the triangular-shaped 

pedestrian island and the right-most travel lane fo r southbound traffic on Presidio A venue mergihg 

onto Masonic and incorporating it into the Pine Street Steps, (iii) reconfiguring the triangular­

shaped pedestrian island and the 11ight-most trave l lane for southbound traffic on Masonic Avenue 

merging onto Euclid Avenue and incorporating it into Walnut Wal k South (iv) constructing corner 

bulb-outs on the west .s ide of the Masonic A venue/Presidio A venue/Pine Street intersection, the 

northeast corner of Laurel Street/Mayfair Drive, the southwest corner o f the California 

Street/Laurel S tree t intersection, the southeast and southwest corners of the California 

Street/Walnut Street intersection, and the northeast corner of the Laure l Street/Euclid Avenue 

intersection; (v) insta lling a continental crosswalk crossing Presidio Avenue to Pine Street and an 

eastside crosswalk at the three-way intetsection at Laurel Street crossing Mayfa ir Drive; and (v i) 

widening sidewalks on portions of Presidio Avenue, Masonic Avenue, Euclid A venue, and Laurel 

Street. 

1.95 "Subdivision Code" means the San Franc isco Subdiv is ion Code. 

1.96 ''Subdivision Map 11 means any map that Developer submits for the Project 

Site with respect to the Project onder the Subdi vision Map Act and the Subdivision Code, which 

may include, but not be limited to, tentative or vesting tentative subdivision maps, final or vesting 

final subdivis io n maps and any tentative or final parcel map, or transfer map, including phased 

final maps to the extent authorized under an approved tentative subdi vis ion map, but excluding 

the Tentative Map. 
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I .97 "Subdivision Map Act" means the Cali forn ia Subdivis ion Map Act, 

California Government Code Section 6641 0 el seq. 

1.98 "Tentative Map" means the tentative map for the Project Site approved by 

PW on September 27, 20 19. 

1.99 "Term" has the meaning set forth in Section 2.2. 

I . l 00 "Third-Party Challenge" means any administrative, legal or equitable 

action or proceeding instituted by any party other than the City or Developer challenging the 

validity or perfonnance of any provision of this Agreeh1et1t, the Project, the Approvals or Later 

Approvals, the adoption or certification of the FEI R or other actions taken pursuant to CEQA, or 

other approvals under Laws relating to the Project, any action taken by the City or Developer in 

furtherance of this Agreement, or any combination thereof relating to the Project or any portion 

thereof. 

I. IO I "Transfer/' "Transferee" and "Transferred Property" have the 

meanings set forth in Section 12. I , and in all events excludes ( I) a transfer of ownership or 

membership interests in Developer or any Transferee, (2) grants of easement or of occupancy 

rights for existing or completed Buildings or other improvements (including, without limitation, 

space leases in Buildings), and (3) the placement of a Mortgage on the Project Site. 

J, 
1.1 02 "Transportation Demand Management" benefits are described in Exhibit 

I. I 03 "Vested Elements 11 has the meaning set forth in .Section 5. I. 

I. I 04 "Walnut Walk North" is described in Section I .f of Exhibit C. 

l. l 05 "Walnut Walk South" is-described in Section I. f of Exhibit C. 

I . I 06 ''Workforce Agreement" h1eans the Workforce Agreement attached as 

Exhibit I. 

2. EFFECTIVE DATE; TERM 

2.1 Effective Date. This Agreement shal I take effect upon the later of ( i) the 

foll execution and deli very of this Agreement by the Parties and (i i) the date the Enacting 

Ordinances are effective and operative ("Effective Date"). 

2.2 Term. The term of this Agreement shall commence upon the Effective 

Date and shal I continue in full force and effect for fifteen ( 15) years thereafter unless extended or 

earlier terminated as provided herein ("Term"); provided, however, that (i) the Term shall be 
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extended for each day of a Litigation Extensioh and (ii) Developer shall have the right to terminate 

this Agreement with respect to a Development Parcel upon completion of the Building within that 

Development Parcel ahd the Associated Community Benefits for that Building, as set forth in 

Section 7. 1. The term of any conditional use permit or planned unit development shall be for the 

longer of the Term (as it relates to the applicable parcel) or the term otherwise allowed under the 

conditional use or planned unit development approval, as appl icable. The term of the Tentative 

Map and any Subdivision Map shall be for the longer of the Term (as it relates to the applicable 

parcel) or the term otherwise allowed under the Subdivision Map Act. 

3. GENERAL RIGHTS AND OBL[GATJONS 

3. 1 Development of the Project. Developer shall have the vested right to 

develop the Project in accordance with and subject to the provisions ofthis Agreement, and the 

City shal I consider and process all Later Approvals for development of the Project in accordance 

with and subject to the provisions of this AgreernenL The Parties acknowledge that Developer (i) 

has obtained all Approvals from the City required to Commence Construction of the Project, other 

than any required Later Approvals, .and (ii) may proceed in accordance with this Agreement with 

the co11struction and, upon Gompletion, use and occupancy of the Project as a matter of right, 

subject to the attainment of any required Later Approvals and any Non-City Approvals. 

3.2 Workforce. Developer shall require project sponsors, contractors, 

consultants, subcontractors and subconsul tants, as applicable, to undertake workforce 

development activities in accordance with the Workforce Agreement attached as Exhibit I. 

4. PUBLJC BENEFITS; DEVELOPER OBLIGATIONS AND CONDITIONS 

TO DEVELOPER·S PERFORMANCE 

4. 1 Community Benefits Exceed Those Required bv Existing Ordinances and 

ReguJations. The Parties acknowledge and agree that the development of the Project in accordance 

with th"is Agreement provides a number of public benefits to the City beyond those achievable 

through existing Laws, 'including, but not limited to, those set forth in this Article 4 (the 

"Community Benefits"). The City acknowledges and agrees that a number of the Community 

aenefits would not be otherwise achievable without the express agreement of Developer under 

this Agreement. Developer acknowledges and agrees that, as a result of the benefits to Developer 

under this Agreement, Developer has received good and valuable consideration for its provision 

of the Community Benefits, and the City would not be willing to enter into this Agreement without 
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the Community Benefits. Payment or delivery of each of the Community Benefits is tied lo a 

specific Building or the number of constructed residential units as described in the Community 

Benefits Linkages and Impact Fees Schedule attached as Schedule I to this Agreement or as 

described elsewhere in this Agreement (each, an "Associated Community Benefit"). Upon 

Developer's Commencement of Construction of a Building, the Associated Community Benefits 

tied to that Building shal I survive the expiration or termination of this Agreement to the date of 

completioh o f the Associated Community Benefit. Time is of the essence with respect to the 

completion of the Associated Community Benefits. 

4.1.1 Community Benefits. Developer shall provide the following 

Community Benefits (collectively, the "Community Benefits Program") at the times specified in 

the Community Benefits Linkages and Impact Fees Schedule: 

(a) the Publicly Accessible Private Improvements, as further 

described in Exhibit C, Exhibit C-1, Exhibit C-2 and Schedule I : 

(b) the Streetscape Improvements, as further described in, 

Exhibit C, Exhibit C-1 and Schedule I; 

(c) the Housing Program benefits, as further described in 

Exhibit D and Schedule I ; 

(d) the A WSS Community Benefit Fee as further described in 

Schedule 2; 

(e) the Workforce Agreement benefits, as further described in 

Exhibit I; 

(f) the Transportation Demand Management benefits, as further 

described in ExhibitJ; 

(g) the Child Care Program benefits, as further described m 

Exhibit L; and 

(h) the construction period enhancement measures described in 

.Exhibit N. 

4.2 Conditions to Performance_ of Community Benefits. Developer's obligation 

to perform each Associated Community Benefit tied to a specific Building is expressly conditioned 

upon each and all of the following conditions precedent: 

(a) All Approvals for the applicable Building to which the 
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Associated Community Benefit is tied shall bave been Finally Granted; 

(b) Developer shall have obtained all Later Approvals necessary 

to Commence Construction of the applicable Building to which the Associated Community Benefit 

is tied, and the same shall have been Finally Granted, except to the extent that such Later Approvals 

have not been obtained or Finally Granted due to the failure of Developer to timely initiate and 

then diligently and in good faith pursue such Later Approvals. Whenever this Agreement requires 

completion of an Associated Community Benefit at or before the completion of or receipt of a 

certificate of occupancy for a Building, the City may withhold the certificate of occupancy for that 

Building until the required Associated Community Benefit is completed except as otherwise 

expressly set forth in Exhibit C, Exhibit D, El(hibit L, Schedule 1 .or elsewhere in this Agreement 

or any Approvals; and 

(c) Developer shall have Commenced Construction of the 

Building to which the Associated Communjty Benefit applies. 

4.3 No Additional CEOA Review Required; Reliance on FEIR for Future 

Discretionary Approvals. The Parties acknowledge that the FEI R prepared for the Project 

complies with CEQA. The Parties further acknowledge that (a) the FEIR contains a thorough 

analysis of the Project ahd possible alternatives, (b) the Mitigation Measures have been adopted to 

eliminate or reduce to an acceptable level certain adverse environmental impacts of the Project, 

and (c) the Board of Supervisors adopted CEQA Findings, including a statement of overriding 

considerations in connectioh with the Approvals, pursuant to CEQA Gl.lidelines Section 15093, 

for those significant impacts that could not be mitigated to a less than significant level. 

Accordingly, the City does not Intend to conduct any further environmental review or mitigation 

under CEQA for any aspect of the Project vested under this Agreement. The City shal I rely 011 the 

FEIR, to the greatest ~xtent possible in ac.cordance with applicable Laws, in all future discretionary 

actions related to the Project; provided, however, that nothing shall prevent or limit the discretion 

of the City to conduct additional environmental review in connection with any Later Approvals to 

the extent that such addilional environmental review is required by applicable Laws, including 

CEQA. 

4.3. 1 Compliance with CEOA Mitigation Measures; AB900 Compliance: 

Developer shall comply with all Mitigation Measures imposed as applicable to the Project except 

for any Mitigation Measures that are expressly ide11ti fled as the responsibility of a different party 
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or entity. Without limiting the fo regoing, Developer shall be responsib le for the completion of all 

Mitigation Measures identified as the responsibiltty of the "owner" or the "project sponsor". The 

Parties expressly acknowledge that the FEIR and the associated MMRP are intended to be used in 

connection with each of the Later Approvals to the extent appropriate and permitted under 

applicable Law. Nothing in this Agreement shall limit the abi lity of the City to impose conditions 

on any new, discretionary permit resulting from Material Changes as such conditions are 

determined by the City to be necessary to mitigate adverse ehvironmental impacts identified 

through the CEQA process and associated with the Material Changes or otherwise to address 

sjgnificant environmental impacts as defined by CEQA created by an approval or permit; provided, 

however, any such conditions must be in accordance with applicable Law. In addition to 

complying with all Mitigation Measures, Developer shall cause the Notice of Special Restrictions 

attached hereto as Exhibit M to be recorded in the Official Records at the same, or substantially 

the same, time as Developer records any other notices of s·pecial restrictions with respect to the 

Project and in any event prior to t~e issuance of a permit (including site or bu ilding permit) for 

grading related to the construction of any phase of the Project, and Developer shall comply with 

the requirements of such Notice of Special Restrictions as more specifically set forth therein. 

4.4 Nondiscrimination. In the performance of this Agreement, Developer 

agrees not to discriminate against any employee, City employee working with Developer's 

contractor or subcontractor, applicant for employment with such contractor or subcontractor, or 

against any person seeking accommodations, advantages, faci lities, privi leges, services, or 

membership in a ll business, social, or other establishments or organizations, on the basis of the 

fact or perception of a person's race, color, creed, religion, national origin, ancestry, age, height, 

weight, sex, sexual orientation, gender identity, domestic partner status, marital status, disability 

or Acqu ired Immune Deficiency Syndrome or HIV status (AIDS/HIV status), or association with 

members of such protected classes, or in retaliation for opposition to discrimination against such 

classes. 

4.5 City Cost Recovery. 

4.5. 1 Developer shall timely pay (o the City all Impact Fees and Exactions 

applicable to the Project or the Project Site as set forth in Section 5.7. 

4.5 .2 Developer shall timely pay to the City all Processing Fees applicable 

to the processing or review of applications for the Approvals and Later Approvals. 
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4.5.3 Developer shall pay to the City all City Costs incurred in connection 

with the drafting and negotiation of this Agreement, defending the Approvals and Later Approvals, 

and in processing and issuing any Later Approvals or administering this Agreement (except for 

the costs that are covered by Processing Fees), within sixty (60) days following receipt of a written 

invoice complying with Section 4.5.4 from the City. 

4.5.4 OEWD shal l provide Developer on a quarterly basis (or such 

alternative period as agreed to by the Parties) a reasonably detailed statement showing costs 

incurred by OEWD, the City Agencies and the City Attorney's Office, including the hourly rates 

for each City staff member at that time, the total number of hours spent ~y each City staff member 

during the invoice period, any additional costs incurred by the City Agencies and a brief non­

confidential description of the work completed (provided, for the City Attorney's Office, the bil ling 

statement will be reviewed and approved by OEWD but the cover invoice forwarded to Developer 

wi ll not include a description of the work). OEWD will use reasonable efforts to provide an 

accounting oftime and costs from the City Attorney's Office and each City Agency in each invo ice; 

provided, however, if OEWD is unable to provide an accounting frorn one or more of such parties, 

then OEWD may send an invoice to Developer that does not include the charges of such party or 

parties without losing any right to include such charges in a future or supplementa l invoice but 

subject to the eighteen ( 18) month deadline set forth below in this Section 4.5.4. Developer's 

obligation to pay the City Costs shall survive the termination of this Agreement. Developer shall 

have no obligation to reimburse the City for any City Cost that is not invoiced to Developer within 

eighteen ( 18) months from the date the City Cost was incurred. The City will maintain records, in 

reasonable detail, with respect to any City Costs and upon written request of Developer, and to the 

extent not confidential, shall make such records avai lable for inspection by Developer. 

4.5.5 If Developer in good faith disputes any portion of an ilwoice, then 

within sixty (60) days following receipt of the invoice Developer shall provide 11otice of the 

amount disputed and the reason for the dispute, and the Parties shall use good faith efforts to 

reconcile the dispute as soon as practicable. Developer sha ll have no right to withhold the disputed 

amount. If any dispute is not resolved within ninety (90) days fol lowing Developer's notice to the 

City of the dispute, Developer may pursue all remedies at law or in equity to recover the disputed 

amount. 

4.6 Prevailing Wages. Developer agrees that all persons performing labor in the 
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construction of the Streetscape Improvements and the Publicly Accessible Private Improvements 

shall be paid not less than the highest prevailing rate of wages for the labor so performed consistent 

with the requirements of Section 6.22(e) of the Administrative Code, s hall be subject to the same 

hours and working conditions, and shall receive the same benefits as in each case are provided for 

simi lar work performed in San Francisco, Cal ifornia, and Developer shall include this requirement 

in any construction contract entered into by Developer for any such improvements. Upon request, 

Developer and its contractors will provide to City any workforce payroll records as needed to 

confirm compliance with this Section. Without limiting the foregoing, Developer shall comply 

with all applicable state law requirements relating to the payment of prevailing wages, and to the 

extent there is any difference between the requirements of such state law requirements and Section 

6.22(e) of the Administrative Code, the stricter requirements shall apply to the construction of the 

Streetscape Improvements and the Publicly Accessible Private Improvements. 

4_ 7 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 all loss, cost, damage, injury, liabi lity, and claims 

("Losses") arising or resulting directly or indirectly from (i) any third party claim arising from a 

Default by Developer under this Agreement, (ii) Developer's fai lure to comply with any Approval, 

Later Approval or Non-City Approval , (iii) the failure of any improvements constructed pursuant 

to the. Approvals or Later Approvals to comply with any Federal or State Laws, the Existing 

Standards or any permitted New City Laws, (iv) any accident, bodily injury, death, personal injury, 

or loss of ot damage to property occprring on the Project Site (or the public right of way adjacent 

to the Project Site) in connection with the construction by Developer or its agents or contractors 

of any improvements pursuant to the Approvals, Later Approvals or this Agreement,(~) a Third­

Party Challenge instituted against the City or any of the City Parties, (vi) any dispute between 

Developer, 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 obligatio ns 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 wjthout fault is imposed or sought to be imposed 

on the City or any of the City Parties, except to the extent that any of the foregoing indemnification 
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obligations is void or otherwise unenforceable under applicable Law, and except to the extent such 

Loss is the result of the negligence or willful n,isconduct of the City Parties. The foregoing 

indemnity shall inc lude, without limitation, reasonable attorneys' fees and costs and the City's 

reasonable cost of investigating any claims against the City or the City Parties. All 

indemnifications set forth in this Agreement sha ll 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 (4) years. 

5. VESTING AND CITY OBLIGATIONS 

5, 1 Vested Rights. By the Approvals, the City has made a policy decision that 

the Project, as described in and as may be modified in accordance w ith the Approvals, is in the 

best interests of the City and promotes the public health, safety and welfare. Developer shall have 

the vested right to develop the Project as set forth in this Agreement and the Project SUD, includfog 

without limitation with the following vested elements: the locations ahd numbers of Buildings 

proposed, the land uses, height and bulk limits, including the maximum density, intensity and gross 

square footages, the permitted uses, the provision.s for open space, vehicular access, and parking 

(collectively, the "Vested Elements''; provided the Existing Uses on the Project Site shall also be 

included as Veste·d Elements). The Vested Elements are subject to and shall be governed by 

Applicable Laws. The expiration of any building permit or Approval shall not limit the Vested 

Elements, and Developer shall have the right to seek and obtain sL1bsequent building permits or 

approvals; including Later Approvals, at any time during the Term, any of which shall be governed 

by Applicable Laws. Each Later Approval, once granted, shall be deemed an Approval for 

purposes of this Section 5.1. 

5.2 Existing Standards. The City shall process, consider, and review all Later 

Approvals in accordance with (i) the Approvals, (ii) the San Francisco General Plan, the Municipal 

Code (jncluding the Subdivision Code), · and all other applicable City policies, rqles and 

regulations, as eac~ of the foregoing is in effect on the Effective Date ("Existing Standards"), as 

the same may be amended or updated in accordance with Section 5.4 or with permitted New City 

Laws as set forth in Section 5.6, (iii) California and Federal law, as applicable, and {iv) this 

Agreement (collectively, ''Applicable Laws"). The Enacting Ordinances contain express waivers 
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and amendments to Chapter 56 consistent with this Developr11ent Agreement. 

5.2.l No Implied Waiver of Codes. ,Nothing in this Agreement 

constitutes an implied waiver or exemption of the Subdivision Code or the Public Works Code. 

For ahy waiver or exemption, Developer shall comply with the City's existing processes to seek 

any necessary waivers or exemptions. The City's failure to enforce any part of the Subdivision 

Code or Public Works Code shall not be deemed a waiver of its right to do so thereafter, but it 

shall not override the Approvals standards set forth in Sections 5.2, 5.3, and 5.4. 

5.2.2 General Plan Consistency Findings. The Parties 

acknowledge the Project is consistent with the City's General Plan and the General Plan 

Consistency Findings are intended to support all Later Approvals that are consistent with the 

Approvals. To the maximum extent practicable, the Planning Department shall rely exclusively on 

the General Plan Consistency Findings when processing and reviewing all Later Approvals, 

including proposed Subdivision Maps and any other actions re lated to the Project requiring 

General Plan determinations; provided Developer acknowledges that the General Plan Consistency 

Findings- do not limit the City's discretion in connection with any Later Approval that (a) requires 

new or revised General Plan consistency findings because of Material Changes or amen·dments to 

any of the Approvals or (b) is analyzed in the context of a future General Plan amendment that is 

a non-conflicting New City Law. 

5.3 Criteria for Later Approvals. Developer shall be responsible for obtaining 

all required Later Approvals before the start of any construction and timely providing project 

schedules to OEWD as described in Exhibit K. The City, in granting the Approvals and vesting 

the Project through this Agreement, is limiting its future discretion with respect to Later Approvals 

to the extent that they are consistent with the Approvals and this Agreement. The City shall not 

disapprove applications for Later Approvals based upon an item or element that is consistent with 

the Approvals, and shall consider all such applications in accordance with ils customary practices 

(subject to the requirements of this Agreement). Subject to the requirements of this Agreement, 

the City shall not impose any new condition for a Later Approval that conflicts with the Approvals 

except when such condition is necessary to brin_g the Later Approval into compliance with 

Applicable Laws. For any part of a Later Approval request that has not been previously reviewed 

or considered by the applicable City Agency (such as additional details or plans), the City Agency 

shall exercise its discretion consistent with the Municipal Code and the Approvals and otherwise 
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rn accordance with the City's customary practice (but subject to the requirements of this 

Agreemeht). Nothing in this Agreement shall preclude the· City from applying New City Laws for 

any development not within the defirJition of the "Pr~ject" under this Agreement. 

5.4 Strict Building Code Compliance. 

5.4.1 City-Wide Bui lding Codes. Notwithstanding anything in Lhis 

Agreement to the contrary, except as otherwise provided in Section 5.4.2, when considering any 

application for a Later Approval, the City or the applicable City Agency shall apply the then­

applicable provisions, requirements, rules, or regulations (including any applicable exceptions) 

that are contained in the San Francisco Building Codes, including the Public Works Code (which 

includes the Stormwater Management Ordinance), Subdivision Code, Mechanical Code, Electrical 

Code, Housing Code, Plumbing Code, Fire Code, or other uniform construction codes applicable 

on a City-Wide basis. 

5.4.2 Sidewalks, Streets and Infrastructure. By entering into this 

Agreement, the City's Board of Supervisors and the City Agencies have reviewed and approved 

(i) the Streetscape Improvements and the Publicly Accessible Private Improvements, including 

sidewalk, pathway, street widths, and general right of way configurations with respect to location 

and relationship of major elements, curbs, bicycle facilities, parking, loading areas, and 

landscaping, including the general location and number of new Street Trees (as defined in San 

Francisco Public Works Code Section 802) and the removal of certain existing Street Trees and 

Significant Trees (as defined in San Francisco Public Works Code Section 81 OA), as set forth in 

the Approvals described in Exhibit E (includin_g the plans incorporated in such Approvals) and the 

Project SUD, as consistent with the City's central policy objective to ensure street safety for all 

users while n:iaintaining adequate clearances, including for tire apparatus vehicles. No City 

Agency with jurisdiction may object to a Later Approval for any of the Buildings, Streetscape 

Improvements, ot Publicly Accessible Private Improvements due to the proposed wi'dth of a 

sidewalk, pathway, or street, unless such objection is based upon the applicable City Agency's 

reserved authority to review engineering design for compliance with Applicable- Laws or other 

authority under State law. In the case of such objection, then within five (5) business days of the 

objection being raised (whether raised formally or informally), representatives from Developer, 

PW, the Planning Department and the objecting City Agency shall meet and confer in good faith 

to attempt to find a mutually satisfactory resolution to the objection. If the matter is not resolved 
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within fourteen ( 14) days following the objection, then the Plannjng Director shall notify the Clerk 

of the B'oard of Supervisors and the mem bers of the Board of Superv.isors' Land Use and 

T ransportation Committee. The C ity Agencies and Developer agree to act in good faith t~ resolve 

the matter quickly and in a manner that does not e0nflict w ith the C ity policy~ Approvals, thi·s 

Agreement, or applicable Law. For purposes of this Section, "engineering design" shall mean 

professional engi_neering work as set forth in the Professional Engineers Act, California Business 

and Professions Code Sections 6700 et seq. 

5.5 Denia l of a Later Approval. If the City denies any application for a Later 

Approval that implements a Building, such denial must be cons istent with Applicable Laws, and 

the C ity must specify in writing the reasons for suc h denial and shall suggest modifications 

required for approval of the application. Any such specified modifications shall be consistent with 

Applicable Laws and City staff shall approve the application if it is subsequently resubmitted fer 

City review and corrects or mitigates, to the City's reasonable satisfaction, the stated reasons for 

the earlier denial in a manner !hat is consistent and compliant with Applicable Laws and does not 

include new o r additional information or material s that g ive the City a reason to object to the 

application under the standards set forth in this Agreement.. 

5.6 New C ity Laws. All future changes to Existi ng. Standards and any other 

Laws, plans or policies adopted by the C ity or adopted by voter initiative after the Effective Date 

("New City Laws") shall apply to the Project and the Project Site except to the extent they confl'ict 

with this Agreement ·orthe terms and conditions of the A pprovals. In the event of.such a conflict, 

the terms of this Agreement and the Approvals ·shall prevail, s ubject to the terms of Sectjon 5 .8. 

5.6. 1 New City Laws shall be deemed to conffict with thi s Agreement and 

the Approvals if they:· 

(a) limit or reduce the density or intensity of the Project, or any 

part the reof, or oth e rwise requfre any reduction in the sq uare footage o r number of proposed 

Buildings or change the location of proposed Buildings or change or reduce. other improvements 

from that pennitted under the Approvals; 

(b) limit o r reduce the height or bulk of the Project, o r any part 

thereof, or otherwise require .any reduction in the he ight or bulk of individual Buildings or other 

improvements that are part of the Project under the Approvals; 

(c) li'mit, reduce or change the location of vehicular access, 
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parking or loading for the Project from that permitted under the Approvals; 

(d) limit any land uses for the Project from that permitted under 

the Approvals or the Existing Uses; 

(e) change or limit the Approvals or Existing Uses~ 

(f) materially delay, limit or control the rate, timing, phasing, or 

sequencing of the Project, including the demolition of existing buildings at the Project Site, except 

as expressly set forth in this Agreement; 

(g) require the issuance of permits or approvals for the Project 

by the City other than those requ'ired under the Existing Standards, except for ( i) permits or 

approvals that are req uired on a City-Wide basis, relate to the construction of improvements, and 

do not prevent construction of the applicable aspects of the Project that would be subject to such 

permits or approvals as and when intended by this Agreement or (ii) permits that repJace (but do 

not expand the scope or purpose of) existing permits; 

(h) limit or control the availability of public utilities, services or 

facilities, or any privileges or rights to public utilities, services, or facilities for the Project; 

(i) materially and adversely limit the processing or procuring of 

applications and approvals of Later Approvals that are consistent with Approvals; 

(j) increase the percehtage of required affordable or BMR 

Units, change the AMI percentage levels for the affordable housing pricing or income eligibility, 

change the requirements regarding unit size or unit type, control or litnit homeowner association 

or common area dues or amenity charges, or place restrictions on the right to alienate, transfer or 

otherwise dispose of property, or increase the amount or change the conflguration ofrequi t'ed open 

space for the Project; 

(k) designate any existing tree on the Project Site-as a Landmark 

Tree (as defined in San Francisco Public Works Code Section 802) jf such designation would 

interfere with the construction of the Project; or 

(I) impose new .or modified Impact Fees and Exactions on the 

Project that are expressly prohibited in Section 5. 7 .2. 

5.6.2 Developer shall have the right, from time to time and at any time, to 

file Subdi'vision Map applications (including phased final map applications and development­

specific condominium map or plan applications) with respect to some or all of the Project Site and 
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subdivide (including reconfiguring ot merging parcels, subject to Developer's obligations under 

the Housing Program and the Child Care Program) the Project Site as may be necessary or 

desirable in order to develop a particular part of the Project as shown generally in Exhibit B-1. 

The specific boundaries of Development Parcels shall be set by Developer and approved by the 

City during the subdivision process. Nothing in this Agreement shall authorize Developer to 

subdivide or use any of the Project Site for purposes of sale, lease or financing in any manner that 

conflicts wit'h the Subdivision Map Act or with the Subdivision Code. Nothing in this Agreement 

shall prevent the City from enacting or adopting changes in the methods and procedures for 

processing subdivision and parcel maps so long as such changes do not conflict with the provisions 

of this Agreement or with the Approvals. Prior to recording any final Subdivision Map with 

respect to the Project, Developer shall cause any then-existing Mortgagee to provide its authorized 

signature on such final S1.1bdivision Map (or any other written approval permitted under Applicable 

Law), which shall include consent and acknowledgement of the BMR Units requirements with 

specified AMI levels for the life of the Project, in accordance with this Agreement. 

5.7 Fees and Exactions. 

5.7.1 Generally. The Project shall only be subject to the Processing Fees 

and Impact Fees and Exactions as set forth in this Section 5.7, and the City shall not impose any 

new Processing Fees or Impact Fees and Exactions on the development of the Project or impose 

new conditions or requirements for the right to develop the Project (including required 

contributions of land, public amenities or services) except as set forth in this Agreement. The 

Parties acknowledge that the provisions contained in this Section 5.7 are intended to implement 

the intent of the Parties that Developer have the right to develop rhe Project pursuant to specified 

and known criteria and rules, and that the City receive the benefits which will be conferred as a 

result of such development without abridging the right of the City to act in accordance with its 

powers, duties and obligations, except as speci.fically provided in this Agreement. 

S.72 Impact Fees and Exactions. During the Term, as extended by any 

Litigation Extensions, no Impact Fees and Exactions shall apply to the Project or components 

thereof except for (i) those Impact Fees and Exactions specifically set forth on Schedule I, 

Schedule 2, Exhibit D and Exhibit L, (ii) the SFPUC Capacity Charges, (iii) New City Laws that 

do not conflict with this Agreement as set forth in Section 5 .. 6, and (iv) as expressly set forth below 

in this Section. The Impact Fees and Exactions and SFPUC Capacity Charges shall be calcufated 
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and determined at the time payable in accordance with the City requirements on that date, and the 

parties acknowledge and agree that the Impact Fees and Exactions shall be subject to the Planning 

Department's final confirmation once the applicable final land uses and Gross Floor Area are 

determined. Accordingly, Developer shall be subject to any increase or decrease in the fee amount 

payable and any changes in methodo logy of calculation (e.g., use of a different index to calculate 

annual increases) but will not be subject to any new types of Impact Fees and Exactions or 

modification to existing Impact Fees and Exactions after the Effective Date except as described in 

Section 5.6 and this Section. Developer agrees that any new or reducecl impact fee or exaction 

enacted after the Effective Date that (i) is of City-Wide applicabi lity (e.g., applies to all retail 

development in the City), (ii) does not pertain to affordable hous ing, open space or community 

improvements (for which this Agreement reflects the required Developer contributions), and 

(iii) would otherwise apply to the Project, shall apply to the Project or the applicable portion 

thereof. 

.5.7.3 Processing Fees. Developer shall pay all Processing Fees in effect, 

on a City-Wide basis, at the time that Developer applies for a Later Approval for which such 

Processing Fee is payable in connection with the applicable part of the Project. 

5.8 Changes in Fede~al or State Laws. 

5.8.1 City's Exceptions. Notwithstanding any provision in this 

Agreement to the contrary, each City Agency havingjurisdicfion over the Prdject shall exercise its 

discretion under this Agreement in a manner that is consistent with the public health and safety 

and shall at all times retain its respective authority to take any action that is necessary to protect 

the physical health and safety of the public (the "Public Health and Safety Exception") or 

reasonably calculated and narrowly drawn to comply with applicable changes in F'ederal or State 

Law affecting the physical environment (the "Federal or State Law Exception"), including the 

authority to condition or deny a Later Approval or to adopt a new Law applicable to the Project so 

long as such condition or denial or new regulation (i)(a) is limited solely to addressing a specific 

and identifiable issue in each case required to protect the physical health and safety of the public, 

or (b) is required to comply with a Federal or State Law and in each case not for independent 

discretionary policy reasons that are inconsistent with the Approvals or this Agreement and (ii) is 

applicable on a City-Wide basis to the same or similarly situated uses and applied in an equitable 

and non-discriminatory manner, Developer retains the right to dispute any City reliance on the 

12392.005 4836-6420-9353.2 26 

Page 31 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7;54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSign Envelope ID; A1508665-ABF1·41DC-M66-EA74EF6A1819 

Non-Order Search 

Public Health and Safety Exception or the Federal or State Law Exception. If the Parties are not 

able to reach agreement on such dispute fo llowing a reasonable meet and confer period, then 

Developer or Clty may seek judicial relief with respect to the matter. 

5.8.2 Changes in Federal or State Laws. If Federal or State Laws issued, 

enacted, promulgated, adopted, passed, approved, made, implemented, amended, or interpreted 

after the Effective Date have gone into effect and (i) preclude or prevent compliance with one or 

more provisions of the Approvals or this Agreement, or (ii) materially and adversely affect 

Developer's or the City's rights, benefits or ob li gations under this Agreement, then such provisions 

of this Agreement shall be modified or suspended as may be necessary to comply with such Federal 

or State Law. In such event, this Agreement shall be modified only to the extent necessary or 

required to compJy with such Law, subject to the prov isions of Section 5.8.4, as applicable. 

5.8.3 Changes to Development Agreement Statute. This Agreement has 

been entered into in reliance upon the provisions of the Development Agreement Statute. No 

amendment of or addition to the Deve lopment Agreement Statute that w~u ld affect the 

interpretation or enforceability of this Agreement or increase the obli g&tions or di'minish the 

development rights of Developer hereunder, or increase the ob ligations or diminish the benefits to 

the City hereunder shall be applicable to this Agreement unless such amendment or addition is 

specifically requ ired by Law or is mandated by a court of competent jurisdiction. If such 

amendment or change is permissive rather than mandatory, this Agreement shall not be affected. 

5.8.4 Effect on Agreement. If any of the modifications, amendments or 

additiohs described in this Section 5.8 would materially and adversely affect the construction. 

development, use, operation, or occupancy of the Pr~ject as currently contemplated by the 

Approvals, or any material portion thereof, such that the Project, or the applicable portion thereof, 

becomes economically infeasible (a "Law Adverse to Developer"), the n Developer shall notify 

the City and propose amendments or solutions that wou ld maintain the benefit of the bargain (that 

is this Agreement) for both Parties. If any of the modifications, amendments or additions described 

in Section 5.8 would materially and adversely affect or limit the Community Benefits (a "Law 

Adverse to the City"), then the C ity shall notify Developer and propose amendments or so lutions 

that would maintain the benefit of the bargain (that is this Agreement) for both Parties. Upon 

receipt of a notice under this Section 5.8.4, the Parties agree to meet and confer in good faith for a 

period of not less than ninety (90) days in an attempt to reso lve the issue. If the Parties cannot 
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resolve the issue in ninety (90) days or such longer period as may be agreed to by the Parties, then 

the Parties shall mutually select a mediator at JAMS in San Francisco for nonbinding mediation 

for a period of not less than thirty (30) days. If the Parties remain unable to resolve the issue 

following such mediation, then either party shall have the right to seek available remedies at law 

or in equity to maintain the benefit of the bargain or alternatively to seek termination of this 

Agreement if the benefit of the bargain cannot be maintained in light of the Law Adverse to 

Developer or Law Adverse to the City. 

5.9 No Action to Impede Approvals. Except and only as required undet Section 

5.8, the City shall take no action under this Agreement nor impose any condition on the Project 

that would conflict with this Agreement or the Approvals. An action taken or condition imposed 

shall be deemed to be in contlict with this Agreement or the Approvals if such actions or conditfons 

result in the occurrence of one or more of the circumstances identified in Section §.6. l . 

5.10 Estoppel Certificates; Developer may, at any time, and from time to time
1 

deliver notice to the Planning Director requesting that the Planning Directo r certify to Developer, 

a potential Transferee, or a potential lender to Developer, in writing that to the best of the Planning 

Director's knowledge: (i) this Agreement is in full force and effect and a binding obligation of the 

Parties; (ii) this Agreement has not been amended or modified, and if so amended or modified, 

identifying the amendments or modifications and stating their date and providing a copy or 

referring to the recording information; (iii) Developer is not in Default in the performance of its 

obligations under this Agreement, or if in Default, to describe therein the nature and amount of 

any such Defaults; and (iv) the findings of the C.i ty with respect to the most recent annual review 

performed pursuant to Se~tion 8. The Planning Director, a~ting on behalf of the C ity, shall execute 

and return such certificate within twenty (20) days following receipt of the request. 

5.11 Existing, Continuing Uses and Interim Uses. The Parties acknowledge that 

the Existing Uses are lawfully authorized uses and may contim1e as such uses may be modified by 

the Project, provided that any modification thereof not a component of or contemplated by the 

Project is subject to Planning Code Section 178 and the applicable provisions of ,Section 5. 

Developer may install interim or temporary uses on the Project Site, which uses must be consistent 

with those uses allowed under the Project Site's zoning, the Approvals, the Project SUD, or any 

planned unit development authorization granted under the Project SUD, as applicable. 

5.12 Taxes. Nothing in this Agreemenl limits the City's ability to impose new or 
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increased taxes or special assessments, or any equi valent or subst itute tax or assessment, provided 

( i) the City shall not institute, on its own initiative, proceedings for any new or increased special 

tax or special assessment for a land-secured financing d1 strict (including the special taxes under 

the Mello-Roos Community Facilities Act of I 982 (Government Code Section 533 1 l et seq.) but 

not including business improvement districts ·or community benefit districts formed by a vote of 

the affected property owners) that includes the Project Site unless the new district is City-Wide or 

Developer gives its prior wtitten consent to or requests such proceedings, and (ii) no such tax o r 

assessment shall be targeted or directed at the Project, including, without limitation, any tax or 

assessment targeted sof.ely at a ll or any part of the Project Site. Nothing in the. foregoing prevents 

the City from imposing any tax or assessment against the Project Site, or any portion thereof, that 

is enacted in accordance with Law and applies to all similarly-situated property on a City-Wide 

basis. 

6. NO DEVELOPMENT OBLIGATION 

There is no requirement under this Agreement that Developer initiate or complete 

development of the Project, or any portion thereof. There is also no requirement tha,t development 

be initiated or completed within any period of time or in any particular order, subject to the 

requirement to complete Associated Community Benefits for each Building (or for any market rate 

residential un'it in excess of three hundred eighty-six (386), as applicable) commenced by 

Developer as set forth in Section 4.1. The development of the Project is subject to numerous 

factors that are not within the control of Developer or the City, such as availabi lity of financing, 

interest rates, access to capital, and similar factors. In Pardee Construct/on Co. v. City of 

Camarillo, 37 Cal.3d 465 (1984), the Cal iforn ia Supreme Court ruled that the fa ilure of the parties 

therein to provide for the timing of development resulted in a later adopted initiative restricting 

the timing of development and controlling the parties' agreement. It is the intent of the Parties to 

avoid such a result by acknowledging and providing for the timing of development of the Project 

in the manner set forth herein. Accordingly, the Parties agree that except as expressly set forth in 

this Agreement and any express construction dates set forth in a Later Approva l: (i) Developer 

shall have the right to develop the Project in such order and at such rate a.nd at such times as 

Developer deems appropriate with in the exercise of its subjective business judgment, ( ii) such a 

right is consistent with the intent, purpose and understanding of the Parties to this Agreement, and 

(ii i) without such a right, Developer's development of the Project would be subject to the 
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uncertainties sought to be ayoided by the Development Agreement Statute, Chapter 56 and this 

Agreement. 

7. MUTUAL OBLIGATIONS 

7.1 Notice of Completion, Revocatioi1 or Termination. Within thirty (3'0) days 

after any early revocation or termination of this Agreement (as to all or any par.t of the Project 

Site), the Parties agree to execu~e a written statement acknowledging such revocation or 

termination, signed by the appropriate agents of the City and Developer, and record such 

instrument in the Official Records. In addition, within thirty (30) days after Developer's request, 

when a Building and all of try.e Associated Community Benefits tied to that Building have been 

completed, the City and Developer shall execute and record a notice of complet,ion in the form 

attached as Exhibit G for the applicable Building property. 

7.2 General Cooperation; Agreement to Cooperate, The Patties agree to 

cooperate with one another to exp·editiously implement the Project in accordance with the 

Approvals, any Later .Approvals arid this Agreement, and to undertake and complete all actions or 

proceedings reasonably necessary or appropriate 'to ensure that the objectives of this Agreement, 

the Approvals and any Later Approvals are implemented. Except for ordinary administrative costs 

of the City, nothing in this- Agreement obligates the City to spend any sums of money or incur any 

costs etherthan City Costs or costs tbat. Developer reimburses through the payment of Processing 

Fees. The Parties agree that the Planning Department will aet as the City's lead agency to facilitate 

coordinated City re.view of applications for the Project. 

7.3 Third-Party ChaJlenge. Developer shall assist and cooperate with the City 

at Developer's own expense in connection with any Third-Parry Challenge. The Ci'ty Attorney's 

Office may use its own legal staff or outside counsel in cohhection with defense·ofthe Third-Party 

Challenge, at the City Attorney's sole discretion. Developer shall reimburse the City foi' its actual 

costs in defense offhe action or proceeding, including but not limited to the time and expenses of 

the City Attorne,y's Office (at the non-discounted t:ates then charged by the City Attorney's Office) 

and any consultants; provided, however,. Developer shall hav·e the right to monthly invoices for all 

such costs. 

7.3.1 To the extent that any such action or proceeding challe11ges or a 

judgment is entered limiting Developer's right to proceed with the Project or .any material portion 

thereof under this Agreement (whether the Pr-oject c0mmenced or not), includ1-ng the City's actions 
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taken pursµant to CEQA, Developer may elect to terminate this Agreement. Upon any such 

termination (or, upon the entry of a judgment terminating this Agreement, if earliel'), the City and 

Developer sh.all jointly seek to have the Third-Party Challenge dismissed and Deye·loper .s'hall have 

no obligation to reimburse City defense costs that are incurreq after the dismissal (other than, irt 

the case of a partial termination by Developer, any defense costs with respect 10 the remaining 

portions o.f the Project). Notwithstanding the foregoing, if Developer conveys or transfers some 

but not all of the Project, or a party takes title to Foreclosed Property constituting only a portion 

of the Project, and., therefore, there is more than one party that assumes obligations of "Developer" 

under this Agreement, then only the Party holding the interest in such portion of the Project shall 

have the right to terminate this Agreement as to such portion of the Project (and only as to such 

portion), and no termination of this Agreement by such Party as to such Party's portion of the 

Project shall effect a termination of thi s Agreement as to any other portion of the Project. 

7.3.2 The filing of any Thfrd Pa11y Challenge shall n0t delay or stop the 

development, processing or construction of the Project or the is~uance of Later Approvals un less 

the third party obtains a court order preventing the activity. 

7.4 Good Faith and Fair Dealing. The Parties shall cooperate with each other 

and act jn good faith in complying with the provisions of this Agreement .and implementing the 

Approvals and any Later Approvals. 

7.5 Other Necessary Acts. Each Party shall use good faith efforts to take such 

further actions as may be reasonably necessary to carry out this Agreement, the Approvals and any 

Later Approvals, in accordance with the terms· of this Agreement (and subject to all applicable 

Laws) in order to provide and secure to each Party the full and complete enjoyment of its ri'ghts 

and privileges hereunder. 

8. PERIODIC REVIEW OF DEVELOPER'S, COMPLIANCE 

·s. J Annual Review. Pursuant to Section 6586S.. I of the Development 

Agreement Statute and Section 56. 17 of the Administrative Code (as of the Effective Date), at the 

beginning of the second week of each January following final adoption of this Agreement and for 

so lon.g as the Agreement is in effe.ct (the ''Annual Review Date"), the Planning Director shall 

commence a review to ascertain whether Developer has, in good faith, complied with the 

Agreement. The fai lure to commence such review in January in any calendar year shall not waive 

the Planning Director's ri.ght to do so later in the calendar year. The Planning Director may elect 
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to forego an annual review if no significant construction work occurred on the Project Site during 

that year, or if such review is otherwise not deemed necessary. 

8.2 Review Procedure. In conducting the required initial and annual reviews of 

Developer's compliance with this Agreement, the Planning Director shall follow the process set 

forth in this Section 8.2. 

8.2.1 Required Information from Developer. Within sixty (60) days 

following request by the Planning Director, Developer shall provide a letter to the Planning 

Director explaining, with appropriate backup documentation, Developer's compliance with this 

Agreement for the preceding calendar year, including, but not limited to, compliance w.ith the 

requirements regarding Community Benefits. The burden of proof, by substantial evidence, of 

compliance is upon Developer. The Planning Director shall post a copy of Developer's submirtals 

on the Planning Department's website. 

8.2.2 City Report. Within sixty (60) days after Developer submits such 

letter, the Planning Director shall review the information submitted by Developer and all other 

avaHable evidence regarding Developer's compliance with this Agreement, and shall consult with 

applicable City Agencies as appropriate . All such available e.vidence, including final staff reports, 

shall, upon receipt by the City, be made available as soon as possible to Developer.. The Planning 

Director shall notify Developer in writing whether Devefoper has complied with the terms of this 

Agreement (the "City Report"), and post the City Report on the Planning Department's website. 

If the Planning Director finds Developer not in compliance with this Agreement, then the City may 

pursue available rights and remedies in accordance w.ith this Agreement and Chapter 56. The 

~ity's failure to initiate or to timely complete the annual review shall not be a Default and shall 

not be deemed to be a waiver of the right to do so at a later date. All costs incurred by the City 

under this Section shall be included in the City Costs. 

8.2.3 Effect on Transferees. If a Developer has effected a Transfer so that 

its interest io the Project Site is divided among multiple Develop.ers at the t'ime of an annual review, 

then that annual review shall be conducted separately with respect to each Developer, each 

Developer shall submit the material s required by this Article 8 with respect to the portion of the 

Project Site owned by such Developer, and the City review process will proceed as one for the 

whole Project. Notwithstanding the foregoing, the Planning Commission and Board of Supervisors 

shall make its determinations and take its action separately with respect to each Developer·pursuant 
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to Chapter 56. Jf there are multiple Developers and the Board of Supervisors terminates, modifies 

or takes s·uch other actions as may be specified in Chapter 56 and this Agreement in connection 

with a determination that a Developer has not complied with the terms and conditions of thi s 

Agreement, such action by the Planning Director, Planning Commission, or Board of Supervisors 

shal l be effective only as to the Party to whom the determination is made and the portions of the 

Project Site. in which such Party has an interest. In other words, ev.en when the review process is 

bundled for multiple Developers, any action determination of noncompliance or default wi ll be 

made only against the defaulting Party and not against any of the other Developers. 

8.2.4 Default. The rights and powers of the City under thi s Section 8.2 

are in addition to, and shall not limit, the rights of the City to terminate or take other action under 

this Agreement on account of a Default by Developer. 

9. ENFORCEMENT OF AGREEMENT; DEFAULT; REMEDIES 

9.1 Enforcement. As of the date of thi s Agreement, the on ly Parties to this 

Agreement are the City and Developer. Except as expres·sly set forth in this Agreement (for 

successors, Transferees and Mortgagees), this Agreement is not intended, and shall not be 

construed, to benefit or be enforceable by any other person or entity whatsoever. 

9.2 Meet and Confer Process. Before sending a notice of default in accordance 

with Section 9.3, the Party which may assert that the other Party has failed to perform or fu lfill its 

obligations under this Agreement shall first attempt to meet and confer with the other Party to 

discuss the a lleged failure and shall permit such Party a reasonable period, but not less than ten 

( I 0) days, to respond to or cure such alleged failure; provided, however, the meet and confer 

process shall not be required (i) for any fai lure to pay amounts due and owing under this 

Agreement, or (ii) if a delay in sending a notice pursuant to Section 9.3 wou ld impair, prejudice 

or otherwise adversely affect a Party or its rights under this Agreement. The· Party asserting such 

failure shal l request that such meeting and conference occur within three (3) business days 

following the request and if, despite the good faith efforts of the requesting Party, such meeting 

has not occurred within seven (7) business days of such request, then such Party shall be deemed 

to have satisfied the requi rements of this Section and may proceed in accordance with the issuance 

of a noticze of default under Section 9.3. 

9.3 Default. The following shall constitute a "Default" under this Agreement: 

(i) the failure to make any payment within sixty (60) days following notice that such payment was 
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not made when due and demand for compliance; and (ii) the failure to perform or fu lfi ll any other 

material tenn , provision, obligation, or covenant of this Agreement and the continuation of such 

failure for a period of sixty (60) days fo llowing notice and demand for compliance. 

Notwithstanding the foregoing, if a failure can be cured but the cure cannot reasonably be 

completed within sixty (60) days, then it shall not be considered a Default if a cure is commenced 

within said 60-day period and di I igently prosecuted to completion thereafter. Any notice of default 

given by a Party shall specify the nature of the alleged failure and, where appropriate, the manner 

in which said failure satisfactorily may be cured (if at all). Notwithstanding any other provision 

in this Agreement to the contrary, if Developer conveys or transfers some but not a ll of the Project 

or a party takes title to Foreclosed Property constituting only a portion of the Project, and1 therefore 

there is more than one Party that assumes obligations of "Developer" under this Agreement, there 

shaJI be no cross-default between the separate Parties that assumed Developer obligations. 

Accordingly, a default by one "Developer" shall not be a Default by any other "Developer" that 

owns or controls a different portion of the Project Site. 

9.4 Remedies. 

9.4.1 Specific Performance. Subject to, and as limited by~ the provisions 

of Sections 9.4.3, 9.4.4, and 9.5, in 1he event of a Default, the remedies available to a Party shall 

include specific performance of this Agreement in addition to any other remedy available at law 

or in equity. 

9.4.2 Termination. Sabject to the limitation set forth in Section 9.4.4, in 

the event of a Default, the non-defadlfing Party may elect to ter,ninate this Agreement by sending 

a notice of termination to the other Party, which notice of termination shall state the Default. Any 

such termination shall be effective upon the date set forth in the notice of termination, which shall 

in no event be earlier than sixty (60) days following delivery of the notice. Consistent with 

Sections 9.3 and 12.3, there are no c.ross-defaults under this Agreement, and therefore if there is 

more than one "Developer'' (as it relates to different parts of the Project Site), then any termination 

of this Agreement for Default will be litnited to the Developer that sent or received the termination 

notice. 

9.4.3 Limited Damages. The Parties have determined that except as set 

forth in this Section 9.4.3, (i) monetary damages are generally inappropriate, ( ii) it wou ld be. 

extremely difficu lt and impractical to fix or determine the actual damages suffered by a Party as a 
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result of a Default hereunder, and (iii) equitable remedies and remedies at law, not including 

damages but including specific performance and termination, are particularly appropriate remedies 

for enforcement of this Agreement. Consequently, Developer agrees that the City shall. not be 

liable to Developer for damages under this Agreement, and the City agrees that Developer shal\ 

not be liable to the City for damages under this Agreement, and each covenants not to sue the other 

for or claim any damages under this Agreement and expressly waives its right to recover damages 

under this Agreement, except as follows: (I) either Party shall have the right to recover actual 

damages only (and not consequential, punitive or special damages, each of which is hereby 

expressly waived) for a Party's failure to pay sums to the other Party as and when due under this 

Agreement, (2) the City shall have the right to recover actual damages for Developer's failure to 

make any payment due under any indemnity in this Agreement, (3) to the ex,tent a court of 

competent jurisdiction determines that specific performance is not an available remedy with 

respect to an unperformed Associated Community Benefit, the City shall have the right to 

monetary damages equal to the costs that the City incurs or will incur to complete the Associated 

Community Benefit as determined by the court, (4) either Party shall have the right to recover 

reasonable attorneys' fees and costs as set forth in Section 9.6, and (5) the City shall have the right 

to administrative penalties or liquidated damages if and only to the extent expressly stated in an 

Exhibit to this Agreement or in the applicable portion of the San Fra11cisco Municipal Code 

incorporated into this Agreement. For purposes of the foregoing, "actual damages'1 means the 

actual amount of the sum due and owing under this Agreement, with interest as provided by Law, 

together with such judgment collection activities as may be ordered by the judgment, and no 

additional sums. 

9.4.4 City Processing/Certificates of Occupancy. The City shall not be 

required to process any requests for approval or take other actions under this Agreement during 

any period in which payments due the City from Developer are past due; provided, however, if 

Developer has conveyed or transferred some but not air of the Project or a party takes title to 

Foreclosed Property constituting only a portion of the Project, and, therefore, there is more than 

one party that assurnes obligations of "Developer" under this Agreement, then the City shall 

continue to process requests and take other actions as to the other portions of the Project so long 

as the applicable Developer as to those portions is current on payments due the City. The City 

shall have the right to withhold a certificate of occupancy for a Building until all of the Associated 
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Community Benefits tied to that Building have been completed. For a Building to be deemed 

completed, Developer shall have completed all of the streetscape and open space improvements 

described in Exhibit C and Exh1bit J, or a Later Approval, for that Building; provided, if the City 

issues a certificate of occupancy before such items are completed, then Developer shall promptly 

complete such items following issuance. 

9.5 Time Limits; Waiver; Remedies Cttmulative. Failure by a Party to insist 

upon the strict or timely performance of any of the prov isions of this Agreement by the other Party, 

irrespective of the length of time for which such failure continues, ~hall not constitute a waiver of 

such Party 's right to demand strict compliance by such other Party in the future. No waiver by a 

Party of any condition or failure of performance, including a Default, shall be effective or binding 

upon such Party unless made in writing by such Pa11y, and no such waiver shall be impli.ed from 

any omission by a Patty to take any action with respect to such failure. No express written waiver 

shall affect any other condition, action or inaction, or cover any other period of time, other than 

any condition, action or inaction and/or period of time specified in such express waiver. One or 

more written waivers under any prov is ion of this Agreement shal I not be deemed to be a waiver· 

of any subsequent condition, action or inaction, and the performance of the same or any other term 

or provision contained in this Agreement. Nothing in this Agreement shall limit or waive any 

other right or remedy available to a Party to seek iajunctive relief or other expedited judicial and/or 

administrative relief to prevent irreparable harm. 

9.6 Attorneys' Fees. Should legal action be brought by either Party against the 

other for a Default under this Agreement or to enforce any provision herein, the prevailing Party 

in such action shall be entitled to recover its reasonable attorneys' fees and costs. For purposes of 

this Agreement, "reasonable attorneys' fees and costs" means the reasonable fees and expenses 

of counsel to the Party, which may include printing, duplicating and other expenses, air freight 

charges, hiring of experts and consultants, and fees billed for law clerks, paralegals, librarians, and 

others not admitted to the bar but performing services under the supervision o f an attorney. The 

term "reasonable attorneys' fees and costs" shall also include, without limitation, all such 

reasonable fees and expenses incurred with respect to appeals, mediation. arbitrations, and 

bankruptcy proceedings, and whether or not any action is brought with respect to the matter for 

which such fees and costs were incurred. For the purposes of this Agreement, the reasonable fees 

of attorneys of City Attorney's Office shall be based on the fees regularly charged by private 
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attorneys with the equivalent number of years of experience in the subject matter area of the Law 

for which the City Attorney's Office's services were rendered who practice in the City of San 

Francisco in law firms with approximately the same number of attorneys as employed by the Office 

of the City Attorney .. 

10. FINANCING; RIGHTS OF MORTGAGEES 

I 0.1 Developer's Right to Mortgage. Nothing in this Agreement limits the right 

of Developer to mortgage or otherwise encumber all or any portion of the Project Site for the 

benefit of any Mortgagee as security for one or more loans. Developer represents that, as of the 

Effective Date, there are no Mortgages on the Project Site.other' than the Existing Mortgage. Prior 

to commencing construction under the First Construction Document for the Project, Developer 

shall cause the Existing Mortgage, if then still in effect, and any other then-ex isting Mortgage(s), 

to be subordinated to this Agreement. 

I 0.2 Mortgagee Not Obligated to Construct. Notwithstanding any of the 

provisions of this Agreement ( except as set forth in this Section and Section 1_0.5), a Mortgagee, 

including any Mortgagee who obtains title to the Project Site or any part thereof as a result of 

foreclosure proceedings, con:veyance or other action in lieu thereof~ or other remedial action shall 

in no way be obligated by the provisions of this Agreementto construct or complete the Project or 

any part thereof or to guarantee such construction or completion. The foregoing provisions shall 

not be applicable to any party who, after a foreclosure1 conveyance or other action in lieu thereof, 

or other remedial action obtains title to some or all of the Project Site from or through the 

Mortgagee, or any other purchaser at a foreclosure sale other than the Mortgagee itself, on which 

certain Associated Community Benefits must be completed as set forth in Section 4 .. 1. Nothing in 

this Section or any other Section or provision of this Agreement shall be deemed or construed to 

permit or authorize any Mortgagee or any other person or entity to devote the Project Site or any 

part thereof to any uses other than uses consistent with this Agreement and the Approvals, and 

nothing in this Section shall be deemed to give any Mortgagee or any other person or entity the 

right to construct any improvements under this Agreernent (other than as set forth above for 

required Community Benefits or as needed to conserve or protect improyements or construction 

already made) unless or until such person or entity assumes Developer's obligations under this 

Agreement. 
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I 0.3 Copy of Notice of Default and Notice of Fai lure to Cure to Mortgagee. 

Whenever the City shall deliver any notice or demand to the Developer with respect to any breach 

or default by t he Developer in its obl igations under this Agreement, the City shal l at the same time 

forward a copy of such notice or demand to each Mortgagee having a Mortgage on the rea l property 

which is the subject of the breach or default who has previously made a written request to the City 

therefor, at the last address of such Mortgagee specified by such Mor1gagee in such notice. lh 

addition, if such breach or default remains uncured fo r the period permitted with respect thereto 

under this Agreement, the City shall deliver a notice of such fai lure to cure such breach or defau lt 

to each such Mortgagee at such applicable addr.ess. A delay or fa ilure by the City 'to provide such 

notice required by this Section shall extend for the number of days unti l notice is given, the time 

allowed to the Mortgagee for cure. In accordance with Section 2924b of the Cal ifornia Civi l Code, 

the City requests that a copy of any notice of default and a copy of any notice of sale under any 

Mortgage be mailed to the C ity at the address for notices under this Agreement. Any Mortgagee 

relying on the protections set forth in this Article IO shal I send to the City a copy of any notice of 

default and notice o f sale. 

10.4 Mortgagee's Option to Cure Defaults. After receiving any notice of fa ilure 

to cure referred to in Section I 0.3, each Mortgagee shall have the right, at its option, to commence 

within the same period as the Developer to remedy or cause to be remedied any Default, plus an 

additional period of: (a) sixty (60) days to Clclre a monetary Default; and (b) one hundred twenty 

(120) days to cure a non-monetary event of default which is susceptible of cure by the Mortgagee 

without obtain ing title to the applicable property. If an event of default is not cured within the 

applicable cure period, the City nonetheless shall refrain from exercising any of its remedies with 

respect to the event of default if, w ithin. the Mortgagee's applicable cure period: (i) the Mortgagee 

notifies the City that it intends to proceed with due di ligence to foreclose the Mortgage or otherwise 

obtain t itle to the subject property; and (ii) the Mortgagee commences foreclosure proceedings 

within s ixty (60) days after giving such notice, and thereafter diligently pursues such foreclosure 

to completion; and (i ii) after obta ining title, the Mortgagee diligently proceeds to cure those events 

of defau lt: (A) wh ich are required to be cured by the Mortgagee and are susceptible of cure by the 

Mortgagee, and (8) of which t he Mortgagee has been given notice by the City. Any such 

Mortgagee or Transferee of a Mortgagee who shall properly complete the improvements relating, 

to the Project Site or app licable part thereof shall be entitled, upon written request made to the 

1;!39Z,005 4836-6420-9353.2 38 

Page 43 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSign Envelope ID, A1508665-ABF1-41DC-AA66-EA74EF6Al819 

Non-Order Search 

Agency, to a Certificate of Completion: 

I 0.5 Mortgagee's Obligations with Respect to the Prope1ty. Notwithstanding 

anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other 

liabilities under this Agreement unless and until i.t acquires title by any method to all or some 

portioh of the Project Site (referred to hereafter as "Foreclosed Property"). A Mortgagee that, by 

foreclosure uhder a Mortgage, acquires title to any Foreclosed Property shall take title subject to 

all of the terms and conditions of this Agreement, to the extent applicable to the Foreclosed 

Property, including any claims for payment or performance of obligations which are due as a 

condition to enjoying the benefits of this Agreement and shall have all of the ri ghts and obHgations 

of Developer under this Agreement as to the applicable Foreclosed Property, including completion 

of the Associated Community Benefits under Section 4.1. Upon the occurrence and continuation 

of an uncured default by a Mortgagee or Transferee in the performance of any of the obligations 

to be performed by such Mortgagee or Transferee pursuant to this Agreement, the City shall be 

afforded all its remedies for such uncured default as provided in this Agreement. 

I 0.6 No Impairment of Mortgage. No default by Developer under this 

Agreement shall invalidate or defeat the lien of ahy Mortgagee. No foreclosure of any Mortgage 

or other lien shall defeat, diminish, render invalid or unenforceable or otherwise impair 

Developer's rights or obligations under this Agreement or constitute a default under thi s 

Agreement. 

I 0.7 Cured Defaults. Upon the curing of any event of defau lt by any Mortgagee 

within the time provided in this Article 10 the City's right to pursue any remedies with respect to 

the cured event of default shall terminate. 

11. AMENDMENT; TERMINATION; EXTENSION OF TERM 

I l. I Amendment or Termination. This Agreement may on ly be amended with 

the mutual written consent of the City and Developer; provided, however, that following a 

Transfer, the City and Developer or any Transferee may amend this Agreement as it affects 

Developer or the Transferee and the portion of the Project Site owned by Develop·er or the 

Transferee without affecting other portions of the Project Site or other Transferees. Other than 

upon the expiration of the Term and except as provided in .Sections 2.2, 7.3 , 9.4.2, and ill, this 

Agreement may only be terminated with the mutual written consent of the Parties. Any 

amendment to this Agreement that does not constitute a Material Change may be agreed to by the 
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Planning Director (and, to the extent it affects any rights or obligations of a City department, with 

the approval of that City department). Any amendment that is a Material Change will require the 

approval of the Planning Director, the Planning Commission and the Board of Supervisors (and, 

to the extent it affects any rights or obligations of a City depa11ment, after consultation with that 

City Department). The determination of whether~ proposed change constitutes a Material Change 

shall be made, on City's behalf, by the Planning Director following consultation with the City 

Attorney and any affected City Agency. 

11.2 Early Termination Rights. Developer shal l, upon thirty (30) days prior 

notice to the. City, have the right. in its sole and absolute discretion, to terminate this Agreement 

in its entirety at any time if Developer does not Commence Construction 011 any pa,t of the Project 

Site by the date which is five (5).years fo llowing the Effective Date as such five (5) year date may 

be extended by any Litigation Extension. Thereafter, the City shall, upon s ixty (60) days prior 

notice to Developer, have the right, in its sole and absolute discretion1 to terminate this Agreement 

if the Developer has not Commenced Construction; provided Developer can prevent any such 

termination by the City by providing to the City notice, within the above sixty (60) day period, of 

Developer's intent to start construction and the Developer thereafter Commences Construction 

within one hundred twenty (120) days following delivery of Developer's notice to the City, or, if 

unable to actually Commence Construction within said time period, demonstrates reasonable, good 

faith and continuing efforts to Commence Construction, such as by pursuing all necessary Later 

Approvals, and thereafter promptly Commences Construction upon receipt of the Later Approvals. 

11.3 Termination and Vesting. A11y termination under this Agreement shall 

concurrently effect a termination of the Approvals with respect to the terminated portion of the 

Project Site, except as to any Approval pertaining to a Building that has Commenced Construction 

in reliance thereon. In the event of any termination of this Agreement by Developer resulting from 

a Default by the City and except to the extent prevented by such City Default, Developer's 

obligation to complete the Associated Community Benefits shall continue as to the Building that 

has Commenced Construction and all relevant and applicable provisions of this Agreement shall 

be deemed to be in effect as such provisions are reasonably necessary in the construction, 

interpretation or enforcement to this Agreement as to any such surviving obligations. The City's 

and Developer's rights and obligations under this Section 11.3 shall survive the termination of this 

Agreement. 
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I 1.4 Amendment Exemptions. No issuance of a Later Approval, or amendment 

of an Approval or Later Approval, shall by jtself require an amendment to this Agreement. And 

no change to the Project that is permitted under the Project SUD or a planned unit development 

authorization issued under the Project SUD shall by itself require an amendment to this Agreement. 

Upon issuance or approval, any such matter shall be deemed to be incorporated automatically jnto 

the Project and vested under this Agreement (subject to any conditions set forth in the amendment 

or Later Approval). Notwithstanding the foregoing, if'there is any direct conflict between the 

terms of this Agreement and a Later Approval, or between this Agreement and any amendment to 

an Approval or Later Approval, then the Parties shall concurrently amend this Agreement (subject 

to all necessary approvals in accordance with this Agreement) in order to ensure the terms of this 

Agreement are consistent with the proposed Later Approval or the proposed amendment to an 

Approval or Later Approval. The Planning Department and the Planning Commission, as 

applicable, shall have the right to approve changes to the Project as described in the Exhibits in 

keeping with its customary practices and the Project SUD, and any such changes shall not be 

deemed to conflict with or require an amendment to this Agreement or the Approvals so long as 

they do not constitute a Material Change. lf the Parties fail to amend this Agreement as set forth 

above when required, however, then the terms of this Agreement shall prevail over any Later 

Approval 0r any amendment to an Approval or Later Approval that conflicts with this Agreement. 

I 1.5 Extension Due to Legal Action or Referendum; Excusable Delay. 

l 1.5.1 Litigation and Referendum Extension. If any litigation is filed 

challenging this Agreement or any of the Approvals described on Exhibit E (the "Initial 

Approvals") and it directly or indirectly delays this Agreement or such Initial Approval, or if this 

Agreement or any of the Initial Approvals is suspended pending the outcome of an electoral vote 

on a referendum, then the Term of this Agreement and the effectiveness of the Initial Approvals 

(starting from the date of the initial grant of the Initial Approval) s hall be extended for the number 

of days equal to the period starting from the commencement of the litigation or the suspension to 

the end of such litigation or suspension (a "Litigation Extension"). The Parties shall document 

the start and end of a Litigation Extension in writing within thirty (30) days from the applicable 

dates. 

I 1.5.2 "Excusable Delay" means the occurrence of an event beyond a 

Party's reasonable control which causes such Party's performance of an obli'gation to be delayed, 
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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; ci'vi l 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 comp'lete application 

for such permit, authorization, consent or approva~ together with any required materials. 

Excusable Delay shall not include delays resulting from failu re to obtain financing or have 

adequate funds, changes in market conditions, or the rejectioh of permit, authorization or approval 

requests based upon Developer's failu re 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 strictly limited to the period of such delay, interruption or prevention and the delayed Party 

shall, to the extent commercially reasonable, act diligently and in good faith to remove the cause 

of the Excusable Delay or otherwise complete the delayed obligation, and (i i) following the 

Excusable Delay, a Party shall have all rights and ·remedies avai lable under this Agreement, if the 

obligatio11 is not co111pleted within the time period as extended by the Excusable Delay. If an event 

whic'h may lead to an Excusable Delay occurs, the delayed Party shall notify the other Party in 

writing of such occurtehce as soon as possible after becoming aware that such event may result in 

an Excusable Delay, and the manner irt which such occurrence is li kely to substantially interfere 

with the ability of the delayed Party to perform under this Agreement. 

12. TRANSFER OR ASSIGNMENT; RELEASE; CONSTRUCTIVE NOTICE 

12.1 Permitted Transfer of this Agreement. At any time, Developer shall have 

the right to convey, assign or transfer all of its right, title and interest in and to al I or part of the 

Project Site (a "Transfer'') to a party (including any Mortgagee) without the City's consent, 

provided that it also transfers to such party (the "Transferee'') all of its interest, rights or 

obligations under this Agreement with respect to such portion of the Project Site together with any 

portion required to complete the Associated Community Benefits for such portion (the 

"Transferred Property"). Developer shall not, by Transfer, separat~ a portion of the Project Site 
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from the Associated Community Benefits tied to that portion of the Project Site without the prior 

written consent of the Planning Director. Notwithstand ing anything to the contrary in this 

Agreement, if Developer Transfers one or more parcels such that there are separate Developers 

wjthin the Project Site, then the obi igation to perfonn and complete the Assoc iated Community 

Benefits for a Buifding sha ll be the sole responsibility of the applicab le Developer (i.e., the person 

or entity that is the Developer for the Development Parcel on which the Building is located); 

prov ided, however, that any ongoing obligations (such as open space operation and maintenance) 

may be transferred to a residential, commercial or other management association ("CMA") on 

commercially reasonable terms so long as the CMA has the financial capacity and ability to 

perform the obligations so transferred. 

12.2 Notice of Transfer. Developer shall provide not less than ten ( I 0) days' 

notice to the C ity before any proposed Transfer of its interests, rights and obligations under this 

Agreement, together with a copy of the assignment and assumption agreement for that parcel (the 

"Assignment and Assumption Agreement"). The Assignment and Assumption Agreement sha11 

be in reco rdable form, ia substantially the form attached as Exhibit H (including the 

indemnifications, the agreement a nd covenant not to challenge the enforceability of this 

Agreement, and not to sue the C ity for disputes between Developer and any Transferee) and any 

material changes to the attached fo rm will be subject to the review and approval of the Director of 

Planning, not to be unreasonably Wtithheld or delayed. The Director of Planning sha ll use good 

faith efforts to complete such rev iew and grant or withhold approval withi n thirty (30) days after 

the Director of Plann.ing's receipt of such material changes. Notwithstanding the fo regoing, any 

Transfer of Community Benefit obligations to a CMA as set forth in Section 12. 1 shall not require 

t he transfer of land or any other real property interests to the CMA. 

12.3 Release of Liability. Upon recordation of any Assignment and Assumption 

Agreement (following the City's approval of an,y material changes thereto if required pursuant to 

Section 12.2 above), the ass ignor shall be released from any prospective liability or obligation 

under this Agreement related to t he Transferred Property, as spec ified in the Assignment and 

Assumption Agreement, and the assignee/Transferee shall be deemed to be "Developer" under 

this Agreement with all rights and obligations re lated thereto with respect to the Transferred 

Property. Notwithstanding anything to the contrary contained in this Agreement, if a Transferee 

Defaults under this Agreement, such default shal l not constitute a Default by Developer or any 
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other Transferee with respect lo any other portion of the Project Site and shall not entitle the City 

to terminate or modify this Agreement with respect to such other portion of the Project Site, except 

as otherwise prov'ided herein . Additi'onally, the annual review provided by Section 8 shall be 

conducted separately as to Developer and each Transferee and only as to those obligations that 

Developer or such Transferee has under this Agreement. 

I 2.4 Responsibility for Performance. The City is entitled to enforce each and 

every such obligation assumed by each Transferee directly against the Transferee as if the 

Transferee were an original signatory to this Agreement with respect to such obligation. 

Accordingly, in any action by the City against a Transferee to enforce an obligation assumed by 

the Transferee, the Transferee shall not assert as a defense against the City's enforcement of 

performance of such obligation that such obligation (i) is attributable to Developer's breach of any 

duty or obligation to the Transferee arising out of the Transfer or the Assignment and Assumption 

Agreement or any other agreement or transaction between Developer and the Transferee, or (ii) 

relates to the period before the Transfer. The foregoing notwithstanding, the Parties acknowledge 

and agree that a failure to complete a Mitigation Measure may, if not completed,, delay or prevent 

a different party's ability to start or complete a specific Building or improvement under this 

Agreement if and to the extent the completion of the Mitigation Measure is a condition to the other 

party's right to proceed, as specifically described in the Mitigation Measure, and Developer and 

all Transferees ass4me this risk. 

12.5 Constructive Notice. Every person or entity who now or hereafter owns or 

acquires any right, title or intetest in or to any portion of the Project Site is, and shall be, 

constructively deemed to have consented to every provision contained herein, whether or not any 

reference to this Agreement is contained in the instrument by which such person acquired an 

interest in the Project Site. Every person or entity who now or hereafter owns or acquires any 

right, title or interest in or to any portion of the Project Site and undertakes any development 

activities at the Project Site, is, and shall be, constructively deemed to have consented and agreed 

to, and is obligated by all of the tenns and conditions of this Agreement (as such terms and 

conditions apply to the Project Site or applicable portion thereof), whether or not any reference to 

this Agreement is contained in the mnstrument by which such person acquired an interest in the 

Project Site. 

12.6 Rights of Developer. The provisions in this Section 12 shall not be deemed 
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to prohibit or otherwise restrict Developer from (i) granting easements or licenses to facilitate 

development of the Project Site, (i i) encumberi ng the Project Site or any ponion of the 

improvements thereon by any Mortgage, (ii i) granting an occupancy leaseho ld interest in portions 

of the Project Site, (iv) entering into a joint venture agreement or similar partnership agreement to 

fulfill its obligations under this Agreement, or (v) transferring all or a portion of the Project Site 

pursuant to a foreclosure, conveyance in lieu of foreclosure, or other remedial action in connect ion 

with a Mortgage, and none o f the foregoing shall constitute a Transfer for which the C ity's consent 

is required. 

l 3. DEVELOPER REPRESENTATIONS AND WARRANTIES 

13. I Interest of Developer; Due Organization and Standing. Developer 

represents that it is the sole owner of the Project Site, with the right and authority to enter into this 

Agreement. Developer is a limited liability company, duly organized and validly existing and in 

good standing under the Laws of the State of Delaware. Developer has all requisite power to own 

its property and authority to conduct its business as presently conducted. Deve loper represents 

and warrants that there is no Mortgage, existing lien or encumbrance recorded against the Project 

Site that, upon foreclosure or the exercise of remedies, would permit the beneficiary of the 

Mortgage, lien or encumbrance to el iminate or. wipe-out the obl igations set fo rth in this Agreement 

that run with applicable land. 

13.2 No Inabi lity to Perform; Valid Execution. Developer represents and 

warrants that it is not a party to any other agreement that would conflict with Developer's 

obligations under this Agreement and it has 110 knowledge of ahy ihability lo perform its 

obligations under this Agreement. The execution and delivery of this Agreement and the 

agreements contemplated hereby by Developer have been duly and validly authorized by all 

necessary action. This Agreement wi ll be a legal, valid and binding obligation of Developer, 

enforceable against Developer in accordance with its terms. 

13.3 Conflict of interest. Through its execution of this Agreement; Developer 

acknowledges that it is familiar with the provis ions of Section 15. I 03 of the City's Charter, Article 

Ill, Chapter 2 of the C ity's Campaign and Governmental Conduct Code, and Section 87 100 el seq. 

and Section 1090 et seq. of the California Government Code, and certifies that it does not know of 

any facts which constitute a violation of said provisions and agrees that it will immediately notify 

the City if it becomes aware of any such fact during the Term. 
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13.4 Notification of Limitations on Contributions. Through its execution of this 

Agreement, Developer acknowledges that it is familiar with Section 1.126 of the San Francisco 

Campaign and GovernmentaJ Conduct Code, which prohibits any person who contracts with the 

City, whenever such transaction would require approval by a C ity elective officer or the board on 

which that City elective officer serves, from making any campaign contribution to ( I ) the City 

elective officer, (2) a candidate for the office held by such individual, or (3) a committee controlled 

by such individual or candidate, at any time from the comme11cement of hegotiations for the 

contract until the later of either the termination of negotiations for that contract or twelve (12) 

months after the date that contract is approved. San Francisco Ethics Commission Regulatjon 

1.126-1 provides that negotiations are commenced when a prospective contractor first 

communicates With a C ity officer or employee about the possibility ofobtaining a specific contract. 

This communication may occur in personl by telephone or in writing, and may be ini tiated by the 

prospective contractor or a C ity officer or employee. Negotiations are completed when a contract 

is finalized and s igned by the City and the contractor. Negotiations are terminated when the City 

and/or the prospective contractor end the negotiation process before a final decision is made to 

award the contract. 

Developer acknowledges that (i) the prohibition on contribut ions appl ies to 

Developer, each member of Developer's board of directors, Developer's chief executive officer, 

chief financial officer and chief operating officer, any person with an ownersh ip interest of more 

than ten percent ( I 0%) in Developer, any subcontractor listed in the contract, and any committee 

that is sponsored or controlled by Developer, and (ii) within thi1ty (30) days of the submission of 

a proposal for the contract, the City department seeking to ·enter into the contract must notify the 

Ethics Commission of the parti,es and any subcontractor to the contract. Additionall y, Developer 

certifies it has informed each of the persons described in the preceding sentence of the prohibitions 

contained in Section 1.126 by (he time it submitted a proposal fo r the contract to the City, and has 

provided the names of the persons required to be informed to the City department seeking to enter 

into that contract within thirty (30) days of submitting its contract proposal to the City department 

receiving that submittaJ , and acknowledges the City department receiving that submittal was 

required to notify the Ethics Commission of those persons. 

13.5 Other Documents. To the current, actua l knowledge of Dan Safier, after 

reasonable inquiry, no document furnished by De.veloper to the City with its application fo r this 

12392.005 4836-6420-9353.2 46 

Page 51 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSign Envelope ID: A1508665-ABF1-410C-M66-EA74EF6A1819 

Noh-Order Search 

Agreement nor this Agreement contains any untrue statemetlt of material fact or omits a material 

fact necessary to make the statements contained therein, or herein , not misleading under the 

circumstances under which any such statement shall have been made. 

13.6 No Bankruptcy. Developer represents and warrants to the City that 

Developer has neither ti led nor is the subject of any filing of a petition under the federal bankruptcy 

law or any federal or state insolvency laws or Laws for composition of indebtedness or for the 

reorganization of debtors, and, to the best of Developer's knowledge, no such tiling is threatened . 

14. MISCELLANEOUS PROVISIONS 

14.1 Entire Agreement. This Agreement, including the preamble paragraph, 

Recitals and Exhibits, and the agreements between the Parties specifically referenced in this . 

Agreement, constitutes the entire agreement between the Parties with respect to the subject matter 

contained herein. 

14.2 Incorporation of Exhibits. Except for the Approvals which are listed solely 

forthe convenience of the Parties, ea.ch Exhibit to this Agreement is incorporated herein and made 

a part hereof as if set forth in full. Each reference to an Exhibit in this Agreement shall mean that 

Exhibit a~ it may be updated or amended from time to time in accordance with the tenns of this 

Agreement. 

14.3 Binding Covenants; Run With the Land. Pursuant to Section 65868 of the 

Development Agreement Statute, from and after recordation of this Agreement, all of the 

provisions, agreements, rights, powers, standards, terms, covenants and obligations contained in 

this Agreement shall be binding upon the Parties and, subject to the prov isions of this Agreemenl, 

including without limitation Section 12, their respective heirs, successors (by merger, 

consolidation, or otherwise) and assigns, and all persons or entities acquiring the Project Site, any 

lot, parcel or any portion thereof, or any interest therein, whether by sale, operation of law, or in 

any manner whatsoever, and shall inure to the benefit of the Parties and their respective heirs, 

successors (by merger, consolidation or otherwise) and assigns. Subject lo the provisions of this 

Agreement, including without limitation Section 12, all provisions of this Agreement shall be 

enforceable during the Term <!S equi,able servitudes and constit4te covenants and benefits running 

with the land pursuant to applicable Law, including but not limited to California Civil Code Section 

1468. 

I 4.4 Applicable Law and Venue. This Agreement has been executed and 
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delivered in and shail be interpreted, constr:ued, and enforced in acob.r-dance with the Laws of the 

State of Califomia. All rights and obligations of the Parties under this Agreement are to be 

performed in the City and County of San F~ancisco, and the City and ·County of San Francisco 

shall be the venu·e for any legal action or proceeding that may be brought, or arise out of, in 

connection with or by reason of this Agreement. 

t 4.5 Construction of Agreement. The Parties have mutually negotiated thetenns 

ahd condiJions of this Agreement and its terms and provisions have been reviewed and revised by 

legal counsel for both the City and Developer. Accordingly, no presumption or rule that 

ambiguities shall be construed aga.inst the drafting Party shall apply to the interpretation or 

enforcement of this Agreement. Language in this Agreement shall be construed a~ a whole and in 

accordance with its true meaning. The captions of the paragraphs and subparagraphs of this 

Agreement are for convenience only and shall not be considered or referred to in resolving 

questions of construction. Each referen<::e in this Agreement to this Agreement. or an)' of the 

Approvals shall be deemed to refer to this Agreement or the Approvals as amended fr.om time to 

time pursuant to the provisions of thi:s Agreement, whether or not the particular reference refers to 

such possible amendment. In the event of a conflict between the provisions of this Agreement and 

Chapter 56, the pro,visions of tn'is Agteement will govern and control. 

14.6 Project Is a Private Undertaking; No Joint Venture or Partnership. The 

de~elopment proposed to be undertake[J by D~veloper on the Project Site is· a private development. 

The City has no interest in, responsibility for, or duty to third persons concerning any of said 

improvements. Developer shall exercise full dominion and control ov.er the Project Site, subject 

only to the limitations and obligations' of Developer c;ontained in this Agreement. Nothing 

contained in this Agreement, or in any document executed in connection with this Agreement, 

shall be construed as creating a joint venture or partnership between the City and Developer. 

Neither P~rty is acting as the agent of the other Party in any respect hereunder. Developer is· not 

a state or governmental actor with respect to any activity conducted by Developer hereunder. 

14. 7 Recordation. Pursuant to the Development Agreement Statute and Chapter 

56, the Clerk of the Board of Supervisors shall have a copy of this Agre~ment recorded in the 

Official Records within ten (10) da,ys after the Effective Date of this Agreement or any amendment 

thereto, with costs to be botne by Developer .. 

14.8 Obligations Not Dischargeable m Bankruptcy. Developer's obligations 
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under this Agreement are not dischargeable in bankruptcy. 

14.9 Survival. Following expiration of the Term, this Agreement shall be 

deemed terminated and ofno further force and effect except for any provision which, by its express 

terms, survive the expiration or termination of this Agreement. 

14.10 Signature in Counterparts. This Agreement may be executed in duplicate 

counterpart originals, each of which is deemed to be an original, and all of which when taken 

together shall constitute one and the same instrument. 

14.1 1 Notices. Any notice or communication required or authorize,d by this 

Agreement shall be in writing and may be delivered personally or by registered mail , return receipt 

requested. Notice, whether given by personal delivery or regi stered mail, shall be deemed to have 

been given and received upon the actual receipt by any of the addressees designated below as the 

person to whom notices are to be sent. Either Party to this Agreement may at any time, upon notice 

to the other Party, designate any other person or address in substitution of the person and address 

to which such notice or communication shall be given , Such notices or communicatio11s shall be 

given to the Parties at their addresses set forth below: 

To City: 

with a copy to: 

To Developer: 

Rich Hillis 
Director of Planning 
San Francisco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, California 94102 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall , Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Rea l £state/Finance, 3333 California Project 

c/o The Prado Group, Inc. 
150 Post Street, Suite 320 
San Francisco, CA 94108 
Attn: Dan Safier 

14. 12 Limitations on Actions. Pursuant to Section 56.19 of the Administrative 

Code, any decision of the Board of Supervisors made pursuant to Chapter 56 shall be final. Any 

court action or proceeding to attack, review, set aside, void, or annul any fina l decision oi: 
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determination by the Board of Supervisors shall be commenced within ninety (90) days after such 

decision or determination is fina l and effective. Any court action or proceeding to attack, review, 

set aside, void or annul any final decis.ion by (i) the Planning Director made pursuant to 

Administrative Code Section 56. I 5(d)(3) or (ii) the Planning Commission pursuant to 

Administrative Code Section 56. l 7(e) shall be commenced within ninety (90) days after said 

decision is final. 

14.13 Severability. Except as is otherwise specifically prov ided for in this 

Agreement with respect to any Laws which conflict With this Agreement, if any term, provision, 

covenant, or condition of this Agreement is held by a court of competent jurisdiction to be invalid, 

void, or unenforceable, the remaining provisions of this Agreement shall continue in full force and 

effect unless· enforcement of the remaining portions of this Agreement would be unreasonable or 

grossly inequitable under a ll the circumstances or wou ld frustrate the purposes of thi s Agreement. 

14.14 Mac Bride Principles. The City urges companies doing business in Northern 

lreland to move toward resolving employment inequities and encourages them to abide by the 

MacBride Principles as expressed in San Francisco Administrative Code Section I 2F. I et seq. The 

City also Urges San Francisco companies to do business with corporations that abide by the 

MacBride Principles. Developer acknowledges that it has read and understands the. above 

statement of the City concerning doing business in Northern Ireland. 

14.15 Tropical Hardwood and Virgin Redwood. The C ity \.lrges companies not to 

import, purchase, obtain or use for any purpbse, any tropical hardwood, tropical hardwood wood 

p~oduct, virgin redwood, or virgin redwood wood product, except as expressly permitted by the_ 

application of Sections 802(b) and 803(b) of the San Francisco Environment Code. 
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14. 16 Sunshine. Developer understands and agrees that under the C ity's Sunshine 

Ordinance (Administrative Code, Chapter 67) and the California Public Records Act (California 

Government Code Section 250 et seq.), this Agreement and any and all records, information, and 

materials submitted to the City hereunder are public records subject to public disclo~ure. To the 

extent that Developer in good faith believes that any financial materials reasonably requested by 

the City constitutes a trade secret or confidehtial proprietary information protected from disclosure 

under the Sunshine Ordinance and other Laws, Developer shall mark any such materials as such. 

When a City official or employee receives a request for information that has been so marked or 

designated, the City may request further evidence or explanatioh from Developer. If the City 

determines that the information does not constitute a trade secret or proprietary information 

protected from disclosure, the City shall notify Developer of that conclusion and that the 

information will be released by a specified date in order to provide Developer an opportunity to 

obtain a court order prohibiting disclosure. 

14.17 Non-Liability of City Officials and Others. Notwithstanding anything to 

the contrary in this Agreement, no individual board member, director, commissioner, officer, 

employee, official or agent of City or other City Parties shall be personally liab le to Developer, its 

successors and assigns, in the event of.a11,y Default by City, or for any amount which may become 

due to Developer, its successors and assigns, under this Agreement. 

14.18 Non-Liability of Developer Officers and Others. Notwithstanding anything 

to the contrary in this Agreement, no individual board member, director, officer, employee, 

official, partner, employee, or agent of Developer or any affiliate of Developer shall be personally 

liable to City, its successors and assigns, in the event of any Default by Developer, or for any 

amount which may become due to City, its successors ahd assigns, under this Agreement. 

14. 19 No Third Party Beneficiaries. There are no third party beneficiaries to this 

Agreement. 

[REMAINDER OF PAGE IN TENTIONALLY BLANKl 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day 
and year first above written. 

CfTY: Approved as to form: 

CITY AND COUNTY OF SAN FRANCISCO, DENNIS J. HERRER.A, City Attorney 
a municipal corporation 

By: 
Rich Hillis 
Director of Planning 

RECOMMENDED: 

By: 

By: 

Eric D. Shaw 
Director, MOHCD 

~

,;;uStgned ~~y; . . O 
~ ~ · . 8;34 PM PDT 

Al~rFc·'tf~g}':finried 
Director of Public Works 

Approved 011 November 27, 2019 
Board of Supervisors 'Ordinance No. 276-19 

By: 
Carol Wong, Deputy City Attorney 

[DEVELOPER'S SIGNATURE ON FOLLOW fNG PAGE] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day 
and year first above written. 

CITY: Approved as to form: 

CTTY AND COUNTY OF SAN FRANCISCO, DENNIS J. HERRERA, City Attorney 
a municip 

-By: 

Director of Planning 

RECOMMENDED: 

By:~~. 9/7/2020 I 10 :47 AM POT 

Eric 0 . Shaw 

By: 

Director, MOHCD 

Alaric Degrafinried 
Director of Public Works 

Approved on November 27, 20 19 
Board of Supervisors Ordinance No. 276- I 9 

9/4/2020 I 6:30 PM PDT 
By: 

Carol Wong, Depllty City Attor·tiey 

[DEVELOPER'S SIGNATURE ON FOLLOWING PAGE] 
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DEVELOPER: 

LAUREL HEIGHTS PARTNERS LLC, 
a Delaware limited liabiiity company 

By: 3333 California LP, 
a Delaware limited partnership, 
its Manager 

By: PSKS LH LLC, 
a Delaware limited liability company, 
its General Partner 

By; Prado LH LLC, 
a Cal ifornia lim ited liability company, 
its Manager 
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A notary punlic o r other-officer completing this certificate verifies only the identity of the-individual who signed the 
document to·whicb this cenificate is. attached, and not the truthfulness, accuracy, or validity of that document. 

State of California 
County ·Of San Francisco 

) 
) 

On g j 11 } 7.D I before me, ~ nxfr:1e- b~~\r ~\.. , a Notary Pu_blic, 
personally appeared \t.S\uh tr, 1 l ts , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) isfare subscribed to the within instrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capac ity(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 PENAL TY OF 'PERJURY under the laws of the State of California that the 
forego ing paragraph is true and correct. 

WlTNESS my hand and official seal. 

12392.005 4836-64.20-9353.2 
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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 California 
County of San Francisco 

) 
) 

On vt} l\ \ ?.b , before me, ~Okh<0. J b:.Jn-1. l:\::rh, , a Notary Public, 
personally appeared ha&, S'a...f; e-~ , who proved to me o n 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 the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official sea l. 

Signature 
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CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Municipal Transportation Agency 

The SFMTA has reviewed the Development Agreement to wh ich this Consent to 
Development Agreement (this "SFMTA Consent") is attached. Except as otherwise defined in 
this SFMTA Consent, initia lly capitali zed terms haYe the meanings given in the Development 
Agreement. SFMTA has further approved the parking and traffic modifications described in 
Items A-K ofSFMTA Board Resolution No. 19 100 1- 125, which is attached as Schedule I. 

By executing this SFMTA Consent, the undersigned confirms that the SFMTA Board of 
Directors, after considering at a duly noticed public hearing the Transportation Exh ibit to the 
Development Agreement and the CEQA Findings, including the Statement of Overriding 
Considerations, the MMRP, and the transportation-related Mitigation Measures and 
improvement measures, consented to the following: 

I. The Development Agreement as it relates to matters under SFMTA 
jutisdiction, including the Transportation Exhibit to the Development Agreement, the 
transportation demand management plan, the reconfiguration of existing traffic slip lanes, 
and the transportation-related CEQA Findings; and 

2. SFMTA has reviewed and approved the proposed reconfiguration of 
existing traffic s lip lanes as shown on Attachment 2 to Exhibit J. 

3. Delegating to the SFMTA Director of Transportation any Later Approvals 
of the SFMTA under the Development Agreement, subject to applicable law including 
the City's Charter. 

By executing this SFMTA Consent, the SFMTA does not intend to in any w.ay limit, 
waive or delegate the exclusive authority of the SFMTA as set fo rth in Article VIII A of the 
City's Charter. 

12392.005 4836-6420-9353 2 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the SAN 
FRANCISCO MUNICIPAL TRANSPORTATION 
AGENCY 

By: [~9/4/2020 I 6:33 PM POT 

Jeffrey Tum lin 
Director of Transportation 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

[s=~,~~ 
Susg~~~land-Knowles 

By: PDT 

Deputy City Attorney 
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SFMTA Board Resolution No. 19IOOJ-125 

[ see attached] 
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S.\N l'IV\NCISCO 
MUNICIPAL TRANSl'ORTATl(>N AGENCY 

UOARD <)F DIRtCTORS 

RESOLUTION No. 191001-125 

WHEREAS. Calilomia Govcmmcnl Codci-cction 65~64 er setJ. (the l).:'Vol11rmcn1 
Agrecmenl Statut.:) und San Frnncisco Administrativ.:: Code Chapter 56 authoriz~, the City 10 
enter into ~, <.kvelopmcnl agrccm ,:mt regarding the dcvdopmcnt of'rcal prnpcrty; and, 

WHERE'AS, Under S:111 Francisco Administrntive Cod<.' Chuptcr 56, Laure l Hdght~ 
Pru1ncr'l<, LLC. (Dcvdopcr) lilcd an :lpplicntion w ith the City's Plllnning Dcpa11me11tfor upprovi1l 
of a d.:,·clopment ugr<.>em.::nt (Dcv.::lopment Agreement) rdating to th.:: 3333 Califomi:1 Strccl 
Development PFoje.::t, a 10.25-ucre mi,-ed-use project; and, 

WHEREAS.- 11,c City und Developer 11.:got iatc~l thc Development Agreement, which 
would authorize Developer to proceed with the ]33) Califomia Projc..:t in cxcha11g,- for its 
del iwry of v,uious public benetiL~; and, 

WHEREAS, 111c J313 Ct1lifomia project would crc1ue ur> to 744 new hou~ing un its. 25"·{, 
of which would he pen11auently below m:irkcl rntc ror l\>w-im:om.: seniors, a 15.000 gross squ11rc 
foot child-care center, up to 35,000 gros~ ~4uare feel -ol' reta il srace, and would c reate or imrrovc 
2.R711cr.:s of public open spnec; nnd, 

WHEREAS, 111c Project will impkmcnt strc.:t improvements tlrni enhance pedcstrfon 
safety; :ind, 

WHEREAS. ·111.: SM Fruncisco i\fonicipal Transportatiun Ag,m.:y ha,~ rcc:cived a rc4ucsl, 
or ident ified II need lo r parking and traffic modifications a~ follows to !IU(lport the su·ecl 
im provements: 

A. ESTABLISH -TOW AWAY NO S'J'OPJ>INCi AN V'J'IM{I.: Prc~idio Avenue, west side,. 
from Pine Street lo 40 lccl northerly. 

B. ESTABLISH -TOW AWAY NO STOPPING AN\TH,..IE: Masonic Awnuc, wc.-;t sid~·. 
frolll intersectio11 of l'rc1;idio Awm1<: tu GO fo.-1 i.outhc::rl y. 

C. ESTABLISH - TOW A WA'{ NO STOl'PJN(i ANY'l' IME: 11'1.t~onic Av.mue, west sidc, 
from Euclid Avem1\! to IOO fo.it northerly. 

D. ESTABLISH - TOW A WAY- NO STOPPING ANYTIME: Euclid Av.:nue, north side, 
from Mnsonic Avenue to 40 feet we~1er lv. 

E. ESTABLISH -TOW AWAY NO STPl;PING .'\NYTJIVl(I: Eul.'lid Avenue, nortl1 side, 
from Laurel Street to 40 leet ea.,;tcrly. 

F. ESTABLISH - TOW AWAY NO STOPPING ANYTHvlt::; Laurd Stred, eust side, fr1>111 

Euclid A venue to 40 foet northerly. 
G. ~STABLISH - TOW AWAY N(.) STOl'PJNG ANYTIME: L:1u1·cl S treet, east side, from 

inkrsection or Muvfair Drive to 20 fc.: t southcrlv. 
H ESTABLISH - T(>W AW A Y NO STOPPING -'\NYTIME: Laurel Street, e·a~t side, t'ronl 
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fotersection of Mayfair Driw lo 20 feel northerly. 
ESTABLJSH -TOW AWAY NO STOPPING ANYTIME: Califomia Street, south ~ide, 
from Walnut Street lo 40 feet wcstcrly. 

J . . ESTABLISH-TOW AWAY NO S'fOPPINO ANYTIME: Cnlifomia Street, south side, 
from Walnut Stred lo 40 f.:et easterly. 

K. ESTABLISH - CR,OSS\V ALK: Pine Stre,et, north side, crossing P~-sid10 Avenue; and, 

WHEREAS, The Dev.iloper has develop.::d and will implement a Trnnsporta1ion Demand 
M.uiagemenl Plan that .:xceeds the proje(:t's rcquit.imcnts withi11 tlie Planning Code; and, 

WHEREAS, Under the terms of the Development Agreement, the: Den~h;,per will pay th.:. 
Transportation Sustainability Fee, which the SFMTA will e:q,,md in nccordance with Sw, 
Francisco .Planning Code Section 411 A.7 lo address the am pacts of development on the City's 
transportation system, ineluding projects that e11:pru1d th.c traJ1Spo11ation system ·s connectivity, 
reliability, and capacity; and, 

WHEREAS, On September 5, 2019, the San Francisco Planning Commission, in Motio11 
No. 20512, certified the 3333 Califomia l?rojecr (Case No 20 l 5-014028ENV) Fina) 
Environmental Impact Report (FEIR); on that ~ame date, in Motion No. 20513 the Snn Ftanc,sco 
Planning Commission adopted California Environmental Quality Act (CEQA) Finding.\. a 
Statement of Overriding Considerations, and a Mitigation 1',fo11itoring and Reporting Progrnm 
(MMRP) (coll.:ctively, the3333 Cnlifomia CEQA Findings); and, 

WHEREAS, Since that time, there have been no changes to tile 3333 C.ilifomia Project, 
changes lo d1e circumstances under which the project will be undertaken, or sub$tantial new 
infonnation lhat would trigger the n~d for a subsequent environmental impact report~ 1111d, 

WHEREAS, A copy of the Planning Commission Resolution, the CEQA findings. and 
the C.£QA detennination are on file with th.: Secretary to the SFMTA Board of Directors, and 
may be found i11 the records ofthe Planning Department at 1650 Mission Street in Sru1 fran.:isco, 
and are incorporated herein by r.:fer,mce; and, 

WHEREAS, Exhibit J to the Development Agreemei1t includes n Transportation Exhibit. 
which includes the Transportation Demand Management Plan and a Slip Laue Reconfiguration: 
and, 

WHEREAS, Schedule l in the Dev.:lopmenl Agreement includes Applicable lmpaot Fees 
and Exactions, including the Ttanspo11ation Sustainability Fu; now, therefore be ii 

RESOLVED, That the SFMTA Board of Director$ has reviewed thermal Environmental 
Impact Report (FEIR) for tlic Project and finds that the FEIR is adequate for it~ useas th.: 
decision-making body for the actions taken here in, does hereby adopt the Califomia 
Euvironruental Qµality Act Fiuding.s set forth in Planning Commission Motion No. 20S lJ, 
including the sta1e1:nent of overriding consideration, as its own and adopts the Mitigation 
Monitoriug and Reporting Program items related to transportation and circulation (M-TR-2 : 
Reduce Retail Parking Supply, M-TR-4: i\.fonj1or and Provide Pair-Shau Conuibutaou to 
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Improve 43 Masonic Capacity, I-TR- I: Project Construction Updates, 1-TR-J: Driveway Queue 
Abatement, 1-TR-9a: Schedule and Coordinate Deliveries, and I-TR-9b: Mol')itor Loading 
Activity and Implement Londing Manag.ement Strategies as Needed), whlch are 1ncorporatl!d 
into this Resolution by this reference; and be it 

FURTHER RESOLVED, That the SFMTA Board ofDi1-ectors does hereby consent to 
the 3333 California ProJect Development' Agreement, including its exhibits containing the 
Tr·ansportation Exhibit, suhstantially in the form and tenns us outlined in the Development 
Agreement with respect to the items under the SFMTA 's juri.sdiction, and be it 

PURTHER RESOLVED, That the SFMTA Board of Dircctol's approves the various 
parking and traffic modifications as set forth in Items A-K ahove; and he it 

PURl'HER RESOLVED, That the SFMTA Director of Transportation is authorized to 
execute the SFMT A Consent to l!he Development Agreement; pending approval by the Board of 
Supervisors; and, be it 

PURTI-IER RESOLVED, Thal, by consenting to the SFMTA tnallcrs in the Devela pmctit 
Agreement between the City and the Developer, 1hc SFMT A Board ot' Directors does not intent! 
to in any way limi4 ·waive or delegate the exclusive authority of the SFMTA; and, be it 

FURTHER RESOLVED, That, suqject lo appropriation or any necessary l'unds, the 
Board or Directors authorizes the DirecLOr of Transportation to take any and all steps (including, 
but not limited to, the execution and delivery of any and all agreements, notices, consents ond 
other instruments or documonts) necessary, in consultation with the City Attorney, to 
consummate and perform SFMTA obligations under the Development Agrccn1cnt, or otherwise 
to effectuate the purpose and intent of this Resolution; and, be it 

FURTHER RESOL VE::D, That lhe approval under this .Resolution shall take el1ect upon 
the eflective date or the Board or Supervisors legislation approving the 3333 Cali romia 
Development Agreement. 

I certify that ~he foregoing resolution was adopted by the San Francisco Municipal 
Transportation Agency Board of Directors at its meeting of October I, 2019. 

Secretary to the Board ('lf Directors 
San Francisca Mumcipal Transportation Agency 
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CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Public Utilities Commission 

The Public Utilities Commission of the City and County of San Francisco (the 
"SFPUC") has reviewed the Development Agreement to which this Consent to Development 
Agreement (this "SFPUC Consent") is attached. Except as otherwise defined in this SFPUC 
Consent, initially capitalized terms have the meanings given in the Development Agreement. 

By executing this SFPUC Consent, the undersigned confirms that the SFPUC, after 
considering the Development Agreement, the CEQA Findings, including the Statement of 
Overriding Considerations and the Mitigation Monitoring and Reporting Program, at a duly 
noticed public hearing, consented to: 

I . The Development Agreement as it relates to the Developer's payment of 
the AWSS Community Benefit Fee as described in Schedule 2. 

2. Delegating to the SF PUC General Manager any Later Approvals of the 
SFPUC under the Development Agreement, subject to applicable law including the City's 
Charter. 

123':12.005 4836-0420-9353.2 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the SAN 
FRANCISCO PUBLIC UTILITY COMMISSION 

By: 

r-:;DocuSlsned ~ ~::=-'E~· ?,t, 9/4/2020 I 1:26 PM PDT 

Harlan Kelly, General Manager 
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CONSENT TO DEVELOPMENT AGREEMENT 
San Francisco Fire Department 

The Fire Chief and the Fire Marshal of the City and County of San Francisco have 
reviewed the Development Agreement to which this Consent (this "SFFD Consent") is attached. 
Except as otherwjse defined in this SFFD Consent, initially capitalized terms have the meanings 
given in the Development Agreement. By executing this SFFD Consent, the undersigned 
confirm that, after review of the transportation exhibit attached as Exhibit J, together with the 
CEQA Findings, including the Statement of Overriding Considerations and the Mitigation 
Monitori11g and Reporting Program, they have consented to: 

I. The Development Agreement as it relates to matters under SFFD 
jurisdiction. 

2. Emergency vehicle access to the Project Site shall be addressed in the final 
maps prepared under the Tentative Map, as further described in the Housing Decision 
Memo attached to this SFFD Consent as Schedule I ("Housing Decision Memo"). 

3. The SFFD has reviewed and approved the proposed slip lane 
reconfigurations and streetscape improvements as shown on Exhibit J and described in 
the Housing Decision Memo. 

By authorizing this SFFD Consent, the SFFD Fire Chief and Fire Marshal do not 'intend 
to in any way limit the authority of the SFFD as set forth in Sectjon 4.108 and 4.128 of the City's 
Charter. 

12)92.005 4836-64.20-9353.2 

CITY AND COUNTY OF SAN FRANCISCO, a 
municipal corporation, acting by and through the SAN 
FRANCISCO FIRE CHIEF AND FIRE MARSHAL 

DocuSlgJ,ed lry: 

By: 
jtA.Wt,U., N.~S~IA. 9/8/2020 I 8:23 AM PDT 

9/8/2020 I 2:09 PM PDT 
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Housing Decision Memo 
A memo to memorialize a critical decision for an Executive Directive 17--02 project 
To: Public Works Infrastructure Taskforce, Department of Building Inspection 

From: 

CC: 

Date: 

Re; 

SFFD, Captain Mike Patt 

OEWD, Ken Rich 

05/11/18 

C~~~,t~~2121~ore~e,1 for 3333 Califomla Project 

Project: 3333 California Street (J.aurel Heights), Prado Group and SKS Development 
This memo memorializes San Francisco Fire Department's review of the development plans fo( 

the proposed 333~ California project. The attached meeting notes and fire access plan have 
been updated to reflect all SFFD comments on the project and are acceptable to the SFFD. 

S~I)~ ~iu> -
Captaln Mike Pat\ 

12392.005 4835-6420-9353.2 3 
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ENGINEERS , 8\IAVEYOR$ . PLANNERS 

MEETING NOTES 

Date: 5/11/18 

Meeting Date; 3/12/18 

BKF Job Number: 20147087 

Prepared By: Alexis Matusek 

Location: SFFD Headquarters: 698 2nd Street, Room 221 

Attendees: Ketty Fedigan, Don Bragg, Lisa Congdon, Jing· Ng, Erk Girod, Alexis Matusek, Dort 
Fields, Tony Sanchez-Corea, Terry Fitzpatrick 

Subject: 3333 California SFFD Meeting 

'SFFD Review and Comments based on Fire Access Plan Exhibit dated 8/21/17 prepared by BKF 
Engineers, updated on 5/11/18. 

There was a follow-up meeting on 5/8/18 and 5/9/18 with Captain Mike Patt {SF.FD) and Don Fields 
(ARS) to review the meeting minutes and Fire Access Plan exhibit. 

Topics: 

A. General SFFO Requirements: 
a. Minimum 26-foot wide fire access road requJ~d by code qipable of accommooating H-20 loads 

(50 PSI and 75,000 lbs.) required where emergency vehides are afltlcipated to pass. 
b. Aerial ladder truck. staging areas shall be minimum 100-leet long. 
c. Fire a.ccess without staging shall be minimum 20-feet wide. 
d. Fire hydrants required every 250-feet, comply with CFC, Appendix B and C 
e. Fire Department Connection (FOO required to be within 100-foot max of fire hydrant, 
f. 150-foot maximum from fire engine to any point of building (limited by hose length). 
g. 150-foot maximum distance for fire truck access without a turn around. 
h. 2-lnch high mountable curb can be approved at staff review leveL Gr·eater than 2· mountable 

t1Jrb requires approval from senior fire agency staff. 
l. Removable Bollards acceptable pending SFFD specification approval (TBD) 
j . 0%-6% longitudinal roadway slope acceptable for aenal ladder staging area. Greater than 6% 

reduces capacity. 
k. Aerial staging area shall be between lS·feet to 30-feet away from building to center of ladder 

trud(. 
!luildings taller than 40' cannot be accessed with ground ladders and require aerial ladder access. 

m. Type V and Type Ill B construction requires access to rescue windows, 

ti 
Captain Mike Patt 
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~BkFlQQ+ 
ENGINEERS • SURVEYORS . PLANNERS 

B. layout of Walnut Court (width and turnaround) 
The 22 It. street Width is ·;Kceptable sf nee no staging Is antielpated to occur along that portfon of 
Walnut Court. 

• SFFD requires a Minimum of J.00 ft. for .iccess :<long the ~outh side. of Walnut Court. 
The curb along the 100' staging area shall be painted red, or otherwise sufficiently marked with •·no 
pa~ing fire lane· signage. 
The proposed vehicular court is 88-feet wide with an 80 foot clear turnaround area for/ire access. It 
will require mountable curb along a portion of the south edge to accommodate fire truck access 
sufficient to achieve the 100-foot staging area. 
Removable bollards will be considered to prevent vel)ides from emerlng the emergency access lanes. 
Bollards shall meet SFFD specifications (TBD). 

• Fire Truck turning analysis cannot utilize 8-foot passenger drop off areas along west and east sides of 
Walnut Court turn around, Confirrn;ition (using dfgital Auto Turn software} shall be made for 
adequate turn around within an 80-foot clear area. 

JI 
C. Layout of extended Walnut Court fire access between buildings (width and length) 

Mtnfmum 26 ~ width is required by code for aerial truck access. A variance reduction down to ·20 ft. 
may be granted where emergency vehicles aren't expected to,pass around aerial tf'\1ck staging areas. 
A minimum of 26 ft clear emergency access width ls req\lired tn the following area's: 

o Along the Euclid and Masonic Building lobby areas 
o Along t he south end of Walnut Court in front of Center Building A & 8 lobbies. ti . 

Captain Mike Patt 

D. Sf.FD access points to each building on site 
• PLAZA A (Type V - 4 stories) 

o Address shall be off of Laurel Street 
o As building ls over 40', aerial ladder access is rcquked. Staging j!re.as provided on California 

and Laurel frontages. 
o Current design provldes sufficient .aerial ladder truck access and ground access around 

building. 
o Existing oak trees to be preserved limit aerial access to south and east .sides of building, 
o 100·200 ft, of clear space requi red for aerial truck staging area at Lobby on· laurel 'St. 
o Rescue windows with stable ladder pads required due to Type 5 construction, 

I 
Captail) Mike P~tt 

PLAZA B <Type Vl 

12392.00S 41J36-6420-9353,2 

o Address shall be off of California Street 

0 

0 

FDC. location allows for proper access. 
New fire hydrant off of Walnut Court will be ovP.r structure. structural design needs ,to be 
reinforced to accommondate it. Need confirmation from Sf PUC or SFFD regarding who will 
be responsible for the hydrant and whether It will be public or privately maintained. 

5 
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!~BkFIOO+ 
-· YeARS ENGINEERS . 8URVEV~J1S . Pl AHNEll.8 

o Aerial ladder access staging areas provided on California and Walnut.Street. 
o Current design provides sufficient aerial ladder truck access and ground access around 

building. 

L 
Captain Mike Patt 

WALNUT (Type 1/UlA - l stor)es or 6 stories w/variant) 
o Address shall be off of Walnut Street 
0 Rescue windows <eqllired (oc base 3-sfory dai;i9fi. Not r e~c.civ-d For u.,re 111 A ec,ulru,hon 
o Rescue windows not required for 6-story variant deslgn. 
o Aerial ladder access staging areas provided of/ California .ind Walnut Street. 
o Current design provides sufficient aerial ladder truck access and gropnd a,:cess around 

bullding,i ,C Th~ ~ ~ IIJi"!j T'IP t' Ill & or Tljf"t: V 4,tt!.'tr c..c.ti•11,., 

o Review fire access, egress, exiting related to the Childcare area and its outdoor space. 

/l . 
Captain Mike Pat t 

MAYFAIR (Type V) 
o Address shall be off of Mayfair Street 
o If the, building is below 40 ft. ln height, no aerial ladder truck access Is required. 
o If lhe building is Ql,ler 40 fl, aerial ladder access is reqUirec;t alqng SO% of (he building race, 
o Current design provides aerial ladder access along Laurel Street. Jr the building is over 40 It., 

aerial access will be required along the north or SOI.Ith side ot the building. 
o Ground ladder .access with ladder pads required to rescue windows on east slde confirm 

planter does not impede access. Ground surface should not be dirt - gravel is preferable. L · . 
Captain Mike Patt 

CENTER BUILDING A (Type II 
o Address shall be off or Walmn Street 
o Aerial ladder access staging areas proVided along north and east race of building ort of 

Walnut. 
o Same 100' sta9lng area (at Waln.ut Court) can be usl?d for both Center Buildings A & 13 

lobbies, 
o Current design provfdes suf1lcient aerial ladder truck aJ;cess and ground access ,around 

_z· 
Captain Mike Patt 

CENTER BUILDJNG B [type 0 

12392,005 4836,6420-9353.2 

o Address shall be off of Walnut Street 
o Aerial ladder access staglng areas provided along north and wesl face of bu11dlng off of 

Waln1,t. 

6 
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ENGINEEA8 . SURVEYORS , P~ANHERS" 

o SFFD wilt allow variance above the 1S0°foot male fire access length without a turn around if If 
aerial access is provided along entire northern fa~ade of building. 

ll Staging access along north facf! of buildfng can be.20-feet wlqe as ernergency vehicles are 
not expected to pass. 

:.1 L tree standing FDC closer to Ma.sonic Avenue rather than bulldln_g mounted FDC. 

Captain M ike Palt 

LAUREL DUPLEXES cryoe Y·BI 
o Address sh-111 be off Laurel .Street. Ftre Department access to rescue windows will be 

provided. 

1 -
Ca,ptain Mike Patt 

a;ycuo <Type JIIA> 
o Address shall be of! of Euclid Street 
o Aerial ladder access staging area provided along Wc1lnut walkway between Euclid and 

Masonic 8ulldlngs. 
o A 26 ft. wide, 100-200 ft. long staging area Is required at the Lobby 
o lf the bu11ding is Construction Type I or IIIA, then a variance request may be granted to reduce 

aerial tadder access along the north side. 
o Install bollards (spedfications to be approved by SFFD) at the end of Wafnut Walk and Euclid. 
a (Note: Easement via lhe Laurel duplexes may be requtrod to rnaintaln access to the rear 

egre.ss windows) 1· t ·J A 1 1/ l, v·J J • pt- c:IGCE'SS 1'\•W'OIA~~ '(1/Q l,V ·-fb £UC.I, VCnUe S_.,"I C ffo I e • 

Captain Mike Patt 

MASONIC fTYpe VI 
o Address shall be off of Masonic Street 
o Aerial ladder ac.cess staging area proposed along Masonic Avenue frontage. 
o 'The proposed fire access is acceptable 1f aerial access Is provided to the nonhern portion of 

the Walnut Walkway. In the current pl'ln, aerial access cannot be accommodated rn the 
southern portion of the Walnut Walkway due to proposed row ol trees. 

;) . 

Captain Mike Patt 

£. Removal of tha two slip lanes on Masonic (at Presidio and at Euclid) 
o L' of the slip lanes Is acceptable subject to meeting fire truck turning requirements 

Captain Mike Pat~ 

12392.005 4836-6420-9353.2 7 
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!~ B·kf io.o+ 
-· VEA~S ENGINEERS . SURVEYORS . PLANNERS 

F. Location of on-site fire hydrant 
o Confirmation of ma~imtim 2SO-leel radius bulldin.g coverage required from hydrants to all sides 

of building. Additional hydrants may be required on-site to supplement existing hydr<1nt 
locations In order to i;,rovide sufficient coverage. 

o (xisting hydrants along 11or th side of California Street (comply with CFC B and C) are not 
antidpated to be acceptable for use tn cairulating the site buildtng coverage as they are located 
on a street potentially das_sified as "heavily traveled". SEEP to confirm classlfjcation 

o Fire flow calculations and design l<1youts for hydrants and FOCs wilt be provided at a future s?al: 
Captain Mike 'Patt 

G. Miscellaneous 
o Water required for demolition and construction activities. Plan for water street pull bo~es will be 

required. Need to determine whether they will be installed by the private developer vs. the SF FTre 
Department The proposed pull box locations should be added to the Fire Access Plan, as well as, 
the existing locations. 

o Project Sponsor to confirm with SFPUC and SFfD that an AWSS (auxiliary water supply system) Is 
not -required. 

o SKF added building heights that represent approximate Fire Department access height. 

,t 
Captain Mike Patt 

Below Is our a,cord of SFf P's answers to our pre11jous pre-application meeting questions; 

1. What size/type of fire truck should be accommodated for firefighting around and thro11gh the site? 
WIii d ifferent types of trucks be e>Cpected depending on the location of the fire? 
A 57 footlong Aerial Ladder Trude and Engine should be accommodated, with ladder access15·30 feet 
from,buzsides. Foliow-up:.Contact Mike Sallaberry frorr1 SFMTA for truck turn templates, 

Captain Mike Patt 

2. To what extent within the site w lll a vehicular access be required for firefighting? 
Vehicular fire ladder access should be provided between Center Buliding A and Center Building 8, from 
the Walnut Street turnaround to 150 feet soutt, of tl)e NE Euclid Building corner. Note: A fire hammerhead 
~hould be provided between Center Build1n9 A and Euclid Building H access is not posslble through 
Walnut to Euclid Avenue, 

L 
CaP.tain Mike Pg\t 

12392.005 4836-6420-9353.2 8 
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L~BkFt2Q+ 
ENGINEERS . SURVEYORS , PlANijERS 

3. To what extent rm1st Ute vehicular access be dedicated vehicular acce.ss vs. shared emergency 
access through pedestrian a«ess areas? 
20 ft. wide flre access can be aJlowed where emergency vehicles aren't eJ<pected to pass around aerial 
truck staging areas. 

ti . 
Captain Mike Patt 

4. What minimum roadway width must be held? 
n,e minimum roadway width Is typically 26 feet wide, but 20 feet on Wai nut may be acceptable. 

_II_ 
Captain Mike Patt 

S. What Is the minimum rectulred turning radius? 
The Wal not turnaround should be a minimum clear diameter of 80 feet, or 96 feet to accommodate 
parklng on both sld~s (west and east). 

ti 
Captain Mike Patt 

6. Is there a maximum allowable slope for the vehicular access areas? 
a. Are level areas required on-site for firefighting access by trucl(7 

For aerial t"21 0-6% is okay. Aerial trucks work at 50% capacity in areas with 7 · 1.4% grade. 

Cl)ptain Mike Patt 

7. What materials are allowable for firefighting access and emergenty access areas? 
a. Are concrete and stone unit pavers acceptable? 
b. Are peimeable unit p,ivers and/or permeable-joint paving assemblles acceptable? 
c. Are alternate paving materials aueptable7 

All forms of paving material ar~ accepiable ·as long as they are structurally capable of handling fire truck 
toad!ng.

1 
Captain Mike Patr 

8. Can fire vehicles and/or emergency vehicles be expected to drive over standard curbs? Are rolled 
curbs requ(red under certain circumstances? 
Provide rolled curbs for accesslrorn Walnut Court turnaround. SFFD staff can immediately sign off'on 2" 
rolled curb. A2g higher will need approvaL 

Captain Mike Patt 

12392.005 4836-6420-9353.2 9 
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ENGINEERS , SURVEYORS. PLANNERS 

9. Where frees ,line a fire lane. what clearances are required from tree branches? 
Clearance i2uired up to a 13.S ft height for the full fire access width required (20-26'). 

captain Mike Patt 

10. ls there a preferred bollard type for use in emergency access areas? 
Currently, a standard bollarc;J detail is being created by the fire department. There should be a preferred 
bollard design by the time the proJect Is in perrnittl ng. 

,I 
Captain Mike Pall 

11, Are ladder pads required? 
for buildin_gs·with rescue windows, 2"" and 3"' floors need ground laddet access with ladder pads tha t will 
support weight (pot dirt), Ladder pads should be located with the P.11uation; 
Distance from Building = (ladder height)/ s .. 2· 

Cal:n Mike Patt 

12. What Is the maximum allowable distance between hydrants? 
Based on flre flow and construction type. The SFF-0 fire now calculations are. att.icti.ed . 

• ~~v:;Jt!_Ftow ctve 4tf,.d .. u .1 l"ir'2 ..f /r)l,J i~ nof Qttqd,t.J, Hf~ Flow i~ r~11.(ir6'. 
Captain Mike Patt 

13. What Is the maximum allowable dlsta11<e between hydrants and FDCs? 

lOO feet_L_ 

Captain Mike Patt 

14. WIil existing hydrants be required to be upgradad7 
Existing hydrants do not need to be upgraded. Comply with CFC Appendix Band C for flow and pressure. 
Refer to PUC211ation guidelines regarding hydrants . . t('(e. flow ar,d l,~.l(,oi~~s loCA~ill~J ar< re., .. ,~ 

Captain Mike Patt 

12392.005 4836-6420-9353.2 10 
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• 
SAN FRANCISCO FIRE Dt,:PAllTMltNT 
lllffi.£:A'l'.1 Ott l?IDE PREVENTION 
.-LAN CEIECK DIVISION/WATER FLOW 
1660 MISSION 8Tlllt£\', 4TH 'f'l.OOR 
SAN FRANCISCO, CA. 94103 
11'AX#4l$-S79-6933 . 
ll.n1alli Wu tcrllowS.l7FO@.Sfgov,or: 

REOUEST FOR W~TER FLOW l'NFORMATIW'f · 

DATE: JlL_/.1!LJ 2017 REQUEST lSfOU; ·lll lllMFLOW 
"'T' u . 0 · SPIUNKLER l>ESIGN 
- ca klC,11 t"'Oft.\b. 

CONTACTPllRSOillr Meghan, Sre,,1iR ' AbntutS$: 4670 WIiiow Road, Suite 250 

PHONE NO, L.92.Li_filliL/ 7700 !?AX: NO. (~)..JSa_/ .._77...,9.,.,9 ____ _ 

EMAIL : ~ere11lri@bkf:eeM J Moritz (i2 ~ ~.P.co~ 

OWNER'S NA.trlE: Prado Group. Inc. l'HONE II (.A.1.S_J,..85Z./ .. 9 ... 3 ... Q ... 3 ___ _ 

. Al)DRESS FOR WA'l'ER FLOW INFORMATION: 

3333 California Ave 

CROSS S'FRHTS (BOTIIARB RE(llll.RED): 

_w_a_ln_u_t S_t_ie_e_t __ 1 Callft>mla Street 

SPECIFY STltEE'r FOU POINT OF CONNEC'l'lON:_ c_a_llf_o_rn_la_s_t_re_· e_t ______ _ 

OCCUPANCY (CIRCLE ON.E): 1.U@UVMVOR.K~OTfllJ:R._ __ _ 

CtAZ4ltO CtASSIDlCAflON1@j!)ORI> 1 ORD 2 EXT 1 EXT 2 OTmm. ___ _ 

C~STACKltR: YRS (E2' 
NUMB.ER OF STORIES: ~ 5 __ HEIGHT OP BLl>G,:_4c::6 __ .l7T. 

• SUOMIT l'ORM·WIHI ASIZII.OO CM8CK MAOP. PA YAl3t,e•ro 'S.P.P.O.' 
• REQUllS'l'S lll!(:IUIRINO A Pl£L,D t't,OW 1'SS'1' Wtl,L 138 NO'r!Pll?I) BY 1:AX OR. EMAIL., ANO AN 

AOOITIONALfEEOP Sl40,00 WILL SE NECllSSARY, 
• WATl!RFLOW l~PORMAllON Wll.l..BBRl!'TURNl!O BY l'AX. MAIL,OR l!MAIL. 
• INCOMPl,81'B FORMS WILL NO'l' BE PROCliSS60, 
• PUlASE! Al,l,.OW 7-tlj WORKINO OA YS FOR PROCESSING. 

• • •••••'·•
1>•vt1•••-•••••••••••••••-*0rtlclal use, only•*•••1••• •••., • •••• ••+•.,•••1to• ••"11 

Flow dlllO. pr-ovlded by: ::} " d ,.,) Dnte ForwH1~l~d '2..- '2.0#f, 

_Lf_"f _____ .1-'SI f:towd~a: lfmLD l!'LOW T£81' - S1'..\'t'lC 

RESIDUAL 'f 2,. PSI 

, a.ow C, ' 0 OPM 

..B.....·• MAIN011~ 

aecoru>s ANAtvs1s~ 

IF YOU HAVEi ANY QUESTIONS PLEASE CbN'fAG'l' IN!il>E::c;rOR 01'::i.lN@ ~ 15-558-6361 Q/0$/3U t! (418) 

S0/T0 3'!>'<1d (11'.l~l l:IM 0.:1;6 ££E.9SLSStl> 

12392,005 483(>-Q420-9353.2 12 
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• 
SAN FRANCISCO EIRE DEPAR1'Mli:J'¥1' 
UURlACI or FIRE PREVi:NTION 
PLAN CHECK OMSl0N/WA1'tiR PLOW 
1660 MfSSCON STREET, 4'r8 FLOOR 
SAN FRANC{SCO, CA. \141113 
f AX# 41S-57S-6933 . 
Em11ll: W~borflo,\iSll'BD@afgov.org 

REQUEST FORWATRR FLOW INFORMAI[QN . 
DATE: llEQVltST IS POR.! llJ Fll\lt BLOW 

CJ Sl'lUNKLER DESIGN 

CONTACT PERSON: Meghan Cronin 
l'KONlt NO. uwu~ ~Z-Z=oo __ 

EMAIL : mcronin@bkf.com 

ADDRESS: 4670 Willow Road. Suite·250 

lfAX No. <-82lU:...3.9LJ .... z_ze_e~---

OWNER'S NAME: Prado Groyp. IOO, . PHONE It (AJ.5....J ... 85!/ ~S-3-0,..3 ___ _ 

ADP(UCSS roa WATERFLOWINFORMA'CION: 

3333 California Ave 

CROSS .STllEE'l'S (JJMH ARE RBQUJRBD): 

California Street / Presidio Street. 

PROVJI)~ SKETCH HEltE: 

SPECIFY STR&:BT ll'OR POINT OP CONNECTION: California Street -------------
0 CC ll PAN C \'' (CmCL'E ONE)1@'ru UV.£/WOlU<~OTHli:R._ __ _ 

HAZARD CLASSlFICAT·ION: @z>ORD l 01U) l EXT I llXl' 2 OTKEl~,- ---

CAR-ST ACKltR: YES <E£) 
NUMBER 011' ST0ki1CS: ......::.3 __ _ HELGH1' (,it ULUG.:_4_5 __ F'l\ 

• SUBMITl'ORM WITH AS120.00C~ll3CK MAOl!PAYABLETO'S.P.l'.0.' 
• REQUESTS REQUIRINO A FlELO PLOW TEST WILL oe N()'l'WIBD BY FAX OR P.MAJL, AND AN 

ADDITIONAL 11138 OP n ~o.oo WILL BB NBCE~SARY, 
• WAT81t f'l.OW INl'ORMA1"lON WILL BERB1'UltN80 AV f'AX, MAIL, OR liMAjL, 
• INCOMl'Lc1'e POnMs WIL.L NOT B.E l'ROCE.SS60. 
• PLl!ASl3 ALLOW 7-14 WOR:<INO DA VS l'OR PROCESSJNO. 

~-··~··ll~t'1ll!lf:••••-•••t<t1••••••••••Q(Oc)al ll.S:C OOly•••u1••ilf•·•••-,«U1if'Ht1>•1111 •, .. ••7••~•~r· - -
Plow data p1•ovlded by; ~u t,l W Dllte Forwatd~~la 

flowd\ll'a: rt.ttLOfULOW'fl!ST__ ~'TA'l'lC 'l'f PSl 

R!CORDS ANALYSIS~ RESIDUAL; 'f 2... 1'$1 

FLOW " ,o .Cf..M 

c-te p11"~..J2.z.. .Jl.-~ MAIN on CA:/ ,h,u,t f4... 

II' YOU HA ve ANY QUB$'rlON9 PLl:!ASB CONT ACT INSl'l!.CTOR DEEN @ 41 S-5S8-636 J ~IOS/101! (518) 

.90/t0 ~d 

J 2392,005 4836·6420-9353.2 13 

Page 80 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7 :54 AM 

Doc: 2020-15925 AGR 09-11-2020 



DocuSign Envelope ID: A150B665-ABF1-41De-AA66-EA74EF6A1819 

Non.Order Searc'1 

, ... . . --; 

• . ' 

·SAN FRANCISCO f {RE OThPART~NT 
Ul'.J'RltAU OF FlRE PR£V&N'i'l0~ 
PLAN CHECK OMSIONIWATER FLOW 
1660 MISS[ON STllEICT, 4'flf l'l.OOR 
SAN FUANc rsco, CA. 94103 
FAX #{!S-57~6933 
Em:111: W11tornowSFPD@sl'gov.01'1: 

REQU:ESIFQRWATER FLOW tNF<>RMAJIQN 

OAT.Rt REQUEST rs FOR, llJ llJRE FLOW 
D Sl'lUNKL&R t>ESICN 

~ONTACTP~RSON; Meghan Cronip 

1'fl0Nlil NO. u.aJ..aL.' ..iZu.Z.1£lOO"--­

EMAIL : rncronln@bkf.com 

ADDRRSS1 4670 WIHoW Road. Suite 250 

FAX NO. (~...3a6_/ _..7""'79,..9,...._ __ _ 

OWNBR's NAME: Prado Groyp. Inc. PMONlt # (..41L.L851/ ...,9 ... 30 ... 3.._ __ _ 

ADDRESS FOR WA'l'EP FLOW ' NPORMA'l'fON: 

3333 Callfomla Ave 

CROSS STREETS (BOTH ARE REQlJIRBIJ)i 

.-a:.le:;;.;u=-re=..:lc.::S:.;;tree.;a,.;;.I'--- 1 Callf<imia Street 

SPECIFY STREET FOlt POINT OF CONN&Cl'CON .• :~ _c_a_l_lfo_rn_l_a_S_tr_e_et _ _____ _ 

OCCUl'ANCY (ClRCLl!IONE): tu@)LNEIWORK~OTl,rJJ:R.,_ __ _ 

UAZARD CLASSIDJCATlON: ~ORO l ORTH EXT 1 EXT 2 OTHltll._ __ _ 

CAR-STACKER: YES (8§) 
NUMBER OF STORIES: __ 4 __ _ ttElGIIT OF IILl>0,;_;4.S __ li'T. 

• SUBMl'r FORM WITH A $12t,OO CHeCK fyUOe rAY ABLe TO 'S.F.F,O.' 
• IU!QUl!STS REQUIRINO A F18LO FLOWTBST WILL BE NOTIPIED BY l'AX OIU~MAlla AN\) AN 

ADDITIONAL PSEOF mo.to WIU, 8BN1!a8SSARY. 
• WATBA. PLOW INPOl\MA'flON WILL BP, Rl>'l'URNBO ev FAX, MAIL, OR'(!MAIL. 
• INCOMPLl.m! FORMS WILL N01BE: PROCSSS8D. 
• PLBABE! ALLOW 7-14 WORKINO DAYS FOR l'ROC:f.SSJNO. 

• ••••~•••-.•••••.,••"•,,. ... 111 •••u••• 11*0fflclnl use only•0 •••.;,•ci.,,•••~•••••••••-,••19 ~ 0 l'*• 
Flow data provided by: '"2>i J J ~ l)ale Forw11rdcd ~ _ 2.. _ 'LO If> 
Flow data: FIELD FLOW TRST __ 

R£COROS ANALVSrs __ 

STA'l'tC __ '(,....'/ _ _ l'Sf 

HSIDIJAL 'f k I'S( 

FLOW /, k Q CPM 

8 " MAlNon C&/1~/lt 

IF YOU 1-!A VS ANY QUESTIONS PLEASE CONTACT INSPECTOR DEBN@ 4 I 5·558-636 I 9/0!IWIS (3/8) 

50/E0 391/d MJ1~VM O.:l.:JS EE:69!.l!i!itl> 
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• 
SAN'FRANCISCO FIRE DU:t>Afttlvttel'tt 
i3lll'UtA(J OF l:URE PREVENTION 
PLAN CHECK ONtSION,W A. TER FWW 
1660 MfSSION STREET, 'fl'H ll'LOOlt 
SAN FRANCISCO, CA. 941!)3 
PAX# 41S•57S-69J3 
Emnll: W11terflowSFl!l>@$rgov.or1 
'\ 

RfiQUF.ST FOR WATER lr(,t>W INFQRJ\JATION 

l>ATE: 

CONTACT PER.SON: Meghan Cronin 
l'HONR NO, <...m..)....JaLJ ZZOO 

EM,4,IL: mcronin@bkf.com 

OWNER'S NAME: Prado Group. inc, 

REQUEST IS FOR: (lJ Plltlt FLOW 
CJ $PlUNlCLER DESIGN 

ADDllESS: 4670 Willow Roaq~Suite;25_0· 

ll'AX NO. L92Q_}..3lilLf77--9-9 ___ _ 

PHONE# (AllL}...8AZ) ~S-3_Q_3 ___ _ 

Al>DRli:SS !10R WATElt FLOW L"lltOltMA'l'ION: l'l~OV1Dlt SKETCH KERIZ: 

3333 California Ave 
---.. ·--"'-·---------
CROSS STll&teTS (B()'f'H ARE REQUIJU!D): 

_M=ayfaL:.=..t:.:...r ..:=:st.e:.re::.:e:..!t __ 1 t,aurel Street 

y 
SPltCll?Y STREET llOR POmT OF CONNECTION:· Laurel Street ·-----""--------
OCCUPANCV (CIRCL&ONlt): IU@LlVli!/WORK COMMERCIAL. onum ___ _ 
HAZARD CLA8SIPICA i'lON: ~ ORD l ORD :l EX1' t' EXT 2 OTHEl\ ___ _ 

CAR·Sl'ACKEB: YES (ED 
NUMBER Oli' STORIES: ......;:;6 __ _ HE(CHT OF BLOG.:._8_0 __ '1'. 

• SUIIMl'l' 110RM Wt1'N A $120,l\0 CHBCK MADE PAYABLE TO 'S.l'.l'.D.' 
• REQUESTS REQUIRINO A l'IGI.D l'LOW T6ST WILL Sil NOTW180 BY FAX OR BMAIL, AND AN 
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Exhibit A 

Project Site Legal Description 

THE LANO REFERRED TO HEREIN BEL.OW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

BEGINNING at a point on the Southerty l ine of California Street, said point being the Easterly extremity of the· 
curve with a 15 foot radius joining the Easter1y line of Laurel Street wlth the Southe line of California Street, -as 
shown on "Map of Laurel Heights, filed July 28, 1947, in Map ook" " at a es an , Official Records of 
the City and County of San Francisco; running thence North 80°54' East 707.375 feet along the Southerly line of 
Califomia Street to the Southwesterty boondafy of the proper1y of the Standard Oil Company of California; thence 
South 52°36' 29.74 seconds East along said boundary 232.860 feet; thence Southwester1y along the arc of a 
curve to the right whose tangent deflects 54"14' 30.74 seconds to the right from the preceding course, radius 425 
feet, central angle 34"15'59'', a distance of 254.176 feet; thence South 35"54' West tangent to the preceding 
curve 380.066 feet; thence Southwesterty along the arc of a curve to the right, tangent to the preceding course, 
radius 65 feet, central angle 37°18' a distance of 42.316 feet to tangency with the Northwesterly line of Euclid 
Avenue; thence South 73°12' West along said line of Euclid Avenue 312.934 feet; thence leaving said line of 
Euclid Avenue, and nmning Southwesterly, Weste11y, and Northwesterly along the arc of a curve to the right, 
tangent to the preceding course, radius 20 feet, central angle 100°48' 01.51", a distance of 35.186 feet, thence 
Northwester1y along the arc of a reverse curve to the left, parallel to and concentric with and radially distant 6 feet 
Northeasterly from the Northeasterly l ine of Laurel Street, as shown on said map of Laurel Height'>, radius 4033 
feet. central angle 5°31' 20.27", a dfstance of 388.710 feet; thence Northwe:.ter1y along the arc of a compound 
curve to the left, radius 120 feet, central angle 71°12' 55.45'', a distance of 149.153 feet; thence Northwesterly 
along the arc of a reverse curve to the right, radius 60 feet, central angle 73°38' 14.21·, a distance of 77.11'.-l feet 
to tangency with the Eastei1y line of Laurel Street; thence North 9"06' West along said line of Laurel Street 
127.290 feet to the beginning of the ab1>ve mentioned curve joining the Easterly line of Laurel Street with 
Southet1y line of California Street; thence Northwesterly, Northerly, and Northeasterly along the arc of a curve to 
the right, radius 15 feet 90°00', a distance of 23.562 feet to tangency with the Southerly line of Califomia Street 
and the point of beginning. 

APN: Lot 003, Block 103~ 
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Exhibit B 

Project Descripfif:m 

The Project Site is an approximately 446,490-square-foot, or I 0.25-acre, parcel bounded by 

California Street to the north, Presidio Avenue to the east, Masonic Avenue to southeast, Euclid 

A venue to the south, and Laurel Street/Mayfair Drive to the west, at the southern edge of San 

Francisco's Presidio Heights neighborhood in the northwest portion of San Francisco. The project 
sponsor, Laurel Heights Partners, LLC, owns the s ite and temporarily leases it to the Regents of 
the University of California, which uses the Project Site for its University of California San 

Francisco (UCSF) Laurel Heights Campus. The Project Site does not include the San Francisco 

Fireman's Credit Union (now called the SF Fire Credit Union) at the southwest corner of California 
Street and Presidio A venue, which is on a separate parcel. 

The Project Site is currently used as office and related research, chi ld care, and parking. It is 

developed with a four-story, approximately 455,000-gross-square-foot office building includrng a 
three-level, 212-space, an approximately 93,000-gross-square-foot partially below-grade parking 

garage at the center of the site; a one-story, approximately 14,000-gross-square-foot annex 

bui lding at the corner of California and Laurel streets; three surface parking lots with a total of 33 I 
spaces connected by internal roadways; two circular garage ramp structures leading_to below-grade 

parking levels; and landscaping or landscaped open space for the USCF Laurel Heights Campus 
occupants. 

The proposed project includes approximately 1,427,832 gross square feet of new and rehabilitated 
space, comprising approximately 977,437 ,gross square feet of residential floor area with 
approximately 744 dwelling units; approximately 34,496 gross square feet of retail floor area; and 
an approximately 14,665 gross-square-foot chi ld care center use. The proposed project would 

provide approximately IO car share spaces and no more than 754 parking spaces, approximately 

762 Class One bicycle .spaces, and 77 Class Two bicycle spaces. These proposed uses would be 

located in 13 new buildings (known as Plaza A, Plaza B, Walnut, Mayfair, Laurel Townhomes, 
Euclid and Masonic) and in the adaptively reused office building (known as Center A and Center 

8), which would be divided into two separate buildings and converted to residential use. 

25% of the proposed project's units will be deed-restricted, on-site affordable units 
designated for low-income senior households. These affordable un its w i.11 be located in the 
proposed Walnut Building on California Street and consist of 185 studios and I -bedrooms for 

seniors plus one (I) on-site manager's unit. The Walnut Building would also include an 

approx imately 175-seat child care facility, including a contiguous outdoor activity area. The 

project includes approximately 34,496 square feet of neighborhood-serving retail located in the 

buildings fronting onto Cal ifornia Street (Plaza A, Plaza Band the Walnut Building). This retail 
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corridor is aligned with the existing Laurel Village shopping center on California Street and will 
be designed to enhance the retail offerings for the neighborhood. 

The proposed project would contain approximately 52 percent of the overall lot area 
(approximately 236,000 square feet - excluding green roofs) as open area, with portions to be 
developed with a combination of public open space, common open space (some of which would 
be open to the public) and private open space for residents. The proposed project would include 
2.87 acres of publicly accessible landscaped open space with multi-purpose plazas, lawns, 
pathways and streetscape improvements as further described in Exhibit C, which will provide the 
public with new open space amenities and improve pedestrian connectivity and safety through the 
neighborhood. 

The Project's circulation and open space plan includes multiple new public entrances into and 

through the Site in order to integrate the Site with the surrounding neighborhood and street network 
The proposed north-south pedestrian connection (Walnut Walk) and the proposed east-west 
pedestrian connection (Mayfair Walk) would be open to the public and would provide the primary 
points of access to other publicly accessible common open spaces, plazas, squares, and vista points 
within the Project Site. The proposed Walnut Walk would align with Walnut Street to the north 
and the intersection of Euclid and Masonic to the south, incorporating the site into the surroundin_g 
street grid , 
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.Exhibit C 

Project Open Space 

The Project wou ld provide the following open space, substantially in accordance with Attachment 
C-1 , Attachment C-2, Attachment C-3, and Schedule I to the Agreement: 

1. Publicly Accessible Private Improvements. The Project would include the construction, 
operation, and maintenance of the Publicly Accessible Private Improvements, which is 
comprised of approximately 2:87 acres of open space ( 1.63 acres of which exceed the Planning 
Code open space requirements that would otherwise apply for the Project) developed as 
follows: 

a. California Plaza: An approximately 4,290 square foot plaza adjacent to California 

Street and the Plaza A and B retail uses. California Plaza will be improved with a 
combination of quality hardscape, planters and seating elements adjacent to the City 
sidewalk and designed to comply with the City 's Better Streets policies. 

b. Cypress Square and Stairs: Cypress Stairs (approximately 1,255 sq. ft .) are one of 
several pedestrian access points into the Project and would connect pedestrians from 
California Street to Cypress Square and the network of internal public open spaces 
throughout the Project Site. There will also be ADA access from California Street to 
Cypress Square adjacent to the Cypress Stai rs. Cypress Square would be an 
approximately 12,052 square foot south-facing plaza that would retain the existing 

mature and healthy Cypress trees identified in the landscape plan. It would include 
hardscaped walkways and a central, paved 0pen plaza area with wood decking, seating 
and landscaping. 

c. Mayfair Walk: Mayfair Walk (approximately 30,685 sq. ft.) is the Project's main east­
west pedestrian connector that will stitch the site back into the adjacent neighborhood's 
urban fabric with publicly-accessible landscapecj pathways. The Walk includes a 
connection to Mayfair Drive/Laure l Street to the west with seating, stairs and 
landscaping, including the retention of existing mature and healthy oak trees and the 
addition of new trees as identified in the landscape plan. The Walk would include a 
hardscape pathway with landscaped borders and access to ground floor residential 
units. The Walk would connect with the ADA-accessible Pine Street Stairs to Presidio 
A venue to the east. 

d. Presidio Overlook: At the east s ide of the Project Site atop Pine Street Stairs, the 
Presidio Overlook will provide scenic views of downtown San Francisco for the public 
and ADA and stair access to Presidio Avenue. The Overlook will consist of 
approximately I 0,450 square feet of open space and would include a large terrace with 
trees, planters and seating. The Overlook wol!ld act as an interconnection and scenic 
area between the east portion of the Mayfair Walk and the Pine Street Stairs. 
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e. Pine Street Steps: The Pine Street Steps would be approximately 7,0 l 5 square feet and 
are inspired by California's indigenous biodiversity and include a grove of mature 
existing and new Redwood trees. They have been designed to provide the pub! ic with 
an ADA-accessible connection from the east side of the Project Site to the west. 

f. Walnut Walk North and Walnut Walk South: Walnut Walk would consist of a total of 
approximately 23,730 square feet of open space and will be the Project's main north ­
south public pedestrian access. Walnut Walk would run through the center of the 
Project Site from Cal ifornia Street (via Walnut Court) to the Masonic and Euclid 
Avenue intersection, helping to stitch the site back into the neighborhood's urban 
fabric. Walnut Walk would be a pedestrian pathway with a network of landscaped open 
spaces and seating. 

g. Walnut Drive and Walnut Court: Walnut Drive and Walnut Court would consist of 
approximately 17,825 square feet of open space and would include tree-l ined hardscape 
pedestrian walkways on either side of Walnut Drive leading into Walnut Court, which 
would include a tree-lined vehicular turnaround plaza with a tree feature at the center. 
The drive and court areas would provide direct access to Cali forni a Street, Mayfair 
Walk and Walnut Walk. 

h. Euclid Green: The new green lawn at the corner of Euclid and Laurel w0uld provide 
the public with views of downtown San Francisco to the east, and views of the Golden 

Gate Bridge to the northwest. Euclrd Green will consist of approximately 18,004 square. 
feet of open space at the southwest corner of the Project at Laurel Street and Euclid 
Avenue. The existing green lawn will be renovated and maintained as a large, naturally 

s loping lawn with plantings and a direct access to the sidewalks on Euclid Avenue and 
Laurel Street. 

The Publicly Accessible Private Improvements will be private ly owned but accessible to the 
public on the terms described in Attachment C-2 and Attachment C-3 . The Publicly Accessible 
Private Improvements would be provided substantially as depicted in Attachment C -1, 
constructed in accordance with the terms of Attachment C-2 and Schedule Land operated and 
maintained on the terms of Attachment C-2 and Attachment C-3. 

2 . Streetscape Improvements. The Project would include the streetscape improvements depicted 
in Attachment C- 1 to enhance the safety of, and strengthen the network of, existing sidewalks 
and street crossings that abut the Project Site including Presidio Avenue, Masonic A venue, 
Euclid Avenue, Laurel Street, Mayfair Street and California Street. 

3. Provision of Required Open Space. The amount and phasing of private and/or common usable 
open space for the residential uses on the Project shall be governed by the Approvals. 
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Exhibit C-2 

Regulations Regarding Access and Maintenance of 
Publicly Accessible Private Improvements 

These Regulations Regarding Access and Maintenance of Public ly Accessible Private 

Improvements (these "Regulations") shall govern the use, maintenance, and operation of each 

completed Publicly Accessible Pr;vate Improve ment (each1 a "Publicly Accessible Private 

Improvement" and collectively, the "Publicly Accessible Private Improvements") as defined in 

Section 1 of this Agreement. The Publicly Accessible Private Improvements are the open spaces 

proposed for the Project that are privately owned, but will remain accessible to the public, as 

described in tpis Exhibit, and include Cali fo rnia Plaza, Cypress Stairs, Cypress Square, Euclid 

Green, Mayfair Walk those portions of the Pine Street Steps that are privately owned, Presidio 

Overlook, Walnut Drive and Walnut Court, Walnut Walk North, and Walnut Walk South. 

I . Permitted Uses. Upon completion of a Publicly Accessible Private Improvement in 

accordance with this Agreement, Developer shall make that Public ly Accessible Private 

Improvement avaHable for th,e use, enjoyment and benefit of the public for open space and 

recreational purposes in accordance with these Regulations, including, without limitation, 

(i) quiet contemplation ahd rest without the use of audible electronic devices (although 

headphones are permitted), (i i) pedestrian access through the Project Site from one Project 

S ite boundary to the others (bicycles, scooters, skateboards and the like to be walked, not 

ridden on site for safety reasons), ahd (iii) short term use of designated seating areas 

(excluding. planter waifs and/or landscaped areas). These Regulations do not require 

Developer to make its Publicly Accessible Private Improvement available to the public for 
more than open space and recreational purposes. 

2. Prohibited Use. The following shall be prohibited in any Publicly Accessible Private 

Improvement, (i) smoking of any form, including cigarettes, cigars, pipes, e-cigarettes and 

smokeless cigarettes (including tobacco or other controlled substances), (ii) consumption 

or possession of open alcoholic beverages (unless pennitted by special permit), (iii) 

camping or sleeping, (iv) climbing or affixing items to trees, other landscaping, furniture 

or infrastructure, (v) disorderly conduct, as defined in Article 4 of the City' s Park Code, as 

amended from time to time, (vi) building fires or cooking (unless permitted by special 

permit), (vii) peddling or vending merchandise (un less permitted by specia l permit), (viii) 

temporary structures or installations (unless permitted by special permit), (ix) littering or 

dumping of waste, (x) removal of plants, soil, furniture, or other facilities of the open space, 

(xi) graffiti or the damage or destruction of property, and (xii) amplified sound. Developer 

may limit off-leash animals to designated areas but shall permit leashed animals, including 

leashed service animals, in the Publicly Accessible Private Jmprovem'ents. Organized 

sporting events are not permitted in the Publicly Accessible Private Improvements due to 

their slope and limited size. However, active recreation (e.g., kicking a so·ccer ball or 
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throwing a football) among groups of up to four ( 4) people shall be permitted on Euclid 

Green provided it does· not endanger other users of Euclid Green. Developer may use a 

completed Publicly Accessible Private Improvement for temporary construction staging 
related. to adjacent development on the Project Site (during which time the subject Publicly 
Accessible Private Improvement shall not be used by the public) to the extent that such 

construction is contemplated under, and perfonned in accordance with, this A_greement, 
the Approv.aJs, and any Later Approvals. 

3. No Discrimination_ Developer shall not discriminate against or segregate any person, or 

group of persons, on account of the basis of fact or perception of a person's race, color, 
creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 

domestic partner status, marital status, disability or acquired immune deficiency syndrome, 

HIV status, weight, height, medical condition, or association with members of any of the 

foregoing classes, in the use, occupancy, tenure, or enjoyment of a Public ly Accessible 
Private Improvement. 

4. Maintenance Standard. Each Publicly Accessible Private Improvement shall be operated, 

managed, .and maintained in a clean and safe condition in accordance with the anticipated 
and foreseeable use thereof. 

5. Temporary Closure. Developer shall have the right, without obtaining the prior consent of 

the City or any other person or entity, to temporarily close a Publicly Accessible Private 
Improvement to the public from time to tirne for one of the following two reasons. In each 

instance, such temporary closure shall continue for as long as Developer reasonably deems 
necessary to address either of the circumstances below.: 

a. Emergency; Public Safety. In the event of an emergency or danger to the public 
health or safety created from whatever cause (including, but not limited to, flood, 

storm, fire, earthquake, explosion, accident, criminal activity, riot, civil 
disturbances, civil unrest, uhlawful assembly, or loitering). Developer may 

temporarily close a Publicly Accessible Private Improvement (or affected portions 

thereof) in any manner deemed necessary or desirable to promote publi'c safety. 
security, and the protection 0f persons and property. 

b. Maintenance and Repairs. Developer may temporarily close a Pllblic ly Accessible 

Private Improvement (or affected portions thereof) in order to make any repairs or 

perform any maintenance as Developer, in its reasonable discretion, deems 
necessary or desirable to repair, maintain, or operate that Publicly Accessible 

Private Improvement; provided suc,h closure may not impede emergency vehicle 

access. 

12392.005 4836-6420-9353.2 Page 2 to Exhibit C-2 

Page 92 of254 Requested By: Rich McKillips , Printed' 1/25/2021 7 :54 AM 

Doc: 2020-15925 AGR 09-11-2020 



OocuS!gn Envelope ID; A1506665-ABF1-41DC-AA66·EA74EF6A1819 

Non-Order Search 

6. Operation of the Publicly Accessible Private Improvements. Operation of each Publicly 
Accessible Private Improvement shall be subject to the additiohal requirements of this 
Paragraph. 

a. Hours of Operation. Each Publicly Accessible Private Improvement shall be open 
and accessible to the public seven (7) days per week during the daylight hours (or 
30 minutes prior to sunset) (the "Operating Hours"), unless reduced hours are (i) 
approved in writing by the City, (ii) otherwise expressly provided for in this 
Agreement (including, without limitation, Paragraphs 4 and S(b) of these 
Regulations), or (iii) reasonably imposed by Developer, with the City's reasonable 

consent, to address security concerns. None of the Publicly Accessible Private 
Improvements shall be closed to the public during Operating Hours for special 
events. No person shall enter, remain, stay, or loiter in a Publicly Accessible 
Private Improvement when it is closed to the public, except persons authorized in 
conjunction with a temporary closure, authorized service and maintenance 
personnel, or an authorized resident, guest or employee of the project. 

b. Signs. Developer shall post signs at the major public entrances to each of its 
Publicly Accessible Private Improvement, indicating that it is a privately-owned 
public open space ("POPOS") in accordance with all laws and signage 
requirements. The signs, at a minimum, shall indicate the public right to use the 
space in accordance with these Regulations, setting forth the applicable regulations 
imposed by these Regulations, hours of operation, and a telephone number to call 
regarding security, management or other inquiries. 

7. Permissive Use. Developer may post at each entrance to each of its Publicly Accessible 
Private Improvement, or at intervals of not more than 200 feet along the boundary, signs 
reading substantially as fo llows: ''Right to pass by permission, and subject to control of 
owner: Section I 008, Civil Code." Notwithstanding the posting of any such sign, no use 
by the public nor any person of any portion of the Publicly Accessible Private Improvement 
for any purpose or period of time shall be construed, interpreted, or deemed to create any 

rights or interests to or in the Publicly Accessible Private Improvement other than the rights 
and interests expressly granted in this Agreement. The right of the public or any perso11 to 
make any use whatsoever of a Publicly Access ible Private Improvement or ahy portion 
thereof is not meant to be an implied dedication for the benefit of, or to create any rights 
or interests in, any third parties. 

8. Arrest or Removal of Persons. Developer shall have the right (but not the obligation) to use 

all lawful means to effect the removal of any person or persons who creates a public 
nuisance or causes safety concerns for the occupants or neighbors of the Project, or who 

otherwise violates the applicable rules and regulations, or who commits any crime 
including, without limitation, infractions or misdemeanors, in or around a Publicly 
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Accessible Private Improvements·. To the extent permitted by law, Developer may prohibit 
members of the public who have repeated ly broken the Regulations in any material respect 
from entering the Publicly Accessible Private lmproyements, and if such person enters a 
Publicly Accessible Private Improvement, may ask such person to leave the Publicly 
Accessible Private Improvement. Developer shall have the right to exercise its power and 
authority as owner consistent with other publicly accessible but privately-owned areas in 
the City, such as other privately owned public open space. 

9. Project Security During Period of Non-Access. Developer shall have the right to block 
entrances to install and operate security devices and to maintain security personnel in and 
around the Pub'licly Accessible Private Improvements to prevent the entry of persons or 
vehicles during the rime periods when public access to a Publicly Accessible Private 
Improvement or any portion thereof is restricted or not permitted. Subject to the access 
requirements for City's emergency veh icles, as described in the Subdivision Map, and 
Developer's obligations under Applicable Law, Developer shall have a right to install 
permanent architectural features that serve as security devices such as gates, fences and 

bollards, and close such devices during non-operating hours or during periods of closure 
as identjfied in these Regulations. Design of such devices shall be subject to approval by 
the San Francisco Planning Department which shall not be unreasonably withheld and 
subject to any permits. required under Applicable Law. Such design review by the San 
Francisco Planning Department shall not be construed as a change in entitlement and shall 
not be subject to a planning application or require a separate entitleme11t. It shall not be 

unreasonable for the Planning Department to withhold its consent if any such devices 
would impede emergency access that may be required under Applicable Law or in the 
Approvals. Nothing shall restrict Developer's right to install security cameras and 
monitoring devices anywhere on the Project. 

I 0. Removal of Obstructions. Developer shall have the right to remove and dispose of, in any 
lawful manner it deems appropriate, any object or thing left or deposited on a Publicly 
Accessible Private Jmprovement deemed to be an obstruction, interference, or restriction 
of use of that Publicly Accessible Private Improvement for the purposes set forth in this 
Agreement, including, but not limited to, persona l belongings or equipment in a Publicly 
Accessible Private Improvement during hours when public access is not allowed pursuant 
to these Regulations. 

I I. Temporary Structures. Subject to Developer'.s right to use a Publicly Accessible Private 
Improvement for temporary construction staging related to adjacent development as .set 
forth in Paragraph I of these Regulations, no trailer, tent, shack, or other outbuilding, or 
structure of a temporary character, shall be. used on any portion of the Publicly Accessible 
Private Improvements at any time during Operating Ho urs, either temporarily or 
permanent! y. 
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Exhibit C-3 

Public Access Declaration 

WHEN RECORDED MAIL TO: 

Director of Planning 
San Francisco Planning Department 
1650 Mission Street, Suite 400 
San Francisco, Cali fornia 94102 

The undersigned hereby declares this instrument to be 
exempt from Recording Fees (Govt. Code § 27383) and 
from Documentary Transfer Tax (CA Rev. & Tax. Code 
§ l 1922 and SF Bus. and l'ax Reg. Code § 1105) 

SPACE ABOVE THIS UNE RESERVED FOR RECORDER 'S US ff 

3333 Californ ia Street 
APN I 032-003 

DECLARATION OF PUBLIC ACCESS COVENANTS AND RESTRICTIONS 

This Declaration of Public Access Covenants and Restrictions ("Declaration") is made as 
of , 202_, by LAUREL HEIGHTS PARTNERS, LLC, a Delaware limited 
liability company ("Declarant"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation (''City"). 

RECITALS 

A. Declarant owns an irregularly-s haped parcel in the City and County of San 
Francisco comprised of approximately I 0.25 acres (approximately 446,468 square feet), generally 
bounded by California Street, Laurel Street, Euclid A venue, Masonic Avenue, and Presidio 
A venue, and further described in the attached Exhibit A (the "Project Site"). 

B. Declarant intends to redevelop the Project Site as a large mixed-use development 
that will include residential, retail, commercial, child care, open space, parking, and related uses 
(the "Project"), under a Development Agreement between Declarant and City dated 
- - - --' 2020 (the "Development Agreement"), approved by the City's Board of 
Supervisors by Ordinance No. 276-19 on November 19, 2019, amendments to the City's Planning 
Code and Zoning Map adopted by the City's Board of Supervisors by Ordinance No. 275-19 on 
November 19, 20 19, a street encroachment permit and associated encroachment permit and 
maintenance agreement approved by the Board of Supervisors by Ordinance No. 278-1'9 on 
November 19, 2019, and a conditional use permit approved by the Planning Commission in Motion 
20516 on September 5, 2019. 
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C. Declarant's proposed Project buildings (each a "Building") are described in the 
attached Exhibit B-1 and depicted in the attached Exhibit 8-2. Such descriptions and depictions 
are approximate. As part of the Project and pursuant to the Development Agreement, if Declarant 
constructs any Building during the term of the Development Agreement ("DA Term"), Declarant 
will develop certain publicly-accessible open spaces on the Project Site and operate and maintain 
such open space in accordance on the terms and conditions of this Dec laration. 

AGREEMENT 

Now, therefore, in consideration of the City's approval and execution of the Development 
Agreement, Declarant declares as follows on behalf of itself and all future owriers of the Project 
Site: 

I. Construction. 

(a) Timing. If Declarant constructs any Bui I ding during the DA Term, Dec la rant shall 
build the applicable Publicly Accessible Private Improvements (as defined in the attached Exhibit 
~) specified in the attached Exhibit C in compliance with the requirements of the Development 
Agreement, including in compliance with the installation schedule for each of the Publicly 
Accessible Private Improvements set forth in Section 2 of the attached Exhibit C, which schedule 
associates certain Publicly Accessible Private Improvements with a ce1tain Building or Buildings. 

(b) Conceptual Plans; Changes. If Declarant is obligated to construct Publicly 
Accessible Private Improvement pursuant to Section I (a) above, then Declarant shall construct the 
Publicly Accessible Private Improvement substantially as described in the conceptual plans dated 
September 6, 2019, and stamped as Exhibit B in the City's Planning Department docket for Case 
No. 2015-0 I 4028CUA, as such plans may be modified pursuant to conditions of approval for the 
Project adopted by the City's Planning Commission on September 19, 2019 (the "Conceptual 
Plans"). The improvements described in the Conceptual Plans, as may be modified pursuant to 
this subsection (b), and as constructed pursuant thereto shall constitute the Publicly Accessible 
Private Improvements. Declarant shall have the right to modify and/or update the Conceptual 
Plans from time to time as it may determine in its sole business judgment, subject to the provisions 
of the following paragraph and provided further that any such modifications shall be subject to 
review and approval by the City acting in its regulatory capacity with respect to permit issuance, 
if applicable. 

If, prior to completion of the Publicly Accessible Private Improvement, Declarant wishes 
to apply for any permits for improvements to a Publicly Accessible Private Improvement that 
materially differ from the Conceptual Plans or would materially and adversely impact the public's 
ability to access or use that Publicly Accessible Private Improvement for the Permitted Public Use 
(as defined in Secfion 4) (a "Construction Modification"), Declarant shall provide a copy of such 
plans to the City's Director of Planning (or successor City officer, if applicable) (the "Planning 
Director"). Any proposed Construction Modification shall be subject to the approval of the 
Planning Director, which may be withheld in his or her reasonable discretion . Declarant agrees it 
shall be reasonable for the Planning Director to withhold such approval if she or he determines the 
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proposed Construction Modification does not meet the regulatory requirements or standards for 
the affected area. 

(c) Declarant intends lo form a master management association (" Master 
Association") for the Project Site for operations management, maintenance and repair of the 
commonly used areas and improvements, including Publicly Accessible Private Improvements, 
that are located within master common area parcels owned by the Master Association or within 
master .common easement areas over Project Site parcels/lots pursuant to easement agreements in 
which the Master Association is the benefitted party. 

(d) Following completion of any Publicly Accessible Private Improvement, Declaranl 
shall have the right to prepare a legal description of the Publicly Accessible Private Improvement 
and an amendment to this Declaration in which the precise location or boundaries of the particular 
Publicly Accessible Private Improvement are described in the legal description or shown on a site 
plan or map, and, subject to the City's review and approval of such amendment, record such 
amendment in the Official Records of the City and County of San Francisco ("Official Records"). 

2. Maintenance and Modifications. Following the completion of the Publicly Accessible 
Private Improvement, Declarant shall operate, maintain and repair that Publicly Accessible Private 
Improvement in a clean, litter~free and good condition for the life of the last remaining Building 
at the Project Site. If Declaral'\t assigns such obligations for a completed Publicly Accessible 
Private Improvement to the Master Association in accordance with the requirements in Section 12 
below, Declarant shall cause such Publicly Accessible Private Improvement to be so operated, 
maintained and repaired by the Master Association in accordance with Section 12 below. 

Notwithstanding the foregoing paragraph, after the substantial completion of the Publicly 
Accessible Private Improvement, Declarant shaJI have the right to modify, renovate, replace and/or 
update the Publicly Accessible Private Improvement, including any improvements located within 
the boundaries of any Publicly Accessible Private Improvement (each, ''Change"), subject to the 
provisions of this Declaration. Before submitting any permit application for a Change that would 
or could materially and adversely impact the public' s ability to access or use any Publicly 
Accessible Private Improvement for the Permitted Public Use (each, ·'Mater.ial Change"), 
Declarant shall provide a copy of the plans to be Slibmitted with such permit application to the 
Planning Director. All Material Changes are subject to the approval of the Planning Director, 
which approval may be withheld in his or her reasonable discretion. If the Planning Director fails 
to respond to an initial written request for approval to a proposed Material Change within sixty 
(60) days of receiving the initial request, Declarant shall send a second notice of the request, with 
a statement that failure to respond within twenty (20) days to the second notice wi ll result in a 
deemed approval of the proposed Material Change. The Director's failure to respond to the second 
notice within twenty (20) days of receiving the second notice shall be deemed a City approval of 
the Material Change described in the notices. 

In addition to the foregoing paragraph, Declarant shall give the Planning Director at least 
thirty (30) days advance notice of any proposed Change that is not a Mate1·ial Change if the hard 
cost of such proposed modification is anticipated to exceed the Threshold Amount (defined as 
follows), but the Planning Director shall have no consent rights with respect to such modification. 
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The "Threshold Amount" means an amount equal to One Hundred Thousand Dollars ($100,000), 
which .shall be increased by three percent (3%) on each anniversary of the recordation of this 
Declaration in the Official Records of San Francisco County. 

3. City Regulatory Approvals. Prior to commencing the construction or maintenance of any 
Publicly Accessible Private Improvements, Changes, or Material Changes, Declarant shall obtain 
all City approvals Declarant is required to obtain from City for such activities in its regulatory 
capacity. 

4. Use; Operation. Ot1 substantial completion of a Publicly Accessible Private lmprovemet1t, 
Declarant shall, or as applicable, cause the Master Association to, operate, maintain and repair 
such Publicly Accessible Private Improvement and make that Publicly Accessible Private 

' Improvement available for the use, enjoyment and benefit of the public for open space and 
recreational purposes (the "Permitted Public Use") in accordat1ce with the regulations attached 
as Exhibit D ("Regulations"). If Declarant or the Master Association, as applicable, closes any 
Publicly Accessible Private Improvement pursuant to Section 5 of the Regulations, Declarant or 
the Master Association, as applicable, shall use commercially reasonable efforts to make note of 
and keep a record of such closure for at least two (2) years and shall provide a copy of such record 
to the City's Planning Director on request. 

Non-Order Search 

5. Notice and Cure Rights. Except as provided in this Section, City shall provide written 
notice (a "Default Notice") to the Declarant of any actual or alleged violation of the covenants or 
restrictions set forth in this Declaration before taking any enforcement action. Notwithstanding the 
foregoing, following the assignment of Declarant's obligations under this Declaration (including 
the use, maintenance and repair obligations) with respect to a completed Publicly Accessible 
Private Improvement to the Master Association and City' s approval of the CC&Rs (as defined in 
Section I 2 below) and budget for that completed Publicly Accessible Private Improvement, all in 
accordance with Section 12 below, a Default Notice for that completed Publicly Accessible Private 
Improvement shall be instead given to the Master Association; provided, however, that City shall 
also send a Default Notice to Declarant as long as Declarant has any obligations under Section 12 
hereof. 

Declarant or the Master Association, as applicable, shall have (i) a period of five (5) 
business days after receipt of a Default Notice to cure any violation in making a Public ly 
Accessible Private Improvement available for the Permitted Public Use as required in this 
Declaration ("Public Access Violations") described in that Default Notice and (ii) a period of 
thirty (30) days after receipt of a Default Notice to cure any other violation described in that 
Default Notice, provided that if the violation is not capable of cure within such 30-day period, 
Declarant or the Master Association, as applicable, shall have such additional time as shall be 
reasonably required to complete a cure as long as Dec larant or the Mas.ter Association, as 
applicable, promptly undertakes action to commence the cure within the 30-day period and 
thereafter diligently prosecutes the same to completion. The time in which Declarant or the Master 
Association, as applicable, may cure is herein called the "Declarant Cure Period," and except for 
any Public Access Violations, City shall not exercise any legal or equitable remedies during the 
Declarant Cure Period (or if applicable, the Lender Cure Period) as long as Declarant (or if 
applicable, the Master Association or Lender, as defined in Section 6 below) is diligently pursuing 
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such cure. Notwithstanding anything to the contrary herein, in no event shall the Declarant Cure 
Period exceed six (6) months. 

City's ri'ghts and remedies in this Section 5 shall be subject to the provisions of Section 12. 
Any notices required or permitted to be given under this Declaration shall be in writing and 

shall be delivered (a) in person, (b) by cert.ified mail, postage prepaid, rettJm receipt requested, or 
(c) by U.S. Express Mail or commercial overnight courier that guarantees next day delivery and 
provides a receipt, and such notices shall be addressed as follows, or such other address as either 
party may from time to time specify in writing to the other party: 

Declarant: 

City: 

with a copy to: 

and to: 

Master Association: 

c/o The Prado Group, Inc. 
150 Post Street, Suite 320 
San Francisco, CA 94 I 08 
Attn: Dan Safier 

Planning Director 
City and County of San Francisco 
1650 Mission Street, Suite 400 
San Francisco, CA 94103 

Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite400 
San Francisco, CA 94102 
Attn: Director of Property 

Office of the City Attorney 
City Hall, Room 234 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Real Estate/Finance Team 

150 Post Street, Suite 320 
San Francisco, CA 94108 
Attn: Dan Safier 

6. Lender Notice and Cure Rights. As long as any deed of trust (other than and excluding 
deeds of trust, if any, 011 individual residential condominium units within Project Site parcels) 
encumbering any portion of the ProJect Site made in good faith and for value (each, an 
''Encumbrance") shall remain unsatisfied of record, City shall give to the beneficiary of such 
Encumbrance (each, a "Lender") a copy of each Default Notice City gives to Declarant if that 
Lender has given to the City a written request for Default Notices. Copies of such Default Notices 
shall be given to any requesting Lender at the address that requesting Lender last furnished to City. 
Nothing in this Section shall be construed to mean that City must provide a Lender with a copy of 
any Self-Help Notices (as defined in Section 7 below). 

Each Lender shall have the right, but not the obligation, to do any act or thing required of 
Declarant (or the Master Association, if applicable) hereunder, and to do any act or thing which 
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may be necessary and proper to be done in the performance and observance of the agreements, 
covenants and conditions hereof; provided, however, that no such action shall constitute an 
assumption by such Lender of the obligations of Declarru,t (or the Master Association, if 
applicable) under this Declaration. rn the case of any Default Notice given by the City to Declarant 
(or the Master Association, if applicable), the Lender shall have the applicable Declatant Cure 
Period for remedying the default described in that Default Notice or causing it to be remedied and, 
except in the event of a Public. Access Violation, if prior to the expirati0n of the applicable 
Declarant Cure Period, a Lender gives City written notice that it intends to undertake the curing of 
such default or to cause the same to be cured, and then pro.ceeds with all due diligence to do so, 
Lender shall have. in each case, an additional period of thirty (30) days (or,. except for a default 
relating to the payment of money, such longer period as reasonably necessary as long as Lender 
commences cure within such thirty (30) day period and d'i'ligently proceeds to completion) after 
the later to occur of (i) the expiration of-the applicable Declarant Cure Period, or (ii) the date that 
the City has served such Default Notice upon Lender, and the City shall accept such performanc,e 
by or at the instance of the Lender as if the same had been made by Declarant. The time in which 
Lender may cure is herein called the '1Lender Cure Period". Notwithstanding anything to the 
contrary herein, in no event shall the additional Lender Cure Period exceed six (6) months beyond 
the applicable Declar.ant Cure Period. 

7. Enforcement. Declarant acknowledges that its failure to construct any required Publicly 
Accessible Private Improvement in a timely manner or to properly maintain or operate them as 
required in this Declaration will cause irreparable harm to the City and that the Cit-y will not have 
an adequate , remedy at law for such breach. Accordingly, City shall be entitled to specific 
performance or injunctive or other equitable relief by reason of such breach. City may, in its sole 
discretion, rely on this Declaration to enforce any of the covenants or restrictions hereundet. City, 
but not the general public, shall have all rights and remedies available at law or in equity in order 
to enforce the covenants and restrictions set forth "in this Declaration. All rights and r.emedies 
available to City under this Declaration or at law or in equity shall be cumulative and not 
alternative, and invocation of any such right or remedy shall not constitute a waiver or election of 
remedies with respect to any other available right or remedy. If there is.any breach of the covenants 
or restrictions hereunder, City shall be entitled to recover.all attorneys' fees and costs in connection 
with City' s enforcement activities and actions. 

If Declarant or, if applicable, the Master Association fai Is to maintain a Publicly Accessible 
,Private Improvement in the manner required in this Declaration, and Declarant, or, if applicable, 
the Master Association, fails to timely cure such fai'lure pursuantt0 Section 5 above, and no Lender 
cures .such failure purswant to Section 6 above, then City shall further have the right, at its sole 
optiqn, to remedy such failure at the expense of Dec I a rant ( or if applicable, the Master Association) 
by providing ten (10) days' prior written notice of City's intention to cure such fai lure (a "Self­
Help Notice'') to the Declarant or, if applicable, to the Master Association. ·Such action by City 
shall not be construed as a waiver of such default or any rights or remedies of City, and nothing 
herein shall impl.Y any duty of City to do any act that Dec larant or the Master Association, as 
applicable, is obligated to perform. 
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Declarant shall teimburse City for all of its Gosts and expenses, including without 
limitation, reasonable attorneys' fees, in remedying or attempting to remedy such failure 
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(collectively, "City's Costs"), within thirty (30) days of receiving City' s invo ice for City's Costs., 
together with documentation reasonably evidencing City's Costs; provided, however, if 
Declarant's obligations (including the use, maintenance and repair obligations) for the subject 
Public'ly Accessible Private Improvement were assigned to the Master Association pursuant to 
Section 12 below, then the Master Association shall reimburse City for City's Costs within thirty 
(30) days of receiving City's invoice for City's Costs, together with documentation reasonably 
evidencing City 's Costs. 

8. Priority of Lien. No violation or breach of any provision of this Declaration shall impair, 
defeat or invalidate the lien of any Encumbrance, but all provisions hereof shall thereafter be 
binding upon and effective against any owner whose title is derived through foreclosure of any 
Encumbrance or acceptance of any deed in lieu of foreclosure. 

9. No Waiver. No waiver by City of any violatjon under this Declaration shall be effective 
or binding unless and to the extent expressly made in writing by City, and no such waiver may be 
implied from any failure by City to take action with respect to such violation . No express written 
waiver of any violation shall constitute a waiver of any subsequent violation in the performance 
of the same or any other provision of this Declaration. 

I 0. Compliance With Laws. Declarant shall comply with all laws, statutes, ordinances, rules, 
and regulations of federal, state and local authorities (including, without limitation, City laws of 
general applicability) having jurisdiction over the Project Site, now in force or hereafter adopted 
with respect to its use, in the performance of its obligations under this Declaration; provided, 
however, such compliance obligation as to City laws shall be subject to the terms and conditions 
of Section 5.6 of the Development Agreement during the DA Term. 

11. Litigation Expenses. If any party to this Declaration brings an action or proceeding 
(including any cross-complaint, counterclaim, or third-party claim) against the other by reason of 
a default, or otherwise arising out of this Declaration, the prevailing party in such action or 
proceeding shall be entitled to its costs and expenses of suit, including, but not limited to, 
reasonable attorneys' fees, which shall be payable whether or not such action is prosecuted to 
judgment. "Prevailing Party" shall include, without limitation, a party who dismisses an action 
for recovery hereunder in exchange for payment of the sums allegedly due, performance of 
covenants allegedly breached, or consideration substantially equal to the relief sought in the action. 
Attorneys' fees under this Section shall 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 Declaration, reasonable fees of attorneys of 
City's Office of City Attorney shall be based on the fees regularly charged by private attorneys 
with an equivalent number of hours of professional experience in the subject matter area of the 
law for which City's services were rendered who practice in the City and County of San Francisco, 
in law finns with approximately the same number of attorneys as employed by the Office of City 
Attorney. 
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12. Binding on Successors~ CC&Rs; No Merger; Post-Construction Responsibility. This 
Declaration and the covenants and restrictions set forth herein constitute restrictions and covenants 
running with the land and shall bind and burden Declarant, in its capacity as owner of the Project 
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Site, and each successor owner and occupier of the Project Site. Declarant may assign, in 
accordance with applicable laws (including any applicable requirements of the Califon1ia 
Department of Real Estate or any successor agency), its obligations for use, operation, 
maintenance and repair of a completed Publicly Accessible Private Improvement to the Master 
Association, and effective upon such an assignment and tecordation of the applicable CC&Rs for 
the portion of the Project Site containing that completed Publicly Accessible Private Improvement 
(or recordation of a declaration of annexation or similar instrument, the effect of which is to cause 
the previously recorded CC&Rs to apply such portion of the Project Site), and thereupon 
refe.rences in this Declaration to "Declarant" for such completed Publicly Accessible Private 
Improvement shall mean Master Association. The foregoing right to assign use 1 operation, 
maintenance and repair of a completed Publicly Accessible Private Improvement to the Master 
Association shall not in any way alter the obligations of Declatant (or that of each successor owner 
and occupier of the Project Site) to initially construct Publicly Accessible Private Improvements 
on parcels owned by Declarant in the Project Site. 

However, in order to ensure that, once constructed, the Publicly Accessible Private Improvements 
are maintained in a clean, good and workmanlike condition, Declarant shall record, when 
authorized to so record by the State of California's Department of Real Estate, a declaration of 
covenants, conditions, and restrictions against the portion of the Pr~ject Site on which the Publicly 
Accessible Private lmprovement(s) is(are) or will be located ("CC&Rs''), that include a 
requirement that the Master Association provide all necessary and ongoing maintenance and 
repairs to the Publicly Accessible Private Improvements, and any required services, at no cost to 
the City, with appropriate homeowners ' assessments to provide for such maintenance and services. 
The Declarant intends to develop the Project Site in phases, and the CC&.Rs therefore may be 
recorded and/or implemented (such as by means of a declaration of annexation) against portions 
of the Project Site in phases. 

Notwithstanding anything to the contrary above in this Section 12 or contained in any Master 
Association governing document, if C ity sends a Default Notice to Declarant pursuant to the 
second sentence of the first paragraph of Section 5 above, then, following receipt of such notice, 
Declarant shall use commercially reasonable efforts to cause to be enforced the maintenance and 
repair obligations of the Master Associatfon during the DA Term. The CC&Rs identified herein 
shall be subject to reasonable review and approval by the City Attorney, the City 's Office of 
Economic and Workforce Development (or any successor agency) ("OEWD"), and the City's 
Planning Department, regarding the obligations stated in this Section 12, prior to the assignment 
of Declarant's obligations to the Master Association (as described above in this Section 12) and 
shall expressly provide the City with a third-party right to enforce the operation, maintenance and 
repair provisions of the CC&Rs. On or before the recordation of the CC&Rs, OEWD and the 
Planning Department shall reasonably approve the proposed budget for the on-going maintenance 
and operations of the Publicly Accessible Private Improvements covered by such CC&Rs, based 
on a third-party consultant study verifying the commercial reasonableness of an initial and 20-30 
year ''build-out" budget. 

13. Severability. Should any provision or portion hereof be declared invalid or in conflict with 
any law, the validity of all remaining provisions shall remain unaffected an in full force and effect. 
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14. Time. Time is of the essence of this Declaration and each and every part hereof. 

15. Term; Amendment. This Declaration shall be effective on the date it is recorded in the 
Official Records, shall continue as, to each Publicly Accessible Private Improvement for the life of 
each Building to which it is specifically associated as· set forth in Exhibit C; provided, however, 
that if this Declaration terminates as to only a portion of Walnut Walk North or Walnut Walk 
South or a portion of Mayfair Walk, the then owner of the legal parcel to the Building to which 
such portion had been associated shall provide a reasonable connection across such legal parcel to 
provide for continued public pedestrian access between the remaining portions of Walnut Walk 
Nor.th and Walnut Walk South or the remaining portions of Mayfair Walk, as applicable, all as 
more specifically set forth in Sec,tion 4 (Alternative Pedestrian Access) of E~hibit C (Completion 
Schedule) to this Declaration. Notwithstanding anything to the contrary in the foregoing sentence, 
if Declarant does not build any Building at the Project Site during the DA Term, this .Declaration 
shall automatically terminate on the expiration ofthe DA Te11in. This Declaration may be amended 
or otherwise modi'fied only in a writing signed and acknowJedged by Declarant or the Master 
Association, as applicable, (or any of their respective successors. in inter.est to any fee interest of 
the Project Site) and City. 

16. Governing Law. This Agreement shall. be governed b~ and construed in accordance with 
the laws of Hie State of California. 

17. · .Recordation. Declarant shall record this Declaration in the Official Records prior to the 
issuance of the Fir.st Construction Document (as defined in San Francisco Building Code Section 
107 A. l 3.1 Ca)(8) for the Project. 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, Declarant and City have executed this Declaration as of the 
date first written above. 

DECLARANT: 

CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, 
City Attorney 

By: 
Carol Wong 
Deputy City Attorney 

12394,()05 4836-6420-9353.2 

LAUREL HEIGHTS PARTNERS LLC, 
a Delaware timited liabil ity company 

By: 3333 Cal ifornia LP, 
a Delaware limited partnership, 
its Manager 

By: PSKS LH LLC, 
a Delaware limited liability company, 
its General Partner 

By: Prado LH LLC, 
a California l'imited liability company, 
its Manager 

By; ------------Name: Dan Safier 
Title: Manager 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: -------- ------
Rich Hillis, Director of Planning 
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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 California ) 
) ss 

County of San Francisco ) 
On , before me, a notary public in and for 
said State, personally appeared , 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 h is/ber/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 P ERJURY under the laws of the State of Californ ia that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 
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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, accuracv, or validitv of that document. 

State ofCal'ifomia ) 
) ss 

County of San Francisco ) 
On , before me, a notary public in and for 
said State, personally appeared , 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 e11tity upon behalf of which the person(s) acted, executed the instrument. 

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

WJTNESS tny hand and official seal. 

Signature __________ _ (Seal) 
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EXHIBIT A 

Legal Description of Project Site 

THE lANO REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

BEGINNING at 3 point on the Southerly line of California Street, said point being the Em;ter1y extremity of the 
curve with a 15 foot radius joining the Easter1y line of Laurel Street with the Southe line of California Street, as 
shown on "Map of Laurel Heights, filed July 28, 1947, in Map ook" " at a es 5 and 6 Official Records of 
the City and County of San Francisco; running thence North 80°54' East 707.375 feet along the Southerty line of 
California Street to the Southwesterly boundary of the property of the Standard Oil Company of California; thence 
South 52"36' 29.74 seconds East along said boundary 232.860 feet; thence Southwesterly along the arc of a 
curve to the right whose tangent deflects 54°1.4' 30.74 seconds to the right from the preceding course, radius 425 
feet, central angle 34°15'59", a distance of 254.176 feet; thMce South 35°541 West tangent to the preceding 
curve 38(1.()66 feet; thence Southwesterty along the arc of a curve to the right, tangent to the preceding course, 
radius 65 feet, central angle 37°18' a distance of 42.3,16 feet to tangency With the Northwester1y line of Euclid 
Avenue; thence South 73°12' West along said line of Euclid Avenue 3 '12.934 feet; thence leaving said line of 
Euclid Avenue, and runnin9 Southwesterly, Wester1y, and Northwesterly along the arc of a curve to the right, 
tangent to the preceding course, radius 20 feet, central angle 100°48' 01 ,51", a distance of 35.186 feet; thence 
Northwesterty al<mg the arc of a reverse curve to the left, parallel to and concentric with and radially distant 6 feet 
Northeasterly from the Northeaster1y line d Laurel Street, as shown on said map of Laurel Heights, radius 4033 
feet, central angle 5°31' 20.21•, a distance of 388.710 feet; thence Northwester1y along the arc of a compound 
curve to the left, radius 120 feet, central angle 71°12' 55.45-, a distance of 149.153 feet ; thence NorthwE'S1er1y 
along the arc of a reverse curve to the right, mdius 60 feet, central angle 73°38' 14.21', a distance of n .113 feel 
to tangency with the Easterly line of Laurel Street; thence North 9°06' West along said line of Laurel Street 
127.290 feet to the beginning of the above mentioned curve joining the Easter1y line of Laurel Street with 
Southerly line of California Street; thence Northwesterly, Norther1y, and Northeasterly along the arc of a curve to 
the right, radius 15 feet 90"00', a distance of 23.562 feet to tangency with the Souther1y line of California Street 
and the point <>f beginnjng. 

APN: Lot 003, Block 103~ 
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EXHIBIT B-l 

Descriptio n of Buildings 

Plaza A ·and B: 
These buildings are located on the northwest corner of the site along California Street between 
Laurel Street and the Project entrance aligned with Walnut Street to the north. Plaza A is 67 
residential units and 14,816 GSF of retail space. Plaza B is 61 residential units and 11 , 180 GSF 
of retail space. Both buildings sit atop the California Street Garage which. contains its required 
residential and retail parking and associated building accessory and utility spaces. The California 
Street Garage also sits below the Walnut Residential Building (see description below). The 
California Street Garage includes some of the required parking and associated building accessory 
and utility spaces for the Center A and B buildings (see their description below). 

Walnut Building: 
This building is located on the northeast corner of the site along California Street between the 
Project entrance aligned with Walnut Street to the north and the Firemen ' s Credit Union (triangular 
lot at the corner of California Street and Presidio Avenue which is not part of the Project or 
site). The Walnut Building includes 185 affordable senior units and one manager's unit, 8,500 
GSF for retail space and a 14,665 GSF child care use. As described above, this building sits atop 
the California Street Garage which contains its required residential, retail and chi ldcare parking 
and associated building accessory and utility spaces. 

Center A and B: 
Center A and Bare located in the existing office building, This existing building will be partially 
demolished and reused for residential use. The building is located approximately in the middle of 
the site w ith frontages on Presidio and Masonic Avenue. Center A includes 51 residential units 
and Center B includes 139 residential units. There is a bridge located on the fourth floor that 
connects the two buildings. There is a small existi ng garage below Center B that includes a portion 
of its required residential parking. The remaining Center B parking is located within the California 
Street Garage. The required residential parking for Center A is located within the Masonic Garage. 
The California Street and Masonic Garages will also include associated building accessory and 
utility spaces for these two buildings. 

Masonic and Euclid Buildings: 
These buildings are located on the south side of rhe site along Masonic and Euclid Avenues, 
Masonic to the east and Euclid to the west. Masonic is 57 res idential units and Euclid is 139 
residential units. Both buildings sit atop the Masonic Garage which contains their required 
residential parking and associated building accessory and utility spaces. The Masonic Garage 
includ'es some of the required parking and associated building accessory aod utility spaces for the 
Center A and B Buildings (see their description above). 

Mayfair Building: 
The Mayfair Building is located on the west side of the site along Laurel Street between Plaza A 
and the Laurel Duplexes. It contains 30 residential units and sits atop its own garage containing 
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its parking, accessory and util ity spaces. Mayfair shares a common driveway off Laurel Street 
with the Laurel Duplexes. 

Laurel Duplexes: 
The Laurel Duplexes are comprised of seven indepehdent structures each housing two residential 
units for a total of I 4 residential units. All seven buildings face Laurel Street on the west s ide of 
the site between the Mayfair Building and Euclid Green. The parking for these bui ldings 'is 
located at their lowest leve l a11d accessed off a shared driveway with the Mayfair Building. 
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Depiction of Buildi ngs and Publicly Accessible Private Improvements 
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EXHIBIT C 

Completion Schedule 

Declarant's obligation to construct a Publicly Accessible Private Improvement (as defined below) 
shall be as follows: · 

I. Description of Publicly Accessible Private lmprovemehts. Each of the following shall be 
a "Publicly Accessible Private Improvement" and sf1a ll collectively be the "Publicly Accessible 
Private Improvements"; 

a. California Plaza: An approximately 4,290 square foot plaza adjaceht to California 
Street, located in the general area depicted in the attached Exhibit B-2. The improvements wi ll 
consist of a combination of quality hardscape, planters and seating elements that are adjacent to 
the abutting public sidewalk and designed to comply with the City' s Better Streets policies. 

b, Cypress Sguare: Ah approximately 12,052 square foot south-facing plaza that will 
connect to Cypress Stairs and Mayfair Walk, located in the general area depicted in the attached 
Exhibit 8-2. The improvements wi ll consist of the existing mature and healthy Cypress trees 
identified on Sheet L.20 t of the Conceptual Plans (the '1Landscape-Plan"), hardscaped walkways, 
and a central, paved open plaza area w ith wood decking, seating and landscaping. 

c. Cypress Stairs: An approximate'ly 1,255 square foot pedestrian walkway that will 
connect pedestrians from Californ ia Street to Cypress Square, located in the general area depicted 
in the attached Exhibit B-2. The improvements will consist of stairs with landscaped planters 
along the edge-s. 

d. Euclid Green: An approximately 18,004 square foot open space with direct access 
to the sidewalks on Euclid A venue and Laurel Street, located in the general area depicted in the 
attached Exhibit B-2. The improvements wi ll consist of a large, llaturally sloping lawn with 
plantings. 

e. Mayfair Walk: An approximately 30,605 square foot east-west pedestrian 
connector that will connect to Mayfair Drive/Laurel Street to the west and the ADA-accessible 
Pine Street Stairs to Presidio Avenue to the east, located in the genera l area depicted in the attached 
Exhibit B-2. The improvements wi ll consist of an approximately twenty foot (20') wide hardscape 
pathway with landscaped borders and access to ground floor residential units, seating, stairs, 
landscaping, and the retained mature and healthy oak trees and new trees identified in the 
Landscape Plan. 

f. Presidio Overlook: An approximately I 0,450 square foot open space atop Pine 
Street Stairs that will be an interconnection and scenic area between the east portion of the Mayfair 
Walk and the Pine Street Stairs, located in the general area depicted in the attached Exhibit B-2. 
The improvements will consist of a terrace w ith trees, pla,nters, and seating. 
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g. Pine Street Steps: An approximately 7,0 15 square foot pedestrian walkway that will 
connect the Presidio Overlook to Pine Street and Masonic Avenue, located in the general area 
depicted 1n the attached Exhibit B-2. The improvements will consist of stairs with landscaped 
planters along the edges. 

h. Walnut Drive and Walnut Court: Approximately 17,825 square feet of open space 
that will provide direct access to California Street, Mayfair Walk and Walnut Walk, located in the 
general area depicted in the attached Exhibit B-2. The Walnut Drive improvements will consist of 
a hardscaped roadway with tree-lined hardscape pedestrian walkways on either side of the paved 
area, and the Walnut Court improvements wi ll consist of a tree-lined hardscaped vehicular 
turnaround plaza with a tree feature at the center. 

i. Walnut Walk North: Approximately 6,880 square feet of open space that will run 
through the center of the Project Site from Walnut Court to the southern boundary of the future 
legal parcels created for Plaza Building A and Plaza Building 8, located in the general area 
depicted in the attached Exhibit 8 -2. The improvements will consist of an approximately twenty 
foot (20') wide hardscaped pedestrian pathway with a network of landscaped open spaces and 
seating. Once Walnut Walk North and Wa.lnut Walk South are completed, they will co llectively 
create the main north-south publ ic pedestrian connection through the Project Sile between Masonic 
and Euclid Avenue to Walnut Court. 

j. Walnut Walk South: Approximately 16,850 square feet of open space that will run 
through the center of the Project Site from the southern boundary of the future legal parcels created 
for Plaza Building A and Plaza Building Band the intersection at Masonic Avenue and Euclid 
Avenue, located in the general area depicted in the attached Exhibit 8-2. The improvements will 
consist of an approximately twenty foot (20') wide hardscaped pedestrian pathway with a network 
of landscaped open spaces and seating. Once Walnut Walk North and Walnut Walk South are 
completed, they will collectively create the main north-south public pedestrian connection through 
the Project Site between Masonic and Euclid Avenue to Walnut Court. 

k. Alternative Pedestrian Access Paths: Any path constructed under Section 4 below. 

2. Installation Schedule. An "Occupancy Certificate" means a certificate of occupancy, 
including any temporary certificate of occupancy. Subject to Section 3 below, Declarant shall 
complete the construction of the Publicly Accessible Private Improvements as· follows: 

a. California Plaza. Declarant shall complete construction of California Plaza before 
the issuance of an Occupancy Certificate for any non-retail portion of the Plaza A Bui.lding, which 
is described on the attached Exhibit 8-1 and depicted on the attached Exhibit B-2.. Once 
completed, California Plaza shall be associated with the Plaza A Building. 

b. Cypress Sguare. Declarant shall complete construction of Cypress Square before 
the issuance of an Occupancy Certificate for any non-retail portion of the Plaza B Building, which 
is described on the attached Exhibit 8 - I and depicted on the attached Exhibit B-2. Once 
completed, Cypress Square shall be associated with the Plaza 8 Building. 
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c. Cypress Stairs. Declarant shall complete construction of the Cypress Stairs before 
the issuance of an Occupancy Certificate for any non-retail portion of the later of the Plaza A 
Building or the Plaza B Building. Once completed, Cypress Stairs shall be associated with the 
Plaza A Building and the Plaza B Building. 

d. Euclid Green. Declarant shall complete consu·uction of Euclid Green before the 
issuance of an Occupancy Certificate for the Project's final Building; provided, however, that if 
the Declarant receives an Occupancy Certificate for any Building without completing all proposed 
Buildings during the DA Term, then Euclid Green shall be completed by the end of the DA Term. 
Once completed, Euclid Green shall be associated with the Euclid Building or, if the Euclid 
Building has hot been constructed, it shall be associated with the legal parcel of the constructed 
multi-unit Building (excluding the Mayfair Building and the Townhornes) that is closest to Euclid 
Green on the expiration of the DA Term. 

e. Mayfair Walk. Declarant shall complete construction of Mayfair Walk •in the 
following segments: 

i. The segment adjacent to the Mayfair Building (described on the attached 
Exhibit B-1 and depicted on the attached Exhibit B-2) and the Plaza A Building must be completed 
before the issuance of an Occupancy Certificate for any non-retail portion of the later of Mayfair 
Building or the Plaza A Building. Once completed, such segment shall be associated with the 
Mayfair Building and the Plaza A Building. 

ii. The segment adjacent to the Mayfair Building and the Plaza A Building 
must be completed before the issuance of an Occupancy Certificate for any non-retail portion of 
the later of Mayfafr Building or Plaza A Building. Once completed, such segment shall be 
associated with the Mayfafr Building and the Plaza A Building. 

111. The segment adjacent to the Plaza B Building and the Center A Building 
(described on the attached Exhibit B-1 and depicted on the attached Exhibit 8-2) must be 
completed before the issuance of an the Occupancy Certificate for any non-retail portion of the 
later of the Plaza B Building or the Center A Building, and the completion of the Center B 
Building, as applicable. Once completed, such segment shall be associated with the Plaza B 
Building and the Center A Building. 

f. Pine Street Steps. Declarant shall complete construction of the Pine Street Steps 
before the issuance of an Occupancy Certificate for any non-retail portion of the Center Building 
B. Once completed, the Pine Street Steps shall be associated with Center Building B. 

g. Presidio Overlook. Declarant shall complete construction of the Presidio Overlook 
before the issuance of an Occupancy Certificate for any non-retail portion of the Center Bui I ding 
B. Once completed, Presidio Overlook shall be associated with 'Center Building B. 

h. Walnut Drive and Walnut Court. Declarant shall complete construction of Walnut 
Drive and Walnut Court before the later to occur of the issuance of an Occupancy Certificate for 
any non-retail portion of the Plaza B Building or the Walnut Affordable Housing Building 
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(described on the attached Exhibit B-1 and depicted on the attached Exhibit 8-2). Once completed, 
Walnut Drive and Walnut Court shall be associated with the Plaza B Building and the Walnut 
Affordable I-fol.Ising Building. 

i. Walnut WaJk North. Declarant shall complete construction of Walnut Walk North 
before the later to occur of the issuance of an Occupancy Certificate for any non .. retail portion of 
the Center A Building or the Center B Building. Once completed, Walnut Walk North shall be 
associated with the Center A Building and the Center B Building 

j . Walnut Walk South. Declarant shall complete construction of Walnut Walk South 
before the later to occur of the rssuance of an Occupancy Certificate for any non-retail portion of 
th·e Euclid Building (described on the attached Exhibit B-1 and depicted on the attached Exhibit 
B-2) .or the Masonic Building {described on the attached Exhibit B-1 and depicted on the attached 
Exhibit 8-2). Once completed, Walnut Walk South shall be associated with the Euclid Building 
and the Masonic Building. 

3. Delayed Completion. Notwithstanding anything to the contrary in Section 2 above, if 
Oeclarant wishes to receive the first Occupancy Certificate for the non-retail portion of any of the 
buildings described in Section 2 above before completing its associated Publicly Accessible 
Private Improvement, Declarant may complete that associated Publicly Accessible Private 
Improvement at a later time by providing to the City, prior to issuance of the first Occupancy 
Certificate for any non-retail portion of that building, a surety performance bond or other security 
in form acceptable to the City and in an amount equal to I 00% of the reasonably estimated cost to 
complete that Publicly Accessible Private Improvement as required in this Declaration, and shall 
diligently and continuously pursue that Publicly Accessible Private Improvement to completion 
fo llowing which such bond will be released. 

4. Alternative Pedestrian Access. If Declarant receives an Occupancy Certificate for any 
Building without completing all proposed Buildings during the DA Term that would otherwise 
require the completion of Walnut Walk North, Walnut Walk South, and Mayfair Walk as described 
above, then Declarant, in conjunction with the Planning Department, shall design an alternative 
plan for pedestrian access that seeks to achieve similar pedestrian access and widths as Walnut 
Walk North, Walnut Walk South, and Mayfair Walk, but takes into account then then-current on­
site conditions, including locations of improvements and the Project Site's topography, and the 
Oeclarant shall construct such alternative plan improvements prior to the end of the DA Term. On 
their substantial completion, such alternative plan improvements shall be a Publicly Accessible 
Private Improvement and the portion of the Project Site improved with such altern~ive plan 
improvements shall be a Publicly Accessible Private Improvement. 
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EXHIBITD 

Regulations Regarding Access and Maintenance of Publicly Accessible Private Improvements 

These Regulations Regarding Access and Maintenance of Publicly Accessible Private 
Improvements (these " Regulations") shall govern the use, maintenance, and operation of each 
completed Publicly Accessible Private Improvement as defined in the attached Exhibit C. 

1. Permitted Uses. Upon completion of a Publicly Accessible Private Improvement in 
accordance with this Declaration, Declarant shall make that Publicly Accessible Private 
Improvement available for the use, enjoyment and benefit of the public for open space 
and recreational purposes in accordance with these Regulations, including, without 
limitation, (i) quiet contemplation and rest without the. use of audible electronic devices· 
(although headphones are permitted), (ii) pedestrian access through the Project Site from 
one Project Site boundary to the others (bicycles, scooters, skateb0ards and the like to be 
walked, not ridden on site for safety reasons), and (iii) short tem, use of designated 
seating areas (excluding planter walls and/or landscaped areas). These Regulations do 
not require Declarant to make its Publicly Accessible Private Improvement available to 
the public for more than open space and recreational purposes. 

1. Prohibited Use. The following shall be prohibited in any Publicly Accessible Private 
Improvement, (i) smoking of any form, including cigarettes, cigars, pipes, e-cigarettes 
and smokeless cigarettes (including tobacco or other controlled substances), (ii) 
consumption or possession of open alcoholic beverages (unless permitted by special 
permit), (iii) camping or sleeping, (iv) climbing or affixing items to trees, other 
landscaping, furniture or infrastructure, (v) disorderly conduct, as defined in Article 4 of 
the City's Park Code, as amended from time to time, (vi) building fires or cooking (unless 
permitted by special permit), (vii) peddling or vending merchandise (unless permitted by 
special permit), (viii) temporary structures or installations (unless permined by speciaJ 
permit), (ix) littering or dumping of waste, (x) removal of plants, soil, furniture, or other 
facilities of the open space, (xi) graffiti or the damage or destruction of property, and 
(xii) amplified sound. Declarant may limit off-leash animals to designated areas but shall 
permit leashed animals, including leashed service animals, in the Publicly Accessible 
Private Improvements. Organized sporting events are not permitted· in the Publicly 
Accessible Private Improvements due to their slope and limited size. However, active 
recreation (e.g., kicking a soccer ball or throwing a footbaJI) among groups of up to four 
(4) people shall be permitted on Euclid Green provided it does not endanger other users 
of Euclid Green. Declarant may use a completed Publicly Accessible Private 
lmprovement for temporary construction staging related to adjacent development on the 
Project Site (during which time the subject Publicly Accessible Private Improvement 
shall not be used by the public) to the extent that such construction is contemplated under, 
and performed in accordance with, the Development Agreement, the Approvals (as 
defined in the Development Agreement), and any Later Approvals (as defined in the 
Development Agreement). 

3. No Discrimination. Declarant shall not discriminate against or segregate any person, or 
group of persons, on account of the basis of fact or perception of a person's race, color, 
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4. 

5. 

creed, religion, hational origin, ancestry, age, sex, sexual orientation, gender identity, 
c;lomestic partner status, marital status, disability or acquired immune deficiency 
syndrome, HIV status, weight, height, medical condition, or association with members 
of any of the foregoing classes, in the use, occupancy, tenure, or enjoyment of a Publicly 
Accessible Private Improvement. 

Maintenance Standard. Each Publicly Accessible Private improvement shall be operated, 
managed, and majntained in a c lean and safe condition in accordance with the anticipated 
and foreseeable use thereof. 

Temporary Closure. Declarant shall have the right, without obtaining the prior consent 
of the City or any other person or entity, to temporarily close a Publicly Accessible 
Private Improvement to the public from time to time for one of the fo llowing two teasons. 
In each instance, such temporary closure shall continue for as long as Declarant 
reasonably deems necessary to address either of the circumstances below: 

a. Emergency; Public Safety. In the event of an emergency or danger to the public 
health or safety created from whatever cause (including, but not limited to, flood, 
storm, fire, earthquake, explosion, accident, criminal activity, riot, civi l 
disturbances, civil unrest, unlawful assembly, or loitering). Declarant may 
temporarily close a Publicly Accessible Private f mprovement (or affected portions 
thereof) in any manner deemed necessary or desirable to promote public safety, 
security, ahd the. protection of persons and property. 

b. Maintenance and Repairs. Declarant may temporarily close a Publicly Accessible 
Private Improvement (or affected portions thereof) in order to make any repairs or 
perform any maintenance as Declarant, in its reasonable discretion, deems 
necessary or desirabk to repair, maintain, or operate that Publicly Accessible 
Private Improvement; provided such closure may not impede emergency vehicle 
access. 

6. Operation of the Publicly Accessible Private Improvement. Each Publicly Accessible 
Private Improvement shall be open and accessible to the public seven (7) days per week 
during the daylight hours (or 30 minutes prior to sunset) (the "Operating Hours"), unless 
reduced hours are (i) approved in writing by the City, (ii) otherwise expressly provided 
for in this Declaration (including, without limitation, Paragraphs 4 and 5(b) of these 
Regulations), or (iii) reasonably imposed by Declarant, with the City's reasonable 
consent, to address security concerns. None of the Publicly Accessible Private 
Improvements shall be closed to the public during Operatjng Hours for special events. 
No person shall enter, remain, stay, or loiter in a Publicly Accessible Private 
Improvement when it is closed to the public, except persons authorized in conjunction 
with a temporary closure, authorized service and maintenance personnel, or an authorized 
resident, guest or employee of the project. 

7. Signs. Declarant shall post signs at the major public entrances to each Publicly Accessible 
Private Improvement, indicating that it is· a privately-owned public open space in 
accordance with all laws and signage requirements. The· signs, at a minimum, shall 
indicate the public right to use the space in accordance with these Regulations, setting 
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rorth the applicable regulations imposed by these Regulations., hours of operation, and a 
telephone number to call regarding security, management or other inquiries. 

8. Permissive Use. Declarant may post at each entrance to each Publicly Accessible Pr.iv ate 
f mprovement, or at intervals of not more than 200 feet along the boundary, signs reading 
substantially as follows: "Right to pass by permission, and subject to control of owner: 
Section l 008, Civil Code." Notwithstanding the posting of any such sign, no use by the 
public nor any person of any portion of the Publicly Accessible Private Improvement for 
any purpose or period of time shall be construed, interpreted, or deemed to create any 
rights or interests to or in the Publicly Accessible Private Improvement other than the 
rights and interests expressly granted in this Declaration. The right of the public or any 
person to make any use whatsoever of a Publicly Accessible Private Improvement or any 
portion thereof is not meant to be an implied dedication for the benefit of, or to create 
any rights or interests in, any third parties. 

9, Arrest or Removal of Persons. Declarant sllall have the right (but not the obligation) to 
use all lawful means to effect the removal of any person or persons who creates a public 
nuisance or causes safety concerns for the occupants or neighbors of the Project, or who 
otherwise violates the applicable rules and regulations, or who commits any crime 
including, without limitation, infractions or misdemeanors, in or around a Publicly 
Accessible Private Improvements. To the extent permitted by law, Declaraht may 
prohibit members of the public who have repeatedly broken the Regulations in any 
material respect from entering the Publicly Accessible Private Improvements, and if such 
person enters a Publicly Accessible Private Improvement, may ask such person to leave 
the Publicly Accessible Private Improvement. Declarant shall have the right to exercise 
its power and authority as owner consistent with other publicly accessible but privately· 
owned areas in the City, such as other privately owned public open space. 

I 0. Project Security During Period of Non-Access. Declarant shall have the right to block 
entrances to install and operate security devices and to maintain security personnel in and 
around the Publicly Accessible Private Improvements to prevent the entry of persons or 
vehicles during the time periods when public access to a Publicly Accessible Private 
Improvement or any portion thereof is restr1cted or not permitted. Subject to the access 
requirements for City's emergency vehicles, as described in the Subdivision Map, and 
Declarant's obligations under Applicable Law, Declarant shall have a right to install 
permanent architectural features that serve as security devices such as gates, fences and 
bollards, and close such devices during non-operating houts or during peri ods of closure 
as identified in these Regulations. Design of such devices shall be subject to approval 
by the San Francisco Planning Department which shall not be unreasonably withheld and 
subject to any permits required under Applicable Law. Such design review by the San 
Francisco Planning Department shall not be construed as a change in entitlement and 
shall not be subject to a planning application or require a separate entitlement. It shall 
not be unreasonable for the Planning Department to withhold its consent if any such 
devices would impede emergency access that may be required under Applicable Law or 
in the Approvals. Nothing shall restrict Declarant's right to install security cameras and 
monitoring dev ices anywhere on the Project. 
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11 , Removal of Obstructions. Declarant shal l have the right to remove and dispose of, in any 
lawful manner it deems appropriate, any object or thing left or deposited on a Publicly 
Accessible Private Improvement deemed to be an obstruction, interference, or restriction 
of use of that Publicly Accessible Private lmprovement for the purposes set forth in this 
Declaration, including, but not limited to, personal belongings or equipment in a Publicly 
Accessible Private Improvement during hours when pub I ic access is not allowed pursuant 
to these Regulations. 

12. Temporary Structures. Subject to Declarant's right to use a Publicly Accessible Private 
Improvement' for temporary construction staging related to adjacent development as set 
forth in Paragraph I of these Regulations, no trailer, tent, shack, or other outbuilding, or 
structure of a temporary character, shall be used on any portion of the Publicly Accessible 
Private Improvements at any time during Operating Hours, either temporari ly or 
permanently. 
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Exhibit D 

Affordable Housing Program 

This Exhibit D describes the affordable housing program for the Project (the "Housing Plan"). 
All initially-capitalized, undefined terms used in this Exhibit D shall have the meanings given to 
them in the Development Agreement to which it is attached. 

Recognizing the City'.s pressing need for housing - market rate and affordable - the Developer 
has agreed to (I) increase the total number of residential units for the Project from the 558 
residential units initially proposed to 744 residential units; (2) construct 185 studio and one­
bedroom affordable residential units for Senior Households at the Project Site (the "BMR 
Units") in order to make 25% of the Project residehtial units affordable, rather than the Section 
415 (as defined below) requirement of providing 18% on-site· affordable residential units or 
paying the City in-lieu affordable housing fees, together with I Manager Unit (as defined 
below); and (3) fund all predevelopment costs and gap financing required to complete the BMR 
Units. 

The BMR Units will be deed-restricted to be affordable to qualified senior households with an 
average income not more than 59% of MOHCD AMI (as defined below) and wi ll be constructed 
before the Developer can receive a CofO (as defined below) on more than three hundred eighty­
six (386) Market Rate Un its (as defined below). 

I . Definitions. 

"Adjustment Date" means each anniversary of the Effective Date. 

"Affordable Housjng Developer" means Mercy Housing California, a non-profit 
California corporation, or any other non-profit affordable housing developer with experience 
developing and operating affordable housing in San Francisco. 

"Affordable Rent" means a monthly rental charge for a BMR Unit (including the Utility 
Allowance applicable to the Household Size of such BMR Unit but excluding. parking charges if 
a Parking Space is allocated to such BMR Unit) that does not exceed thirty percent (30%) of the 
maximum MOHCD AMI permitted for such BMR Unit, based on Household Size. 

"Approved Legal Description" means a legal description of the Walnut Land that 
substantially conforms to the depiction attached as Attachment D-1 and is approved by the City's 
Director of Property and the MOHCD Director. 

"CofO" means a first certificate of occupancy issued by City's Department of 8uilding 
Inspection, including any temporary certificate of occupancy. 

"CPI Increase" means, for the first Adjustment Date, the difference between the 
published CPI Index in effect at the time of the first Adjustment Date and the published CPI 
Index in effect at the time of the Effective Date. For each following Adjustment Date, the "CPI 
Increase" means the difference between the published CPJ Index in effect at the time of an 
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applicable Adjustment Date and the published CPI Index in effect at the time of the immediately­
preceding Adjustment Date. 

"CPI Index" means the Consumer Price Index for All Urban Consumers (base years 
1982-1984 = I 00) for the San Francjsco-Oakland-San Jose area, published by the United States 
Department of Labor, Bureau of Labor Statistics or, if the Consumer Price Index is discontinued 
or revised during the Term, such other government index or computation with which it is 
replaced shall be used in order to obtain substantially the same resu lt as would be obtained jf the 
Consumer Price Index had not been discontinued or revised. 

"Development Agreement" shall mean the body of the Development Agreement to 
which this Housing Plan is attached. 

"Development Fee Deferral Surcharge Rate" means an amount determined by DBI 
under Building Code Section 107 A.13.3.2. 

"Effective Date" has the meaning set forth in Section 2.J of the Development 
Agreement. 

"First Construction Document" shal l be as defined in San Francisco Building Code 
Section 107 A.13.1 (a)(8). 

"Fair Market Value" shall have the meaning given such term in Attachment D-2. 

"Household" means one or more related or unrelated individuals who live together or 
intend to live together in a Senior Unit as their primary dwelling. 

"Household Size" means the number of persons in a Household as calculated under the 
MOHCD Manual. 

"Housing Entity" means a limited partnership with the Affordable Housing Developer 
(or a subsidiary entity ownecl or controlled by Affordable Housing Developer) as the general 
partner. 

"HUD" means the United States Department of Housing and Urban Development, or any 
successor agency. 

"LIHTC" means the federa l low income housing ta.x cred it 4% program. 

''Manager Unit" means the 2-bedroom unit for the Walnut Affordable Housing Building 
manager. 

"Market Rate Unit" means any Project Site residential unit that is not a BMR Unit. 

"MOHCD AMI" means median income as published annually by MOHCD, which is 
derived from the income limits determined by HUD for the San Francisco area, adjusted solely 
for household size but not high housing cost area . If HUD ceases to publish such data for 18 or 
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more months, MOHCD and the Housing Entity will make good faith efforts to agree on other 
publicly available and credible substitute data for MOHCD AMI. 

"MOH CD Director" means the Director of the Mayor' s Office of Housing and 
Community Development. 

"MOH CD Manual" means the_City and County of San Francisco lnclusionary 
Affordable Housing Program Monitoring and Procedures Manual_,_ as published by MOHCD and 
as updated from time to time.,_ 

"Outside Date" means the 12111 annjversary of the Effective Date. 

"Ownership Gap Fee" means an amount equal to (i) the Gross Floor Area (as defined in 
Planning Code Section 40 I) for an applicable ownership Market Rate Unit multiplied by (ii) an 
amount equal to, at the time of calculation, (A) $199.50 per square foot of Gross Floor Area of 
residential use, which shall be adjusted each anniversary of the Effective Date by the CPI 
Increase multiplied by (B) the lower of (I) thirty-three percent (33%) and (2) the percentage of 
off-site affordable ownership units that would otherwise be used for the Project if calculated 
under Planning Code Section 415.S(b). 

"Parking Space" means a parking space assigned to a Senior Unit. 

"Property Covenants" is defined in Section 2.A. 

"Rental Gap Fee" means an amount equal to (i) the Gross Floor Area (as defined in 
Planning Code Section 40 I) for an applicable rental Market Rate Unit multiplied by (ii) an 
amount equal to, at the time of calculation, (A) $199.50 per square foot of Gross floor Area of 
residential use, which shall be adjusted each anniversary of the Effective Date by the CPI 
Increase, multiplied by (B) the lower of (I) thirty percent (30%) and (2) the percentage of off­
site affordable rental units that would otherwise be used for the Project if calculated under 
Planning Code Section 4 I 5.5(b). 

"Section 415" means the City's Inclusionary Affordable Housing Program (Planning 
Code Sections 415 and 4 I 5 .1 through 4 t 5.11 ), as amended from time to time. 

"Senior Households" means a household that is 62 years old or older, or as otherwise 
defined by the requirements of any funding source used to construct or operate the Walnut 
Affordable Housing Building. 

"Substantially Completed" means, with respect to any Senior Unil, the issuance of a CofO 
for that Senior Unit. 

"Tax Credit Closing" means the date by which the Housing Entity has received (i) an 
LIHTC allocation for the Walnut Affordable Housing Building and (ii) all financing needed to 
commence and complete the construction of the Walnut Affordable Housing Building. 

"Title Policy" is defined in Section 4_F. 
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"Utility Allowance" means a dollar amount determined in a manner acceptable to the 
California Tax Credit Allocation Committee, which may include an amount published 
periodically by the San Francisco Housing Authority or successor based on standards established 
by HUD, for the cost of basic utilities for households, adjusted for Household Size. If both the 
San Francisco Housing Authority and HUD cease publishing a Utility Allowance, then 
Developer may use another publicly available and credible dollar amount approved by MOHCD. 

2. 

"Walnut Affordable Housing Building" is defined in Section 2.A. 

''Walnut Child Care Parcer' is defined in Section 2.A. 

''"Walnut Housing Parcel" is defined in Section 2.A. 

'Walnut Retail Parcel" is defined in Section 2.A. 

"Walnut Land" is defined in Section 2.A. 

Walnut Affordable Housing Building 

A. Description. The 185 BMR Units and the Manager Unit will all be located in a 
single residential building (the "Walnut Affordable Housing.Building") that will be located 
within a condominium parcel (the ''Walnut Housing Parcel") on the portion of the Project Site 
depicted as the "Walnut Land" on Attachment D-1 (the "Walnut Land"). The Walnut 
Affordable Housing Building will be comprised only of the BMR Units, the Manager Unit 
(which shall only be occupied by the Walnut Affordable Housing BL1ilding manager or, to the 
extent permitted under law, other property managemenl staff), and the common and parking area 
for the BMR Units and Manager Unit. A condominium parcel for retail uses (the "Walnut 
Retail Parcel") and a condominium parcel for child care uses (the "Walnut Child Care 
Parcel") will also be located on the Walnut Land. The Walnut Housing Parcel, the Walnut 
Retail Parcel, and the Walnut Child Care Parcel will be created through a final map prepared 
under the Tentative Map as required in the Subdivision Map. 

Before obtaining a First Construction Document for any portion of the Project or 
transferring the Walnut Land orthe Walnut Housing P.arcel to the Housing Entity, the Developer 
shall obtain legal descriptions for the Walnut Housing Parcel and the Walnut Child Care Parcel 
that ate reasonably acceptable to City, cause the Walnut Land to be made a separate legal parcel, 
and record a declaration of restrictions (in a form approved by City and using such approved 
legal descriptions) that limits the use of the Walnut Housing Parcel to the constructjon and 
operation of the Walnut Affordable Housing Building and the Walnut Child Care Parcel to the 
construction and operation of a child care facility and limits off-street parking spaces for the 
Walnut Affordable Housing Building to a rate of no more than 0.5 parking spaces per unit. In 
connection with the development of the Project, Developer shaJI have the right to enter into 
commercially reasonable licenses, easements, covenants, conditions and restrictions, reciprocal 
easement agreements, and similar agreements that affect the Walnut Housing Parcel to the extent 
necessary for the use or operation of any portion of the Walnut Housing Parcel (each, a 
"Property Covenant"); provided, however, that (i) Developer shall deliver the final version of 
each proposed Property Covenant to the MOHCD Director at least thi1ty (30) days before it is 
fully executed or recorded in the Official Records of San Francisco County and (ii) all 
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maintenance, repair, replacement and installation costs to be paid under a Property Covenant for 
the common area benefitting the Walnut Retail Parcel, the Walnut Housing Parcel, and the 
Walnut Child Care Parcel .shall be proportionately allocated to the owners of the Walnut Retail 
Parcel, the Walnut Housing Parcel, and the Walm.1t Child Care Parcel based on the relative size 
of their respective parcel or any other commercially reasonable allocation that is approved in 
advance by the MOHCD Director, which approval shall not be unreasonably withheld. 

B. Housing Entity. Before commencing the construction of the Project's first Market 
Rate Unit, the Housing Entity will be formed and the Developer wil l contribute the Walnut 
Housing Parcel (subject to the requirements of the Development Agreement) to the Housing 
Entity. As a non-profit affordable housing developer and operator, the Affordable Housing 
Developer wi ll operate the Walnut Affordable Housing Building to only serve Senior 
Households with incomes below 80% of MOHCD AM I, with an overall average of not more 
than 59% of MOH CD AMI. 

C. Financing. The Housing Entity will structure equity and debt financing for 
construction, and the Developer will fund all predevelopment costs and gap financing required to 
complete the construction, of the Walnut Affordable Housing Building. The Housing Entity will 
seek LIHTC and City-issued tax-exempt bond financing for construction. The Developer or the 
Housing Entity may apply to the fo llowing state funding programs for constructing the Walnut 
Affordable Housing Building without the City' s prior written consent the Multifamily Housing 
Program (MHP) and the lnfill lnfrastructure Grant Program (IIG). At the time of such 
application, the Developer or the Housing Entity shall provide the MOHCD Director with 
written notification of such application and a commitment that the award of such funding would 
lower the average MOHCD AMI for the Walnut Affordable Housing Building. Neither the 
Developer nor the. Housing Entity can seek other federal or other state resources for constructing 
the Walnut Affordable Housing Building without the prior written consent of the MOH CD 
Director, which consent may be withheld if the award of such funding would not result in a 
lower average MOHCD AMI for the Walnut Affordable Housing Building or applying for the 
proposed funding would compete with the application of a MOH CD-supported project. A fai lure 
to obtain LIHTC, MHP, llG, or non-competitive federal or state resources for constructing the 
Walnut Affordable Housing Building shall not decrease the Developer' s affordable housing or 
other obl igations under the Development Agreement. City has no obligation to provide any 
funding for the Walnut Affordable Housing Building. Developer may collaborate with other 
entities to obtain additional funding sources to the extent that those sources contribute to the 
feasibility, production .speed, or increase the affordability of the Walnut Affordable Housing 
Building 

D. Project Phasing. The Developer may not obtain CofO for more than three 
hundred eighty-six (386) Market Rate Units until DBI issues a CofO for the Walnut Affordable 
Housing Building. In addition, the Developer must obtain a CofO for th~ Walnut Affordable 
Housing Building before the expiration of the Term. 

E. Equivalency. The Walnut Affordable Housing Building shall be substantially 
equivalent to the Project's other multi-unit residential buildings in exterior appearance and 
overall quality of construction. All BMR Units must be wired for telephone, cable, and internet 
access and have substantially equivalent interior features and amet1ities (e.g. balconies, outdoor 
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patios, number of bathrooms) as the studio and l-bedroom rental Market Rate Units. 
Equivalency shall be guided by the MOHCD Manual as applicable to this Housing Plan, except 
that the terms set forth in the Development Agreement (including this Housing Plan) shall 
prevail (including the parties' agreement that all BMR Units will be studio or l-bedroom 
residential units located in the Walnut Affordable Housing Building). 

F. Rental; Affordability. The initial rental and re-rental of the BMR Units shaJ'I 
comply with the lottery preferences and other provisions utilized by MOHCD under the 
MOHCD's Housing Preferences and Lottery Procedures Manual, as published by MOHCD and 
as each may be updated from time to time, to the extent permitted by law, and the reporting and 
monitoring requirements of the MOHCD Manual, to the extent permitted by law. The BMR 
Units must be provided at Affordable Rents and in accordance with the rent requirements in the 
MOHCD Manual and MOHCD's Hold Harmless Policy for MOHCD's Income Limits and 
Maximum Rents, effective as of May 3, 2019, as may be updated from time to time. The 
Developer or the Housing Entity shall record affordability and leasing restrictions that are senior 
to any financing documents and remain in effect for the life of the Walnut Affordable Housing 
Building against each of the BMR Units, in a form and priority approved by MOHCD, before 
their occupancy. The Housing Entity shall carry appropriate insurance to allow for the 
reconstruction of the Walnut Affordable Housing Building if there is any damage or casualty. 

G. Outreach. Given the Project' s Site's location, the Parties desire that, to the 
greatest extent permitted by MOHCD's then-applicable policies and procedures, pre-marketing 
and marketing programs for BMR Units target residents of Supervisorial District 2 and/or 
residents residing within three-quarter (0.75) miles of the Project Site. In addition, the Parties 
desire that residents of District 2 and residents residing within three-quarter (0.75) miles of the 
Project Site be given the maximum neighborhood preference for leasing of BMR Uhits permitted 
under MOHCD's then-applicable policies and procedures. 

H. Planning Code Section 415. Except for Planning Code Section 4 I 5.6(a)-(t). (h) 
and (i), the Parties shall implement affordable housing requirements for the Walnut Affordable 
Housing Building that incorporate the provisions of Planning Code Section 415 and the MOHCD 
Manual. The following changes shaH be deemed to conflict with the Development Agreement 
and therefore shall not apply to the Project: (i) any increase in the required number or percentage 
of affordable housing units beyond what is required by the Development Agreement; and (ii) any 
change in the minimum or maximum AMI percentage levels for the affordable housing pricing 
or income eligibility. The Parties acknowledge and agree that MOH CD will monitor and enforce 
the requirements applicable to BMR Units under this Housing Plan in accordance with Planning 
Code Section 4 I 5. 9, except that al I references to Section 415 wi 11 be deemed to refer to the 
requirements under this Housing Plan. To the extent there are implementation issues that have 
not been addressed in this Housing Plan, then the provisions of Section 415 and the MOHCD 
Manual shall govern and control such issues. 

3. Fees. Before obtaining a First Construction Document for any portion of the Project, the 
parties shall select a mutually-agreeable third-patty escrow (the "Escrow Account") to hold and 
disburse the Rental Gap Fees and Ownership Gap Fees under the requirements of this Housing 
Plan. Subject to the last sentence of this Section, for each Market Rate Unit the Developer 
commences to construct before the Tax Credit Closing, the Developer shall, at its sole election, 
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either deposit an amount. equal to the Rental Gap Fee or Ownership Gap Fee, as applicable, for 
that unit in the Escrow Account before obtaining a First Construction Document for that unit, or 
deposit an amount equal to the Rental Gap Fee or Ownership Gap F'ee, as applicable, for that unit 
and the Development Fee Deferral Surcharge for such Rental Gap Fee or Ownership Gap Fee (as 
calculated by DBI at the time of the Developer deposits such Rental Gap Fee or Ownership Gap 
Fee) in the Escrow Account between obtaining the First Construction Document and the CofO 
for that unit. 

At any time within thirty (30) days after Developer's written request (accompanied by 
reasonable supporting materials), City shall authorize the release of funds from the Escrow 
Account to reimburse Developer for reasonable and customary Walnut Affordable Housing 
Building pre-development costs incurred prior to the Tax Credit Closing, such as, but not limited 
to, design drawings, schematic drawings, and commercially reasonable costs for financing that 
expedites the construction of the Walnut Affordable Housing Building. If the Tax Credit 
Closing occurs, all remaining funds in the Escrow Account needed to finance the construction of 
the Walnut Affordable Housing Building shall be disbursed to pay construction and development 
costs that are approved by the Walnut Affordable Housing Building construction lender at the 
time such costs are due and payable. If the Developer provides reasonable documentation to 
City that there are excess Escrow Account funds that are not required to finance the construction 
of the Walnut Affordable Housing Building, such excess Escrow Account funds shall be 
disbursed to the Developer. 

If the Tax Credit Closing does not occur by the Outside Date, su~ject to extension for any 
applicable Excusable Delay, then City shall have the right to receive the Escrow Account funds 
by delivering written notice to the Escrow Account holder any time after the Outside Date for 
deposit in City's Citywide Affordable Housing Fund established in San Francisco Administrative 
Code Section I 0.100-49. Within three (3) business days of receiving such written notice, the 
Escrow Account holder shall deliver the funds to the address specified by the MOHCD Director. 

4. Transfer of Walnut Land to City. 

A. Transfer Notice. If the Tax Credit Closing does not occur by the Outside Date, 
subject to extension for any applicable Excusable Delay, and construction of any Bui lding occurs 
during the Term, then City shall have the right to acquire, and Developer agrees to transfer to the 
City, fee ownership of the Walnut Land pursuant to the form of grant deed (the "Grant Deed") 
attached as Attachment D-3, with the Approved Legal Description attached to it as Exhibit A. 
City shalf have the right to exercise its right to acquire the Walnut Land by giving Developer, 
between the Outside Date and the last day of the Term, written notice of the City's request to 
acquire the Walnut Land pursuant to this Section (the "Transfer Notice"). If City receives the 
Walnut Land pursuant to this Section, and Developer later obtains all financing needed to 
commence and complete construction of retail improvements on the Walnut Retail Parcel (or 
child care improvements on the Walnut Child Care Parcel) prior to City's receipt of a First 
Construction Document for the Walnut Affordable Housing Building, City shall transfer fee 
ownership of the Walnut Retail Parcel or the Walnut Child Care Parcel, as applicable, to 
Developer within ten ( I 0) business days of Developer's receipt of a First Construction Document 
for such improvements. 
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B. Developer's Representations. Developer represents that it has the full right to 
make the commitments set forth in this Section witholit the consent or approval of any third party 
(or. if required, Developer has obtained all necessary consents and approvals). 

C. Subordination; Condition of Title. The rights of any Mortgagee secured by a 
Mortgage that encumbers a ll or part of the Walnut Land shal l be subordinate to the City's rights 
under this Housing Plan. The City accepts the condition of the Walnut Land 's title subject only 
to the matters described on the attached Attachment D-4, any additional matter that is approved 
in writing by the MOHCD Director rn his or her sole and absolute discretion, and any Property 
Covenant that complies with the requiremeAts of Section 2.A above. Developer further agrees to 
deliver the Walnut Land to the City generally in the condition that it is in on the Effective Date, 
provided it shall be free of al I tenants and occupants. The Developer agrees that all contracts 
entered into by the Developer relating to the Walnut Land shall be terminated by Developer, at 
no cost to City, on or before the transfer un less the City agrees to assume the same. 

D. Cooperation. The Developer agrees to cooperate with City and to take all such 
actions as may be needed to promptly transfer the Walnut Land to City as set forth in this 
Section. To secure the Developer' s obligations under this Section, before obtaining a First 
Construction Document for any portmon of the Project or transferring the Walnut Land or the 
Walnut Housing Parcel to the Housing Entity, the Developer shall deliver a duly executed and 
acknowledged deed of trust to the C~ty in substantia lly the form attached as Attachmeht 0-5, 
with the Approved Legal Description attached to it as Exhibit A. City shaJJ have the right to 
record the deed of trust in the Official Records of San Francisco County. There wi ll be no 
conditions or City obligations relative to the Developer:s transfer of the Walnut Land to City, 
and the form of any other transfer documents other than the Grant Deed needed to transfer fee 
ownership of the Walnut Land to City in the manner contemplated in this Section (collectively, 
the "Transfer.Documents") will be subject to the reasonable approval of the Director of 
Property and the MOHCD Director, fo llowing consultation with the City Attorney's Office. By 
approving the Development Agreement, the City's Board of Superv isors authorizes the City's 
Director of Property and the MOH CD Director to enter into the Transfer Documents, if any, 
without additional action by City's Board of Supervisors as long as the Transfer Documents are 
consistent with the terms outlined in this Section. 

E. Costs and Fees. The Developer shall pay (I) all actual costs incurred by the City 
relating to the negotiation of Transfer Documents, if any, and all transfer taxes, recording fees, 
and escrow fees, and (2) the premium for the CL TA Title Policy. The Developer shall further 
indemnify the City for all costs and losses, including reasonable attorney's fees and costs, 
resul6ng from (i) any claim with respect to the Walnut Land relating to the period before the 
transfer of the Walnut Land to City, ( ii) any contest to the Developer's right to transfer the 
Walnut Land as contemplated by this Section, and (iii) any failure by the Developer to satisfy the 
requirements of this Section. This indemnification shall survive the transfer of the Walnut Land 
to City. 

F. Closing. The Developer shall have a period of 60 days after Developer's receipt 
of the Transfer Notice (the "Closing Period'') to (i) provide to City a CLTA policy of title 
insurance, insuring City's fee interest in the Walnut Land in an amount equal to the fair market 
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vaJue of the Walnut Land, as reasonably determined by City; with only the exceptions permitted 
under Section 4.C above (the "Title Policy"), and (ii) to execute and deliver the Grant Deed and 
the Transfer Do<mments, if any, to City. Within 7 days after the City's receipt of the Title Policy, 
the duly executed and acknowledged Grant Deed1 and , if any, the Transfer Documents, duly 
executed and acknowledged as applicable, City shall execute and return one (I) fully executed 
original of any Transfer Document to the Developer. 

G. City's Remedies. If the Developer fail s to transfer the Walnut Land to City in 
accordance with this Section, then City shall have the right to specific performance to compel the 
transfer of the Walnut Land to City in accordance with this Section or to exercise its rights under 
the Deed of Trust to foreclose and take title to the Walnut Land. Following any specific 
performance to transfer the Walnut Land to City or any foreclosure of the Walnut Land by City 
under the Deed of Trust, Developer's obligations under this Section shall be satisfied; provided if 
the Developer is not able to transfer the Walnut Land to City in the condition required by this 
Section (a "Condition Preventing Transfer''), then City, as its sole remedy for a Condition 
Preventing Transfer, shall instead accept an in lieu payment in the amount of Fair Market Value. 
City's exercise of its remedy for a Condition Preventing Transfer shall be by delivering written 
notice of such exercise to Developer, with a statement explaining the basis for the determination 
that the Walnut Land cannot be transferred in accordance with this Section. If City delivers such 
notice, the Developer shall pay City an in lieu payment in the amount of Fair Market Value made 

. within 60 days following the determination of the Fair Market Value. Any failure by Developer 
to make such in lieu payment when due shall accrue interest at I 0% per annum from the date it is 
due until paid. 

H. Fulfillment of Developer's Obligations. On Cit,y' s receipt of (i) fee ownership of 
the Walnut Land through an action for specific performance or foreclosure under the Deed of Trust 
or a payment of an in lieu payment due to a Condition Preventing Transfer, and (ii) the funds 
deposited in the Escrow Account as required in Section 3 above, City shall have no further rights 
or remedies under the Development Agreement resulting from Developer' s failure to timely 
commence or complete construction of the Walnut Affordable Housing Building. If the Developer 
obtains a First Construction Document for any Market Rate Uoit after the Outside Date, nothing 
in the foregoing sentence shall limit the Developer's obligation to pay the fee calculated under 
Section 415.5 for such Market Rate Unit. 

5. Costa-Hawkins Rental Housing Act 

A. Non-Applicability ofCosta-Hawkins Act. Chapter 4.3 of the California 
Government Code directs public agencies to grant concessions· and incentives to private 
developers for the production of housing for lower income households. The Costa-Hawkins 
Rental Housing Act, California Civi l Code Sections 1954.50 et seq. (the "Costa-Hawkins Act''), 
provides for no limitations on the establishment of the initial and all subsequent rental rates for a 
dwelling unit with a certificate of occupancy issued after February I, 1995, with exceptions, 
including an exception for dwelling units constructed pursuant to a contract with a public agency 
in consideration for a direct financial contribution or any other form of assistance specified in 
Chapter 4.3 of the California Government Code (Section l 954_52(b)). The Parties agree that the 
Costa-Hawkins Act does not and in no way shall limit or otherwise affect the restriction of rental 
charges for the BMR Units. The Development Agreement falls within the expre.ss exception to 
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the Costa-Hawkins Act, Section I 954.52(b) because the Development Agreement is a contract 
with a public entity in consideration for contributions and other forms of assistance specified in 
Chapter4.3 (commencing with Section 65919 of Division I ofTitle 7 of the California 
Government Code). The City and Developer would not be willing to enter into the Development 
Agreement without the understanding and agreement that Costa-Hawkins Act provisions set 
forth in Califomia Civil Code Section I 954.52(a) do not apply to the BMR Units as a result of 
the exemption set fo11h in California Civil Code Section l 954.52(b) for the reasons specified 
above. 

B. General Waiver. Developer, on behalf of itself and all of its successors and 
assigns of all or any portion of the Project Site, agrees not to cha I lenge and expressly waives, 
now and forever, any and all rights to challenge the requirements of the Development Agreement 
related to the establishment of the BMR Units under the Costa-Hawkins Act (as the Costa­
Hawkins Act may be amended or supplanted from time to time). If and to the extent such 
general covenants and waivers are not enforceable under Law, the Parties acknowledge and that 
they are important elements of the consideration for the Development Agreement and the Parties 
should not have the benefits of the Development Agreement without the burdens of the 
Development Agreement. Accordingly, if Developer challenges the application of this covenant 
and waiver, then such breach will be an Event of Default and City shall have the right to 
terminate the Development Agreement in its entirety. 

C. Notification. Developer shall notify any potential buyer of all or part of the 
Project Site of the provisions of this Housing Plan. By acquiring any interest in the Project Site, 
a buyer agrees to these provisions, and agrees to the specific waiver, releases and 
indemnifications set forth herein. If Developer fai ls to notify a buyer of these provisions and a 
buyer alleges that it is not subject to the requirements of this Housing Plan because it was not 
made aware of these provisions before it acquired an interest in the Project Site, the Developer 
shall indemnify and defend the City against any and all claims or losses resulting from such 
allegation. 

6. Nondiscrimination Based on Section 8, Household Size, or Source of Income 

For all housing units within the Project Site, Developer shall accept as tenants, on the same basis 
as all other prospective tenants, persons who are recipients of federal certi ticates or vouchers for 
rent subsidies pursuant to the existing program under Section 8 of the Housing Act (42 U.S.C. 
§ 1437 et. seq.), or any successor program or similar federal, state or local governmental assistance 
program. Developer shall not apply selection criteria to Section 8 certificate or voucher holders 
that are more burdensome than criteria applied to all other prospective tenants. Developer shall 
not collect security deposits or other deposits from Section 8 certificate or voucher holders in 
excess of that a llowed under the Section 8 program. Developer shall not discriminate against 
tenant applicants on the basis of legal source of income (e.g., TANF, Section 8 or SSf), and 
Developer shall consider a prospective tenant's previous rent history of at least one year as 
evidence of the ability to pay the applicable rent (i.e., ability to pay shall be demonstrated if such 
a tenant can show that the same percentage or more of the tenant's income has been consistently 
paid on time for rent in the past as will be required to be paid for the rent applicable to the unit to 
be occupied, provided that such tenant's expenses have not increased materially). 
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ExhibitD-1 

Depiction of Walnut Land 

Lot 3 as shown on Sheets C4.3 fhrough C4.5 of the 3333 California Tentative Final Parcel 
Map 9956, Proposed Lot Plan, prepared by BKF, dated 03/25/2019, Job No. 20147087-12 
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Exhibit D-2 

Appraisal Process 

I. Arbitration for Fair Market Value. 

1.1 Appointment. Each Party shall appoint one (I) Appraiser (as defined below) withi n 
thirty (30) days after City delivers written notice to Developer that the arbitration provis ions of 
this Exhibit have been invoked (the " Initial Selection Period"). Upon· selecting its Appraiser, a­
Party shall promptly notify the other Party in writing of the name of that Appraiser. Each Appraiser 
selected by a Party under this Sectioh shall be an " Initial Appraiser". 

An "Appraiser~' shall mean a competent and licensed appraiser who is quaf.ified by training 
and experience in the City and County of San Francisco and a member in good standing of the 
Appraisal Institute and designated as a MA l1 or, if the Appraisal Institute no longer exists, shal l 
hold the senior professiona_l designation awarded by the most prominent organization of appraisal 
professionals then awarding such professional designations. An Appraiser may have a prior 
working relationship with either or both of the Parties, provided that such working relationship 
shall be disclosed to both Parties. Without limiting the foregoing, an Appraiser shall have at least 
ten (10) years' experience valuing multi-family residential real estate that is in the City and County 
of San Francisco and substantially similar product-type to the Walnut Affordable Housing 
Bu ilding (i.e., affordable senior hous ing and condominium airspace 'interests or similar property 
interests such as ground Jeases) required for the Walnut Affordable Housing Building. If a Party 
fails to appoint its Appraiser within the Initial Selection Period, the Initial Appraiser appointed by 
the other Party shall individually determine the Fair Market Value in accordance with the 
provisions hereof. 

1.2 Instruction and Completion. The term "Fair Market Value" shall mean the then 
current fair market value of the Walnut Land, as determined pursuant to this Exhibit. Each Initial 
Appraiser will make an independent determination of the Fair Market Va lue. The following 
instructions shall govern the preparation and delivery of each appraisal report giving the respective 
Initial Appraiser's opinion of the Fair Market Value. The Parties may supplement or modify these 
instructions upon mutual agreement. Each fina l opinion of value will be stated in a self-contained 1 

appraisal report based on a comprehensive study and analysis and setting forth, in detail, a ll data, 
analysis, and conclusions necessary and typical of a complete, self-contained appraisal report in 
compliance with the current version of the Uniform Standards of Professional Appraisal Practice 
("USPAP"). The appraisal report will include the Initial Appraiser's final opinion of the Fair 
Market Value stated as a specific dollar figure. The Walnut Land shall be appraised based on the 
actual residential project that it is entitled for at the time of Appraisal consistent with the zoning 
and all conditions on the Walnut Land and assuming that the following apply to the Walnut Land: 
(i) the Approvals {as such term is defined in the Development Agreement), including, without 

As of 2014, US PAP replaced the tenninology of "Restricted Use. Summary and Self' Contained''. and rcplae4:d the report 
content types with two types. "Appraisal Report" and .. Restricted Appraisal Report." The rnforence to "Self Contained" in V, Appraisal Standards, 
refers to the meaning it had prior to 2014. Also, the reterence 10 ··complete'' appraisal has the meaning that it did prior this tenn being removed 
officially from USP AP, i.e. essentially that no relevant and applicable valuation approaches or methodolo,gics may be e~cluded (and the rational'e 
for any approach excluded be provided). 
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limitation, the applicable conditions of approval and any notices of special restrictions, (ii) the 
Development Ag1'eement (subject to the .eventual expiration thereof), (iii) permitted exceptions to 
title, (iv) the final subdivision map, (v)covenants, conditions and restri~tions, reciprocal easement 
agreements and similar agreements regarding operation and use of condominium airspace parcels 
on the Walnut Land, regardless of whether such agreements are then in effect, it being agree_d that 
the Walnut Land will be subject to such agreements in a commercially reasonable fonn, (v) 
applicable zoning, (vi) applicable development impact fees, (vii) its then-current ''as-is", "where­
is" condition, provided the only exceptions to title will be those described in Section 4.C of Exhibit 
D to the Development Agreement and (viii) such other documents and restrictions that the Parties 
mutually agree to present to the Initial Appraisers (or the Initial Appraiser if there is only one) 
during the appraisal process. The Fair Market Value will be determined as if the Walnut Land were 
served by streets and utilities but otherwise vacant and unimproved by any structures, buildings, 
improvements, fixtures, .additions, alterations, and betterments of whatsoever nature or 
description. For clarity, it is understood that the Walnut Land valuation shall take into 
consideration the actual costs and expenses necessary for the improvements to specifically serve 
the Walnut Land. Each Initial Appraiser will use sales comparisons to estimate value, presented in 
individual write-up sheets. Each Initial Appraiser shall adhere to USPAP direction pertaining to 
comparable sales requiring extraordinary verification and weighting considerations. If there is 
more than one Initial Appraiser, the Initial Appraisers may share and have access to objective 
information in preparing their appraisals, but they will independently analyze the information in 
their determination of the Fair Market Value, and neither of the Initial Appraisers shall have access 
to the appraisal of the other (except for the sharing of objective information contained in such 
appraisals) until both of the appraisals are submitted in accordance with the provisions of this 
Section. Neither Party shall communicate with the Initial Appraiser selected by the other Party 
regarding the instructions contained in this Section before the Initial Appraisers complete their 
appraisals. If an Initial Appraiser has questions regarding the instructions in this Section1 such 
Initial Appraiser shall use his or her own professional judgment and shall make clear all 
assumptions upon which his or her professional conclusions are based, including any supplemental 
instructions or interpretative guidance received from the Party appointing such Initial Appraiser. 
There shall not be any arbitration or adjudication of the instructions to the Initial Appraisers 
contained in this Section. Each Initial Appraiser shall complete, sign and submit its written 
appraisal setting forth the Fair Market Value to the Parties Within sixty (60) days after the 
appointment of the last of the Initial Appraisers (or if only one Initial Appraiser is selected, within 
sixty (60) days after the expiration of the Initial Selection Period). 

If only one Initial Appraiser is selected during the Initial Selection Period, then the Fair 
Market Value shall be the figure in such Initial Appraiser's appraisal. If two Initial Appraisers are 
selected during the Initial Selection Period, and the higher appraised Fair Market Value is not more 
than one hundred ten percent (110%) of the lower appraised Fair Market Value, then the Fair 
Market Value shall be the average of such two (2) Fair Market Value figures. 

1.3 Potential Third Appraiser. If two Initial Appraisers are selected during the Initial 
Selection Period, and the higher appraised Fair Market Value is more than one hundred ten percent 
( I I 0%) of the lower appraised Fair Market Value, then the lnitial Appraisers shall agree upon and 
appoint an independent third Appraiser meeting the requirements for an Appraiser specified in 
Section 1.2 within thirty (30) days after the apprajsals of both of the Initial Appraisers have been 
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submitted to the Parties in accordance with the following procedure. The Initial Appraisers shall 
inform the Parties of their appointment of the proposed third Appraiser at or before the end of such 
thirty (30)-day appointment period. Each Party shall have the opportunity to question the proposed 
third Appraiser, in writing onl y, as to his or her qual ifications, experience, past working 
relationships with the Parties, and any other matters relevant to the appraisal. Either Party may, 
by written notice (given within three (3) business days after receiving notice of the selection of the 
third proposed Appraiser) to the other Party and the Initial Appraisers, raise a good fuith objection 
to the selection of the third proposed Appraiser based on his or her failure to meet the requirements 
for an Appraiser specified in Section 1.2. In such event, if the Initial Appraisers determine that 
the objection was made in good faith, the In itial Appraisers shall promptly select another third 
proposed Appraiser, subject again to the same process for the raising of objections. If neither Party 
raises a good faith objection to the appointment of the third proposed Appraiser within three (3) 
business days after receiving notice of his or her appointment, each such Party shal I be deemed to 
have waived any issues or questions relating to the qualifications or independence of the third 
Appraiser or any other matter relating·to the selection of the third Appraiser t1nder this Exhibit. If 
for any reason the Initial Appraisers do not appoint a third proposed Appraiser within such thirty 
(30)-day appointment period (or within a ten (10) business days thereafter), then either Party may 
apply to the Writs and Receivers Department of the ~uperior Court of the· Stafe of Cal ifornia in 
and for the County of San Francisco for appointment of a third Appraiser meeting the requirements 
for an Appraiser specified in Section 1.2. If the Court denies or otherwise refuses to act upon such 
application within sixty (60) days from the date on which the Party first applies to the Court for 
appointment of the third Appraiser, either Party may apply to the American Arbitration 
Association, or any similar provider of professional commercial arbitration services, for 
appointment in accordance with the rules and procedures of such organization of an independent 
third Appraiser meeting the foregoing qualifications. An Appraiser appo inted pursuant to this 
Section shall be the "Third Appraiser". 

1.4 BasebaJI Appraisal. The Third Appraiser, if any, shall consider the appraisals 
submitted by the Initial Appraisers·, as well as any other relevant written evidence the Third 
Appraiser may request of either or both of the Initial Appraisers. If either of the Initial Appraisers 
submits any such evidence to the Third Appraiser, it shall do so only at the request of the Third 
Appraiser and shall deliver a complete and accurate copy to the other Party and the Initial 
Appraiser such Party selected, at the same time it submits the same to the Third Appraiser. Neither 
Party, nor the lnitial Appraisers they appoint, shall conduct any ex parte communications with the 
Third Appraiser regarding the subject matter of the appraisal. Within thirty (30) days after his or 
her appointment, the Third Appraiser sha ll select the Fair Market Value determined by one or the 
other of the Initial Appraisers that is the closer, in the opinion of the Third Appraiser, to the actual 
Fair Market Value. The determination of the Third Appraiser shall be limited sole ly to the issue of 
deciding which of the determinations of the two Initial Appraisers is c losest to the actual Fair 
Market Value. The Third Appraiser shall have no right to propose a middle ground or to modify 
either of the two appraisals or any provision of this Exhibit. 

1.5 Conclusive Detennination. Except as provided in California Code of Civi l 
Procedure Section 1286.2 (as the same may be amended from time to time), the determination of 
the Fair Market Value by the accepted appraisal shall be conclusive, final a11d binding on the 
Parties. No Appraiser selected or appointed pursuant to this Exhibit shall have any power to 
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modify any of the provisions of this Exhibit and must base his or her decision on the definitions, 
standards, assumptions, instructions and other provisions contained in this Exhibit Subject to the 
provisions of this Section, the Partie~ will cooperate to provide all appropriate information to each 
Apprafaer selected or appointed under this Exhibit. The Appra.isers selected or appointed under 
the provisions of this Exhibit will each produce their determination in writing, supported by the 
reasons for the determination_ 

I _6 Fees and Costs; Waiver_ Each Party shall bear the fees, costs and expenses of the 
In itial Appraiser it selects. The fees, costs and expenses of the Third Appraiser, including the fees, 
costs and -expenses in his or her appo intment pursuant to thi s Exhibit, shall be shared equally by 
the City and Developer. 
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ExhibitD-3 

Form of Grant Deed 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

Director of Property 
Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 

The undersigned hereby declares this instrument co be 
exempt from Recording Fees (CA Govt. Code§ 27383) 
and Documentary Transfer Tax (CA Rev. & Tax Code 
§ I 1922 and S.P. Bus. & Tax Reg. Code§ 1105) 

(Space above this line reserved for Recorder's use only) 

GRANT DEED 
(Lot No. __ Block No. _J 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, LAUREL 
HEIGHTS PARTNERS, LLC, a Delaware limited liability company ("Granter"), hereby grants to 
the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, the real property 
located in the City and County of San Francisco, State of California, described on Exhibit A 
attached hereto and made a part hereof (the "Property"), together with any and all rights, privileges 
and easements incidental or appurtenant to the Property, including, without I imitation, any and all 
minerals, oi l, gas and other hydrocarbon substances on and under the Property, as well as any and 
all development rights, air rights, water, water rights, riparian rights and water stock relating to the 
Property, and any and all easements, rights-of-way or other appurtenances used in connection with 
the beneficial use and enjoyment of the land and all of Grantor's right, title and interest in and to 
any and all roads and alleys adjoining or servicing the Property, and subject to the exceptions set 
forth on Exhibit B attached hereto and made a part hereof. 

Executed as of this ___ day of ____ , 20 
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LAUREL HEIGHTS PARTNERS, LLC 
a Delaware limited liability company 

By: 
Name: ---------
1 ts: 

By: 
Name: ---------1 ts: 
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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 truthfulnes$, accuracy, or validity of that document. 

State of California ) 
) 

County of San Francisco ) 

On , before me, , a notary public in and for 
said State, personally appeared , 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 acknowledg~d to me that he/she/they executed the same in h,is/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 the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature _ _________ _ (Seal) 
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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 California ) 
) 

County of San Francisco ) 

On , before me, , a notary public in, and for 
said State, personally appeared , 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 the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my nand and official seal. 

Signature _ _________ _ (Seal) 
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CERTIFICATE OF ACCEPTANCE 

This is to certify that the interest in real property conveyed by the foregoing Grant Deed ·to 
the City and County of San Francisco, a municipal corporation, is hereby accepted pursuant to 
Board of Supervisors' Ordinance No. Ordinance 276-19 (Fi le No. 190845), approved November 
27, 2019, and the grantee consents to recordation thereof by its duly authorized .officer. 

Dated: ---------
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CJTY AND COUNTY OF SAN FRANCISCO, 
a muhicipal corporation 

By: 

Director of Property 

Page 4 to Exhibit D-3 



DocuSign Envelope ID: A150B665-ABF1-41DC-AA66-EA74EF6A1819 

EXHIBIT A 

LegaJ Description of Property 
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EXHIBIT B 

List of Exceptions 

I. The lien of real property taxes not yet due or payable atthe time City acquires fee title to 
the Walnut Land 

2. The lien of any taxes for Mel lo Roos Community Faci lities District No. 90-1 not yet due 
or payable at the time City acquires fee title to the Walnut Land 

3. Water rights, c laims or title to water, whether or not disclosed by the public records 

4. The declaration of public access covenants and restrictions attached as Exhibit C..J to the 
Development Agreement 

5. The notice of special restrictions for a child care facility to be recorded under Exhibit L. to 
the Development Agreement 
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Exhibit D-4 

Ac~epted Cond it~ons of Title 

I . The lien of real property taxes not yet due or payable at the t ime City acquires fee title to 
the Walnut Land 

2. The lien of any taxes for Mello Roos Community Faci lities District No. 90-1 not yet due 
or payable at the time City acquires fee title to the WaJnut Land 

3. Water rights, claims or title to water, whether or not disclosed by the public records 

4. The declaration of public access covenants and restrictions attached as Exhibit C-3 to the 
Development Agreement 

5. The notice of special restrictions for a child care facility to be recorded 1mder Exhibit L to 
the Development Agreement 
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Exhibit D-5 
Deed of Trust 

RECORDING REQUESTED BY CLERK OF THE 
BOARD OF SUPERVISORS OF THE CITY AND 
COUNTY OF SAN FRANCISCO AND WHEN 
RECORDED MAIL TO: 

Office of the City Attorney 
City Hall Room 234 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Land Use Team 

Exempt from Recording Pees (CA Govt. Code §27383) and 
Documentary Transfer Tax (CA Rev. & Tax Code§ 11922 
and S.F'. Bus. & Tax Reg. Code§ 1105) 

APN: Block Lot 
Street Address: 

DEED OF TRUST 

This DEED OF TRUST (this "Deed of Trust") is made as of 20201 

among LAUREL HEIGHTS PARTNERS, LLC, a Delaware limited liability company ("Truster"), 

whose address is ------------ ----
(''Trustee"), whose address is , and THE C ITY AND 
COUNTY OF SAN FRANCISCO, a municipal corporation ("Beneficiary"), whose address is 
-----------' Trustor irrevocably grants, transfers and assigns to Trustee in 
trust, with power of sale, all of Trustor' s right, title and interest in and to that certain property 
located in the City and County of San Francisco, Cali fornia, more particularly described in Exhibit 
A attached hereto and incorporated by reference herein (the "Land"), including, without limitation, 
all improvements located on the Land ("Jmprovements"), subject, however, to the termination, re­
conveyance and subordination pro.visions of Section E.6 below. The Land and the Improvements 
shall be collectively referred to in this Deed of Trust as the " Property'' . Capitalized terms that are 
used but not defined herein shall have the meanings given such terms in that certain Development 
Agreement by and between the City and County of San Francisco and Laurel Heights Partners, 
LLC, dated , 2020, and recorded in the Official Records of San Francisco 
County as Document No. on , 20_ (the· " DA") .. 

For the purpose of securing only ( I ) Truster's obligation to transfer the Property in 
accordance w ith Section 4 of Exhibit D to the DA (the "Transfer Section") as and when required 
under the Transfer Section, and (2) the performance of each agreement ofTrustor incorporated by 
reference or contained herein or reciting ic is so secured (items ( 1) and (2) above are referred to 
herein as the "Secured Obligations"). Other than such transfer obligation under the Transfer 
Section, no other provision of the DA is secured by this Deed of Trust. 
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A. To protect and maintain the security of this Deed of Trust, Trustor agtees: 

I . To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs ahd expenses, 
including cost of evidence of title and attorney's fees in a reasonable sum, io any suit brought by 
Beneficiary to foreclose this Deed of Trust. 

2. To pay all costs, fees and expenses of this Deed of Trust. 

:l To pay immediately and without demand all sums expended by Beneficiary or 
Trustee pursuant to the provisions hereof, with interest from date of expenditure at the maximum 
rate allowed by law in effect at the date hereof, and to pay for any statement provided for by law 
i11 effect at the date hereof regarding the obligation secured hereby any amount demanded by rhe 
Beneficiary not to exceed the maximum allowed by law at the time when said statement is 
demanded. 

B. It is mutually agreed that: 

I. By a'ccepting payment of any sum secured hereby after its due date, Beneficiary 
does not waive his or her right either to require prompt payme11t when due of all other sums so 
secured or to declare default for failure so to pay. 

2. At any time or from time to time, without liability therefor and without notice, upon 
written request of Beneficiary and presentation of this Deed of Trust, and without affecting the 
personal liability, if any, of any person for payment of the indebtedness secured hereby, Trustee 
has the right to reconvey any part of the Property, consent to the making of any map or plat thereof, 
join in granting any easement thereon, or j'oin in any extension agreement or any agreement 
subordinating the lien or charge hereof. 

3. Upon written request of Beneficiary stating that all actions required under the 
Transfer Section have been performed, al I sums secured hereby have been paid, and upon surrender 
of this Deed of Trust to Trustee for cancellation and retention or other disposition as Trustee in its 
sole discretion may choose and upon payment of its fees, Trustee shall reconvey, without warranty, 
the prope11y then held hereunder. The recitals in such reconveyance of any matters or facts shall 
be conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be 
described as "the person or persons legall y entitled thereto." 

C. The occurrence of any of the fo llowing events shall constitute an event of defau lt (a 
«Default") under this Deed of Trust: 

I. Trustor (i) transfers its interest in the Property, or any part of thereof, or any 
interest in the Property, in any manner other than (a) a transfer to the Housing Entity (as defined 
in the DA), (b) the grant of a deed of trust or mortgage to any Mortgagee (as defined in the DA) 
that is subordinate to this Deed of Trust and encumbers all or part of Trustor' s interest in the 
Property, (c) leases entered into in the ordinary course, or (d) Property Covenants (as defined in 
Section 2.A of Exhibit D of the DA) in accordance with Section 2.A of Exhibit D of the DA or 
(ii) is divested of its title or any interest in the Property in any mahner or way, whether 
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voluntarily or involuntarily, in each case without the Beneficiary's prior written consent (which 
consent shall not be unreasonably withheld). 

2. Trustor's failure to perform any covenant or obligation ofTrustor contained herein, 
as and when performance is due, and the continuance of such failure for a period of thirty (30) days 
following written notice thereof from Beneficiary to Trustor; provided, however, that if such 
failure is not reasonably susceptible of cure within such thirty (30) day period, then , so long as 
Trustor commences to cure such failure within such thirty (30) day period and continually and 
diligently pursues such cure and completes such cure within a reasonable period, such failure shall 
not be a Default. 

3. Trustor's becomes insolvent, makes an assignment for the benefit of creditors, or 
commences or becomes subject to any proceeding under the federal Bankruptcy Code or any other 
insolvency, receivership, reorganization, arrangement of debt, liquidation or debtor's relief law 
wherein the Trustor is the debtor. 

5. Trustor' s fails to transfer the Property in accordance with the Transfer Section, as 
and when required under the Transfer Section. 

D. If any Default occurs, and as long any such Default exists, Beneficiary shall have the right 
to declare all indebtedness secured hereby to be immediately due and payable, and all such 
indebtedness shall thereupon become immediately due and payable, without any presentment, 
demand, protest or notice of any kind, all of which are expressly waived by Truster, and 
Beneficiary shall have the following remedies: 

1. Beneficiary shall have the ri.ght, either in person or by agent, with or without 
bringing any action or proceeding, or by a receiver appointed by a court and without regard to 
the adequacy of the security, to enter upon and take possession of the Property, or any part 
thereof, in its own name or in the name of Trustee, and do any acts which Beneficiary deems 
necessary or desirable to preserve the value, marketability or rentability of the Prope11y or 
increase the income therefrom or protect the security hereof, and, with or without taking 
possession of the Property, to sue for or otherwise collect the rents and profits of the Property, 
including those past due and unpaid, and apply the same, less costs and expenses of operation 
and collection, including attorneys' fees, upon any indebtedness secured hereby, all in such order 
as Beneficiary may determine. 

2. Beneficiary shall have the right to commence an action to foreclose this Deed of 
Trust as a mortgage, appoint a receiver, or specifically enforce any of the covenants hereof. 

3. Beneficiary shall have the right to deliver to Trustee a written declaration of 
default. and demand for saJe pursuant to the power of sale in this Deed of Trust. If Beneficiary 
elects to foreclose this Deed of Trust by exercise of the power of sale in this Deed of Trust, 
Beneficiary shall notify Trustee ahd shall deposit with Trustee such written notice of default and 
election to sell and such receipts or evidence of expenditures made and secured hereby as 
Trustee may require. After the lapse of such time as may then be required by law following the 
recordation of sa id notice of default, and notice of sale having been given as then required by 
law, Trustee, without demand on Trustor, shall sell the Property at the time and place fixed by 
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Trustee in said notice of sale, as a whole, at public auction to the highest bidder for cash in 
lawful money of the United States, payable at time of sale. Trustee shall have the right to 
postpone sale of all or any portion of the Property by public announcement at such time and 
place of sale, and from time to time thereafter shall have the right to postpone such sale by public 
announcement at the time fixed by the preceding postponement. Trustee shall deliver to such 
purchaser its deed conveying the property so sold, but without any covenant or warranty, express 
or implied. The recitals in such deed of any matters or facts shall be conclusive proof of the 
truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary, may purchase at 
such sale. 

4. After deducting all costs, fees and expenses of Trustee and of the trust created 
under this Deed of Trust ("Trust"), including cost of evidence of title in connection with sale, 
Trustee shaU apply the proceeds of .sale to payment of: all sums expended under the terms 
hereof, not then repaid, with accrued interest at the amount allowed by law in effect at the date 
hereof; all other sums then secured hereby; and the remain'cler, if any, to the person or persons 
legally entitled thereto. 

5. Every right, power and remedy granted to Trustee or Beneficiary in this Deed of 
Trust shall be cumulative and not exclusive, and in addition to all rights, powers and remedies 
granted at law or in equity or by statute, and each such right, power and remedy may be 
exercised from time to time and as often and in such order as may be deemed expedient by 
Trustee or Beneficiary~ and the exercise of any such right, power or remedy shal I not be deemed 
a waiver of the right to exercise, at the same time or thereafter, any other right, power or remedy. 

6. Trustor hereby requests that a copy of any notice of default and of any notice of 
sale under this Deed of Trust be mai led to Trustor at the address of Trustor set forth in this Deed 
of Trust as required by applicable law. 

E. It is further mutually agreed that: 

l . Beneficiary, or any saccessor in its rights under the Transfer Section or ownership 
of any indebtedness secured hereby, has the right to, from time to time, by instrument in writing, 
substitute a successor or successors to any Trustee named herein or acting hereunder, which 
instrument, executed by the Beneficiary and duly acknowledged and recorded in the office of the 
recorder of the county or counties where the Property is situated, shall be conclusive proof of 
proper substitution of such successor Trustee or Trustees, who shall , without conveyance from the 
Trustee predecessor, succeed to all its title, estate, rights, powers and duties. Said instrument must 
contain the name of the original Trustor, Trustee and Beneficiary hereunder, the book and page 
where this Deed of Trust is recorded and the name and address of the new Trustee. 

2. This Deed of Trust applies to, inures to the benefit of, and binds all parties hereto, 
their heirs, legatees, devisees, administrators, executors, successors, and assigns. In this Deed of 
Trust, whenever the context so requires, the masculine gender includes the feminine or the neuter, 
and the singular number includes the plural. 

3. The Trustee accepts this Trust when this Deed of Trust, duly executed and 
acknowledged, is made a public record as provided by law. Trustee is not obligated to notify any 
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party hereto of pending sale under any other deed of trust or of any action or proceeding in which 
Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee. 

4. A copy of any notice of default and any notice of sale hereunder shall be mailed to 
Trustor at his address hereinbefore set forth. 

5. Truster shall have no personal liability under this Deed of Trust, and Beneficiary's 
only recourse against Truster for the satisfaction of the Secured Obligations shall be Beneficiary's 
exercise of its rights and remedies with respect to the Property. 

6. Immediately prior to the earlier to occur of (i) the Tax Credit Ciosing (as defined 
in Exhibit D to the DA) or (ii ) the payment of tfie amounts under subsection G of the Transfer 
Sect ion following City's election to take such payment, this Deed of Trust automatically shall 
become null and void without the need for further action by Truster, Trustee or Beneficiary, and 
Beneficiary shall cause to be recorded, in the Official Records of the City and County of San 
Francisco, with respect to the Property a standard form of re-conveyance of deed of trust with 
respect to this Deed of Trust. 

7. This Deed of Trust shall be governed by and construed in accordance with the 
laws of the State of Cai'ifornia. 

[Remainder of Page intentionally Blank. SignahJre on Foltowing Page.] 
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IN WITNESS WHEREOF, the undersigned has caused this Deed of Trust to be execured 
and delivered under seal as of the day and year first above written. 

12392:00S 4836-6420-93532 

LAUREL HEIGHTS PARTNERS, LLC, a 
Delaware limited liability company 

Name: --------

Title: --------
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A notary public or other officer completing this certificate verifies only the identity of the individual who ~igned 
the document to which this certificate is a1tached, and not the truthfulness, accurac or validi of that document. 

State of Cali fornia 
County of San Francisco 

) 
) 

On , before me, a Notary Public, 
personally appeared , 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 the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 
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Exhibit A 

Legal Description of Land 
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Exhibit E 

List of Approvals 

Final approval actions by the City and County of San Francisco Board of Supervisors 

1. Ordinance 276-1 9 (File No. 190845): (1) Approving a Development Agreement between 
the City and County of San Francisco and Laurel Heights Partners LLC; (2) waiv·ing or 
modifying certain provisions of the Administrative Code and Planning Code, and 
approving specific development impact fees; and (3) adopting findings under the 
California Environmental Quality Act and findings of consistency with the General Plan 
and Planning Code priority policies. 

2. Ordinance 275-19 (Fi le No. 190844): Amend ing the Planning Code, the Zoning Map, and 
the Height Map to add the 3333 California Project Special Use District and adopting 
findings under the California Environmental Quality Act and findings of consistency with 
the General Plan and Planning Code priority policies. 

3. Ordinance 278-19 (File No. 19094 7): Approving Major Encroachment Permit to Laurel 
Heights Partners LLC for improvements on Presidio A venue, Masonic A venue, and Pine 
Street; Euciid Avenue and Masonic Avenue; and Mayfair Drive and Laurel Street 
adjacent to 3333 Californ ia Street. 

Final and Related Approval Actions of City and County of San Francisco-Planning 
Commission (referenced by Motion Number "M No.'' or Resolution Number "R No/? 

I.. M No. 20512: Certifying the Final Env ironmental Impact Report for the 3333 Cali fornia 
Mixed-Use District Project. 

2. M No. 20513: Adopting Findings and Statement of Overriding Considerations under the 
California Environmental Quality Act. 

3. M No. 20516: Approving a Conditional Use Authorization/P lanned Unit Development 
for the 3333 Cali fornia Project. 

4. R No. 20514: Recommending to the Board of Supervisors approval of amendments to the 
Planning Code to establish the 3333 California Project Special Use District and 
approval of amendments to Sectional Maps SU03 to refer to the 3333 California Project 
Special Use District and HT03 of the Zoning Map. 

5. R No. 20515·: Recommending to the Board of Supervisors approval of a Development 
Agreement between the City and Laurel Heights Partners LLC. 

Final and Related Approval Actions of City and County of San Francisco Municipal 
Transportation Agency Board of Directors 

1. Resolution Number 191001-125 consenting to a Development Agreement between the 
City and Laurel Heights Partners LLC, including the Transportation Exhibit. 

Final and Related Approval Actions of City and County of San Francisco Public Utilities 
Commission 

1. Resolution Number 19-0226 consenting to the A WSS Schedule in the Development 
Agreement between the City and Laurel Heights Partners LLC. 
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Final and Related Approval Actions by San Francisco Public Works 
I. Approval of Tentative Map 
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Exhibit F 

MMRP 

[see attached] 
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nnd bistorital .-oarm in \\'lucb the stJucture walS built aJld sulxeque11Uy 
evolved. The "')lort sb311 also i11du& arcbitecturol description and 
biblio8f11phi.c infimmtion. 

Video Rttordalion - Video ~ordatiOII sh:tJ.l bl'. undm~ beJon, 
demolition or site pemiits an> issued. The project SJ>005'0r sb:ill undmnke 
vidl?O documeutilioll of the affected historinl m;ouru 311d its sottiog. The 
do<"Wl1Cnt•tion 5ball w ,Uld1«:t.-d t,y a pi:o!cs,,,,mal videognpl,CJ, uuc with 
experience l'l!Corditig nttbitectural resow-ces. lbc dOCU111eillaU011 shall be 
pnrrnted by" qu:,litil'd professioonl wbo m.eeis the stand.!rds ror bistory. 
\IJW!~ bistcny. or l!ftbilecf:ufe (as awropriatc) wt forlb by Ille $mctnry 
()fthc Interior's Prokssio,1111 Qualifu-a.tion Standards (36 Co&> offedmJ 
)tegul~tions Part 61). Th0documenlation shall .include os much mformllti•m o, 
pi>ssible-using visunls in combination with nannti01>-<1bout thi, motmals, 
construction methods, current condition. hi>wric use, :u:id historic cont~it of 
t11e historit'cl nsour,:e. lbis mitig;itioo measw11 would S\lJ')>Jeiii.,ul Ille 
tr~ditionol UAllS/ffALS docwn.'!llatioJI, aiul would l!llhAor.e fbP, wUection of 
reference 111atenals tbat would w D\'ail~ble to the publi, nnd'infol'll) future 
~emh. 
Sonc.onr Book- A Print..on,Dewand softrover book sll:111 be produced lbnl 
jµ,hides the WDll'Jlt from lbe )us1orical report, histon~a! pbotogr.,phs. 
!{ABS/HALS pbotogr:,pby. mell$1111'd dnwings. and field notes. The Print-on, 
Dem,'llld book sbnll be mad1> avllilnblo to !ht' public for distrib1Jtion. 
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OocuSign Envelope ID: A1508665-ABF1-41DC-AA66-EA74EF6A1819 

C':r,I:> No. Z01>-0140l8ENV 
.JJ"H Cali!omia s~ MiR,l,Use Pnijix:I 

Mociosi ~ -20.S IJ 
Page 3 

l'l.'"AL:\JTTlGATIOl'- ~lOi'ITIORL'"C AND REPORT~G PROGRAl'\I fOR 
~J~., CPUfonlln Strttt l\taed,Use Pr<>Jecl 

{)Jlcludes Text rorAdo1>ted l\:Ji~PUOA J\Jensures 11nd bnni-n,·emrnt Mens•u't>Sl 

:uo11ito1in; 

Rttp1111sibillty ror i\1ollilorblgtllt'p<Jrf1Dt: 
Actions 

Mu\$URES AOOl'TF;I) AS co~orn01'S ()f APJ>ROV,\L (mplrmror11tiou ~'Uttg11tioo S(-1Jed11le 
Respoinibillfy Schedwr 11ad 

\ 'erillcat19n or 
C'1111plisu1ce 

l1te projec1 SflOI\SOT sbnll tran~t such dor.lllllentntion 10 the History Room of 
tbe !i:111 l'r.JPaS('(> l>ublic Libfllry, SQJI l'mndsco Al'<'hircctvr.,.J Heritage, tile 
P~ l:>ep."'1lllct)l, nnd the North,~est lnforn~11ioo Center. Tbe 
EtA9$,'ll/\tS d«-wMl)tntion ~ope will delel'QUlle the requeswd 
docusoolltislion type for each !::icili.ty, •lld tbe project sponsor will couducl 
olllnl>dl to identify oilier intt'l'csted rcposifJ11ics. All clotwn.>ullltiOll 1'iU be/ 
mieul!d ;i11d :,pproved by the l'bl111iug Department's Preserv:lli.ou stnlf 
before 1111y demolition or site pcmrit is grunted for tbe 11fkded bistoricql 
resaum,. 

~Jitiptio11 lte:i<111·~ M-Cll•lb: lntci·prelaUou of Ille llhloriral Re<ou.rce 

11:le projl'('t 'f'Oll'OT sball facilitate lbe development of"° i11lelJ"'?lm Project spomor ancl th~r l>ri•n- to isSUllllce 11! "llil! qualitied~l lo Ccnuidered 
P"lf,Affl ~ on the history of tbc projl/CI $ii~. Tbe iDlelplV.tive p_roc,,uu qualified professi®AI to armitecturul nddmdum IQ sub1nit uit~ m;,twiaJ~ to COlllpl.tP 'ldieo 
511!;1old Ill' ~"loped •11d implmuented by n quaiified professi011al witb wledmalllri.:ikfr<>m th~ site permit die geum,I l'IMIWlll ~I for llppt'IMII, Plamling 
dmlou.llr.ltl'd cxpericn,x, iii disph1yiog in!onmtio111111d gr,ip!lics to die pul>lic ~333 Califotnia Sll\>et pmio1eter.1 oflli, Project spc>D5<W lo report to 

Dqul1menl 
iit a visuiill}· iittwvsting lll!Ullle:r, ~ ns a museum or exhs'l>it ct,r.ilor. llli-s buildinf, to dispL1y. i111\!1J)l'l1ivc pro~ $boll Pl:u111ing ~ "iml display 

:ipp,n>e lhil 
p,-ov,lm <b:iU be illitfolly oullilled in a proposal for no intl'lpl'(!livc plan Project sponsor lo be npproved by PIIIA11iog isco1upi1?tro.. int~w 
$1Jbj~ lo ,v,·iew 411d npproval by l'laonmg-Depntllllenl ~ ~IAff. establish location(s), DepQJ1mentPl\'Se1''3tiOII plOg!1l1ll ror .. u 
lbe propoSlll shall indude Ille proposed formnt 1tnd loc,nion of lbe lll<'dia, aud .st:tf! ~II~ 
lllll'rpletil<e '°!!lent, <1s well ns bigh.ci~ty v,iphics and written swr.,tives. cJ);IT,,~mstie,; oftJiq l'rior lo RAY llmtilitio11 or 

:,Qdwflm !be 
The PfOPOS.11 prepa"1d by tile qWllilied consultant descnbi11g the~ displ~y. removal activitifjf, 

ilitl!lpdive 
p:tr.lllK't<n of the ililerprolivc program s.hall ~ npprovcd by l'laulliug c::.i$ 
~ P(esen'Dtiou ~inff prior to issuance qf the arcbitt-c!untl :iddcsldum Projecl sponsor and llwir selection of mlcrpretativ~ 

lo Ille site pmml. 111ede.taifod conteut, iuedin apd olhcr clw:is:1eristics of qualified pR>!essional to maten:,ls to OC(IJI. 

such inmpretive prosra1n shall be nppR>wd by Pln1111i~:ir1mm1 ~redispby. Ititewretivc PIVCll'lll ~liall 
Preserwtion stat£ prior to i$SUMco ofa Tl!PlpOrnry Ce · e of Occup:mey. be 11pproved by Plalmi11g 

lbe illterpn'laliw progr,,m sball illClude but not bf limited lo lbe iustnl.lntiou Devoziffll!lll prier lo tbe 
,issu:anco of 11w first 

•>f J)ffll1allellt on-sit~ wtc,pretive displ:rys or sr-roert~ io publicly nccessible Tecupornry C~le of 
~.ili(711.~. Hlstorical plwtog,aphs, including so1ne of the large-formnt 

~uvaney and~·~ phol01lJ11Pb.V ffljllired by Mitigation Me:1S11t11 M-CJt.la. may be used to for each construction 
iUu.s1rnle tbe site's history. ptsnse. ifneed~-
lb primary g,,al is to educate visilOl"i and luhw midents nb<lul Ille 
p~"s bislonc,il lhe111es. ossoeioliollS, Md lost conrributii1g fuatuRs 
v.'ilbiD broacl<!:r historicnl, soc~il, lllld pbysicnl litudscnpe contexts, These 
tbfflll'S \\'Ollld illclu<le but not~ limited lo lbe subi.ed """"""•'slustoric 

(August 19. 20.t!>) 
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DocuSign Envelope ID: A1508~5-ABF1-41DC-AA66-EA74EF6A1819 

C:1~'1'11:>. 20iS.Ql402&E.NV 
)333 C:wmoi.i S11w1 Mvl,,0.11~ .Project 

Motion No. 20Sl3 
Pagv4 

Fl,XAl, WIITLGA no,.-.; i\fO~.rrORJ.X(; A,.~1) REPORn,.-.;r; PROGRAM FOR 
3JJ3 Cnllfornln St rert i\liud-Use l'l'Ojttl 

(lnch1des Text for A<topted Milil!atton Measurn and fmpro,·ement )tensuresl 

:Monlt1111n; 
Aftions 

i\'IL\SURES ADOPTED AS CO~J>JTIO~S Of AP.PROVA.L 
Responslllllily ror 

i\'lilii;ation Stbechde-
i\lonironngfRepo1·1iog-

Srlledllle nad JinpletneOtQUOP R~nsibllify 
Ye1ifiratton ~r 

Complinpce 

signifi= 11$ a Midttnhlly Modml ccnporatc cnmpll$ designed -by Edwnnl 
B. rn.gl? uith" lrui,dsnpe c!Qsigpcd by Eckbo. ll0)'$1on & Willillms. 111e 
iule,preti\',. r,rogr.un should be developed ill coolWlllltion with the 
attbaC(llogicoJ prog,,1111, which would likely hidude i!itetprelnfion ofth~ 
subject property's inclusion ill the L,rgt'I' site of Cnlifoni~, llegist<'l'od 
L•ndmluk 160. 'fomK'J' Site of t.,urel A"ill Cfflletery. 

Cuff11rnl Re..:011f'U$ (.4rri,n~ulogtrnl R~so11rrr:s} ,tfi119n1io11 .\1M.<111·•s 

i\liligntioa :\le:isul'e )J-CK- 211: Archoeologiclll Te~«ng, ;\fon1to1iilg, Dnro 
R«ot'~r)· aacl Ktpo1·1ing 

B~d OD ll 11:•SOWlbl~ Jl!'eSllUIJltiOD tb;,~en:bacologit11J f'CSO\&rcc.~ ,:nay be {'ll)jcct SpollSQT ro iel::lin Prior to issunncc of site Tbc ar\:hncolo6ic"1 col1Slllt1nl sba1J Considefed 
pf\lSl!llt 1'ilbu> 1bt' PJO:icd site, the rouowing measures ~all bC! 11udertaJcc11 to q""1ificd profos,Sjonal permits .aad prior to UQdertolco 1111 ~logicol lcsting coq>letc whl!II 
a\'oid OJI)' potentially signitic:wt ndvem etfect from the proj11ct 011 buried nrtbnl'Qlogist from the co1n~tof prog,nm as spvcifitd berein. {See projKt .spqnsor 
hiscorieal or pmustoric resoun-es. ne project sponsor shall retain the ~rviccs po1>I of ;uclineological , de!nolili1>11 and soil• ~low~ arch,,cologic.11 retlins a <j1iali!il!d 
of nn ~b.aeologicnl ronsulmnt from rotation of the Depnrtnumt Qu.ililied cousullllnts maintuned diSfulbing-activities for ~sull:lllt's "1pOl15). professi01ltll 
Arcliacologicnl ColJSUllllllts t,isr 1naiD1nined by lbe Pl111U11oe Oepartmeiit by U1e PL'lllllUl.ll e.icb cwstruction phnse, ~ologir:tl 
nrcbneologjsl 'lbc p,ajcct sponsor sJJnll cwtact the Dq>411m(!nt nrcba~ologi$t DIIJ)nrtmcmt. submiltw of all plans mid COIISUlfll!II, md 
to obtnin lb• n:unes aad cootact in!onootion for tb~ next t)u-Qe CITT:hne<>Jogicnl reports for qpprovol by tbe - a1<:111111ologic:il 
conwlt3111s on tbe qµ:ililicd nrelleeological cousulrnuts lisr, The ERO. CO!ISlillnnl has o 
ntcbaeologic!il coosullilnt sh.ill undertilke M i!fC"'1eologit11J testing prognun as :scope opjl!Oved by 
specified in the Arcbneolonit:tl !wse~rcb DesiBJl ;tDd T~•tmeut Pl•o ond the ERO for the 
outlwed below. JJ1 odditio11, the consult;wt shall be owilal>lc to conduct nn mcllaeolugicnl 
IIJ'Cboeological lllQlliloring pTOGJlll)l, as requi,(,d purs11:illt IQ this nien•ure. lbc testing program. 
orrboeologieal to11St1lt0J11's work shall be conduded ill accordru1ce with Ibis 
111easure :it tbe directicm of tbe f;nvjrowu~tal Review C)fficer {E)tO), All 
pl:w and reports prepared by tile tonsullaal 35 s~irll!d h<ll\'in 5h:)JJ be 
submitted fusl and direclly to lbe IllO for m'iew a11d c1:>111m1mJ, and shall ~ 
considmcl draft repoits subject to revisiou 1111til lilllll oppro\'nl t>y tbe ERO. 
Arcbneological mosuloriog aod/i;,r testing progrruus required t,y this mea~ure 
could suspend toostnu:tioo of lbe projt'\'t for up lo n 111Mim1U1I of !our ,~eek$. 
Al tbe directfo11 of Ille EllO, the Sll$pe11siou of coustn,ctiou can be extended 
1>cyo11d four w~ oaly ii sud1 • suspeosiOII is the 011ly feasiole 1ne41\S to 
roduce to 3 less thlUl signific1111I level polCSJtial elfccis 011 a si~litaf\l 
archaeologk:il resource. as defilled in CEQA Guidelines s~tioA IS064.5 (n) 
011d (c). . 

(A11gust l9. ZOU>) 
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Cose "No. Z01S-0140Z8ENV 
33 J) Cillili,,mia Slre(,t Mi,~~MJw l't\>j~t 

Moti9n .'{o. 2051~ 
l>.t3'1 s 

~A(. "J[T(GA nox MOi'TIORli"G A.-.0 REPORT~G PROGRAM FOR 
3333 Cntirornln Stn1et Mixed -Use Project 

fincJ11des Te:tt ror Aclo11ted i\D1ic11tio11 Mensures 01111 11npr,)Yeme111 Mensna·es) 

Mu\SVR!:S APOPn:O AS COi'D1TlOJ1,S or APPROVAL 

CODSU1tati6o with Desc:end.,nt Comn1unitie.s 

On ducoveiy of Dll :m:b~l?Ological site1 nssoc:intl!d with descenda.tll Jllqtiw 
Amc,ri.c:nllS, tl1e Ov1:rsens CbllK'.Se. or other potentinlly 1Jllm:$ted dcscendnut 
£10UP. -;io ~pproprmte represel'ltativel of the descembnt group il!ld u,~ ERO 
shall be contacted. lll<r repmentalive of l)ie deS,cesidmlt group $hall Ile given 
the opp,rtuuity lo monitor :irdlaeolo~cal :field illvestigatiOQ.S of the site and 
to coo~ witb tbt Ii.RO reg~ approprinte arcbaeologi~l lmlluleDI of the 
sit\', of~ d.,tn fro1u lbc site, and, if apptjcobk, llnj' iotc,prd:tri<'V 
ln-abn11!1t of tbe associated rutb.,eolot)ieal site per Miti!)lllio11 Ml,:,sure M-CR­
Zb (below). A copy of the J'io."I) /\rehoeologicul Resot11Ces Rq>ort shall be 
prCl\ided to tl1e rvpresffltatiw of the descendant group, 

An:haeoloaial restmg J>ror,rmu 
The ;ardiacoloGical cousultnnt ,<b:111 prep:ut> ruid submit lo the £RO for =iew 
imd app,ovlll <111 artbneologic(,I tcslillg plan (ATP) lllnt tiets offth.e 
An:bieolo~cal Resenrcb Dmg11 and TreaflJ!CJ)t Plnll. lb.e purpose of tbe 
asdmalogklll testing progrruu will be ro detenlline to the elltl!lll possible the 
~ or absence of nrcbaeolo~al resoun:es nnd to identify :uid to 
11,~te whether nny cud1aeolo3K,1I reso= enwuntered ou the site 

c011Slitules nn bistoricnl ==· wider CEQA. 

/\I the completion of lhe :udt.aeological t~g pro~ 1M mb:leologic'll 
t'OIISl2lta11t wll submit • writtl!II report of the findings to the ERO. If based on 
thl! att~logjcol testing 1>rogr,un the nrcbaeologicor consull:ml tillds th:tt 
sicmli=ll 01d11,eologicol resources u.iy be pr~ tile ~o UI consultotjon 
wilb tbl! mdtnl!Ological coimi!t.mt sh.ill detenniue if additional mellSWt!S ore 
w111T,U1te<I. Additional ~asures that m.,y be 1U1d!'11ana include additiOlllll 
=baeologital testing, =~eological monitoring. and/OT IUI arcbaeological 
cbta itO:>very progron~ If the no detemlines tlult a signifieant 
~Jogiclll resource ~ pnsmt ®d Ill.It the tesource could be advmely 
offed~ by the project, at the discretion of the project sponsl)I' either: 

A) T11e project ~hall bc ml~igoed sons to avoid 1111y 3dvme effi><'I on 

Resp1msibUit~· ror 
tmple~ntnlinn 

Project 
sponsor/~loi;kill 
con~uUnnt. 

Project sponsonnd 
nrclmeologjnl 
consullllllt at lbe 
direction of the ERO. 

Project sponsor and 
a1d1.aeologicol 
COIIS\lltantjn 
tonsulllllion with the 
Ello. 

MillgntiQP Scliedt~e 

1/pon dis,;Qwty of ~n 
~rclmeological site 
~o;.sociMed with ~eiid<111t 
llfO!lps, nud for tbe 
durntion of tb~ 
ill'thacologicnl 
investigatioll of the 
~\sociated site. 

Poor to ony exc;J\"ntion, 
-~ite prcp;untfon or 
c9nslructioJ1 1111 A Tl' for 
such pba$e is to· 1)9 
~bmittecl to 1111d nppro,•ed 
bytbemtO. 

At the COlllpletion ofUI~ 
nrcbnwlo~(ll) fc$1iug 
pro@fl'Jll, 

'i\lonitori11WRepo11in11 
Respousibilif}' 

Pavject sponsorlarc~logical 
consul.tmt sba11 COJUnCt th~ £RO 
mid appropri;rte des=icbnt g,oup 
l\'J'f('$eQ!alive upon ctisrovery of an 
arc~logit:al $ite. 

Arc~logical c:onsultlnt to 
~ ATP in C011sulmtion ",jib 
£11,0. 

AJdiaeologirlll col1$Ulllult to 
sub!l)it resul1s or lestiug. Based OIi 
findilllJs, tlleproj~tspon= and 
IU'Chaeological COIISullnnl, in 
consultitiosl wilb .6RO, to 
dmnuine fhe filllll Slll(>S,-

~:JODilf)riQt; 

Acllons 

Srbed11lt and 
Verification or 

C<1mpliln1re 

COIISidernf 
~upou 
subllliftnl or final 
Ardlaeologiciil 
ltl:sources RepCllt. 

1 lb< 1e!t11 '"':,fc:11;m>loci<>l •itc· ii inrnided hm lo ~Uy iodwle aoy ~roloe-ical depo•l~ k •!llrt. hrial.. r,r ~'id•n~• ofburiol. 
l All '"llppl1)p,µtr repr<$<1.ltiti, ... of~ desc~1 i:n,up is Qere ~lo-· io tllt c~ of l'l•ll\'t Amco~. ony indiYichl•I tisrtd ill the eorrll\t Noth't AlllfflQID ~ Un for di« City and C""'1Jy of S;,u 

f~o IJl'U!ll:linf(I ~Y the Catifopiio N,u,,. A.11-..tioo He<il>E• Co1111nini011 •nd m Ill• C,1$f of die O\'n'Cea~ f;bioew. t~• Chin .. • llioloricol Society of Amaii;.,. 

(AugU$1 lll, l01ll) 
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c.,~ t,/Q. 2ou:-01.io2J1ENV 
,m Califimti:l StN<,t Mi~-Use Projl)Cf 

MQti011.-Co. l051) 
p,i~(i 

FL"-AL ~UTICA TION i\'IOl\"ffOlUNC ~'1> REPOR~G PRO<;R.A.,1 FOR 
ll$3 Cnttrornin Strftt Ml:mUise :P1·ojttt 

<JncHldes Te:d for Ado1>tfd MJt~111fo11 Mensurrs 1111d fmpaoqnme11t :.\'leosur<>S) 

~CEASURF.S ADOPTED AS COM)IT.101\'S Of APPROVAL 

tile 5ignificmit :ud111eologk'11 resoWN; or 

8) A cla!.t recovery program shoU be impfomentod. nnless tllc ERO 
dctfflllines that the •rdiaeologi~ol r~un:o is of l)fenter interpretive 
tb.m ~ signific•nce.nnd th.11 int<lJJ)rdve use of the n>SOIUW is 
feasible. 

Artb;ieologi.c:il MonitoriJII! l'rogrnm 

lflhe ERO .iii eOllSUIWion whl11he mboeologicaJ coo.sull11JJI 1fo1emrines 1tw1 
m ardlaeolot,ic:tl monitoriQ/: progr.un (AMP) $ill Ile implemented, lb1? AMP 
""old 111.iomwly include lhe following provisioas: 

• Tbe mbaieologic:il cousullan1. proj ect SJ>OllSOr, and ERO $1ioll 1Jlffl 
and t=sult OJI the scope of the AMP prior lo ~ny projeet-reJnted 
soils disturbiag 3ctj,..jties conUllelldnt!. The ERO in coosultatiOP 
wi1b the arclllieologic.11 COli$Ultant ~U deieMille wbnt proj<?c:t 
actn'Uies sbaU be ;,rd1aeologicn!)y JDOl!itoiw. A $i11gle AMP or 
l!IIJ)liple A.l\fl>s may be produ~ to addross proj~t phasing. !11 
most CllS<'S, uy soils-disturt,ing activities, sucb •~ demolition, 
foU1Jd:dion remo,111, e11c:i,"1tion, nradillf. uti1itie.~ inst:dlntion, 
fo~ work. dri\-ing of piles (fOWldntion, shoring. etc.), site 
remediatioo.. etc~ $11all ~uire 31dlafologitnl mcuilorillg bec;iuse c,f 
tile mt lbese activities pose lo poteuti.tl ardlaeologicnl resources 
mid to dlcir dq>o;sitional conte# The arduieologicl\l C)'.)nsultnnt 
wll ach>ise. all project contrnclors to be on tlac ale,t for evid~ce of 
the presence oflhc l!llpCcted rnsowte(s), of bow to identify the 
!!>idence pffllC l!Xpecled n>SO!lfte(s). AQ.d oftl1e ~ppropri,ltc 
protocol ill the vvml of app:inmt ~overy of au orcbneologic:il 
resource: 

• The ~ba~logical nxmito,(s) slwU ~ presmt on thv project site 
IKCOfdiug 10 a schedule agrei:d upon by tile ;m:hoeolo~ical 
consullal)t md lbe ERO unJil the ERO h:l.i, ill co11S11ltatio11 wilb 
proj<?c:I nrch;ieological consuJtnnt, delmnined that proJ~t 
conSIIWlioD ocfJ\itles could ba\/f UQ effects on signifknnt 
archaeological deposi~; lUld 

• 'Jbe :m:b4eoloticnl monitor sb;,11 rl?(Qf'll and be 11111borit<1ti to «illed 

12392.005 48.36-6420-9353.2 

Responsil)ility fol' 
lmpletnl'ntnlion 

Projetl SJ>OtlSOT acd 
archaeological 
C<lllSUJ111Pt U1 
consultnliQD uilb the 
ERO. 

!\1lfi;11tiop Scbedult 

l'rojec1 spo11$Ur. 
01CbacologiC'OI C'OllSlllh»ll, 
;incl ERO shuU m~ prior 
to cotunll!llr.emenl of soils­
~turtiing activities for 
e3C:b ro11structioo pb.1se. If 
EllO tletennmcs thnt 
~lo~c;,l OJOPil9riDg 
is noce.ssmy, monitor 
lbrolljlhoul all so'ils, 
distuibing ucti\itics fur 
eaeb ccmstruction ph-

(Aogqst 19, 2019) 
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Monitoring/Reporting 
Responsibility 

If reqµimi, llrcila.eologico! 
,;,mS'UIJnnt to pTllJ>;uv A.Ml' in 
COll~llltion with the BltQ. 

Pl'Qjed spo11so1\ :iiclµeolo8l<::1I 
c~1t. v.rdmeolosie~l mo11i1or, 
GIid projtcl ~nsor's contr.ido~ 
sb:lll implqmeut tho AMP, if 
~bylheERO 

i'iomto1ing 
Actions 

Sclaed~eoad 
Verifiraiion •f 

CompU:111ce 

Consideml 
couq>lote otl 

appro'i':11 of Mfl> 
by ERO: subrmttal 
ofroport~ 
li11di11gs or AMP. 
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C'!ISsl: 'tio. ZOI S..Ol<IOZ8E;NV 
JH) Ct\lifomi~ Stlffl Mi1ed.Use PrQjl'Ct 

MQ!ioo r;.,. i-0: 1, 
l'agt 7 

fL~,\L i\'IJUGA TJO~ MO~ITOJUNG.A.~D REPOR~G PR()GRA.'t FOR 
3~33 Cnli(orntn Sh't'l'I .Mixe,U;ise l'rojrrt 

Clndndes Text f11r Adopted Mltii:nrtou Mens1u·es n11d lmp1·0,·e1nent Mensuml 

i\.tr.ASURES ADOPl"EJ) AS co:-.1>rr:1o~s OF APPROVAL 

soil S>llllples nnd :utifachial/ecolilclual nlllteifal llS w:urnntcd for 
DJllllysis. 

1! 011 iJitact arcliaeologicnl deposit is enrouo1~<!, nil soils.dishllblng acthili~ 
in tbe vicinity of th" deposi1 sb:tll C!!D~. The aidlacological lll011itor shall be 
e~w~ to temporuily-1\?direc:1 df.molilioul=avationlpile 
driving/constnaetion activities 11.11d ~uiplllfflt until tht.> (k,posit is evnlunted. lf 
i11 tbe cnse of pile driving nclivity (folllld:ltion. shoring, efe.). tbe 
ommeologicnl 111onilor lllls a.use to believe tbat the. pile. driving nctivj1y mny 
affect an ardineologica.l resource, pile drivin_g acti,•ity that may n!fcct the 
ardl~eoJogicaJ rw)utce shall be. suspended until ai1 appropriate evnb1Atioo of 
tlil! rcsow.e 11.,s been mnde in coosult111iOJ1 with the ERO. The :m:haeolo~cal 
C'OllSull.ult sh.ill inuMdiately notify the l>RO of the enc:OWllered 
ardl.'tl!Ological deposit. T.hearc4aeol1>gi,;:al c9nsultant sboU m.,kc a "'asonablc 
ef{c,rt lo nsS<>SS the idRntity, it>.tcgrity, ODd siguiticmce of lhc encountered 
nrcba"l!logicnl dl!J)osit, Md p-t tbc lindin{lS of this asSCS.Sllll!tll to the 
t::RO. lf ibe £l!.O detenrunes lhat o signifK:int arcbaeolo!lical resaurre i~ 
Jlffieal ood that lbe rosowce could be adversely ofhcted by the project, at tbe 
dim-etion of the p111jectsponsor ~tber: 

A) 1'be projecl shall be rede.si£11ed so ns 10 avoid 3llY adverse effi!ct on 
the signi!icnnl arcbaeologicol resource; or 

B) A dam recovery program sllall be Ullf)lewen.led, unless the ERO 
det~es that tJle =li•eological resource is or grea1er inlerpretiv" 
th.in reseN'Cll siJll)ificnnce 1111d lb.!.t interpretive uw oftbe resour.e is 
feasible. 

Whether or 1101 sI;1iiJicant n~haeologic~J resources ~ encounle.red, the 
archaeologlc~l consullalit sbnJl sut>nul 3 wrilll!ll report of the 6ndiJigs of the 
11lfflitori11& prog111111 to tbe ERO. 

Asth:leologirnl Dnta Recovery Program 

rftbe ERO, il1 consultation with the arcbal.eologicaJ consultant, ~tennines 11\.,t 
'111 111:cbaeological data recovery proQ1111D shall be unp1eruented bASed 011 lhe 
presence of n signilicnnl resource. the an,b:ieol,;,gicaJ dat;, recovery prognim 
shall be ~uducted w accord wilb D11 i11Cha.eological data rec~ plilll 
(ADRP), No mhaeologicnl data iwovery shall be undert:ikeo without the 
prior llPl'fOVDI or the ERO or the Pia.Ming Dq>,,rtment l!Rhneologist. lbe 

12392.00~ 4836-6420-9353.2 

Responslbililr ro.-
(mplementntlnn 

Project spwts0r a.11d 
piojeet Ofdlaeologic~I 
C'Ol"-.dtllllt. 

Project~ and 
arc.baeologic:al 
coasultnnt in 
cvnsull;lti1>11 "'itll lhe 
E.Rc>. 

l\'Jitigntion Srbedule 

AR11r C'Olllpl~tron of the 
qpprowd nrcha~logiral 
monitoriJig pro~n 

lf Ihm is a detenniuation 
by the £RO that no ADRP 
is roquired. 

(Aui;u.# 19, 2019) 
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Mollltoriug/Reporti»:;. 
Re.~poosiblU~· 

Submit report Oil findUJ&$ of AMP 

lf~ an:hneologicttl 
consult.llll lo pf\lJ>are QII ADRP in 
C'OUSUltntion witll lhe ERO. 

;\Joqit9ri11g 
A~iiQ11s 

SdleduJe nuii 
VenQr111lc,n •f 

CoQJ"pUnore 

(: onsicklrt>d 
COlllp~le Oil 

opp,oval Qf tho 
¥ AIUt by .u.o. 
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fTh'AL i\flT(CA no.-. i\'IO~ITO~G A.'1> JU:.PORTll\'G t'ROGJLUI f'OR 
3333 Cnllfot·uiD Sfn>ef Mued-Vs(' Project 

IJndudes Texf for A'dOPled Mili!?.nl1oD l\lfflSllres IIDd lmp1~\'eD14'JII :'\'ll'llSUn'S) 

C:isdlo, :ZOLS,014028ENV 
~.3)3 Cllliti>mia Snet Mmd-U54> Proj~I 

Molit,,Q No. 205 ~ 
P.ige 8 

1'loliltotiat; 
AtriOII$ 

i\tE/\S{JJU~S AOQPn:D AS COi'l>JTlONS OF A.PPROV AL Responslblli~· rn 
M.lti;ntion Sdaedlllr. l\1onilorillg/Rf{>91'ti11:; 

~hedaleand 

archaeological consullnnt. project spon.wr, ;ind ERO sb:,JI uieet nnd CQ11Sull on 
the ~oftbe /\ORV prior 10 pr.?paT,1tiQ11 of a drn1t Al:>RJ>. The 
arclmologie3l cOllSlllt;uit s.'1:111 submit a drGII ADJI.P to !he 6R.O. !11e AOIU' 
sb:IU identify bow the p/VPO$¢ dnta ~o~ ptufJUrn will pre5<1rve th~ 
sig,iificant W01111:1tio11 lbe mh:ieolo11iclll resource is e~tcd to «intai11. 
l'b;,t is, lbe ADlU' will ideiitify what .scimtilicibistorital re:wmch questions 
are applicable to the .-xpettl'd reso~ wb.1l dato classes lhe re.so111"Ce i~ 
exp«ted 10 possess, mid how lbe expeded datn classes would nddress the 
npplioble rese:m:b qo.estions. t>:tta iwovery, ill gcner.il. shall be lilllited to 
the J)OJ1iOPs of the historical property that could be adversely nffetted by the 
propo,;ed project. ~sCJuctive doln recov~ wet hods shnll 1101 be ;ippli~\i lo 
J)OJ1iOPs of the an:haco)ogital f\'SO!lm!$ jf n~rivc' weth11ds arc 
pr.ictiml. 

The scope.of the ADRP shall include lbc foU.owiJlgele111ents: 

• Field Me/hods ll7ld Procedur~ O=riplJons of propo~d field 
slr:ltegies, ~cdures. lllld oper:itions. 

• Catal<>g11ing and lnborato,y 41w/y$i$. Description of selected 
c:IIDloguing system <111d artifact nnal~is procedµres. 

• Di~td and l)cn(ccu/011 /!o/icy. Descriptioo or nnd rolionnlc for 
6eld :ind po:;J.field disc:trd 111d dea,ccessio11 poli.cies. 

• Jnterptetiw1 Program. Consideralion o! nu 011sire/01Tsite publi.e 
illte,prctiv'-' program during the course of the nr<!hneologicol ~Ill 
re~prognim 

• Sftcurity Measure$. Recolllltlended security meaS\1res to pl'Qcecl che 
archaeological rvsou~ from vn11dalis111, tooting, nod 110n, 
mte,irimial)y d.m111ipug :icliviff«. 

Fiool JI..CJ'l)rt, Oe.scription of propo~ rvport fomint and dislributio11 
of resuJIS. 

C11rario11. De.scription of the procedut1!S ·atid reco11u11end:ltio11s for the cu111tio11 
of nny recovered dalll b:rving potential research vnl11e, (dentificntion of 
appropriate curntiOD f.l.ilili~. and o SWJUJ!ary of the nce~sioil policies of the 
curotion facilities. 
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lmplemearntioa Respo11siblli~· 
\'t•rifiration or 

Complillace 

(Augu~t 19, 20151) 
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C:~ r,lo. 201S-014028ENV 
3J33 Cnliforoia Slmt ~-Ow Projtet 

Motion No. ZOSU 
Poge9 

FLXAL1\'I ITIGATIO~ l\10i\TIOJU;\<; A~O RUORTI1'G PROGRAM FOR 
_33;\,\ C111iron1h1 St1·~t i\lixed-lise Pl'oject 

(lnciulles Text for Allooted Mltlentlo11 l\'lens111~s nnd tmi,1-0,·emeot .\1eosures1 

MEASURES ADOPTED AS CO~D1Tl0NS OF APPROVA i., 

HUJ]Wl llemnil)s nnd Associated Of' U11n<socin1ed fUDetar/ Ohjects 

11ac lrenlnlll!lt of hutnru! remni115 nnd of nssociated or wi.,ssocillted fU11ern,y 
objvcts di5Cl)vcred c!urwg nny soils d.isturt,i.og Jcth-ity sbllll comply with 
opplic3ble State and l'eder.11 l;i\v.s. lbi.< sbaJJ ,include inln1cdi3tc nofific.itioJJ of 
the Ell.0 nnd theModicol Examiner of the City 1111d Co1111ly o! San f raadsco, 
and in the event of the Medical wsllincr'$ c!etcrminntion IW!t lbe hwnn11 
renl3Uls are NntivllAmm""ll remaiDS, notifk3lion offhe C:JJ.ifomill State 
Native AlllvriCM Hmtn11e ColJIIUission (;NAlJC). which sball 11ppoi11t a Most 
! ,ikcly De.seenc!nJJt (MW). n,c MW will complete his or her inspection o! 
the rw1aius a11d m;ik" rcco11un1111dations or vrefereuccs for tre~t111cr11 witllin 
46 hours of being granted access to the ~ite (Public Rc.,;ow-ces Codescdiou 
5097 .98). n,c pl'Qject sponsor and ERO shall make all tensonable ef!iirts to 
develop p burinl •l)I'-• with lhe MU>. as eicpeditiously as possible, for 
the trentmenr M\1 disJ19sition. witb uppropriote dignity. of l)llllliU) r=in.s ond 
nssociatcd or unnS\Qciall!d funmuy objcets (as detailed in CF.QA Guidcliues 
so.ctio11 l5064.5(d)). 'Jbe agreement shall 'toke into consideration the 
approp1iaie excovntion. remov;al, rttordation, 1'Cientilic ouoly.sis, 
custodi.wship, curntion, and furn! disposition ofthe.bllinllll remains mid 
3SIOCiatcd or wuissoci.ated tunero,y objects, If the Mt.,D o~ to scientific 
anal~ oflJlc remains nnd/or llSSOCiahxl or lU2:lS<ocio1ed f11112rary objects, the 
•~bnoologiclll rol)SUltolll sbAIJ main poss,mion o! th~ rem.,ins DJJd Msocfot.,.f 
or Wll!SSOCioted funerary objects until completion of a11y sucb analyses, after 
which the mnnins auc! associntcd and unnssociatecl f110C011y objects shall be 
reiJltemd or curated as specified in tbe agreement. Nothing III existing Stale 
n,gulatlons or ii, IJ'iis 111itigatiou mcaSWl! compels l,be pl'9jecl sp1>11SOr and tb" 
Elt9 to accept ~oi\llllendDtions of on MLP. However, if the ERO, proiect 
sponsor :ind ML!) •re UJI.Qble to reach 411 ogret'lllent uu $cieutific bi!nt111e111 of 
tbt reru.,im and nssoci.ited nnd uunssocinted funmuy obj~. the E.RO, with 
~oopcrntion oflbe project sponsor, lihall mwro tbllt tlle rtNDlllS ondior 
morluary nl.11erinls are stored sec11rely :111d respectft11ly 1111til they con be 
remtcmd on the property, with appropmte digllity. i.o • locntion not subject 
to furtlll'f or fi1turuubswfllce disturbnnct'. 

Treat111e11! Of historic.period hUllWI telnnius and of as59ciat~ or U11as59cjo!ed 
funern:y objects dLscowred during nny soj).di<tmbing activity will 
ndc!iti1111nlly follow 11rotocoh laid 0111 in the Arc:boeologicn.l R~e;irch Oesig11 
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Re$ponslbilil}' ro,· 
rmpleme11tn!lon 

Project· s-pcmsor- nn(I 
archneolo!Jit11I 
con.n1H1111t $hall nolify 
the San f rnndsco 
Medical Examiner illld if 
nppl!c-able. Nntive 
AlllericM flmtnge 
COflilllission Who ,-;u 
appoint • Most Likely 
DcstcnMnt. Proj~ t 
sponsor, £RO. •nil !lie 
Most Likely De.scendc.ut 
shall make au 
rv:ison.,ble efforts to 
develop n burial 
~mt. 

i\'lltigntioo Scbed11le 

111 flll' eYl!llt bWIIIIP 
romnins 1111d/or roll<!fttry 
ubjects ure encountered 
project spou$0r's 
<'Onstnldion c,ontmctor to 
~ntely coolt!ct 
archneologjcol consultnul 
.uic!ERO. . 

'(AUgltSI 19, lOHI) 
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Mo111torm;1Reporti11; 
Respoo-Slb1lity 

i\rehneoloiµC<ll consulblJt/ 
nrdl:icolo(lic::tl wolUIWp!Ojcct 
spousm or conlr:lctor to contict 
S;lll fllll'l(i~ Mediccl E.'Wllffl 
llJld ERO :uul iruplemeot l'l!gullltory 
requuemvnts, i! applicable. 
reg;mliug disc,,,•ery ofN.iti,-e 
Americl!II hwn:m ~ s imd 
ossocinled/u11:moci:lled fwtfflllY 
obj~t.-. 

Monltoli11; 
Actions 

S(lmtulenllll 
Verillcntion 11r 

Compllance 

con-,idm?d 
complete on 
IIOtifiC11tio11 of lilt 
Son Frnnd.g.o 
Mcdi~al~, 
UO, and NAflC. 
if~. amt 
completiop of 
~ ngre=~t 
:wd/or ;111nlysis. 
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C:ase 'No. 201S-Ol4028EN'\r 
3333 Cali!omi# Slreet Mi.'2d-Use l"r'Qj~ 

Mo1i90 No. 20> I) 

P~IO 

fL~AL i\ITTJGA nox M01'1TO~GANO REPORT~<; PROC"l\AM FOR 
3;l3;l CnUfcWnln Sll"ftl Mixro,Use P roject 

(lncludes Te-xr ror Adoplfd i\lifigattoA l1eos11res n11d Cmpro,·emeot Mensures) 

Mo11ifo1iag 

.RvsponSibiliry for M<>nitoriag/Repor tioi; 
Aclioa s 

MEAS(.i1U:SADOPTJIDAS C01'l)ll10l'>S Of AP.PROYAL i\liligntioll Schedule ScbedQJe pod lmplemeAtntioo Responsibillt}· 
Verification of 

Complillnre 

1111d Treantie11t Pl!Ul. th<! A TI>, 1111d uny agr~rnent cstnbli~hcd between IJK, 
projm !p()IIS'OT, Medical ~lllll'1" nnd tbe ERO. 

Final Ardlaeologicnl ae.oum:s Report Pr*ct spousor :ind If ?pplii:11,b~. all\?r If applic3ble, ar<:bn~ological Coosidt'f'l!d 
lbe ardlaeolog,cal coosullallt sb4U ~1b111Jt a l'inal Afcl\3eologicnl Resources air11aeological corupk!tion of COIISultant to sub111it 11 FARR to compJele QJ)(lD 

Ri'port (FARR) to lhl? ERO lhnt elll!lu:il\!5 the bistoricnl sig11ilicaQCf or •ll)' consultt111I io :udrneol,;,gkal dub "ERO for approvnt. apptoval ofI'ilw 
cli=v~ nrclllleol<igical f'CSO!lfl)e and describes the, llfl:b:ieological aod ronrultatioo with no. re<'OVety, Ul\'tlli~ Aldlaelll1>gjcal 
hi!itoriail ,-sd, lllCtll()ds t>IIJPI.O)'ed io the n,rcbaeologitol :inalysi~ and int~ation, ~Rcpo,1 

lestin_g/lDOllitoringfdam rccoveiy progrnm(s) U11dma.lcen. lofonnnti,;,11 fll•t by£R0amt 

may pul at rislt aoy arch:IC'.l>logkal resoun:e sbnU ~ provided ill ;i sepumte dislributio11 or 
re111~.,,b~ insert wilhio the J'ARR. Th-e f ARR may be submitted at the l" AAA as dm?eted 
conclosio11 of :ill co11$1J'Ucljoo activities ns.,ocfotl?d wilb the project. byEJlO. 

Once ~"~ by the EltO. copies ,;,f thi? f AAA sb•U b<1 clislributed as Arcb.leological lf nppticnble, u:pon Once approved, !l(t:hneologiClll 
follow:,;; Olliforoin Atc11:1eolo3ical Site Survey 1'/orthwesl lofonnnti,;,11 Coult!I' too$Ullnut at lbe opprov.il offillal , co11sull:utt to clistribu~ 1' Altlt and 
(NWlC) sbnll receive 011e (J) copy and the ERO sbnll meivc n copy of the din!c:tio1t of the ~o. Arch•eologicnl ~ut1:es p~ writtCD certific:iti,;,o to 
lriUlsUliltnl o[t)I~ l'AAA to thcNWJC. ll1e EQ\'Wll)IIClllnl PINuuog di~ioo Report by UO. ERO tliot rcquirod 'FARR 
of Ille PhlWWl{l l)ep.utnlmt shall ~ve one boU11d. 0110 uubound 1111d ,;,ne dis!i'ibution hns been completed. 
lllllodi'ed, ~~hnble PDF copy on CD of the I' AAA along with copies 1>f any 
fomltll site recordaliOll forms (CA Pep:utn1m,i of Pnib and Reautioo (l>PRJ 
S23 series) aod/or ~talion for oomin~tic>u to the Nntioual Register of 
Historic Pl,,ces (Jllntiooal register)/Califomi., Re~tcr of Historicnl J!.esoUKes 
(Califonu:i register). 111 instu)ces 0U1igh pub tic Ultej;,St lJ) or the bigb 
iot~ve \"ru~ of tbe resource, the ~RO m.,y requ~ a dift"~rent liunl r.cport 
c,;,oteot, filmmt, lllld distribution tJi;,jj that presented abo~. 

i\lillgatioa ;\Jea~r• ;\'l-CR..Zb: [nterpretnfioll 

B~ 011 a reason.,ble JmSlllltptioo th.It arcbaeologka.1 resources mny b? Project sponsw nod Prior lo •~ of iiual AfclUleological Wll-wllaAI to Consld~ 
~· withiu Ilic project site, nud to tb<i extent that the polentiot sigi1ificance archaeological ~rtificnte of «cup4ncy. dovelop progt:1D1f1>r post-recovery complt!l' upoo 
of some such resources ill prmU$ed 011 UJe Cnlifomia regl.$ler Criterfo 1 conSllltnnt nt the intwpretutio11 of resourc'15. AJI imt:alb tioo of 
(E~ttlS), Z (l'ersol!S), n11d/or 3 (l)e.<;i(lll/Constniction), the foll,;,winc me3SUI\' ditectioo oflbe ERO. plrul,$ and reco~dationt fOT OPJl")''<!d 
shall be~ to a.void any pc>tenti.illy sig11i6cnn1 ndve~e effect from illlerpret:ilion by the 111thaeolo(lic:II iu!erJ>retalion 
the project oa buried histi;,ri~J resources if $it)l)lfkanl n"'bneological consullllnt-Sllall be sul,mittl!d firs1 progm,i, if 
resources an> ,;li.,;co,i!1e<l nod dlrectly to U1e UO for 11ivi~ s,iquiNd. 
The project sponsor sllall implenwnt np appro,•ed pro@t(lm for interpretiti,;,n and c,;,uuoont. and wU be 

ohignific:int :JJchneolo~cal mources, nie projl1('.t $ponSQr $hnll Nt.1in the c,;,11~i<!ered dmft rvports,subjed to 
revi$fon until de<.>.med final bv the 

(Aue11st l9. 21>19) 

12392,005 4836-6420-9353.2 Page t O to Exhibit F 



DocuSign Envelope ID: A1508665-ABF1-410C-AA66-EA74EF6A1819 

C,,se ?41>. 201)-0140Z8ENV 
HJJ ~ Stiwt M!ll~U~11 ?!l>jec:t 

Mo6011No.20Sl3 
Pa~II 

fh~AL ;\'lfTlGA no~ MO~.ITO~G AND .REPORTJ1'G PROCQA.,1 FOR 
,,,~ Cnlifornio Street M'.ind-Vse l'rojttt 

Uncl11des Tul Cor Adopted Mllli:11tiou Mensm·es 11ad lmpro,·emeac )It11s1u•es) 

;\lonUorlui; 

,\fo1~itol'm3/Rep;,rtiog 
Artlo11s 

MEASIJR.ES ADOPnD AS co;-.-orno~s Of APPROVAL Responsihilily ror 
i\lilig11t1on Sc:bedule Scll~ille aad fmplementntlou Re.sponsiblllty 

Ve11lic11t1011 of 
C(lmpll11uf', 

sef\liccs of :r q11nllmd :t1tbaeologicil co11sultnnt frow the romtional qualified lll!.O. The ERO to ;ipplO\'\' ti~ 
nrdinrologicnl coaw.lllillf list nllli.ntnilled by tile Planning DcpaJ1ment illi"fPJ1?tati011 progr.tJ11. .Psvjcd 
archneoh>gist ba,ing ~.rtis,, in Cnlifomia llJt,on bistorfoal nnd prnbi.toric .sponsor to iiuple1111?J111111 ~p,pinved 
nrcllaeoloJ.lY. n1e arthaeolo$icnl co11sult311t shall de,•elop • fensible, resou1<:~ inteJp~laliOD propm. 
$pecific pros,um for post-recovery i11terprelllli011 of reso,i=s. lbe parti~or 
prog,:,111 for interpret:ition of artifads tbat :ire eocountered within the project 
site will depend upoo tbe reswts of the data reco,'l!t)' progrnm and wj11 be the 
subj«t of <OJllut~ di,scussiou ,befweco the ERO, consultiug arcbneologist, 
nnd the project spoosor. Sud> n progr:un lllay ioclude, but is. oot limited to, 
any of the foUowiog (as oulliued in the An-b.leologiral Resea.,-.;b Design tt11d 
Trentnwnt Plall): ledw'es, l!Jlbibits, websites, video c!ocuUl4'ntaries, M<I 
preservation and display of orrhaeolol')cal materials. To the ~tmt fi,3Sible, 
tl1e 111tcrpreth-y prog,,un sbnU be port of a huger, coonlinated public 
1nterpretntio.n strntegy for the project 31'.i:ll. 

The ardwological t'011$ullun!'s work sb.ill be conducted nt tile direction of 
the ERO. ,nd ill consultation with tlie. projoo sponsor. All plans Mil 
reco1un1endntion., for iJltelptl'lnliou by the con$Ultnut ~hnll be $1.1\lmittcd rust 
nnd dueciJy to the ERO f<>r 11>view 1111d couullellt, and sbaU be considered 
dmfl reports subject I<> revision until fin:iJ npproval by tbe ERO. 

. 

-
Mlri;ntlou ;\len~u,-. ')l,CR-4; Tribal Cllllural Jb~om·ces lnterprett,·• 
Program Project spo111or al the For die dunllioll of soil- Project ~nsor slinl1 ~ct Ille C1111s1d~ 
jf the 61tviroru11.eulal lleview Offi<:~ (f.RO) detemiiues that o siguinc•nt direction of the !::RO. disllabiog utivities 61t0 '!Dil 3ppropri.ite Nnliee complete up911 
nrcbneolo~cal reso= is present, 11114 if in consultation with lbeaffilinted 01rougboul aU (Ol)SlroctjOQ AllleriCtW tribal repl\lSCIIIDtive instnUntion of 
l'lalive Anleriean triboJ representatives, the ERO determines that the RSQlll'Ce pbnses. upou discoveiy of 1111 op)>rowd 
COllStifuleS ll l!ibaJ cuiturnl i:e$0lin:I? (TCm an\! Iha! the ll!SOU(l:ll COW\! be arcbn<?Qlog1~ reso= tll;it interpmntion 
adwnsely olfecled by the proposed project, Ille p,oposed project sbnU be constitute$ • TCR. progntlll. if 
rcdiisigned so as to ;,void :iny adversec effect on the signillcru1t tribal culllll111 n-quifro. 
resource. if feasible. 

Jftbc BRO, in con$Ultation with lhe affiliated Native Americru, tril;,:i.1 Projert sponsor in Prior to~ of fuul A q~lificd conmlt.mt, lb<? project 
representatives nnd Ille projed sp<insor, determines that pre~ervat1011-iu,place consultntio11 with lite cenificok> of OCCIIP'IDCY, sponsor, a ~alive ~C1Jll 1'!"\!al 
of the triboll culfur.11 ~s is not• rufiki.eut or fcnsible option. the project ERO. represe11t.,t1ve, :,nd th~ Ell,() shnU 
sponsor sl~,11 i111pl.etm11t QI! inteJllf!!tiVe program of the TCR in c1insultatio11 collabol<lte Oil the ~i'IIIO)JM'l1t of 
with .iffiliuted tribal represeut~tives. An interpretive plru1 produced ill a feasible, IV50urte-~c 
coimdtotio11 with the "ERO apd affllinted iriba.l r=se11tattivl/S.11I a minimum, oro- for POst,n,co,....., 

(AIIIJIUt l 9 , 2019) 
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DocuSign Envelope ID: A150B665-ABF1-41DC-AA66-EA74EF6A1819 

Co.wNo. ioJS..01402$mv 
3333 C~fomia S!tffl Mi.'wd-Use Project 

Motioll No. io~ lJ 
l'•ge 12 

Fl?,AL ~JJTIGA TIO~ .\'IONUORffiG A..'l> RtPORlll"C, PROGRAM FOR 
3333 C11lif11r11L1 Stl'eel i\'llxed, Use Pl'<)jttt 

Onrlndes Text roi- Adopted i\1iti:3tion i\lensurrs nnd lmpronment Mensurt•sl 

Monlloting 
Artions 

1\-(£.AStf.RES APOPT&D AS co~orrro~s O.f APPROVAL 
Resp11nsil>ill~· f11r 

Mlltgnrion Schedule 
Monitorin,/llepo1·tini: 

Scbedule nod lfnple.mentntion R~QUSibillty 
-VeriJirol111n Qf 

C11mplinnre 

:111d approvell by Ille ERO wo.uld be req~ to guid~ tbe illi'llpJVtm inteip11>tntion or l\'SO\ITT:es. The 
progr:un. TIie pbii -sbldl w.-Dlify, :is appropriate. propos!)d l=itiims tor interpn>tivc phm sbnU b<? ~ubmitted 

. i11SbUntions or displays. the propoSl!d content nnd tllillfflllls of those displays · first nod di~tly lo Ille ERO for 
or installation, tbe produco~ OT 1111ists of U1e di$J>lnys or iMtl!lliltil,ii,.Qlld o review :uid co11unmt, 11Dd shall be 
lo.nii, tff!ll mninJ<'ll'IJICe program. Tb~ interprotivo _progr,uu may include artist considmd a drafl rep<n1 c11\,jed to 
illst:tllitticms. prvmably by Joe?! Nali\'e A111eri~an nrtists, 'lnll bistories wilb revision 1111.til ~d ~I by the 
lo<'ill N3tive AmerirnM, artili.trt~ displays and intcrpretntion, :urd educational l>RO. 1'11e ERO to approv<> Jilllll 
P"Ql!ls or oilier illfomiatioJl:11 displays. iPl"'Jlfl!lntiOP program. Projl?Ct 

sponsor to impl=ol nn approved 
interpivtotio;i prograni. 

Trt111spor111/io11 nf1d Cirrultlifor, M//igntio11 ,lf1•ns1m!s 

llitigalion l ·Jeawre lr-nt-Z: Redure Rt!nll Pt1rki111: Suppl)· 

lbe proposed piQjett or project Vnli.1111 s!ullJ provide retnil pruiang ia Ql1 :immmt P!Vject spousor or Prior to npp,oval of the Tbe proj<'ci sponsor or qualified Considered 
not to exceed tbc t'Jlis1ing nei~ rate o(l . .55 by 38 pem,nl (or Z.14 spaces qualiJfod COllSUltnnt to ConditiOIIIII U~UD con.~ultru1t to provide II dtnll complete upon 
per 1,000 ~squard!!l'I). develop a draft parlciog npplicorio11. paml!g progi,un to Ille l'bnnhtg J'!\-iew lllld 

plno to acllicve the DeparlmC!11t (or rl!vi<nv and npproval of tbe 
~ retail pilllclug -pprowJ. p:atcing reduction 
rntc, plunbytba 

Pl:inning 
J)eportiurot 

Mitlgntino lJe•mire lJ-Tlt4: ~lonitor and Pro,ide ralr..Sbnre 
Conhibutioo 10 Jmpro,·, 43 Miuoalc Olpncity Project spollSOf or BaSl!JiAe study conducted SFMT A to review the study ·411d Coniidered 
BIIS(!Cl rm an evahtation of tbe lr4ll$it ridffsbip generated by tbe pn,pc,sl!d qua1imd c:wsullnJlt nt prior lo the isSUJ111ce of lb.a detenuine if Ute capa,;ity utilization romplew upon 
proj~ or projed v.iriiuit, monitorini: of trllnsit Cllpacity utilitatioa tor fbe4J tbe dirvdion of the fim Certificate of oftbe 43 Moi;onic ime al its payment of fnir -
Masonic route shall be initiated wbm 1he first phase of dewl<)JIDll'lll basbel!II SFMTA 5ball ptepaN o O~up:111cy of the first 1W1Xin111111 l0Ad poi:Jlt exceeds 85 share rontribulion 
completed nnd occupied. tr.msit capa,;ity study lo pbM4 of dcvclopmont, :wd percent os rneas~ nl the or review oll(I 

Ille transit IIWllitoring pb:ise sbaU invohte tlw following st~s. detcmrine whether subsequ,nit ridership study completio11 of any lodjVjdwtl approval oftbo 
capacity utllilnti,;,n after the Ii~ ph•se of the project phase. !ntilsit Cllpadty . lbe projecl spOl)sor sboll fund a t:nmsil CBjlac:ity study robe exceeds 85 JX!fCl'ill for development is Ol!cupi~. If so, ·and the S.FMT A bas wdy by SFMTA. 

reviewed and approved by the SFMT A. The project sponsor sbnll the 4) Masonic rout\', No $111itles slll!ll br. committed lo implement M·il"R-4, if ?pplknble apd 
obtain cum,nt rideiSbip OD tbe. 4} Mnsonic route from SFMTA and 

If so, then SfMT A will requiffll if foir-sbare tbe project sponsor <;ball provide payment offair-
.ui ~ll\ellt oftbe capacity utilil!lltion shall bf conducted al the 

determine whether rontribution is pnid. the fuir sll= rontributio11 subjec1 slwre conlribution. 
43 Mnsonic rotile'.s .mn>Ciru11111 load point for weekday a4 ~:ilt lfSFMTA 
hour coruliriQllS. adding bus(!!S) or other to tbe limits starod in M• l'R-4 to 

detmnines one or 

(A~gusl 19. 201!1) 
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DocuSlgn Envelope ID; A1508665-ABF1-41DC-AA66-EA74EF6A1819 

CllW No- 20lS,01402SliNV 
)J)3 C41lfot1W Sbvct Mix~US<? P!Qjed 

MotiO!I No. 20S13 
Pllg\! 13 

f.L~AL ~JlTlCATIO~ i\'IO~lTORLXG Al"\1) .REPORTLXG PROGRAM FOR 
33$3 Cnllfornln Street M:i:sec'l.(;se Projttl 

flnclulfes Ten ror Adonled i\11'lt1anllo11 J\1msures aod lmm'On>meot .Mensures) 
Mooito1'UI{: 

Actions 
M~,\SlJllES APO.Pl'EJ> AS COl'l>ITJONS OF APPROVM, 

Re$p<>nsibfli~, ror 
.l\:Otig11tio11 S<bedute 

1'1!1oitoi'illt;fRepo11ill; 
Scbedole aod IJllplementntloo RespoOSlllility 
Ve,ifknlioo <>f 

Compllrioce 

. If lhe ""!':icily uli!izntjOQ l!llceeds ,s per~ot, n fnir sbnre nwastUV-~ nro more capital ros15 lin Sf'MTA i,, 1110re !nir...sharn 
~ pa)llaent sll,,U be nwdc to ·SfMTA l>y the project dcsirobl~ lo increase i111plemen1 one <>ftll.l cbignntro !"'ym,.,Dls is 
~ colC\lll!led in• l'r.uisit Mi.tigntion Agre;mC!!lt, to eo111rib11tl'- cnpacily n.lQJI& the route c;ip,1cily ~llllll'IS\lffl. required. 
to the rost of pro,'iding addltional bus sert~ce or otherwise IIJld will u~ Uu~ f1uids C1ltUidercd 
il)lp?O''lllt wrvire Oil tile 4 3 Masonic route . proqfded by tM pf11j~ complete upOP 

T11e fuir sb:ire contributi"n as doauncoted iu ElR Appellcmc D sh,,U 1101 
sponsor lo ilnplf/lllertl paymt'lllofthc 

el((lced the rollawmg mnounts across all phn=. P:tynll!$11 of lbe- foUowin,g fair 
the most de$U>lble lina1 fair -share 

sltnrc contributioa levels would !Ditig;,t<' the impacts oftbe estirnnted IJW)Bit 
awao;un, ~ent. 

rid('f!;bip added by fall d.cl"lllopn,,:sit of tile proposed project or projttt vm-iant. 

rroposed l'Iojed- S\82,1.27 

'Projed V:uiaul -$218,390 

These amounts sb3II be illCffased by collSlllller price index per year plus n 
oue.tiiue t1$ClllatiOll ofO.Spercent. 

SFMTA will delmnine wbe!be,- adding bus{es) or other menSlll'C$ l\re m.ore 
de,;ir.ible to inal?ase a>j)<ltity ~IOllg the route :,nd will use the Junds provid\ld 
by Ille proj~ sponsor to implement the lll!)St desirable n~asurc, ~itb may 

-

include, but is POI limited lo, the followm1r 
L Instead of adding mote bll5'!$ to a t'UU$e.'ited route. increase Ir.Ivel 

Speed$ :iloog the route, ~>bicb would allow for buses to move !n.ster, 
thus 111Cm1Sing efficieacy and reliability. Ill Ibis rnse, thi, project .. 
~ ·s Cait sh.are contribution IIJ3Y bv usvd lo fiwd n study to 
identify appropriate nnd feasible i.u:q>,v"esllellls and/or implement n 
portjoll of the inipro•wlCllls th.1t would iAcrtM<' travel speeds 
eoougb lo incre™1 capacity along rbe 1;,us route. Such improvements 
roold illdude tr:lllsit ol))y lanes, b'llosit signal priority, 1111d trnllSit 
boarding illlpro,'eJUt'llts. 

i. lDa\'a$e aiyncity along the conidor by addini; a new Muni service 
roure in Ibis area. lftb.is option is selected, t!Jq project sponsor's fair 
~ eo11tribution may fund tbe purcllDse of the new ,•ebicles. . 

~Clbe cnpacily utilizntioa wii11 lhe j!f<>pOsed pJ1>jed of projod \'l1JJJUII based OQ 
SFMtA·s rideJship d:ira is less th;ln as pl'TC<!llt 11fter a p;irtkul~r phas1t ofth~ 
11rooosed orolect or oroiecl vJ!riant i• comDkled and occuoied. !hen the uroier.t 

I 

(A11gusr 19, ?OJ9) 
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DocuSign Envelope ID: A150B665-ABF1-41DC-AA66-EA74EF6A1819 

C:IS4! No, 2(11 l.014028ENV 
3J33 C3lifomi,q Sb'l?el MiMd-Us<1 Project 

Motion No. 2<15 IJ 
P;ige ~4 

~AL ;\IITJGAUOX l\JOi'1T0.Ru"'G Ai'-0 REPOR~G J'ltOGRAM fOR 
.JJJ3 C111ifornl11 Stl'ttl i\lixed-Ose .Project 

Clnclndes Text ror AdootNI Milil!atioo Mensut·e, nod l1np1'Qve111ent'Mensurrs) 

;\'lonlt91i111; 
.Acttons 

i\U:ASU.RF.S ADOl'TED AS COi'l>JTIOJ\'S Of .\PPROVA1.. ltesponslbUi~· tor 
Mllii;ntjnn Stlted4le 

MomloriDg!Rep11rt1ug 
Schedule nnd Implementntion Respo11Sibility 
Veriflrntion of 

Comp1i11oce 

spon,,;c,r's lnir shose poyment sbaU be $0 wtd dt~ prote$ ~Ii ropeot at the 
su~t ph:tse. Each Sllbs~t fnir ~ cnkufation shaU take ~ccount of 
amounts paid for prior pl1<'lS<?S1 to \'IIS\11'\l thnl jlnymeqts rue 1101 duplicativ1,> for 
the S.'lllte ln!llsit ridC!f inlJl:tC:ts. 

Nol$, ""d l-il>mr/1111 ,\litigar/011 "1eMuru 

llltig~tion i\lea•ure :\1-NO-l: Construction ~o.is~ Collll'ol i\leatlll'ts 

th~ project sponsor shall implement o proje<tt•specific Noise Control Plan thllt Project SJ)O'nsor and Omit Noise Con1rol Pl•n PL11UU11g Departlnent lllld Project $J)OUSOT. 
l!a$ ~ pn,pnrro by n qualified ncoustico) co1m1lb11t ;wd ll!'Pl'O\W by the constJuction (0111r:ictor to be S\Jbtuilted to Plnnnizig Dep:!rtmlfflt ofl>ublic Hl"lllh uall qu31ilied 
Jll.tmiilln l)q>:u1D1t>11t. The Noise Control Pl~n may include, but is not liulited shall prq,.ve And Dq>nrtmeut oud rcviaw ;uid "l"J)tQ"'-' Noise Control consult1111t, and/or 
to, !he foUo"'iog collSIJtiction noise control ruensures. Implea11?11tlltion of implelltfflt Noise Dcp:utment of Public Pl.no nnd co~ction-11oisc ~lion 
opplic:1bl, c911S1111ctio11 noise ew11n1l mons11rcs sb:ill apply 10 nil pb:ises oftbe Control J'lan. Rcaltb prior to issuauco of 1i191ljtoring pn,pms. con1n1ctol{s) to 
c~nperiod. the first building permit <11 Project sponsor, qualified 5llbnlit f11141 noise 

• ?>Su"ffie and maintain all equipmoul us•d 011 si1c. All intemnl 0U1cr pennit lhal nlloW5 con§ult:int, ond/or coushuction IDOllilorit,g rq,ort 

conibustion l!JlgiDI? driven equipmcmt sl1'1U be lifted with mufflers ground dishllt.1nce. coolnlctoi{s) to pn>pnre o Wel'kly totlle.PJ:iwUJ!g 
lhnt are in good WOJ!rulg conllition. Drnfl <'onstructioa-noisc .noise monitOIUl!l logwhich shall Depattu1es11 

~lion stntiollal)' nois:c sources, sucb as ten:ipo.nuy geoer.111>rs Md monitoring pro~m lo be be Pl4dc available to die l'l:uulillg ~velop111ent 
• snblll.itted to the Planning Dq,:artmeul when requ~ted. Any PerfOf'!lllJI\Ce 

pomps, nsJi,r from neoit>y ~eplors as possible, withill ll!lllpOr.uy Coordirnitor at the_ 
cuclosnrcs and shielded by barriers (which could redw:v ~artment And weekly report tbnt includes"" 

C0111pletion or e3cb ~part111t>nl of Public e11Ceed.~ or for o pwiod d.uring coostmction noise by as mucb ns 5 dB) or other lllellS\11t'S, to U1e 
Her.ii.th prior to stnrt of wbicb o complaint is rvcelved slml) roQStructi1m phase-

eJitent feMible. 
' fll!Ca\'llllOI) or nil be s.abruitted to die Development Considered 

• Use ·•quiet~ moikls of nir co111prc.ssors nncl other st.ttionary c(!llSbuction pbases, prior Pcrform:u:ace Coordirnitor wit!un C0111plete at lhe 
equip1111!111 where rucb teclu1ology eJ1ists. to building consmiction of 3 business days foUo"ing the week C01J1Pletio11 of 

• Prohibit unnecessary idlin(l ot i11t11mal combustion engines. the {luclid nnd Masonic in wbkb the e,;ceeclance or pmject 
buildin~. and !he Laurcl complaint ~md. co~tionnnd 

• lmp~,1100]$ (e.g~ jock b~nune!l;, pnvement breakei:s, rock drills) bupleite~ l\l\d M;iyfoir Project sp:>llSOf ¢all notify the su\,mittul offiwil 
used fOJ 1>rojcet 1:0J1Slnlctio11 $hall lie "qui,1" gasoline•powmd Builcti11g. Pllllllling Depurtm,wt Developlllellt noise 1110nitoring 
~omprossors on•lectricolly powered compreswn, and elecfric miller 

Performance Coordinator of nny reports. 
lhnn g:t$0line• or diesel• powered engines shall be used to avoid 

11ighl 11oise ix,mit l'e<l''~ls when noise 11$SQQalecl with co11111resscd nir ellbaust li'oDl pnelll1lllticnlly si,bmitted and nny 
pqwercd 1001$.. However, wbm the use of pnewnntic tools is 

e1ner&~IWW1tidpnled acti'1ity IJll3Void3ble, 011 Wlbnust muffll'T on the comp~d air e,duinst shnll 
c:tusing no~ wifh potential to be used; this muffler can low~r uoise levels fiom the ewust by up 
e11Ceed standard as soon oi. to ~bout 10 dBA Elcternal jne~I$ on thee tools themselves sb.ui be 
posS11>Ji. 

(An,;ust !9, 2019) 
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OocuSign Envelope ID: A1508665-ABF1-41DC-AA66-EA74EF6A1819 

f.f~AL ~UTICA no~ i\lONITO~G ,\;'\']) REPORTI~G .PROGRAM FOR 
3333 C11llforui11 Street i\'UxecUJse Pi'QJttl 

(Wrlltdes Text f(lr Adopled i\1il11111tiou~le11s11res ood lm1>1'0,·emenU'le11sur~l 

C~~ 'No .. 20l.5.,()J4028i1;NV 
HJ) Culifunm Street Milled.USll P)"ojl!CI 

Moti1>11 N9. 20$1l 
~\S 

MonJtortug 

i\'lQnitt1rin,;/Reportiol,l 
Al'tJi;,us 

M:E,\Sl.fRES ADOPIBD AS (;O~»rr.,o~s t;,r Ml'~OVA.L Respqnslbility for 
Mifir;afioo Schl'CluJe Sd1ed11le aod 

USM. whicb could ocbie,-c n reduclio11 of$ d8A. Quicrer equip!llffll 
sball l"1115'-'d wbm feasible. sutb as drills rntbl!f thou impact 
equiplJlffll 

• Cle:irty post alJow~ble constructloo•boun (i.e., 7 n.JIL lo 8 p.rit.) QII 
sogiis 'llfOwid Ille pr<>jcd site 1hrough the durnlion of comtruction. 

• Durmg the ~avalfo11 componl!l>l of all ('011.mUCtion ph:lses. during 
buildi.ug rvnstru;tio!i (frnoling of~""' nnd 11~1jor eJllmor wolk) 
of the Euclid and Mawnic buildiilll", lhe Lo\11\ll Duple~es, and 
).-byfiur 8uilding, p~:ire alld impleQlellt n daytime r11nstructiou­
DOise monil<>tUi& p!OlJllOl (e.g., 't a.nt. to 7 p.111- durillg wwkdoY$, 
1111d 7 a,m. 10 :J p.m. on Soturdays and all olbl!r times llant excavntion 
or major werior coostnicti<mortbe "1eP!ified buildings occurs), 
l1lree mo1iitoriDg sl3liolls sball 11<? required to provide continuouv 
ooise monitoring al rn, nelllt!St po1'1Jlti:illy iUIJ)•cted l"!lwplors to Uie 
$01ltll (alllllg Euclid A~'ffluc), to I® west (111011g La:urel Sfr;,et), nnd 
to the 11011b (lll.oog Cnlifomi,i Strwl). Selection of the tbl"!le 
monitoring locations sball be ooordioatcd betwma tbi.,Jllnnnulg 
Oep:arflJl!!III. c~ion CQQ.lr.Jctor, ll!ld ultim.,tely the nlkcted 
~tiol property OWll«t'S, lb<' prov,,m slµ,11 be set up to runt tbe 
Construction. M"'•ger or otbrr design:itcd pqrso11(s) wbm noise 
le,.'i?ls exceed ;illowablc limi!s {l() dBA nlx>ve cstnblisbcd ambient 
le,:els), lf J10ise levels 81'\' fouoo to w:ero appmnble noise limits 
due to c011Struc1ioo-nlated activiti115, con-et-live action sbaU bf 
btrlo. such us~twg or mo,i!Jg $JX!('ilic c011s1J11ctio11 n~tivilies, 
mg faulty or poorly oper,rtwg eq1>q,1»C11t, and inst~lling por111.We 
b:mm. 

• l:>esjgoate II CQQStruction Mllll3gw wb,:, s!MIII; 

o Clearly post hislber tllllDe @d phone m1111bff(s) ou .sicns 
,'isible duriag each p,bose or tile constfll(:tion pr,:,l}l'IIJa 

o Notify aren resideOIS of C'Oll$lrt1tliQ11 actfvili~. sched1iles, 1111d 
uup.1ds. 

o ~ve and act oo compbiol~ ~\)Out constn1ctioo 11oise 
disluro:mCt>S. 

12392.005 4836-6420-9353,2 

lmplementation Respo11sibillly 
'Vei'ifiC111i11n or 

CQmpliance 

(A11g11st 19, 2019) 
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DocuSign Envelope ID: A150B665-ABF1-41DC-AA66-EA74EF6A1819 

f'll\'M, :'\UUGA TIOX MO~TIO.IU1"<:: A.XO REl'ORTX.XG PROCRAM FOR 
3333 C11Urornlo Sh'eet .Mi:ted-Use l'rojert 

Oorhules Te;ft ro1· Adopted Mlti:;ntion ~·lensores nnd (mpnm•me.1111\lenma"t'S) 

~ 'l)fo. 201$..0 l4028WV 
33.J3 Cnl®mi:t Sire~ Milled-V~ l'l'oject 

MoliOll No. i on:, 
l'a,,."t I~ 

;\ loUitorin; 

l.\'lo1uro1·in,;l)teporlint: 
A~fioiis 

M£AS0JU:S APOPTW AS COXDlTlO~S OF APPROVAL 
Responsibility ro1· 

Mllli;ntion Sd1rdule ~hedlllit ond 

9 O~une rbe cause($) nrid in~ICllleiit ~l mem;url!-~ os 
uecir.;.<3,Y I Q alleviaf\', ~lenlinlly sil!Pific,int problems rv)oroo 
to coi1Stru<?tio11 noise 

o Re~ mgbl noise permits from fhe S1111 J'ruµcisco 
Dep.'ll'Ull4'ol <:>!Building lnsp~ion (Dill) if any uetivity. 
illdudmg deliveries or sta-gi11g. is llllticipated outside of work 
b,o= lb.It has tbe potential lo exettd noise standards. If sucb 
ncli\'ity i• requited in response fo an em~rgeney or other 
11D.U1ticipQted condili011$, night noise. permits sha.11 be requested 
:is .soon 11s fe:isible for any 01111,oing response ncti.vilies. 

o Notify lhcP!ruming Dep;Jt111JeDt's O.."\'elop111e»t Perfom1:11m.> 
Coordin3tor 3t lhe time lb.11 uigtit noise pl?rmits are requested 
or ns SOOD- iis possible ofter emergax:y/unnnticipated activity 
cnusing noi$Cwith fbe pOl~IUll lo e.u:eed Q9isc staodnrds bus 
\1CCl~d. 

Pbn 11.C?View. Implemmtntion, 11nd Reporting 

The Noise CQnhvl Plan sbaU be reviewed lllld approved by the S.m Frnnci.<;t'o 
°"1-"'rtme11t of Publi~ Health and Plnunine, Oepartn,<,at prior to 
implement.,tion. Noisc IIIOllitoriug sh•U be completed by a qwtlified J,1oisc 
C\)IISUJlnnt. 

A noise monitoring log rq,ort sllllll be p~a:red by the COD.Slntdiou Man.1F or 
ollll'r dl1Si(!;llllled pl?l'SOll(s) on n wwldy bnsis nod shall be ®de AVllilnble lo the 
PlamJiD& Oeplllfmellt ·M1ei:1 l'l'qUested. tili log sbaJI indo4 any complaints 
l\'Ceiwd, w!iethl!I' in conuecti110 with llJ1 exceed.,nce or UQt, ,,. well as ,my 
COIJl'lainls l'l!C01\'ed through t11lls to ~I I or DBI iflbe 4;0!llr:lctor is lllllde aw~rc:> 
of tlll!III {fl>r ~IJ)le, via a DBI 111>tice, i11spectioo., or investigation). Any weekly 
~ that indllde$ '1P ~l!l!drul~ or for o prood during which n coniplnint is 
receivl!d should oo submitted to the Deveioplllffll Perfonwlnce Coordin:itor 
v.'itbbl ) businl!!ls d.,ys fl>Uowing U1e week in which !be exce<!dnnce or complaint 
~. A report also sh:IU be subolitte<I to file· PlaQninl) ~:utn1CJ1I 
Development Perfol'll1al)(t' Coordinator nt file co111pletion ofencli construttion 
phase. l11e report shAJI doc:ullwnt noise leveli, eXCffllnJ>,;e,; of~old levels, if 
~ed. 411d coQ'edive oction(s) tnkeo, 
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lmplement11tion RespqnslbiUty 
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C;isq No. 2015-0l40lS1'NV 
)333 Cnlifomia S~t Miiwd--l)~ J'rQj«t 

Motio11No. 20S13 
P:11:1) 17 

fl~AL MITICA TIO~ .VJO~(TOlU.'°G A"i\'J> REPORTL~C PROCRA.'\'J £OR 
~333 Califol'Qia Sll'e~t Alixed-Use Pl'(ljerl 

(Iilducles Tul ror Adooted MJU=11tloo Me11sures and rm111'0\'f1Deot Menso,·es) 

i\'IEASURES ADOPTED AS COl\1)0'fO~S Of APPROVAL 

Milfgnlin11 :\lrosull' )J-ll>O-?: Vjbt'nlion ~ln11ilo1iou-J?r ogrn111 ror SY Fir<' 
Cl'edll Unioo tloildjog 

Prior lo 41'Xe:t'\-ation ottivities along (;:,)lfonua $1,eel, foel11di11g for t)le W•lnut 
Building nod C:nlif'Ofllia S~ G'arµge, ·a det.,jJed ,1jbr,,lion osStJ~sment ;111d 
mmutori.Qg plan shall be <:0111j>leted to ensure lbllt c,011Stmctio11 nctivities and 
equipma,t are §<!laded oqd designed to enstirc f,10wid1><>mc vibmtion l\!'Vels at 
tbe SF Fin C~ Uliion do 1101 l!lleced levels protecti\•e of IM stnu'turnl 
intef,fity of the building.. 

lbe project c:®tractor sball: 

ltetam tbe stmces of a qualified stnu:twal engine(!!' or vib.ratioo 
<:0DSUltlnt lo prep:ire n pre-constructiOD buildill& ,issess~nt and 
vibr,ition 111Doitolin1 plan of the SF f'in> Credit Union b11ilding. 

Prior lo emivation activities for tht' Walllut Buildillg and the 
Califotwa Strwt Oarnge, Pffi01lll insp«tion of the SF Firo Credit 
Unio11 buildjpg lo ~wue11t e~ting buildin& conditions with 
written ®d photographic destriptions of the existing condition of 
visible meri0f$ iUld iu interior loc:ations up<>II permission llf tht' 
o\\>llrr. 1lle assessmeot shall detemline $pecific locations tq be 
monitOR'd and inch•de nnnotaled dniwin~ to locate digital photo 
loco.Ii<>~. SUJVC"f mazkws, al!d/or other 11w11itoring devi~e$ 1(1 
1Uf3$illl1! vibrations. Dosed <>n tbi! 11011s1nietio11 pro8fttlll for the 
proposoo project or projed variant l!lld the condition of lhe SF fire 
Credit Vni<>n building. the $11'U<:turai engineer M1d/or vibration 
collSUlmnt shall dc~-elop a vi1m1tio11 ll101titorini plru1 to prolect Uie 
'sf fire Credit Union lm,ldiug, nie pre-co11stni~ion nsSe$SU1e11t nnd 
vibration monitoris1g p~"lll shnll be submitted lo the Plrumiug 
Deplll1ment prior to issuaJ1ce of <:0nstrucrion pemlil$ for "'cavotion 
for the Walnut Building and the Califomia SIJ'eer G;!,nge. 

12392.005 4836-6420.9353.2 

Re$J)o11slbillly ro1· 
l1nple1ne11totion 

Project spot1Sot to ~,ln 
o q11uli1fod c()nsuJlllJlt to 
prep;irc n det;wed 
vibl'ntion a~sesS!ll'!D1 
nod nlOllitori~ plan. 

Project $)>011SOr"IOl\?tilUI 
a qu.tlified stnJctural 
engineer or vibrnti!lll 
co115u[lant IO cany oul 
pre-co1istruction 
nss~sment. 

~·liligllltoo Srbedule 

Tbv detailed ,ibrnti1>n 
;15~e.ss1nent 1111d 11io11itOl'Olf, 
plllll is lo be submitted"' 
PlrulllUI& Department pri,:,r 
10 iss1111nce of demolitiOD 
l)l'Site p(?l11U1S for Wnln\11 
Building nod C•l.ifomi.'t 
Strwl Ollrnge 

Prior to CJteav.ition 
activities for the Wal11u1 
Buildill.$11Dd Califomia 
51ml Garnge, the qUi!Wied 
<:0nsulta11t shlill pcrfomi 
pre,<:0nstmctioQ UlSJ>'Ction 
of the SF Fw O,,dit 

Union building. 

(A11gusl 19, ZOll>) 
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i\1011l19l'lltg/Jtepor tlnQ 
Re~-ponsibllil)' 

Pl:ii111m1,1 Dcpnrt111ent to approve 
\i1>rahQII llSSll$$1.l.ll!lll lllld 
JllOOiloring plan. 

Projl!'cl !i'f)OIISOT, q11111ified 
C<mrultant, a11dlor rQ11Stniction 
co11lr.!ctor(s) to submit weekly 
rvport~ during excnV111ion, 
foun~lion nnd exterior 
eo11stn1ttillo octMti~ to tbl!' 
J'huming Depnrtment Dwelop~t 
Pcrfotlli.ince C1>1>rdioalDT, and 
I)ep,111ll11'11I of'811ildipg JOSJK!cti<>n 
upoureqoost. 
Plllltllil1g Dep:ir1111Cl)I shall review 
all(! approve pre-coo~ctioo 
os=m~t i111d'vibrotio11 
monitoring plruL 

~ lODi1l>1iog 
Artioiu 

Schedule @d 
Veriflrolion of 
Compliance 

• Considered 
complete :it &be 
rompk:tion 11r 
Walnut Building 
:Ind ailiwmia 
Strwl Galll1!C 
eX<;nv;itiou ;ind 
subllliltal offilw 
vibtnbOII 
moni!llri1lg~ 
to 1he Pllulning 
Deplll1mffll. 
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FL""VAL i\'llTlGATJO~ MO~ITORI;~C Ai'"D .Rf;PO"R"t~G PROGRAi\l fOR 
33,3 Colifol'Uln Street Ma.ed-Ose Project 

ITncluctes Text C<11· Adopted Mlli1111tlon i\'le11sm•es nnd l111p1·0,·ement :Ue11sm·esl 

C- N1>. Z01S,I) l<10Z8&W 
JH) Cllliromia Sln!d ~ -Use Pfl>ject 

Motion}ro. ZOSl3 
P~el8 

~1onito1in;i 
ArtlOP$ 

Ml:ASU.RES ADOJ'TED AS COl'-»rrtoNS Of" AJ!PROVAL 
JtespousihlUty ro1· 

i\'llti~ntlon Sdledule 
M:onilori'IIWJteportfn; 

Schedule ond 

.lnfom1 tile SF Fii:e Crcdj1 Uuion ofupcolllll).g co11stnactio11 nctiviti<!!' 
th.,t may geoemte bigb levels of vibrntioo. induding excnvntc,r US¢ 

that may octut within 15 lccl of this buildiog (thereby providing a 
7-foot protecti~ buffer to the 8-foot disbulce where dnmage may 
OCC\lf). 

Perfonu vi\>rntion 010nitori11g at lbc SF Fire Credit Vnioo buildiog 
duri11g exc11vatiOJ! GCtivities for the Walnut Building and lbe 
Cnlifomia Slreet Garage wbeii operuting benvy equipDlent (i.e. , 
exc,watqrs) wilbio IS feet of dit b~ fo11Dcl.>lion. Vibrntioo 
mQuitorins shall be rooducted OD :, daily basis, DS needed, when 
hen\;t cquipmento~rntes within IS feet oflhe building f911!1datiou. 
Wllei1 \-ibrntioo level, lP(Oeed nUoWllble tbmbold the Construction 
M.,oatier, structurnl eJJginwr, or otbff desigll'lted pmoll(s) sbaJJ be 
nle.rt~ 

Should the measured vibrntion levels at the Sf fi,,! Cffllit Onion 
buildinl)duriog exciiva.tion for the Wnlllut Buildi11g and lhe 
California Sb\!et G:>rnl)t> excetd O.S Pl'V (uilsec) at n11y tu:m', or if 
damage to lbe. SE Fife C'Jedit Union buildi»g is observed, 
"°11s1TUClio11 penolUl•I \ilwll iuuuedwt•ly ttaSe excavation and 
implement vibration control mn!illteS such a, 11dj11stmen1 of 
ellCnvatiOD methods lo redllCt' vihrnti()n of soil or use of equipment 
lh.,1 l)<'lll?Jlllcs lowl'!T lev~ls of ,>ibrnlion. FJlaiJlj)les of equip1.uent tho.I 
m~y geDt'l'Ole lower levels of vibrntion may i11elude smaUl!f sited 
back-hoes. 

lf dam.ige. to the SF fire Credit UoiOII building occurs, U1e building 
sb.,11 be mnediated lo its pre-construction conditiOI) at Ille 
conclusion oJ ground-disturbing actillity. as sbowu in tJte pre­
couslructt1>11 assessmeot, witb t.be COIISeDI of the building owuer. 

Pinn Reiien', hripleQH>ntntion. and Repo11fng 
TIie Detniled Vibration A.sses$ment Plan will be reviewed and approved by 
the San francl~ Plaollin~ Depurtmeni prior to implementation. Vibrntiou 
measllll!ments ,sh.ill be coo1pleted by n qunlilied struct11111I engineer or 
vibration coM11l111ut. 
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, ·erific11t1on or 

Complinoce 

(Angus! t9, 2011) 

Page 18 to Exhibit F 



DocuSign Enve,ope ID: A150B665-ABF1-410C-AA66-EA74EF6A1819 

C':oo~o. 2015-014028WV 
3333 California Sbffl Miwd-'O~ Proj~I 

Motion No. 20Sr.l 
J.>:lge l!I 

Fl"i'"AL .MlTlCATIOl', i\·JO~lTORL\'CA.'"D REP()R~C P.ROCRAM FOR 
3333 Californi11 Sh·eet l\'Jistd-Use P1•oj~1 

llnrludes Text for A<lopted l\'lih'::olioo Measures nnd lmpro,·emenr4'Jensure.~I 
::\looiro,·iDg 

Action.~ 
i\JEASURES ADOPTED AS co~rrtON$ O.f APPROVAL Respoosibilitr (01· 

i\•.llllgotlon Sc!i~11le 
i\'Jonilq1·mg1Repl)l'llng 

Scbrdule and Imptemrotofion Respooslbillty 
\'erifirnttoo or 
Compliance 

A vibration mcmitoriJJi; log report is to be pre:pnred by tla11 Coustniction 
M-~ or <>k desigual\'d pCl'Sl>o(s) QII o weekly ba~i5 d\lring extOVl!lioo 
for Ille Wnhml Building nod Califonrio $1t<'411 <;;01'lige. nlld s!ioU l>e 11111de 
,v;illoble to the l'lllllllinG Department t>e~Jop1Mnl l'erfot1nlll1ce Coordillator 
aod building depanment when requesle4. A fi;lnl report qn U1e vibr.itlon 
nionitorfo.g sb:tll be submitte.d to tile PIMl»llg I)epiu1me11t following 
completion of Walnut Building oml Califomfa S~I)! (',arnge ex~vation and 
prior to tbe ~=e,. ,;,f q C~rtificate of OeC'upancy. The repor1 sbnll docwuent 
vibration le1-els, exceedaures oflhe IIIRshold level. if rep(lrted, ~lld CQrtective 
nction(s) lob:n. 

Mili~alion :\Jensun> M-i-.o~,: Stntionory Equipment ~ob• Control< 

Noise nttmuation me.nsures shall be .. incoipClfllkd into aU stntiol)!lry equipment PJl:>jed sponsor nod Prior to iss=e ,;,f Project sponsor 10 pfO\lid~ copies Col»ider~ 
(illcludi11g J-IV AC equipme1JI) ln$talled Oil 3Jl b11ildi11gs tbnl include such rou~lnlttion buildu1g permit, 1>f project coostruclio11 pllllls to complere upon 
stntionary "'IWJllllenl ns llffi!SsaJ)' to meet n.oise lw1irs spffifted in Section coiltracloJ(s) sh.all iocqrpornr11 procti~ Plauniug D"f.irtlJU>Ut U1nt show .submjtbl of project 
2909 of the l'oliccCode. lllterior noise limituball be uwt under both existing uuplel)leol uo~ ille11tified in M,N0,,3 i11to inco~r.ition ofpr.icli~ C'OllSiructio.n p1'ws 
and fulutc IIOiSe cOllditions. Noise ottenilO"li(>n ll)l)oiuivs could include ;rttmuation me3surcs the project c:wistrnction id,mlt£ie4. , mcorporatiug 
provisil>Jl of souPd e.n<:losureslbarrim, addition of TO<>f p:impets to block DOd condud noise plans. Before =eipt of the Final idesltified practices 
11oise, Wcte:1$Ul{l setback distances from .sensitive rweptors, provision of measurements identified B~re receipl of IIK- fioal Cmi!icote of ~pallQ)' for eatll andllOiS<? 
Jouvl!ffil vent opc11U1gs, ond locati011 of~' openings 3Woy from adjacent inM-N0-3, Certificnte of~a11ey building, the project spollSllr shall ~$UIVmCllls 
1'!-Side,1tfol uses. Cor ead1 bl.!ilding, the submit noise measumnents teSlllts results 

Ann C0111Pleting installation of the, HV AC equipment but before receipt of proje<"I sponsor sllall to U1e Planning ~rtment demoosbllting 
<'.Onduct QOise Development Pm'omlM<"!!c tompli:ulce " 'itb the l'ffllll Ce,ti.licale of Occupmicy for each building, the project sponsor shall 
111eu~Ul\!111cuts. CoonJilllltor. The noise Ille Sa.n Fr.111cisc:o 

co11durt noise 111easuro1nmts to 1?11S\1Te lh:lt the noise genmted by station~ry Noise Ofdia311«!-
equipme,it complies with $Oction 2909 (a) and (d) of the San l'nmdsC'O Noise measurcnWIII results fro1u the 
Ordinance. No Final C"11i1K:ite of OcC\lpuucy shall be i.ssued for nny building stntioi:uuy eqwpmenl shnU 
until tile st.uubrds in !lie Noise Ordinance nre sho,"1) to be met for that do111onS1n1te rompluulce will1 
bujlding. sedionfZSl()9 (a) and (<I) o(lbe S1t11 

l'rancisc:o Noise Ordin:ince. 
Biologira/ Rno,1rus .lliflgn1lo11 ,,1~<1s11m 

Mllig;itloa .\le,uure :VJ.Jll-1: l'rec0Jis1t·uc!Ji11i l\"esling IJir<f Surnys ond 
Buffer Arens 

Nesting bird~ Md their nests .sbaU be proteded duriJI~ construction by Project SJ)OIISOr :tod Vegetntion/llw muo\llll Before ench cous1TUciio11 plUl~. Co11suiered 
i111j>lenll'Otation of the foUowing meaS\Jfe.~ for each consbvttion phase: q1141ifi~ biologist shall 3ciivities shall be If nuoJified biolollist nrnnn~ to coq,lete upon 

(August 19. Z01Sl) 
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C;iw ~o. 301$•0l<IOZ8Fl'IV 
.lJ3~ C;:alili.,ruia ,1reet M!Md,l/s,: l'roj~t 

Motio11 N<>. Z~ 13 
P~ge20 

f~AL MfTlCATlO~ MO~lTO~G .A,, 1) REPORTh"'\°G PllOGRA.'\'J fOR 
3JJ3 r;11ur11rnin Sh°'tt Mi.~ert-UJe Project 

aorludts Text rot ,\doptell ;\,liflanlio11 Mt'flsures nnd lmpn,nment lfensnl'es'I 
Monu,wtu; 

Respouslbllit~· fo1· i\lo11ito1ill;,Rt.pc,rtini; 
A,1'.tiOQS 

i\CEASlJlU:S AOOPTI:D AS C01'1)1TIO~S Ol' .\PfROV,\L lmplementntion i\ilfigntion ~bedule RespoosibiUty Schedule 1111d 
Veaificnttou or 
Cinnplinnce 

a. To the went feasible, conduct initial -nctivities i11cludfo3, but !IOI implement mqas'11<)S to conducted during the 11on- modify ncsf buffer dfuttnces, · completio11 of 
Uutit~ to, ~lntion removal, ~trimming« removlll, !l")t,ad protccf nesting birds :ind brccdi113 w.1SQ11 (j.e-~ J>laJuililg Dep:iriuNllt sliaU m'i,w pr«onsll\lction 
\!is11ub.1nce, building ~lition, site (lr3diu3- and otb~r U1~ir nests. Augu$t l(i tluougJI J:mllniy 311d appro,•e in <:00nliliation witb nesting l)ifd 
constroction ~ctivitics which m.,y compromise breeding birds or Uie I <I), OR pm:oDSIIUction Cali!o111ia Depmtmeot offisb.UQd S\11"\·eys QI' 

suec.'!Ss oflbeir nests out~ oftbe nesti.og seaSOII (l<UllUl,Y IS SllfVeys sbiiU be CO!lducted Wildlife befoni tbl? bu.Im diSl:l~es completfou of 
tbrough August I~), for worl( sdleduled dura>g are reduced. vegel:ltiou = vnl 

b. I! cOIIStruction cluri11g the bud nesting season c:uuiot be fully 
the breeding .seawn lltld(lr3di.UG 

in'Oided, a qualified ,vi!dlife biologi~ $hall ~dod pre- (111/11&:1ry J S throut!J) acti\iticis Olll5Uk of 

coosttuctiou nesting surveys within 14 days prior to the st411 of 
August IS). the bud brwdin!I 

consltuction or dl!lll0litio11 at ltl'l'a, lbot have !WI been previoll$ly lbe pl'l!<'Onstnu:tioll survey se:1SOn. 

dis!Ulb<'d by pt1>jecl activities QI' after 11Dyconstructio11 brt,~lcs of 14 slmll ~ conducted "'ithin 
\lays <Jr IIIOre. S~ sb.dl be~ for suil:lbh} habitat 111ilbin 14 days prior to Ille smrt of 
ZSO feet oflbe projcet site in ontet" to locate 311y active nests of work or niter <Ill)' 

collllllOI) bud ~ cs 311d wjUiio 500 feel of the project site to locate cc;,nstn,ction ~ of 
any active ropto.r (bisds of prey) nest~. 14 days or more durin; thll 

~- If tictive nests ore loc:,led during tbe preconS1TUCtion ne.ding bin! bird nesting season 

surveys, a q1inlilied biologist sb,,U e\'llluate if tbe schedule of (Jnumuy I.S Ill~ 

collStnxtion nl'tivities could Affect lhe active nests and if so, Ille 
August 15) 

f0Uowi11g "'""'"'""' would opply: 
I, If conslroctioo is not likeiy to affect ll)e adive nest, 

coll.Strudion may proceed wilhout restriction; however, o ' 
qualified biologist sbidl l'l!gulntly monitor lhe nl!S.I at a 
nquency ck,termiitcd appropriate for the surrounding 
coostructi1111 activity to confirm lhffl! is 110 advetSC effqct. 
Spol-<:betk mQnitoring frequency would be detennin~ on ~ 
n!lSt-by,ne.st bA~ con~iderillg lhe particular co11stiuctio11 
activity, duration. proxiQUty to tile nest, 1111d physical barrillrs 
w)ticb m:iy screm acti,oity fro1D the nest. The qualified 
biol11gist m:iy revise hisibet" delerutinatioo nt ~ti)' time duriug 
the nesting ,se:is110 in coordilultiou with the J>lonning 
Depnrtmmt. 

ii. if ii is dctfflllined lb;,t co11s1Juction n1ay ofn>el the active 
Dest, the qu.1.lilied biologist shall establish o 110-dishutlll!ce 
buffer aro1D1d tbe 11est(s) lllld all oroiect woik sbnll halt I 

(AngU$I 19, ZOJ9) 
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fJr,;'AL MlTlGATIOX MOi'TIORl~G A.~D REJ'O.R~G PROGRAM FOR 
333.:\ Cnliforain Sh-eel Mi.ud,.Usl' Prqje\'t 

nnrlttdes Test ror Adooted .Mith?Ation,\'.le:1$nl'es 11nd J.umrowment Mensuresl 

Oawl'lo. Z015..01402~ENV 
3 }33 CoJi1i)mi2 Slml MiMd-Use l'roj~ 

Motion No. iosu 
J.>;tge2l 

Monlto11n; 
Artlou.~ 

i\'IEASURES ADOPTED AS COND1Tl0i"S OF APPRO'\'AL 
Responsibili ty ror 

.i\lifil;ntion Sclledule 
Mo11ilo1•iuijlRt{lt)rtiog 

Scbedqle 1111d lmplemet1fl)tion .Respopsihitity 
Verfflcn tion or 

Compllnuce 

,vithin 1h11 bu!Jl,r 11111il" <\!Ullilied biologist de!enni11es dw 
nest is oo L,nger iu use, Typfoolly, the.w butfer du1ml<:es on 
2~0 (ffl for p:isserinn l!Jld 500 feet for rnpl\llT, however, the 
buffi,rs ffl3Y be ndjustcd i£ 1Ul obsmictiotl, such as a buildmg, 
i.t witbin line-of-sight betwm, the nest and co11Slr\U:tion. 

iiL Modifyin3 oesl bulfer di.<1ances, allowing cm:iin 
construciiot1 activities witlw1 lb~ buffer, an\1/c:,r IIIOdifyin1;1 
co11.$l1u&:1ioo lllelhot!s i11 pro,iimity to active nests sh:tll be 
~c ol lhe disctetion of the qualified biologist IUld in 
coordinatiot1 with tf1e Pllllllling Deportment, who would 
11otify CDFW. Neccssmy ncti.ons to muove or roloc,itc, nn 
active DtSl(s) sball b1> coordillllted with the Planning 
Depmment ;md nppro,'ed by CDFW. 

Iv. Ally "vrlc thnt 111ust occur within estnblished no-disturb:ance 
~ around ncrivc nests sbnll be monitored by n qualified 
biologist. lf o.d,'ffle effects in response to project work 
willlill the bulfer are observed Md could compromise the 
Desi, work wiUlio !lie U()-disturt>1111C\l b11ffet(s) shnU bnlt until 
th,.4001 o«up:u,ls bavo fledged. 

v. Afly birdS 1b3t bogio nesting within the project lltf:l •nd 
survey buffi?rs amid co1151Juclio11 nctivities are an11111od 1o be 
habituated to cllfl.Stru~fon-rvlnted or sirrular ooi$e and 
disturb:uice IC?\•els, so exdusiou i:one$ arow1d nest, may be I 

rcducvd or elirujn:,led ill tl1es'l<l cases a~ dotmuined by the 
qualified biologist in cwrdiu:ltioo wilJ1 the Plruuiing 
Depa111nenl, who would 11otify CD}W. Work may procood 
lll'OWld these active nests ns Jo11g ns the nests 1111d tbrir 
occup:lllls are oot directly impacted. 

d. Jo tbe evmtt i.nattfre nests tUe obSllfVed witbfo ot adiace,it lo the 
project site al aJIY ti111, tbrougbout lbe yellf, nny removnl or 
relocation of !be in.ictive nests shall be at the discretioo of the 

. 

quali1ied biolor,1$t in coordination with the Pl•nniiig D~p:trtrne11t. 
who would nolify ;ind seek npproval from the CDFW, ~s 
appropriore. Wodc may proceed ~round these iu:lcti," nests, I 

(Aug11sl 19. 2019) 
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C?•~-l'lo. 201$,0l40Z8ENV 
H33 Califoruia s~ Mi:wd-tJ~ Project 

Motion Nr,. ZOS 13 
J'Qge:?1. 

l'n\'AL l\ffTJ,(;A no~ ~IOi\°ll'OltL'li(,; M1> REPORTING P:ROGRAM TOR 
3333 Cnllro1'uln Stnet Mixe<l-Ose Projeet 

flndudes Text fol' Adooted Mitii:atiQD .Mens1111es nod lmp1'ovemenr l\Jens,wes) 

~·1on11011ne 
Actions 

i\'IUSURES ADOPTED AS COXDJTIO~S OY Al'PJH)VAL 
)tespllnstbllity fo1· 

i\'li~ntion ~bedute MouJI ociil;!Jleporliui; 
Scbedulr nmt lmptementntiou Responsiflillfy 
v eiifira tlC>JI or 

Complinnrt' 

I • Typical experience n:qu,reQlfnls !r,r • "qu.i.li.lied bi9logi.st" include a 
nU11i11JUtn of four )'l!lll'S of •cademic trainiog ;wd professi1>nal eiq,mcn«> in I biological sciences :md lt'l!ltcd reso=e =aie1nmt nctivitics, :md n 
ut.ini1mu11 of two years of ellpffle!)ce conducting surveµ !or each species tb.'\l 
may be present within the project .u'eu. 

(;.atog.r 1111d Soils ,!llfij:o//o(f ,V lltJflJr'-f 

;"lfilJgntion Meai11n ;"IU,E-,S: J,ud,·er.telll Dhconry or Poleonlologtral . 
ReJource5. 

Before the stost of llllY drilling or c,ieovotio.o •ctivitics. tbe project spo11SOJ Project sponsor to retaill Prior lo and dunog any Tbe project spom;gr's CoBSidm?d 
sb;ill ret.iin a qu.,tiJied p:tleootologj!.l, as defined by the Society or vertebrate appropsintely qualified ei<ca,11tion, sile pale.ontologicul COllSUlblil shall colllplele upon 
P•ll!Olltology, wbo is l'iq>erience.d in on,site. constn1trioo woli(c,- tmi.oillg,. The paleo11tolQgist to prep;ar,,tioo or so:il norffy the !:.RO imm!!Cliotely ir couq,letfon of 
qualified j»leontologist shall train all coiis~tion pim;onnel wbo are conduct tr.uoiog for disturo>11tt !or each work should stc,p, as ind.K;,t,id, and grolllld..ctistu,t,.ing 
involved with eM.bmo,'Vlg :icti,1ties, iucludiog the site.superintendent, cotJStrucrion peiwru1el coostnictioo ~w. consult with the qanlifi!ld activities, if no 
regnrding the pos$ibility of mcountcring fossils, Ille eppma.DCI! 1111d type.~ of and to .-evicw ERO to .tppro~ lrlWling p:ileootologisl to dewlop paleontological I fossils thllt :ite likely to be seeJJ during eonmuction, nnd pioper notu,catioo procedures for Stop oiateri:ik 1111d epsuro r<'COIIIOle#daliollS fi>r DlOllitorinl:, ~--procedtllfS should fossils be rocouotcrcd. lf potential verte.brutc fossils ore w~ notices for 11otific3tioo procedures &Ill lteallJll!llt, :md 5"1""3!l, i,,\ o~ed. encowitued. or 
diS<'Overed by C!)DStructioo crews, oll eai1hwork or oilier lypi:s of ground inadvetteor disc:overie.~. up to date. upon cosuple.tion of 
disturbnoce. within 50 feet of !be f111d shall stop l.uunediatcly and the OIOIUtor Projed sponsor !Uid f'O<'D\"'t)' or report 
shall notify thel:nvilwme111aJ R.cviav Office{. Tbe fossil should b9 prvte1:ted co11stroction pJVP.arntiou as 
by 1W "e1tclusion tone'' (Bii .irea appro1"imately live feet aroUlld the disi:o•ery con!rilefol{s) IQ Nport I diiected by tbe 
that is nwlced with ~utioo tape to prel."ffll damage to the fossil). Wolk shall any fo~ils encotwlered. ~RO. 
1101 resume UDtil • quali1ied professioll3l pall!Olltologist C1ll1 asses, tbe nature 
and iluportn0Cll•of1be fwd. Based on the scientific ,"'1ue ot uniqumess of the I 

fmd, the qualified pcleontohigist may record tile find and allow ,vork to 
coatinue, or r~ollllllffld .salvug1? ;,ad recovery of ll1e fossil. ibe q\JllJi.lil'd 
paleontologist may ;:ilso propose modifications lo tbe slop.work r•di11.s b•Sl'll 
on the llllhire oftbe find, site geology, nnd the ncti1ities oc<:Uttiog on the ~re. 
If 1rear~n1 1111d salvage is requited, reconunendarions sb.tU be consistvnt witl1 
Sol"iety of Vert~brnte Pale911tology's 2010 Staodllrd Proc!'(lw-es for lbe 
Asse.~sment 1111d Mitigation of Adverse lnipacls lo Pnleontological ~usus, 
Md rummlly u,cepted scientific practiC1!.. :111d sbnU be $Ubject to revi~w nod 
approvlll by the .Enviromnentill Review Officer. 1£ required, treatment for 
fossil remains ~y include prrparatiC10 awl rttovery of {,;,~sil n~iterinls so th.it 
tbev cnn b~ housed in :in :ionrm,ruite nnisewn or uruversitv collect.io11 [ e.2., 

(A11;11s1 19, 201!>) 
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I 

C.ise No. 20IS--Ol40ZSENV 
33)3 C;ilifi,mi:i s~ Meted-Use Prvi~• 

Motiou No. zos 13 
l'alli' ;n 

f'J~AL MlTIGA no~ MOl\1TOlUNG ~\,"i"l) at:PQRTJNG PROGRAM FOR 
)333 Cnlifornin Stl'eet i\fix~-ljse Project 

m1cludes Te:i;t rol' Adooled i\1iti~tion i\·Jensw·es 11nd .(mp1•oveme11t Mrnsurcii) 

.l'Jonltorio; 
Actions 

i\lEASURES A.DOPTIID AS CON'DlTLON'S Of AP.PROV AL 
Respcmslbllity Cor 

i\lili~lion Srlmluli 
i\lo11itQtillg,R'11(11'ttllg 

Sclll'Clule and lmplemelitntion RespQO.Slbility 
V"iJir11tf1111 or 

Compliance 

the Uui,,wsily of C,,lifonii~ MusQ11111 of PnleoutologyJ, ru1d may nlso in~lude 
pr<"pnnition of a report for pul;,lkalio11 describiJig the. finds. The Plannulg 
Dep:u1ment sball ensurv th•t i11fomwiou on tl1e nntur-e, IQC'tltio11, and depth of 
nil finds is readily nvniLibJe to the scil?lltifie conuuunity through Wli\'ersity 
curnlion or oilier appropriate meaus. 

1.µPRO'\-'E.'\ll'lVT ~ir.4sOJ:U:S_.:FOlt THE lJ33 c.\Ul:01C.'1A snu:ri :\'JJ.XW•USE riu:m:cr (lm~v,111l11t1r,,~uras ar~ ni,t ri:nufr'!tJ undw CEQA. l'he'Elll ~;i:r l!Ji,,,,ow:moii , . . 
M~,to avoid i,r r6d!ic" fh.e lr:ss-tl1an-$i'g!lijlc11n1 impri48 a/the proprued fT"'i«:lor prrijixt ' '(!riant no ~!l·!»~.may atli,pt t},11:$~'1111proyemt111i MctJ$1/Tes a;t ~tmdi_~rs of t1J1f1JU!!!I,~ •• : ... 

Tr11nrporlatf11n t1nd C'irt'ti/rrrion lmpro,·~111~,,, Mfns11re; 

hnp1'0,·einenl :.\lviuure l ,Tlvl: Project Co1ulrncllon lipdntes 

TQ minimize cousbv.<:tion illlpacts on ncce.'iS for nearby reside.11ces. Project spo1isor and lmple.u1'RI IIIC'IS\lre Project ~poDSOr 1111d projed Considered 
institutiou~. nud businesses, the project sponsor sbould provide ne:irt>y project ~nstruclion tlwuglioul all phases of consriuctfoa controctol'(s) t1> complete at the 
m idences and adjacent t;,usi.llesses with regularly updated iliformatio11 (O!IIJ'Dctons), con~tic:m, provide docwnmtnti.on ~ completion of 
rcll•rdinll consbuclio11, i11cludwg constmdioo nctlvitiC$, peak c.onslJUctiOI) c<?mplinoce with JmprowmCJII project 
~bide nctivitie.s (e.g., ron~te pours), travel or pn1l<i11g L:ino closure, Md Measnre I-TR-1 lo Plnsming comtruclion. 
sidewnlk dosuros vin a newslette11111<!/or website. ~'lflllllllll 

lmpro,·tmtnt Mrn•nre J, TR,); Orl•~wn)· Qurue Abatement 

It will be the ltSpOIWbility oflbe o~/opentwof ~ poposed paddngg;mige to Project sp=rl ongoing during building Project spoo.sorlbuildilig Ongi>iag during 
ensure tb,ir J'l'l;\IITTIJ!l \\'lucle q1ieue5 do not oroir 011 die pul>lic riglit-of•'l\'ll)'. A building 111:111agt-inqnt occupancy. m.iuagemfflt rvpn:sl!!)latfVe to buil4ing 
vdticlequeu.e is defined ns one or more \'l'llides (deslilied'fo lbep:JJlcuig fiidlity) tepf\5e!l.lntive and ORS\11'\' tlll!t l't'CUlmlg Vfflide occupancy. 
blocking my portiop of "'1}' publlc mwt, ;\Jley or sideMllJc fora ~period PL1DJ1U1a Ocprufmeut q1ie11es do not - adj'ICel)t lo the 
oflluw 1il!ntffi or longe, on n ci,iJy or weekly IYJSis. project site. 
lf n recurring queue omirs, lhe owner/O)klr.llor oftl1e p:ulring lilcility will Pl:u.millg Dvp~ sbalJ notify 
einpl~ nb•ll>llm!l me1hods as 11fflled fo n\iale lhe queue. Approprio.te nbatl!QU?nl the prQjed ~llSotl builduig 
ml!lhods will '':UY clcpendiJlg on the chamteristic:s lll!d en= of the recutrillg !JlllWlt;emeut rvpTeSl'lltalive in 
1JlletK', as woU as the chttracteristics of the p.irking faciiity. lhe street(~) lo which writing if recurri.llg qO;!Ues :w 
th.e facility CO!lll~ lUld lhe associated land uses, SUSj*ted, Pioject sponsor;buildislg 
Suggmed abn'®lenl uielhods illchide. but nrc not limited lo the follawillg; lllll!Ulge»ll?fll rep,esenl.1tive to biw 
redesll)ll of f.iciJJty to improve \'tllicle, circ1.1lati<>n l1Jldl1>r on-sire queue aiplcity. o q1111titied transpot1llti011 

in.g,w,feg;ress reslrirtions. such as linutinll atcess to right-in/rigbt"llut; co1mdt:u11 to evnluate the 

employlllfflt of pailcing alteiid.\111$: u1stallation of"LOT FVLL ~ ,igns with active conditiQns al tbe site ror 110 less 
ruan.,gement by p.111cing •~Is; use 1>fv"1~t pllmll~ or other spaw..('fficimt th.in 7 days. lf the Plaruliug 
parkiug teclmiq1~: 11W of pnoong occupancy sensor,; und sign:ige directing Ol!p.,rtment detenwnes tbllt a 

~rring queue lloes eitisl, the 

(At1i;11st 19, 2019) 
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C~ 'Ne,. 201S,Ol402&E:.';-V 
3133 (;~lifomia Stre~t Mixed-Use -frojed 

Motic>n 1'10. WSI'.! 
1'~24 

flNAL M1TIGAT10l\' ~101"!IORmG ru''D .REPORTING PROGRAM fOR 
33~~ Cntlrornln StJ'tet .l\m«U.Jse Pl'ojecl 

Ouclnde.~ Text for Adopted .Mitit:ntlou Mensnr~ nnd Improvement Mt'nsul'es) 

Moulto1i113 
Actloos 

Ml':,\SlflU:S ADO YT.El> AS COl\l>mO~S 0.f APPROVAL Respousil>ility ror 
i\iitii;nttou Schedule 

i\torutorio~eportln1.1 
Sd1td11le and Onplementntion RespousibiUt}· 
Ve11ticAtlon of 

CompUonre 

dri.,.'\'IS le> av;ii.wble Sj>llC'es; trnnsport.llioo den~'Uld mau.1ge11)elll slt:tt~es sucll 11s proje,ct sponsor/buildin(l 
CU$f()ID.erfemploytt ~Illes, delivel')' services; ®11/or paJkiilg demand lllllll:l31!11l"III ~!alive sh:iU 
DJIIMgem21>151;.l~es sucb as Jl.lJlring time liJlljts, paid parking. time-of.d:1y 11a ... ,, 90 days uom the date of the 
p,irlaJlg swdwge. or validated p;uking. wrillen delfflnination to obate div 
If tlie PL11!JliJJ& Director, or his or b!.'f desig,iee. suspects d111t a rfflll1'U)I) que11c is queue. 
present, die cfeJtutmenl will nocfy the property owner in writillg. Opon ~uest, 
the ownedopmtor will hire a qualified lr.lll$pOl1lltion c()l)SU!l<l!ll lo fYalualc ibe 
cOllditiOll$ Ill (be. site tor no less llwl seven days. 1be consultant will ~ n 
nlOl!imring n:po,1 IO be submitted to the ~:i:rlmffll for re,iew. If the c!e:p:umwnt 
determines lti.d 3 l'l'CUJrin~ (jllelle does ~. th~ lilcility oWlll!ffoper.,IOJ will t,:i,-v 
90 ~ys Ji'om lhl' d.ite of the "'Titten ckten1W1Dtion lo 3b.ile th\? qneue. 

Jrnp1·ow111t11I i\if':m,re I-TK-9:i: Sdudute 3Pd Coordinnte Delinries 

J'cr~ Codcseclion 169.$, tlleJ>!Ojccr willrn.iintniu 3 ~lion Project sponsor/ Prfor to isstlllDl:e of lbn projoo q,oqsor sh.ill provide Ongoing durilll) 
dau:m4 =~t (JDM) CO<ll'dinnlw.J The project's lDM coordinator wiU building lllilllagemeat cerliJicates of occupaocy dorume11.tation to Ille Plail11iAg building 
wort w#h delivery providm and building tenants to scbt'dlile and ~te rq,rose11llltive/ l])M for 11ew buildme,,;. D~:n1!1µ!nl ~Dll proc:edutes OCCUp;ultY-
loading activities to= Uw 'lily fmgbl Jo:idingise,vicv. ,·eludes t'IUI be coonliluitor. Imple01enbrtinn of this to i1Upleml!IU Ibis impro,'\!ment 
IICCODUDocbted either in the propo$4'd Oll~I (J( Oil-Site/off-street JOllding m\?3SUre is ongoio!, 11fter me:isurc . .• 
sp~c:es. Lo.,ding 31ld lllO"Ulll acti,itjes will ~ nunl!llited dutu>g teak p(!riods nnd building occup:,ucy. 
spre3d across lbe day, lhe,wy reducing 3ctivity during tbe ~ ur fof loPcling. 
Tbc lDM coonlinalOr will wc>rlc with teD.ultS to tind oppwtullit~ to oousolid.,re ,, 
delivmes 1111d ~ Ille need !Mpeak period deli\'eries wbrnever possible. 
Deliveries will be scl!l'dufod to IIWWllizc loadiug 3ctivities during peak periods 
Olld redtJrc potmti:11 for COllllicts with traffic, trnnsit. bicyclists. and pede5triiuls 
on the $UJ'l'OODdiog s!reel neh\'Ot)c. fn:igbt !Qnding/S<il'Vice v~bid~s ,viii be 
monitored ;aid 11Ctively discouraied from pm1ing illeg;i.lly or obstrurting traffic, 
tr:111.sit. bicycle, or pedestrian flow a!Qng the project frollt1ges, 

Jmpro,•emmr ~tea,ure f-TR-9b: )&ouito,· Londlng ..utMly and lmplew11t 
Londillg ~fQnagemeot Stratl'l!ie:s as ;.\'tedt>d Project sponsor/ Aller ono year of oper.,tioo The project spo11.wr s.bnll pro1rid~ Consideiw 
After complelioo oftbe prq>o5'.'d p,ojector project ,•nrinnt, lm'proj~ sponsor_ building m.111a3'mml oftl1e proposed projecr or dcx:11111enllltio11 t1> tile .Plaunillg t'l>lnplete upon 
will cOllduct a uiiliz:ition study of comn,em.,J and P3SS1l11l!.er loadina 51>aces. lf l'l'Ol'l!srnta11ve to project '1nri1111t. condud Ix>p:utmeut ,w.mdiu2, =durcs review nnd 

' n1e project spousor of 3 developmeot project subject lo !be requis1?men1s of plo11ni11g cc>de ,ec6ou 169 JIIUSI desigiiate o Tt>M coordin.itor. The TDM coonluiat<:>r may be :,u ,imploytt for the 
developllll!III project (11.g .. propeity manager) or the project spo11sor niiiy contrnct witl1 n third,p;it1y pro~'idel{s) (e.g .. lr.lnsportntion lJrokmge sen,i~ as requiml .for certain projects p111su.~nt to 
planniDg code section 163), Tbe IDM coordiontorsh»ll be dl!legatqd11ut11ority to coordinate 1111d implemeot tbe TOM Pfau. 

(A11gu$1 l9, 2019) 
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Cose No. 201$.0140l3l::NV 
3333 Cnlifinnfo Strei.'! Milled,O&el'roj~t 

Mqlioll No. 205 0 
~2!> 

~AL :\lITIGA lTON MO~ITOJUN(; A.ND .REPOR~G PROGRAM fOlt 
3333 C11Uro11un $It-eel ~:lb:cd-Ose .Pt·ojerr 

aodudes Text ror Adooted Mili,=11tio11 Mensntfl and ltnprovemenr Measures} 

,'\'.Jonitorill; 
Attious 

M.EAS~J.tu:S ADOPTED AS COl''l)(T(O~S Of APP.RO\' AL Rr.spoustllllily ror· 
l\:ljtjijotlon SrheduJc 

i\101litoriDglRepo1•1ing 
Schedule oncl Jmpletnent11ti11n Rffpoosibilily 
Ve1ffirntio11 nr 

Co1nplinnre 

tl,q rerull of ff\e 5hJdy i11dira1es t~t fi?wvr th.'U1 15 pei,:eat o! the to.,dmg sp3ces coodut'I o loading loadiug utilit.otion study. lo impleiJ11?11t dU$ illlpJO\'elU\'!11 ~pprovol of the 
( C.(}, l sv:i,:c) ore lMlilAbl\? durii1g the peak loadiPg period. lJlc, fll')jed ~ utilization sludy with <QI ffle:IS&Ql'. loading utUk.litiall 
will implemei,1 lo.idillg mil!i~ ~trnre~es IUldlor pmvide additional or "l'J'l'O"th fl'Viewed imd study by 1!12 

e,ql.~ lo;idwg supply fO mqet the. loading delmlld. approved by Pl:timlng pl.inning 
Addili\Jlllll londillg Slr,ltegies rould include {but ore lll!l lilllilc.>d to): tr.insport>lion .s111ff. dq>:tit1µcul JC 

'Plallllillg 
• ~:wdiPc elbts to ~te with pam!I delivay comp:uiies to dqtermiAes OPe or 

sch~ dcliV\1ri(';S during olf.pe:llc ho= more loading 
• lllsl:lllmg dclitt,y siipporti\'8 ntnenities sucll as lod limes and slrotegilJS islafl! 

llll•ssisled dcli,'l?J)' 5)'$1ems to allow deli VI:!)' pe!Wllllil .iccess and l'«OJllJlleQded, 

l!Wlble <>~ hour deli'11!1ies COIISidl!nd . Coordjn.iting delivery setVices ncioss buildings to e!J.lbl~ the deliv..y 
,;omplete upon 
hnple1111111t~tiOP of 

of ..,...fflll buil~' )'aclalges to• sing!" loodwn lqading 
• Requiring dl!ll,mes to Ille ret:ul and res1aunm1 ~oqx,neuts of th~ managclllCllt 

proposl'd ~ or p:roject "~Ill to OC'C'llr during early mo,nmg Of strntegies. 
latt, evmiJlg OOIII$ . Reservillg Ol>-sireet 1xmci11g spaces for sm::tller deli\~ vehicles 
lhroucJl tbe SFM'rA 1'e1nporury Sigllllgel'rol)JIIIII 

(August 19. ZOUI) 
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Exhibit G 

Notice of Completion and Termination 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

(address], ____________ _ 

Attn: -----------
(Space above this line reserved for Recorder's use only) 

THIS NOTICE OF COMPLETION OF BUfLDrNG AND COMMUN ITY BENEPlTS (this 
"Notice") dated for reference. purposes on,ly as of this __ day of , 20_

1 
is made 

by and between the ClTY AND COUNTY OF SAN FRANCISCO, a political subdivision and 
municipal corporation of the State of California (the "City"), acting by and through its Planning 
Department, and , a ("Developer") [s ubstitute party, if 
neededj. 

1. The City and Developer entered into that certain Development Agreement dated as 
of , 20_ and recorded in the Official Records of the City and County of San 
Francisco on , as Document Number (Book No. _ , Reel No. 
__ ____, (the "Development Agreement"). Capitalized terms used in this Notice that are not 
defined sliall have meaning given to such terms in the Development Agreement. 

2. Under Section 7.1 of the Development Agreement, when one or more Buildings 
have been completed and all of the Associated Community Benefits tied to those specific Buildings 
have also been completed, the City agreed, upon Developer's request, to execute and record a 
notice of completion as it relates to the applicable Building. 

3. The City confirms that the Building known as located on the property 
described in the attached Exhibit A (the "Affected Property"); together with al l of the Associated 
Community Benefits tied to that Building, have been completed in accordance with the 
Development Agreement. All parties with an interest in the Affected Property have the right to 
rely on this Notice. 

CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: _________ _ 

Director of Planning 

Approved as to form: 

[DENNIS J. HERRERA], City Attorney 

By: _________ _ 

Deputy City Attorney 
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Exhibil A 

[attach legal descriplion ofA.ffected Property] 
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Exhibit H 

Form of Assignment and Assumption Agreement 

RECORDING REQUESTED BY 
CLERK OF THE BOARD OF SUPERVISORS 
OF THE CITY AND COUNTY OF SAN FRANCISCO 
(Exempt from Recording Fees 
Pursuant to Government Code 
Section 27383) 

AND WHEN RECORDED MAIL TO: 

[Angela Calvillo] 
Clerk of the Board of Supervisors 
City Hall, Room 244 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

RELATIVE TO DEVELOPMENT AGREEMENT FOR I, ___ _, 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the " Assignment") is 
entered into this __ day of , 20_, by and between , a 
_ ______ _ ("Assignor") and , a ___ _ _ _ _ 
("Assignee''). 

RECITALS 

A. , a and the City and County of San 
Francisco, a political subdivision and municipal corporation of the State of California (the "City"), 
entered into that certain Development Agreement (the ''Development Agreement") dated as of 
_ _ _ , 20_ for reference purposes, with respect to certain real property owned by Assignor, as 
such property is more particularly described in the Development Agreement (the "Project Site"). 
The Development Agreement was recorded in the Official Records of the City and County of San 
Francisco on as Document No. ___ _ 

[add recital to document any previous tran~fer of !he Transferred Proper(v. with recording 
information] 

B. The Development Agreement provides that Developer (Assignor) has the right to: 
(i) Transfer all or a portion of the Project Site, (ii) assign all of its rights, title, interest and 
obligations under the Development Agreement to a Transferee with respect to the portions of the 
Project Site transferred to the Transferee, and (iii) upon the recordation of an approved Assignment 
and Assumption Agreement, to be released from any prospective liability or obligation under the 
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Development Agr.eement related to the Transferred Property as set fo1th in Section _ of the 
Development Agreement. 

C. Assignor intends to convey certain real property as more particularly identified and 
described on Exh ibit A attached hereto (hereafter the "Transferred Property'') to Assignee. The 
Transferred Property is subject to the Development Agreement. 

D. Assignor desires to assign and Assignee desires to assume Assignor's right, title, 
interest, burdens and obligations under the Development Agreement with respect to and as related 
to the Transferred Property, as more particularly described below. 

ASSIGNMENT AND ASSUMPTION 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Assignor and Assignee hereby agree as follows: 

I. Defined Terms. Initially capitalized terms used herein and not otherwise defined 
shall have the meaning ascribed to them in the Development Agreement. 

2. Assignment of Development Agr.eement. Assignor hereby assigns to Assignee, 
effective as of Assignor's conveyance of the Transferred Property to Assignee, all of the rigbts, 
title, interest, burdens and obi igations of Assignor under the Development Agreement with respect 
to the Transferred Property, including any Community Benefits that are tjed to Buildings on the 
Transferred Property. Assignor retains all the rights, title, interest, burdens and obligations under 
the Development Agreement with respect to a ll other portions of the Project Site owned by 
Assignor. 

3. Assumption of Development Agreement. Assignee hereby assumes, effective as of 
Assignor's conveyance of the Transferred Property to Assignee, all of the rights, title, interest, 
burdens and obligations of Assignor under the Development Agreement with respect to the 
Transferred Property, including its associated Community Benefits, and agrees to observe and 
fully perform all the duties and obligations of Assignor under the Development Agreement with 
respect to the Transferred Property, and to be subject to all the terms and conditions thereof with 
respect to the Transferred Property. The parties intend that, upon the execution of this Assignment 
and conveyance of the Transferred Property to Assignee, Assigt1ee shall become the "Developer'' 
under the Development Agreement with respect to the Transferred Property. 

4. Reaffirmation of Indemnifications. Assignee hereby consents to and expressly 
reaffirms any and all indemnifications of the City set forth in the Development Agreement, 
including without limitation Section_ of the Development Agreement. 

5. Housing Obligations. Assignee has read and understands the obligations set forth 
in E.xhibit _ of the Development Agreement as they relate to the Transferred Property. Without 
limiting the foregoing, Assignee agrees (I) to the terms and provisions of such Exhibit __J 

inciuding the indemnities, waivers and releases set forth therein, and (2) that the Development 
Agreement falls within the express exception to the Costa-Hawkins Act, Section I 954.52(b) 
because it is a contract with a public entity in consideration for contributions and other forms of 
assistance specified in Chapter 4.3 ( commencing with Section 65919 of Division 1 of Title 7 of 
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the California Government Code). Assignee- understands thatthe City would not have been willing 
to enter into the Development Agreement without the provisiohs of such Exhibit D. 

6'. Assignee's Covenants. Assignee hereby covenants and agrees that: (a) Assignee 
shall not challenge the enforceability of any provision or requirement of the Development 
Agreement; (b) Assignee shall not sue the City in connection with any and all disputes between 
Assignor and Assignee arising from this Assignment or the Development Agreement, including 
any failure to complete all or any part of the Project by any party; and (c) Assignee shall indemnify 
the City and its officers, agents and employees from, and if requested, shall defend them against 
any and all Losses resulting directly or ind irectly from any dispute between Assignor and Assigne~ 
arising from this Assignment or the Development Agreement. ' 

7. Binding on Successors. All of the covenants, terms and conditions set forth herein 
shall be binding upon and shal I inure to the benefit of the parties hereto and their respective heirs, 
successors and assigns. 

8. Notices. The notice address for Assignee under Section __ of the Development 
Agreement shall be: 

Attn: _ _____ _ 

With copy to: 

Attn:--------

8. Counterparts. This Assignment may be executed in as many counterparts as may 
be deemed necessary and convenient, and by the different parties hereto on separate counterparts·, 
each of which, when so executed, shall be deemed an original, but all such counterparts-shall 
constitute one and the same instrument. 

9. Governing Law. This Assignment and the legal relations of the parties hereto shal:I 
be governed by and construed and enforced in accordance with the laws of-the State of California;, 
without regard to its principles of conflicts of law. · 
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1N WITNESS HEREOF, the parties hereto have executed this Assignment as of the day and year 
first above written. 

ASSIGNOR: 

[insert signature block] 

ASSIGNEE: 

[insert signature block] 

l2-a92.005 4836-642°"935.32 Page 4. to Exhibit H 



OocuSlgn Envelope ID· A1508665-ABF1-410C-AA66-EA74EF6A1 819 

Exhibit I 

Workforce Agreement 

Developer shall make contributions and require Project. Sponsors, Cotitractors, Consultants, 

Subcontractors and Subconsultants, as applicable, to undertake activities to support workforce 

development in the construction of the Project, as set forth in this Exhibit 1. 1 

A. First Source Hiring Program. 

I. Each Project Sponsor shall, with respect to any building that is included as a 

Workforce Building2, (i) include in each Contract for construction work a provision requiring each 

Contractor to enter into a FSHA Construction Agreement in the form attached hereto as 

Attachment A before beginning any construction work, and (ii) provide a signed copy thereof to 

the First Source Hiring Administration (" FSHA'') and CityBuild within IO business days of 

execution. The FSHA Construction Agreement shall be required for the initial construction of 

each Workforce Building, and (ii) any improvements or alterations that require a Permit, as defined 

in San Francisco Administrative Code Chapter 83 ("Chapter 83"), during the JO year period 

following issuance of the first certificate of 0ccupancy for the Workforce Building, including any 

temporary certificate of occupancy, except as noted below (the "Workforce Period"). 

2. Each Project Sponsor shall, with respect to each Workforce Building, comply with 

the requiremehts of San Francisco Administrative Code Chapter 83 ("Chapter 83") and upon 

entering into lease~ or other occupancy contracts for commercial space at the Premises that are 

subject to Chapter 83 with a tenant occupying more than 25,000 square feet in floor area 

("Commercial Tenant"), will include in each such contract a requirement that the Commercial 

Tenant enter into a PSHA Operations Agreement in the form attached hereto as Attachment B, and 

(ii) provide a signed copy thereof to the FSHA within IO business days of execution. The FSHA 

1 Any capitalized tenn used in this Exhibit I, including its attachments, that is not defined herein 
shall have the meaning given to such term in the Development Agreement. 
2 Any capitalized term used in this Section A that is not defined in Section A or the Development 
Agreement will have the definition given to such term in Attachment A, including the fo llowing 
tenns: Contract, Contractor, Entry Level Positions, Premises, Project Sponsor, Qualified 
Economicall y Disadvantaged Individuals for Entry Level Positions, and Workforce Building. 
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Operations Agreement shall be required for the initial Commercial Tenant and for any later 

Commercial Tenant that occupies all or part of a Workforce Building that is subject to Chapter 83 

during the Workforce Period. 

3. CityBuild .shall represent the FSHA and will provide referrals of Qualified 

Economically Disadvantaged Individuals for Entry Level Positions on the construction work for 

each Workforce Building as required under Chapter 83. The FSHA will provide referrals of 

Qualified Economically Disadvantaged Individuals for the permanent Entry Level Positions 

located within the Premises where required under Chapter 83. 

4. The owners or residents of the individual residential units and any residential 

Homeowner's Association within the Project shall have no obl igations under this Section A and 

no o~ligation to enter into a FSHA Construction Agteement or FSHA Operations Agreement. 

5. FSHA shall notify any Contractor, Subcontractor and Commercial Tenant, as 

applicable, in writing, with a copy to Project Sponsor., of any alleged breach on the part of that 

entity of its obligations under Chapter 83 or its FSHA Construction Agreement or the FSHA 

Operations Agreement, as applicable, before seeking an assessment of liquidated damages 

pursuant to Section 83.12 of the Administrative Code. FSHA's sole remedies against a Contractor, 

Subcontractor or Commercial Tenant shall be as set forth in Chapter 83, including the enforcement 

process. Upon FSHA°s request, a Project Sponsor shall reasonably cooperate with FSHA in any 

such enforcement action against any Contractor, Subcontractor or Commercial Tenant. provided 

in no event shat I a Ptoject Sponsor be liable for any breach by a Contractor, Subcontractor or 

Commercial Tenant. 

6. If a Project Sponsor fulfills its obligations as set forth in this Section A, it shall not-

be held responsible for the failure of a Contractor, Subcontractor, Commercial Tenant or any other 

person or party to comply with the requirements of Chapter 83 or this Section A. If a Project 

Sponsor fails to fulfill its oblig~tions under this Section A, the applicable provisions of Chapter 83 

shall apply, though the City and the Project Sponsor shall have the right to invoke the process set 

forth in Section 9.2 of the Development Agreement_ 
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7. This Section A is an approved "First Source Hiring Agreement" as referenced in 

Section 83.11 of the Administrative Code. 

8 . Local Business Enterprise (LBE) Uti lization Program. 

Each Project Sponsor of a Workforce Building, as defined in Attachment C, and its 

respective Contractors and Consultants, shall comply with the Local Business Enterprise 

Utilization Program set forth in Attachment C'hereto. 

C. FSH and LBE Obligations. 

The obligations set forth in this Workforce Agreement shall constitute the entirety of the First 

Source Hiring and LBE obligations with respect to the Project, and no additional First Source 

Hiring or LBE obl igations, or any similar obligations, shall be imposed, directly or rndirectly, on 

the Project. 
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Attachment A 

Fir~t Source &iring Agreeme,nt 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and 
between , the First Source Hiring Administration, (the "FSHA"), and the 
undersigned contractor ("Contractor') ; 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the acontract") to 
construct or oversee a portion of the project to construct new dwelling units; with up 
to square feet of commercial space and accessory; off-street parking spaces 
("Project") at , Lots in Assessor's Block , San 
Francisco California ("Site"), and a copy of this Agreement is attached as an exhibit to, and 
incorporated in, the Contract; and 

WHEREAS, as a material part of the consideration given by Contractor under the Contract, 
Contractor has agreed to execute this Agreement and participate in the San Francisco Workforce 
Development System established by the City and County of San Francisco, pursuant to Chapter 
83 of the San Francisco Administrative Code; 

WHEREAS, as a material part of the consideration given by Contractor under the Contract, 
Contractor has agreed to execute this Agreement.and participate in the San Francisco Workforce 
Development System established by the City and County of San Francisco, pursuant to Chapter 
83 of the San Francisco Administrative Code; 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of wh ich is hereby acknowledged, the 
parties covenant and agree as fol lows: 

l . DEFINIT IONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a. "Core" or "Existing" workforce. Contractor's "core'' or "existing" workforce shall 
consist of any worker who appears on the Contractor's active payrol I for at least 60 
days of the I 00 working days prior to the award of this Contract. 

b. "Economically Disadvantaged Individual". An indiv idual who is either (a) eligible 
for services under the Workforce Investment Act of 1998 (29 U.S.C.A. 2801, et 
seq.), as may be amended from time to time, or (b) desigz:iated as "economically 
disadvantaged" by the OEWD/First Source Hiring Administration as an individual 
who is at risk of relying upon, or returnin g to, public assistance. 

c. "Hi ring opportunity". When a Contractor adds workers to its existing workforce for 
the purpose of petfonning the Work under this Contract,. a "hiring opportunity" is 
created°. For example, if the carpe11try subcontractor has an existing crew of five 
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carpenters and needs seven carpenters to perform the work, then there are two 
hiring opportunities for carpentry on the Project. 

d_ "Job Notification". Written notice of job request from Contractor to CITYBUJLD 
for any hiring opportunities. Contract shall provide Job Notifications to 
CITY BUILD with a minimum of 3 business days' notice. 

e. "New hire". A "new hire" is any worker who is not a member of Contractor's core 
or existing workforce. 

f. "Referral". A referral is an individual membet of the CITYBUILD Referral 
Program who has received training appropriate to entering the construction industry 
workforce. 

g. "Workforce participation goal". The workforce participation goal is expressed as a 
percentage of the Contractor's and its Subcontractors' new hires for the Project. 

h. Entry Level Position: A non-managerial position that requires no education above 
a high school diploma or certified equivalency, and less than two (2) years training 
or specific preparation, and shall include temporary and permanent jobs, and 
construction jobs related to the development of a commercial activity. 

1. First Opportunity: Consideration by Contractor of System Referrals for filling 
Entry Level Positions prior to recruitment and hiring of non-System Referral job 
applicants. 

J. Job Classification: Categorization of employment opportunity or position by craft, 
occupational title, skills, and experience required, if any. 

k. Job Notification: Written notice, in accordance with Section 2(b) below, from 
Contractor to FSHA for any available Entry Level Position during the term of the 
Contract. 

I. Publicize: Advertise or post available employment information, including 
particfpation in job fairs or other forums. 

m. Qualified: An Economically Disadvantaged Individual who meets the minimum 
bona fide occupational qualifications provided by Contractor to the System in the 
job availability notices required this Agreement. 

n. System: The San Francisco Workforce Development System established by the 
City and County of San Francisco, and managed by the Office of Economic and 
Workforce Development (OEWD), for maintaining ( I) a pool of Qualified 
individuals, and (2) the mechanism by which such individuals are certified and 
referred to prospective employer.s covered by the First Source Hiring requirements 
under Chapter 83 of the San Francisco Administrative Code. Under this agreement, 
CityBuild will act as the representative of the San Francisco Workforce 
Development System. 
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o. System Referrals: Referrals by CityBuild of Qualified applicants for Entry Level 
Positions with Contractor. 

p. Subcontractor: A person or entity who has a direct contract with Contractor to 
perform a portion of ihe work under the Contract. 

2. PARTICIPATION OF CON1'RACTOR IN THE SYSTEM 

a. The Contractor agrees to work in Good Faith with the Office of Economic and 
Workforce Development (0£WD)'s CityBuild Program to achieve the goal of 50% 
of new hires for employment opportunities in the construction trades and Entry· 
level Position related to providing support to the construction industry. 

The Contractor shall provide CityBuild the following information about the 
Contractor' s employment needs under the Contract: 

1. On Exhibit A-1, the CityBuild Workforce Projection Form I , Contractor 
will provide a detailed numerical estimate of journey and apprentice level 
positions to be employed on the project for each trade. 

ii. Contractor is required to ensure that a CityBuild Workforce Projection 
Form I is also completed by each its subcontractors. 

111 . Contractor will collaborate with CityBuild staff in completing the CityBuild 
Workforce Hiring Plan Form 2, to identify, by trade, the number of Core 
workers at project start and the number of workers at project peak; and the 
number of positions that will be required to fulfill the First Source local 
hiring expectation. 

iv . Contractor and Subcontractors will provide documented verification that its 
"coren employees for this contract meet the definition listed in Section I .a. 

v. A negotiated and signed CityBuild Workforce Hiring Plan Form 2 will 
constitute the First Source Hiring Plan as required under Chapter 83. 

vi. Contractor must (A) give good faith consideration to all CityBuild 
Referrals·, (B) review the tesumes of all such referrals, (C) conduct 
interviews for posted Entry Level Positions in accordance with the non· 
discrimination provisions of this contract, and (D) affirmative obligation to 
notify CityBuild of any new entry-level positions throughout the life of the 
project. 

vii . Contractor must provide constructive feedback to CityBuild on all System 
Referrals in accordance with the following: 

(A) 

)2392.005 4836-6420-9353.2 

If Contractor meets the criteria in Section S(a) below that establishes 
"good faith efforts" of Contractor, Contractor must only respond 
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oraJly to follow-up questions asked by the CityBuild account 
executive regarding each System Referral ; and 

(8) After Contractor has filled at least 5 Entry Level Positions under this 
Agreement, if Contractor is unable to meet the criteria in Section 
S(b) below that establishes "good faith efforts'1 of Contractor, 
Contractor will be required to provide written comments on all 
CityBuild Referrals. 

b. Contractor must provide timely notification to CityBuild as soon as the job is filled, 
and identify by whom. 

3. CONTRACTOR RETArNS DISCRETION REGARDING HIRING DECISIONS 

Contractot agrees to offer the System the First Opportunity to provide qualified applicants 
for employment consideration in Entry Level Positions, subject to any enforceable 
collective bargaining agreements. Contractor shall consider all applications of Qualified 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory 
screening criteria, Contractor shall have the sole discretion to interview and hire any 
System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstanding any other provision hereunder, if Conttactor is subject to any collective 
bargaining agreement(s) requiring compliance with a pre-established applicant referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall be 
the following: 

a. Contractor shall notify the appropriate· union(s) of the Contractor's obligations 
under this Agreement and request assistance from the union(s) in referring 
Qualified applicants for the available Entry Level Position(s), to the extent such 
referral can conform to the requirements of the coilective bargaining agreement(s). 

b. Contractor shall use ''name call" privileges, in accordance with the terms of the 
applicable collective bargaining agreement(s), to seek Qualified applicants from 
the System for the available Entry Level Position(s). 

c. Contractor ·shall sponsor Qualified apprenticeship applicants, referred through the 
System, for applicable uh ion membership. 

5. CONTRACTOR'S GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS 
HEREUNDER 

Contractor will make good faith efforts to comply with its obligations to participate in the 
Sy.stem under this Agreement. Determinations of Contractor's good faith efforts shall be 
in accordance with the following: 
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a. Contractor shall be deemed to have used good faith efforts if Contractor accurately 
completes and submits prior to the start of demolition and/or construction Exhibit 
A-1: CityBuild Workforce Projection For(Jl I; and 

b. Contractor's failure to meet the criteria set forth from Section S(c) to S(m) does not 
impute "bad faith." Failure to meet the criteria set forth in Section S(c) to 5(m) shall 
trigger a review of the referral process and the Contractor' s efforts to comply with 
this Agreement. Such review shall be conducted by FSHA in accordance with 
Section I I (c) below. 

c. Meet with the Project's owner, developer, general contractor, or CityBuild 
representative to review ahd discuss your plan to meet your local hiring obligations 
under San Francisco's First Source 'Hiring Ordinance (Municipal Code- Chapter 
83) or the City and County of San Francisco Administrative Code Chapter 6. 

d. Contact a CityBuild representative to review your hiring projections and goals for 
this project. Developer/prime must take active steps to advise all of its 
subcontractors of the local hirihg obligations on the project, including, but not 
limited to providing CityBuild access and presentation time at each pre-bid, each 
pre-construction, and if necessary, any progress meeting held throughout the life of 
the project 

e. Submit to CityBuild a "Projection of Entry Level Positions" fortn or other formal 
written notification specifying your expected hiring needs during the project's 
duration. 

f. Notify your respective union(s) regarding your local hiring obligations and request 
their assistance in referring qualified San Francisco residents for any available 
position(s). This step applies to the extent that such referral would not violate your 
union ' s collective bargaining agreement(s). 

g. Be sure to reserve your "name call" privileges for quatified applicants referred 
through the CityBuild system. This should be done within the terms of applicable 
collective bargaining agreement(s). 

h. Provide CityBuild with up-to-date list of all trade unions affiliated with any work 
on this project in a timely matter in order to facilitate CityBuild's notification to 
these unions of the project's workforce requirements. 

1. Submit a "Job Request" form to CityBuild for each apprentice level position that 
be.comes available. Please allow a minimum of 3 Busi'ness Days for CityBuild to 
provide appropriate candidate(s). You should simultaneously contact your union 
about the position as well, and let them know that you have contacted CityBuild as 
part of your local hiring obligations. 

j . Developer has an ongoing, affirmative obligation and must advise each of its subs 
of their ongoing obligation to notify CityBuild of any/all apprentice level openings 
that arise throughout the duration of the project, including openings that arise from 
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layoffs of original crew. Developer/contractor shaJ'I not e~ercise discretion in 
informing CityBuild of any given position; rather, CityBuild is to be universally 
notified, and a discussion between the developer/contractQr and CityBuild can 
determine whether a CityBuild graduate would be an appropriate placement for any 
given apprentice level position. 

k. Hire qualified candidate(s) referred through the CityBuild system. In the event of 
the firing/layoff of any CityBuild graduate, developer/contractor must notify 
CityBui ld staff within two days of the decision and provide justification for the 
layoff; ideally, developer/contractor will request a meeting with the project's 
employment liaison as soon as any issue arises with a CityBui ld placement in order 
to remedy the situation before termination becomes necessary. 

I. Provide a monthly report and/or any relevant workforce records or data from 
contractors to identify workers employed on the project, source of hire, and any 
other pertinent information as pertain to compliance with this Agreement. 

m. Maintain accurate records of your efforts to meet the steps and requirements listed 
above. Such records must include the maintenance of an on-site First Source Hiring 
Compliance binder, as well as records of any new hire made by the 
contractor/developer through a San Francisco CBO whom the contractor bel ieves 
meets the First Source Hiring criteria. Any further efforts or actions agreed upon 
by CityBujld staff and the developer/contractor on a project-by-project basis. 

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

Jn the e.vent that Contractor subcontracts a portion of the work under the Contract, 
Contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontractor(s) using Form I: the CityBuild Workforce Projection Form 
and minimum hiring goals using Form 2: the CityBuild Workforce Hiring Plan, provided, 
however, that Contractor shal l retain the primary responsibility for meeting the 
requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
is incorporated into and made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing employees to perform essential functions of its operation; provided, however, the 
obligations of this Agreement to make good faith efforts to fill such vacancies pennanently 
with System Referrals remains in effect. For these purposes, "essential functions" means 
those functions absolutely necessary to remain open for business. 

8. CONTRACTOR'S COMPLIANCE WITH EXISTING EMPLOYMENT AGREEMENTS 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, or existing employment contracts. In the event of a conflict between this 
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Agreement and an existing agreement, the terms of the existing agreement shall supersede 
this Agreement. 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothing in this Agreement shall be interpreted to prohibit the adoption of hiring and 
retention goals, first source hiring and interviewing requirements, notice and job 
availabil ity requirements, monitoring, record keeping, and enforcement requirements and 
procedures which exceed the requirements of thi s Agreement. 

10. OBLIGATIONS OF CITYBUILD 

Under this Agreement, CityBuild shall : 

a. Upon signing the CityBuild Workforce Hiring Plan, immediately initiate 
recruitment and pre-screening activities. 

b. Recruit Qualified individuals to create a pool of applicants for jobs who match 
Contractor's Job Notification and to the extent appropriate train applicants forj obs 
that will become available through the First Source Program; 

c. Screen and refer applicants according to qualifications and specific selection 
criteria submitted by Contractor; 

d. Provide funding for City-sponsored pre-employment, employment training, and 
support services programs; 

e. follow ltp with Contractor on outcomes of System Referrals and initiate corrective 
action as necessary to maintain an effective employment/training delivery system; 

f. Provide Contractor with reporting forms for monitoring the requi rements of this 
Agreement; and 

g. Monitor the perfonnance of the Agreement by examination of records of Contractor 
as submitted in accordance with the requirements of this Agreement. 

11 . CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS 

Contractor shal I: 

a. Maintain accurate records demonstrat ing Contractor's compliance with the First 
Source Hiring requirements of Chapter 83 of the San Francisco Administrative 
Code including, but not limited to, the following: 

( I ) Applicants 
(2) Job offers 
(3) Hires 
(4) Rejections of applicants 
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b. Submit completed reporting forms based on Contractor's records to CityBuild 
quarterly, unless more frequent submittals are reasonably required by FSHA. In this 
regard, Contractor agrees that if a significant number of positions are to be filled 
during a given period or other circumst,ances warrant, CityBuild may requir.e daily, 
weekly, or monthly reports containing all or some of the above information. 

c. If based on complaint, failure to report, or other cause, the FSHA has reason to 
question Contractor's good faith effort, Contractor shall demonstrate to the 
reasonable .satisfaction of the City that it has exercised good faith to satisfy its 
obligations under this Agreement. 

12. DURATION OF THIS AGREEMENT 

This Agreement shall be in full force and effect throughout the term of the Contract. Upon 
expiration of the Contract, or its earlier termination, this Agreement shall terminate and it 
shall be of no further force ahd effect on the parties hereto. 

13. NOTICE 

All notices to be given under this Agreement shal l be in writing and sent by: certified mail, 
return receipt requested, in which case notice shall be deemed delivered three (3) business 
days after deposit, postage prepaid in the United States Mail, a nationally recognized 
overnight courier, in which case notice shall be deemed delivered one ( I) business day 
after deposit with that courier, or hand delivery, in which case notice shall be deemed 
delivered on the date received, all as follows: 

lfto FSHA: 

Jf to CityBuild: 

ff to Developer~ 

If to Contractor: 

First Source Hiring Administration 
OEWD, I South Van Ness 5ch Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, 1 South Yan Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov.org 

Attn: 

Attn: 

a. Any party may change its address for n0tice purposes by givihg the other parties 
notice of its new address as provided herein. A "business day" is any day other than 
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a Saturday, Sunday or a day in which banks in San Francisco, Californ ia are 
authorized to close. 

b. Notwithstanding the forgoing, any Job Notification or any other reports required of 
Contractor under this Agreement (collectively, "Contractor Reports") shall be 
delivered to the address of FSHA pursuant to this Section via first class mail, postage 
paid, and such Contractor Reports shall be deemed delivered two (2) business days 
after deposit in the mail in accordance with this Subsection. 

14. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manner except. by an instrument in writing executed by the 
parties or their respective successors in interest. 

15. SEVERABILITY 

If any term or provision of this Agreement sha ll, to any extent, be held invatid or 
unenforceable, the rema'inder of this Agtieement shall not be affected. 

16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts. Each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. 

17. SUCCESSORS 

This Agreement· shall inure to the benefit of and shall be binding upon the parties to this 
Agreement and their respecti ve heirs, .successors and assigns. If there is more than one 
person comprising Seller, their obligations shall be joint and several. 

18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and for reference and in no way define, limit, extend or describe the scope of 
this Agreement or the intent of any of its provisions. 

19. GOVERNING LAW 

This Agreement shall be governed and ~onstrued by the laws of the State of Californi a. 
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rN WITNESS WHEREOF, the following have executed this Agreement as· of the date set 
forth above. 

CONTRACTOR: 

Date: Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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CITY AND COUNTY Of SAN FAANCISCO 
OFflCE Of E:COIIOMIC AUD WORJ<fORC:E 
l)EVEl.OPMfl rr CITYl!OIIJ> PROGRAM 

F'IRST SOURCE HIRING PROGRAM 
CITYBUILO ATIACHMENT 1 

CONSTRU(;110N C ON1'RAGTS 

FORM 1: CJTYBUILD WORKFORCE PROJECTIONS 
Instructions 

• The Prime Contractor must complete and submit Form 1 within 30 days of award of contract. 
• All subcontractors with contracts in excess of $100,000 must complete Form 1 a(Jd submit to the Prime 

Contractor within 30 days of award of contract. 
• The Prime Cor,tractor is responsible for collecting all completed form 1 's from all subcontractors. 
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed 

Form 1 's from all subcontractors in the specified time and keep a record of these forms in a 
compliance binder at the project jobsite. 

• All contractors and subcontractors are required fo attend a preconstruction meeting With CityBuild staff. 
• All contractors and subcontractors are responsible for submitting a Job Notice Form (Form 3) for all new hlres 

on the project. 

Construction 
Project Name: 

Projected Start Date: 

Company Name: 

Main Contact Name: 

Maln Contact Email : 

Name of Person witl'I 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Construction 
Project Address: 

Contract Duration: 

Company Address: 

Main Phone Numi:>er: 

Hiring Authority 
Phone Number: 

{calendar days) 

Signature of Authorized Representative• Date 

~By signing this form, the company agrees to participate in the City8uild Program and,comp ly with the provisions of tfle 
First Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. 

Table 1: Briefly summarize your contracted or subcontracted scope of work 

Table 2: Complete on the following page 

• List the construct/on trade crafts that are projected to perform worl<. Do not list Project Managers, Engfneers, 
Administrative, and any other non-construction trade employees. 

• Total Number of Worl<ers on the Project: The total number of worl<ers projected to work oh the project per construction 
trade. This number will inclu(Je existing workers and new hfres. For union contractors this total will also include union 
dispatches. 

PLEASE EMAIL COMPLETED FORM TO CITYBUILO@SFGOV.ORG 
PHONE LINE'. (415)701-4848 FAX LiNE: (415)701-4896 WEBSITE: WWW WORKFORCEDEV.ELOPMENTSF,ORG 

'SI 11 /2015 

12392.005 4836-6420-9353.2 Page 14 to Exhibit I 



DOcuSign Envelope ID: A15QB665-ABF1-41DC-AA66-EA74EF6A1819 

CllY AND COUNTY OF SAN FRANCISCO 
Omer. or f.(:OIIOMIC Alli) WOKl<FORCf. 
DEVELOPME) IT CITYtlUILI> PROGRAM 

FIRST SOURCE HIRING PROGRAM 
CITYBUILO A lT ACHMENT 1 

CONSTRUCTION CON1"RACTS 

FORM 1: CITYBUILD WORKFORCE PROJECTIONS 
• Total Number of New Hires: List the projeoted number of New Hires that will be employed on the project. For union 

contractors, New Hires will also include µnion dispatches, 

Table 2: List all construction trades projected to perform worl< 

Journey or Union Total Work Total Number of Total Number of Construction Trades Workers on the Apprentice (Yes or No) Hours 
Project New Hires 

J O AD YD N O 

JO AD YO NO 

JO AD YD NO 

JO A D YO NO 

JO AO Y D ND 

JO A D YD N O 

JO AO YO NO 

J O AO YO NO 

Table 3: List your core or existing employees projected to work on the project 

• Please provide information on your projected core or existing employees that will perform work on the jobsite. 
• "Core" or "Existing" workers are deffned as any worker appearing on the Contractors active payroll for at least 60 out of the 

100 working days prior to the award of this Contract. If necessa,y, continue on a separate sheet. 

Name of Core or Existin_g Employee Construction Trade Journey or City Zip Code Apprentice 
JO AO 

JO AO 

JO AO 

JO A D 

JO AD 

JO AO 

JO AD 

JO AO 

JO AO 

JO AD 

J O AD 

J O AO 

JO A D 

JO A O 

JO AD 

JO A D 

FOR CITY USE ONLY: CityBuild Staff: _______ _ Approved: Yes o No·o Date: ____ _ 
Reason: 

PLEASE EMAIL COMPLETED FORM TO CITYBUILD@SFGOV.ORG 
PHONE LINE: (415)701-4848 FAX LINE: (415)701-4896 WEBSITE: WWW.WORKFORCEDEVELOPMENTSF.ORG 

5111/2015 
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lllnSAN 
-~FRANCISCO 
Offt(e o-f Eecn0mt, and Wo1kfo"e Development 

Attachment B 

Cfity au,l County of Sao F1·ancisco: Offitf' ofMayo1· 
London N. Brtro Economic and Woll'kfotc~ 
DtVt'lopmtot: .Joaquin Tonl"s, Dir«hu· 

Attachment B: First Source Hiring Agreement 
For Business, Commercial, Operation and Lease Occupancy of the Building 

This First Source Hiring Agreement (this ''Agreement"), is made as of , by and 
between (the "Lessee"), and the First Source Hiring Administration, (the "FSHA"), collectively 
the ' 'Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy the building at [Address] "Premises" which 
required a First Source Hiring Agreement between the project sponsor and FSHA due to the 
issuance of building permit for 25,000 square feet or more of floor space or constructed ten or 
more residential units; and, 

WHEREAS, the project sponsor was required to provide notice in leases, subleases and 
other occupancy contracts for use of the Premises C'Contract");and · 

WHEREAS, as a material part of the consideration given by Lessee under contract, Lessee 
has agreed to execute this Agreement and participate in the Workforce System managed by the 
Office of Economic and Workforce Development (OEWD) as established by the City and County 
of San Francisco pursuant to Chapter 83 of the San Francisco Administrative Code; 

NOW. THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
Parties covenant and agree as follows: 

l . DEFfNJTIONS 

For purposes of this Agreement, initiaJly capitalized terms shall be defined as follows: 

a. ··Entry Level Position: Any non-managerial position that requires no education 
above a high school diploma or cenified equivalency, and less than two (2) years 
tra.ining or specific preparation, and shall include temporary, permanent, trainee 
and intern positions. 

b, Workforce System: The First Source Hiring Administrator established by the City 
and County of San Francisco and managed by the Office of Economic and 
Workforce Development (OEWD). 
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c. Referral: A member of the Workforce. System who has been identified by OEWD 
as having the appropriate training, background and ski ll sets for a Lessee specified 
Entry Level Position. 

Lessee: Tenant, business operator and any other occupant of the building requiring 
a First Source Hiring Agreement as defined in SF Administrative Code Chapter 83 . 
Lessee .shall include every person tenant, subtenant, or any other entity occupying 
the building for the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer. 

2. OEWD WORKFORCE SYSTM PARTICIPATION 

·1L Lessee shall notify OEWD's· Business Team of every available Entry Level 
Position and provide OEWD 10 business days to recruit and refer qualified 
candidates prior to advertising such position to the general public. Lessee shall 
provide feedback including but not limited to job seekers interviewed, including 
name, position title, starting salary and employment start date of those individuals 
hired by the Lessee no later than 10 business days after date of interview or hire. 
Lessee will also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to interview any Referral by OEWD and will 
inform OEWD's Business Team why specific persons referred were not 
interviewed. Hiring decisions shall be entirely at the discretion of Lessee. 

b. This Agreement shall be in full force and effect throughout the Lessee 's occupancy 
of the building. 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER 

Lessee will make good faith efforts to comply with its obligations under this Agreement. 
Determination of good faith efforts shall be based on all of the following: 

a. Lessee will execute this Agreemerrt and attachment Exhibit B-1 upon entering into 
leases for the commercial space of the building. Lessee will also accurately 
complete and submit.Exhibit B-1 annually to reflect employment conditions. 

b. Lessee agrees to register with OEWD's Referral Tracking System, upon execution 
ofthis Agreement. 

c. Lessee shall notify OEWD's Business Services Team of all available Entry Level 
Positions IO business days prior to posting with the general public. The Lessee must 
identify a single point of contact responsible for communicating Entry-Level 
Positions and take active steps to ensure continuous communication with OEWD's 
Business Services Team 

d. Lessee accurately completes and submits Exhibit B-1, the "First Source Employer's 
Projection of Entry-Level Positions" form to OEWD's Business Services Team 
upon execution of this Agreement. 
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e-. Lessee fills at least 50% of open Entry Level Positions with First Source referrals. 
Specific hiring decisions shall be the sole discretion of the Lessee. 

f. Nothing in this Agreement shall be interpreted to prohibit the continuation of 
existing workforce training agreements or to interfere with consent decrees, 
collective bargaining agreements, or existing employment contracts. In the event of 
a conflict between this Agreement and an existing agreement, the terms of the 
existing ~greement shall supersede this Agreement. 

Lessee's failure to meet the criteria set forth in Section 3 (a.b.c.d.e.) does not impute "bad 
faith" and shall trigger a review of the referral process and compliance with this 
Agreement. Faih.1re and noncompliance with this· Agreement will result in penalties as 
defined in SF Administrative Code Chapter 83, Lessee agrees to review SF Administrative 
Code Chapter 83, and execution of the Agreement denotes that Lessee agrees to its terms 
and conditions. 

4. NOTICE 

All notices to be given under this Agreement shall be in writing and sent via mail or email 
as follows: 

ATTN: Bu_siness Services, Office of Economic and Workforce DevelQpment 
I South Van Ness A venue, 5111 Floor, San Francisco, CA 94103 
Email: Business.Services@sfgov.org 

5. This Agreement contains the entire agreement between the pa11ies and shall not be 
modified in any manner except by an instrument in writing executed by the parties or their 
respective successors. If any term or provision of this Agreement shall be held invalid or 
unenforceable, the remainder of this Agreement shall not be affected. If Agreement is 
executed in one or mote counterparts, each shall be deemed an original and all , taken 
together, shall constitute one and the same instrument. Agreement shall inure to the benefit 
of and shall be binding upon the parties to this Agreement and their respective heirs, 
successors and assigns. If there is rnore than one person comprising Seller, their obligations 
shall be joint and several. 

Section titles and captions contained in this Agreement are inserted as a matter of 
convenience and for reference and in no way define, limit, extend or describe the scope of 
this Agreement or the intent of any of its provisions. This Agreement shall be governed 
and construed by laws of the State of California. 
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IN WITNESS WHEREOF, the following have executed this Agreement a s of the date set 
forth above. 

Date: Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email : 
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CITY AND-COUNTY OF SAN FRANCISCO 

OFFIC[( OF ECOIIOMIC Ai II) WORKFORCE DE'.V[LO!>Maff 

Business Name: 

Main co.,,tac:t: 

Phone: 

Email: 

fJiSl SOURCE .5-. 
WORKFORCE PROJECTIONS FORM 

Name of authorized representative Signature of authorized representative Date 

• By signing this form, the company agrees ta participate in the Son Francisoo Workforce Development System established by the 
City and County of Son Francisco, and comply with the provfsions of the First Source Hiring Program pursuant to Chapter 83 of 
the Son Francisco Administrative Code 

Instructions: 

• This form must be submitted via email to the Off)ce of Economic and Workforce Development, Workforce Development 
Division at business.services@sfgov.org with the subject line First Source Non-Construction Hiring Projection Form 

• If an entry-level position becomes available at any time durfng the term of the lease and/or contract, the company must 
notify the First Source Hiring Administrator at business.servlces@sfgov.org. 

Section 1: Select your Industry 

0 Admin/Support/Waste D Food Services 
D Agri/Forest ry/Fish/Hunt D Government 
D Construction D Health Care 
0 Educational Services D Info/Tech/Prof 
D Finance/Insurance D Leisure/Hospitality 

D Mgmt/Enterprises 
D Manufacturi ng 
D Real Estate/Rental 
0 Retail Trade 
D Social Services 

Section 2: Indicate Industry NAICS if known: ---------------

Section 3· Provide information on all Entry Level Positions 

0 Transport/Warehouse 
D Utllities 
D Wholesale Trade 

0 Other-------0 ________ _ 

'entry-Level Position Title ~ob Description 
Number of New Projected Hiring 
!Hires Date 

FOR INTERNAL USE ONLY: 

Section 3: Select the type of First Source Project: ···-···----~------.. ---·-------------
0 Contractor --·--··----LO. CentrarMarket Street.and Tenderloin Mea Payroll Expense Tax Exclusion Appltca~tv . 

D Subcontractor ·-·----··f O. Biotech Payroll TiiJt Exclusion Applicant -·--··--···-
0 City of San francisco Tenant D Scene in San Francisco Rebate Applicant ·-·--·-----

12392.005 4836-6420-9353.2 

Office of Economic and Workforce Development 

1 South Van Ness Avenue, 5th Floor, San Francisco, CA 9410J 
Tel: 415-701-4848, Email: Business.services@sfgov.org 

Website: 'www.workforcedevelopmentsf.org 
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Attachment C 

Local Business Enterprise Utiliz~tiQn Plan 

I. Purpose and Scope. This Attachment C (''LBE Utilization Plan") governs the Local 
Business Enterprise obligations of the Project pursuant to San Francisco Administrative Code 
Section 148.20 and satisfies the obligations of each Project Sponsor and its Contractors and 
Consultants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined herein 
shall have the meanings ascribed to them in the Agreement or Section 148.20 as applicable. The 
purpose of the City' s LBE program is to cause private developers to seek, whenever practicable, 
to engage contracting teams that reflect the diversity of the City and include participation of both 
businesses and residents from the City's most disadvantaged communities. In the event of any 
conflict between Administrative Code Chapter l4B and this Attachment, this Attachment shall 
govern. 

2. Roles of Parties. In connection with the design and construction phases of each 
Workforce Building (as defined below), the Project will provide community benefits designed to 
foster employment opportunities for disadvantaged individuals by offering contracting and 
consulting opportunities to local business enterprises ("LB Es") in accordance with this 
Attachment. Each Project Sponsor shall participate in this local business enterprise program, and 
the City's Contract Monitoring Division ("CMD") will serve the ro.les as set forth below; 
provided, however, that, as set forth in Sectioh 5 below, the requirements of this Attachment C 
may be satisfied on a project-wide basis. 

3. Definitions. For purposes of this Attachment, the definitions shall be as follows: 

a. ''CMD" shall mean the Contract Monitoring Division of the City Administrator's 
Office. 

b_ "Commercially Useful Function" shall mean that the business is directly 
responsible for providing the materials, equipment, supplies or services to the Project 
Sponsor, Construction Contractor or professional services firm retained to work on a 
Workforce Building, as the case may be (each, a "Contracting Party"), as required by the 
soli'citation or request for quotes, bids or proposals. Businesses that engage in the 
business of providing brokerage, referral or temporary employment services shall not be 
deemed to perform a "commercially useful function" unless the brokerage, referral or 
temporary employment services are those required and sought by the Project Sponsor or a 
Contractor or professional services firm. When the Project Sponsor or a Contractor or 
professional services firm requires and seeks products from an LBE supplier or 
distributor, including, without limitatjon, products that are not regularly stocked or are a 
specially manufactured item(s), no more than 60% of the entire cost of the product shall 
be credited towards LBE participation goals. 

c. "Consultant" shall mean a person or company that has entered into a professional 
services contract for monetary consideration with a Project Sponsor to provide advice or 
services to the Project Sponsor directly related to the architectural or landscape design, 
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physical planning, and/or civ i I, structural or environmental engineering of a Workforce 
Building. 

d. ''Contract(s)" shall mean an agreement, whether a direct contract or subcontract, 
for Consultant or Contractor services for all or a portion of a Workforce Building, subject 
to the exclusions set forth in Section 5 below. 

e. "Contractor" shall mean a person or entity that enters into a direct Contract with a 
Project Sponsor to build or construct all or a portion of a Workforce Building. 

f. "Good Faith Efforts" shalf mean procedural steps taken by the Project Sponsor, 
Contractor or Consultant with respect to the attainment of the LBE participation goals, as 
set forth in Section 7 below. 

g. "Local Business Enterprise" or "LBE" means a business that is certified as a 
Micro or Small LBE under Chapter 148.3. 

h. " LBE Liaison" shall mean the Project Sponsor's primary point of contact with 
CMD regarding the obligations of this LBE Utilization Plan. Each prime Contractor(s) 
shall likewise have a LBE Liaison. 

1. "Project Sponsor" shall mean the project sponsor of a Workforce Building. 

j . "Subconsultant" shall mean a person or entity that has a direct Contract with a 
Consultant to perform a portion of the work under a Contract for a Workforce Building. 

k. "Subcontractor" shall mean a person or entity that has a direct Contract with a 
Contractor to perform a portion of the work under a Contract for a Workforce Building. 

L ''Workforce Building" shall mean the following: (i) the residential por6ons of all 
residential buildings, including associated residential units, residential common space and 
amenity space, residential parking, and back of house construction; and (iii) atr 
construction related to the res'idential portions of any standalone affordable housing 
buildings. Workforce Buildings shall expressly exclude residential owner-contracted 
improvements in for-sa le restdential units and any non-residential tenant improvements . 

. Developer wi ll use good faith efforts to hire LBEs for ongoing service contracts (e.g. 
maintenance, janitorial, landscaping, security etc.) within Workforce Buildings and 
advertise such contracting opportunities with CMD except to the extent impractical or 
infeasible. If a master association is responsible fo r the Of:)ei:ation and maintenance of 
public ly owned improvements with in the Project Site, CMD shall refer LB Es to such 
association for consideration with regard to contracting opportunities for such 
improvements. Such association will consider, in good faith such LBE referrals, but 
hiring decisions shall be entirely at the discretion of such association. 

4. Diversity. Developer will be seeking to, whenever practicable, engage contracting teams 
that reflect the diversity of the City and participation of both businesses and residents from the 
City's most disadvantaged communities. Developer' s compliance with the good faith efforts in 
Section 7 shall be deemed to satisfy this objective. 
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5. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Program and CMD agrees to work with Project Sponsor in this effort, as set forth in this 
Attachment C. As long as this Attachment C remains in fu ll force and effect, each Project 
Sponsor shall make good faith efforts as defined below to achieve an overall LBE participation 
goal of twelve percent (12%) of the total cost of all Contracts for a Workforce Building awarded 
to LBE Contractors, Subcontractors, Consultants or Subconsultants that are Small and Micro­
LBEs, as set forth in Administrative Code Section I 4B.8(A). Project Sponsor may satisfy the 
overall LBE participation goal on a project-wide basis. 

Notwithstanding the for.egoing, CM D's Director may, in his or her discretion, provide for a 
downward adjustment of the LBE participation goal, depending on LBE participation data 
presented by the Project Sponsor and its team in quarterly and annual reports and meetings. Jt1 
addition, where, based on reasonable evidence presented to the Director by ·a party attempting to 
achieve the LBE Participation goals, there are not sufficient qualified Small and Micro-LBEs 
available and the applicable party has not already advertised for professional services and 
contracting opportunities with respect to the applicable work or solicited bids for such work, the 
Director may authorize the applicable party to satisfy the LBE participation goal through the use 
of Small, Micro or SBA-LB Es (as each such term is defined is employed in Chapter 148 of the 
Administrative Code), or may set separate subcontractor participation requirements for Small 
and Micro-LBEs, and for SBA-LBEs. 

6. Project Sponsor Obligations. Each Project Sponsor shall comply with the requirements 
of this Attachment C as follows: Upon entering into a Contract with a Contractor or Consultant, 
each Project Sponsor will include in each such Contract a provision. requiring the Contractor or 
Consultant to comply with the terms of this Attachment C, and setting forth the applicable 
percentage goal for such Contract and provide a signed copy thereof to CMD within IO business 
days of execution. Such Contract shall specify the notice information for the Contractor or 
Consultant to receive notice pursuant to Section 17. 

Each Project Sponsor shall identify an LBE Liaison. The LBE Liaison shall be an LBE 
Consultant and have experience in and responsibility for making recommendations on 
maximizing engagement of LBEs from disadvantaged communities. [Note to CM[!: please 
provide contact information for possible LBE Consultants.] The LBE Liaison shall be availab le 
to meet with CMD staff on a regular basis or as necessary regarding the implementation of this 
Attachment C. If a Project Sponsor fulfills its obligations as set forth in this Section 6 and 
otherwise cooperates in good faith at CM D's request with respect to any meet and confer process 
or enforcement action against a non-compliant Contractor, Consultant, Subcontractor or 
Subconsultant, then it shall not be held responsible fo_r the failure of a Contractor, Consultant, 
Subcontractor or Subconsultant or any other person or party to comply with the requirements of 
this Attachment C. 

7. Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, Contractor, 
Subcontractor, Consultant and Subconsultant shall have the sole discretion to qualify, hire or not 
hire LB Es. ff a Contractor or Consultant does not meet the LBE hiring goal set forth above, it 
will nonetheless be deemed to satisfy the good faith effort obligation of this Section 7 and 
thereby satisfy the requirements and obligations of this Attachment C if the Contractor, 
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Consultants and their Subcontractors and Subconsultants, as appl icable, perform the good faith 
efforts set forth in this Section 7 as fol lows: 

a. Advance Notice. Notify CMD in writing of all upcoming solicitations of 
proposals for work under a Contract at least 15 business days before issuing such 
solicitations to allow opportunity for CMD to identify and outreach to any LBEs that it 
reasonably deems may be qualified for the Contract scope of work. 

b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant, 
Subcontractor or Subconsultant will divide the work in order to encourage maximum 
LBE participation or, encourage joint venturing, as Jong as such division will not lead to 
inefficiencies in the performance of the work as reasonably determined by the 
Contracting Party. If the Contracting Party reasonably determines that it would be 
efficient for Subcontractors to perform specific items, then the Contracting Party will 
identify those specific items of each Contract that may be performed by Subcontractors. 

c. Advertise. The Project Sponsor, Contractor. Consultant, Subcontractor or 
Subconsultant wi II (i) advertise for 30 days for professional services and contracting 
opportunities in media focused on small businesses including the Bid and Contract 
Opportunities website through the City's SF Supplier Portal and other local and trade 
publications, and (i i) allow subcontractors to attend outreach events, pre-bid meetings. 
and invite LBEs to submit bids to Project Sponsor or its prime Contractor or Consultant, 
as applicable. As practicable, the contractor shall convene pre-bid or pre-solicitation 
meetings no less than 15 days prior to the opening of bids and proposals to all for LBEs 
to ask questions about the selection process and technical specifications/requirements. A 
Project Sponsor may request CM D's permission to award a contract without advertising if 
the work consists of specialty services or otherwise does not provide. opportunities for 
LBE participation. 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with 
proposed Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the 
meeting to allow CMD to explain proper LBE utilization. 

e. Public Sol icitation. The Project Sponsor or its Prime Contractor(s) and/or 
Consultants, as applicable, will work with CMD to follow up 011· initial soLicitations of 
interest by contacting LB Es to determine with certainty whether they are interested in 
performing specific items in a project, have sufficient experience with performing similar 
types of work, and are available during the desired time frame for performance of the 
work. 

f. Outreach and Other Assistance. The Project Sponsor or its Prime Contractor(s) 
and/or Consultants, as applicable, wil l a) provide LBEs with plans, specifications and 
requirements for all or part of the project; and b) notify LBE trade associations that 
disseminate bid and contract information and provide technical assistance to LBEs. The 
designated LBE Liaison(s) will work with CMD to conduct outreach to LB Es for all 
consulting/contracting opportunities in the applicable· trades and services in order to 
encourage them to participate on the project. 
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g. Contacts. Make contacts with LBEs, associations 01· development centers, or any 
agencies, which disseminate bid and contract information to LBEs and document any 
other efforts undertaken to encourage participation by LB Es. 

h. Good Faith/Nondiscrimination. Make good faith effo1ts to enter into Contracts 
with LB Es and give good fai th consideration to bids .and proposals submitted by LB Es. 
Use nondiscriminatory selection criteria (for the purpose of clarity, exercise of subjective 
aesthetic taste in selection decisions for architect and other design professionals shall not 
be deemed discriminatory and the exercise of its commercially reasonable judgment in all 
hiring decisions shall not be deemed discriminatory), including assessment of 
qualifications for the scope of work, abi lity to obtain bonds and insurance with types and 
amounts of coverage typical in the general marketplace, and availability during the 
desired time frame for performance of the work, and whether the LB E's proposed pricing 
and other terms are commercially reasonable and competitive in the general marketplace. 

i. Incorporation into contract provisions. Project Sponsor shall include in prime 
Contracts provisions that require prospective Contractors and Consultants that will be 
utilizing Subcontractors or Subconsultants to follow the above good faith efforts to 
subcontract to LB Es, including overall LBE participation goal and any LBE percentage 
that may be required under such Contract. 

j. Monitoring. Allow CMD Contract Compliance unit to•monitor 
Consultant/Contractor selection processes and, when necessary give suggestions as to 
how best to maximize LBEs abi'lity to complete and win procurement opportunities. 

k. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding 
are problems common to local businesses, staff wi ll be available to explain the applicable 
insurance and bonding requirements, answer questions about them, and, if possible, 
suggest governmental or third party avenues of assistance. Contractor, Subcontractor, 
Consultant and Subconsultant will work with the Project Sponsor and CMD in good faith 
to consider any commercially reasonable insurance programs that are available at the 
time to provide to LBE subcontractors access to the required coverage through either the 
owner, Owner-Controlled Insurance Policy (OCIP), general contractor, Contractor­
Controlled Insurance Policy (CCJP), or other insurance programs. 

I. Maintain Records and Cooperation. Maintain records of LB Es that are awarded 
Contracts, not discriminate against any LB Es, and, if requested, meet and confer with 
CMD as reasonably required in addition to the meet and confer sessions described in 
Section IO below to identify a strategy to meet the LBE goal; 

m. Quarterly Reports . During·construction, the LBE Liaison(s) shall prepare a 
quarterly report of LBE participation goal attainment and submit to CM D for its rev iew 
under Section 9.c herein; and 

n. Meet and Confer. Attend the meet and confer process described in Section I 0. 

8. Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by compliance 
with Section 7. Notwithstanding anything to the. contrary in this LBE Utilization Plan, if despite 
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satisfying tJ1e good faith efforts requirements by complying with Section 7, the twelve percent 
(12%) LBE participation goal is not met as to· any Workforce Building, then (i) CMD's Director 
has the discretjon to provide a downward adjustment for the LBE participation goal as set forth 
in Section 5 above, and (ii) regardless of whether such downward adjustment is provided, the 
amount by which the 12% goal is unmet shall not be carried over to any remaining Workforce 
Building(s). Contractors and Consultants, and Subcontractors and Subconsultants as applicable 
shall also work with CMD to identify from CM D's database of LBEs those LB Es who are most 
likely to be qualified for each identified oppo1tunity under Section 7.c, and following CMD's 
notice under Section 9.a, shall undertake reasonable efforts at CM D's request to support CM D's 
outreach to identified LBEs as mutually agreed upon by CMD and each Contractor or Consultant 
and its Subcontractors and Subconsultants, as applicable. 

9. CMD Obligations. The following are obligations of CMD to implement this LBE 
Utilization Plan: 

a. During the thirty (30) day advertising period for upcoming Contracts required by 
Section 7.c, CMD will work with the Project Sponsor and its prime Contractor and/or 
Consultant as applicable to send such notification to qualified LBEs to alert them to 
upcoming Contracts. 

b. Provide detailed technical assistance to Contractors, Subcontractors, Consultants 
and Subconsultants on good faith outreach to LB Es. 

c. Review quarterly reports of LBE participation goals; when necessary give 
suggestions as to how best to maximize LBEs ability to compete and win procurement 
opportunities. 

d. Perform other tasks as reasonably required to assist the Project Sponsor and its 
Contractors, Subcontractors, Consultants and Subconsultants in meeting LBE 
participation goals and/or satisfying good faith efforts requirements. 

e. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding 
are problems common to local businesses, CMD staff will be available to explain the 
applicable insurance and bonding requirements, answer questions about them, and, if 
possible, suggest governmental or third party avenues of assistance. 

I 0, Meet and Confer Process. Commencing with the first Contract that is executed for a 
Workforce Building, and every six (6) months thereafter, or more frequently if requested by 
either CMD, Project Sponsor or a Contractor or Consultant each Contractor and Consultant and 
the CMD shall engage in an informal meet and confer to assess compliance of such Contractor 
and Consultants and its Subcontractors and Subconsultants as applicable with this Attachment C. 
When deficiencies are noted, meet and confer with CMD to ascertain and execute plans to 
increase LBE participation and remediate deficiencies. 

11 . Prohibition on Discriminatioh. Project Sponsors shall not discriminate in its selection of 
Contractors and Consultants, and such Contractors and Consultants shall riot discriminate in their 
selection of Subcontractors and Subconsultants against any person on the basis of race, gender, 
or any other basis prohibited by law. As part of its efforts to avoid unlawful discrimination in 
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the selection of Subconsultants and Subcontractors, Contractors and Cot1sultants will undertake 
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7 
and IO above. 

12. Collective Bargaining Agreements. Nothing in this Attachment C shall be interpreted to 
prohibit the continuation of existing workforce training agreements or to interfere with consent 
decrees, collective bargaining agreements, project labor agreement, project stabi lization 
agreement, existing employment contract or other labor agreement or labor contract ("Collective 
Bargaining Agreements"). In the event of a conflict between this Attachment C and a Collective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and" 
Subconsultants as applicable shall maintain accurate records demonstrating compliance with the 
LBE participation goals, including keeping track of the date that each response, proposal or bid 
that was received from LBEs, including the amount bid by and the amount to be paid (if 
different) to the non-LBE contractor that was selected, documentation of any efforts regarding 
good faith efforts as ·set forth in Secfion 7. Developer and/or their Contractors and Consultants 
shat! use the City's on line project reporting system (currently LCP Tracker/B20) or other CMD 
approved reporting method. ·project Sponsors shall create a reporting method for tracking LBE 
participation. Data tracked shall include the following (at a minimum): 

a. Name/Type of Contract(s) let (e.g. Civil Engineering contract, Environmet1tal 
Consulting, etc.) 

b. Name of prime Contractors (including identifying which are LBEs and norl-
LBEs) 

c. Name of Subcontractors (including identifying which are LB Es and non-LBEs) 

d. Scope of work pe'rformed by LBEs (e.g. under an Architect, an LBE could be 
procured to provide renderings) 

e. Dollar amounts associated with both LBE and non-LBE Contractors at both prime 
and Subcontra.ctor levels. 

f: Total LBE participation is defined as a percentage of total Contract dollars. 

14. Written Notice of Deficiencies. Jf based on complaint, failure to report, or other cause, 
toe CMD has reason to question the good faith efforts of a Project Sponsor, Contractor, 
Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice to the Project 
Sponsor, each affected prime Contractor or Consultant and, if applicable, also to its 
Subcontractor or Subconsultant. The prime Contractor or Consultant and, if applicable, the 
Subcontractor or Subconsultant, shal I have a reasonable period, based on the facts and 
circumstances of each case, to demonstrate to the reasonable satisfaction of the CMD that it has 
exercised good faith to satisfy its obligations under this Attachment C. When deficiencies are 
noted CMD staff will work with the appropriate LBE Liaison(s) to remedy such deficiencies. 
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15. Remedies. Notwithstanding anything to the contrnry in the Development Agreement, the 
fo llowing process and remedies shall apply with respect to any .alleged violation of thi s 
Attachment C: 

Mediation and conciliation shall be the administrative procedure of first resort for any and all 
compliance disputes arising under this Attachment C. The Director ofCMD shall have power to 
oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure of second resort utilized by CMD 
for resolving the issue of whether a Project Sponsor, Contractor, Consultant, Subcontractor or 
Subconsultant discriminated in the award of one or more LBE Contracts to the extent that such 
issue is not resolved through the mediation and conciliation procedure described above. 
Obtaining a final judgment through arbitration on LBE contract related disputes shall be a 
condition precedent to the ability of the City or the Project Sponsor, Contractor, Consultant. 
Subcontractor or Subconsultant to file a request for judicial relief. 

If a Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant is found to be in 
willful breach of the obligations set forth in this Attachment C, assess against the noncompliant 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant liquidated damages not 
to exceed· $25,000 or 5% of the Contract, whichever is less, for each such willful breach. In 
detennining the amount of any liquidated damages to be assessed within the limits described 
above, the arbitrator or court of competent jurisdiction shall consider the financial capacity of the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant. For purposes of this 
paragraph, "willful breach" means a knowing and intentional breach. 

For all other violations of this Attachment C, the sole remedy for violation shall be specific 
performance, without the limits with respect thereto in Section 9.4.3-9.4.5 of the Development 
Agreement. 

16. Duration of this AgreemenL This Attachment C shall terminate (i) as to each Workforce 
Building, upon the issuance of the last Certificate of Occupancy for such Workforce Building 
(i.e., upon completion of the Workforce Building); and (ii) as to the good farth obl igations under 
Section 7 above with respect to services under service contracts, ten ( I 0) years after issuance of 
the last Certificate of Occupancy for the applicable Building. Upon such termination, this 
Attachment C shall be of no further force and effect. 

I 7. Notice. All notices to be given under this Attachment C shall be in writing and sent by: 
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit, postage prepaid in the United States Mail, a nationally recognized 
overnight courier, in which case notice shall be deemed delivered one ( I) business day after 
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on the 
date received, all as follows: 

lfto CMD: 

Attn: ---------
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If to Project Sponsor: 

Ann: ________ _ 

If to Contractor: 

Attn: ---------

If to Consultant; 

Attn: ---------

Any party may change its address for notice purposes by givi ng the other parties notice of its 
new address as provided .herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized to close. 
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Exhibit J 

Transportation 

This Transportation Exhibit outlines the Project's transportation commitments in two areas: (i) the 
Transportation Demand Management Plan and (ii) the reconfiguration of two slip lanes. 

I .. Transportation Demand Managernent Plan 

The Developer shall implement a site-specific ~ransportation Demand Management Plan 
included as Attachment 1 to thi s exhibit. While the Project would be subject to Planning Code 
Section l 69.3(e)( l) and required to implement 50% of applicable target points, the Developer 
commits through this Agreement, to be subject to Planning Code Section I 69.3(e)(2) and to 
implement 75% of applicable target poinrs. Otherwise, the Project remains .subject to all of 
the provisions of Planning Code Section 169 et seq. 

1 . Reconfiguration of Slip Lanes 

A key element of the Project's Public Improvements includes the reconfiguration of existing 
traffic slip lanes at the intersections of Presidio Avenue and Pine Street/Masonic Avenue and 
at Masonic Avenue and Euclid Avenue. These Public Improvements consist of bulb outs and 
other sidewalk improvements where two separate slip lanes are currently located. With the 
Public Improvements, the slip lane areas will remain publicly accessible, but wi.11 no longer be 
accessible to motorized vehicles. The parties, including the SFMTA Board of Directors 
through its consent to the .Development Agreement, agree to the slip lane and sidewalk 
reconfiguration concept level plans that are included as Attachment 2 to this Exhibit. The 
Developer will work with DPW and SFMTA to obtain all necessary review, approvals and 
construction permits. 
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Attachment 1 
Transportation Demand Management Plan 

[ see attached] 
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Attachment 2 

Proposed Site Plans and Horizontal Control Plan 
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Exhibit K 

Schedule Template for Later Approvals 

Developer will submit a project milestone schedule at the time of filing an.y application for the 
following Later Appr:ovals: Major Encroachment Permit (if applicable), Street Improvement 
Permit, Final Map(s), or other pre-construction phase Later Approvals. The initial project 
schedule will be conceptual in nature and will be based upon the best estimate of the Developer:. 

Project schedules are intended to provide basic information to assist the City with its review and 
staff capacity planning related to the Later Approvals described above. Due to the many outside 
factors that affect a real estate development project's schedule and the varying workload of City 
staff, the Parties understand that this schedule is intended on ly as guidance to the City. 

This schedule should include the fo ll,owing major milestones and be in the format described 
below. Public Works Infrastructure Taskforce and OEWD wi ll review this schedule and then 
share this schedule with City departments for feedback. With department feedback in hand, 
Public Works Infrastructure Taskforce and OEWD may request a meeting with Developer for 
schedule confirmation. 

Milestones to be included, as applicable to proiect : 

City approvals: 

• Subdivision/mapping actions 
• Transaction documents (any easements, street vacations, etc.) 

• Infrastructure engineering/permit applications 
o Example: Street Improvement Plan (S IP), storm water plan, and other major 

systems, like A WSS or backwater system 

• Any necessary commission approvals 
• Start of construction (demolition/site prep. horizontal and/or vertical) 

• Substantial completion 
• City acceptance of infrastructure 
,e TCO 

• Any other relevant major milestones 

Non-City approvals: 

• Any associated non-San Francisco approvals (i.e. Navy, Caltrans, Caltrain, State tands, 
etc.) 

Schedu le format: 

• The schedule shou ld be in Gantt chart format 

o T ime should be in in fisca l years via months or quarters at the top 
o MIiestones should be in rows on the left 
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o Start dates (day/month/year) and durations in days should be indicated for each 
milestone 

• Project should be broken out into major Phases and sub Phases, if applicable 
• The planning horizon should include: SIP, Transactional Documents, Tent./Final Map, 

Vertical Design, SoC, TCO 
• The preferred schedule software is Microsoft Project 

Schedule submission: 

Developer will submit each schedule to the following address: 
Office of Economic and Workforce Development 
Public Works Infrastructure Taskforce 
City Hall, Room 496 
Attn: Housing Hub/3333 California Projec.1 
I Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
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Exhibit L 

Child Care Program 

l. Developer to provide approximately 14,000 gross square feet of rentable area for a child 
care facility built on the Walnut Child Care Parcel with an adjacent open space for child 
care use (as required by local/State law). Developer will deliver the child care facility in 
warm shell condition (for example, with the space demised to meet occupancy separation 
requirements (minus finishes on wall, floor and ceiling), stubs for standard utilitres, path 
to a location for mechanical equipment, storefront and rear access as required, and other 
items required to obtain a temporary certificate of occupancy to allow tenant to proceed 
with their improvements)- The child care provider would specify the tenant improvements 
necessary for the space, which Developer would not be responsible for providing under 
this Agreement. 

2_ A State-licensed child car:e provider shall operate in the space under the following terms, 
provided that all Later Approvals and applicable operating and licensing and other 
requirements as may be necessary are first obtained. 

a. Provider shall comply with all State guidelines and applicable local guidelines for 
operating a child care facility. 

b. Provider shall operate a facility licensed to serve approximately 175 children with 
the final number to be determined based on state and any focal li.censing 
requirements. 

c. ln accordance with Planning Code Section 414.13, Developer shall include (and 
require compliance with) a provision in its lease with the child care provider 
requiring the provider to reserve at least ten percent (I 0%) of the maximum 
capacity of the child care facility (as determined by the license for the facility issued 
by the California Department of Social Services) to be affordable to children of 
households of low income. Operators are encouraged to work with the San 
Francisco Office of Early Care and Education to learn about Early Learning 
Scholarships for low- and moderate-income families as well as other operator 
resources. 

d. Programs shall serve a broad range of age groups, including infants and toddlers. 
e. Slots shall be made available to the general public on the same terms and conditions 

as those for Project residents, employees and users. 

3. The operating term for the child care facility shall equal the life of the Walnut Building. 
Subject to the provisions of this Exhibit L, the Developer shall use commercially 
reac;onable efforts to lease the space to a child care operator at all times for the life of the 

Walnut Building. The operating term may be fulfilled by more than one child care operator 

12392.005 4836-6420-9353.2 Page 1 to Exhibit L 



OocuSign Envelope ID: A150B665-A8F1-41DC-AA66-EA74Ef6A1819 

over the life of the Walnut Building. The Developer shall comply with the tenns below 

during initial leasing and periods of operator turnover and/or vacancy periods. 

a. Ci) On the earlier to occur of (A) applyi ng for a First Construction Document (as 

defined in San Francisco Bui I ding Code Section I 07 A .13. I (a)(8)) for the Walnut 

Building and (8) l 5 business days before initially offering the facility for rent and 

(ii) within 15 business days following the expiration or tennination of a child care 

operator 's lease for the facility; the owner of the facility shall notify governmental 

and nonpmfit entities that can assist in publicizing the availabi lity of the facility 
(the "Child Care Marketers") of the opportunity to lease it, including, at a 

minimum, the following entities: the San Franc isco Office of Early Care and 

Education (or any successor agency), the Family Child Care Association of San 
Francisco, the Children's Council, and Wu Yee Children's Services. 

b. If the child care space remains vacant for more than three years after DBI has issued 

of a first certificate of occupancy (including any temporary certificate of 
occupancy) for-the WaJnut Building despite Developer's commercially reasonable 

efforts to lease it at prevailing child care facility market terms (comparable to other 

similarly-sized and geographically proximate licensed chi ld care facilities) to an 
initial child care operator, and Developer wishes to be released from its obligation 
to lease the facility to a child care operator, then De,veloper shall have the right to 

pay City an amount equal to $2, IO 1,489.55 [in lieu child care.facility fee that would 

otherwise be due at the Effective Dale if the fee was not waived] , proportionately 

adjusted to reflect any increase between the published CPI Index in effect as of the 

Effective Date and the published CPI Index in effect at the time such payment is 
made (as adjusted, the "Base Fee''), plus an amount equal to I 0% of the Base Fee, 

fo r deposit in the Child Care Capital Fund established under Planning Code Section 
4 14 , 14. On paying such amount to City under this subsection, the Developer may 

use the faci lity for any use permitted under the Project SUD. 

c. If after having leased the faci lity to at least one chi ld care operator, the child care 
space remains vacant for more than three years after the termination or earlier 
expiration of the most recent chi ld care operator's lease despite Developer's 

commercially reasonable efforts to lease the faci lity at prevailing child care facility 
market terms (comparable to other similarly-sized and geographically proximate 

licensed ch ild care facilities) to a child care operator, and Developer wishes to be 

released from its obligation to lease the faci lity to a child care operator, then 

Developer shall have the right to pay City an amount equal to the Base Fee prorated 

over a fifteen (15) year period, with a credit for any time the facility was operated 

by a child care provider in compliance with this Agreement. On paying such 

amount to C ity under this subsection, the Developer may use the facility for any 

use pennitted under the Project SUD. 
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4. D~veloper or subsequent owner of the Walnut Building cannot charge rent (including 
security, common building charges and utilities, etc.) to the child care operator that exceeds 
prevailing market rent comparable to other similarly-sized and geographically proximate 
licensed child care facilities. 

5. Developer or subsequent owner of the Walnut Building shall execute .a Notice of Special 
Restrictions to dedicate the space for child care use ("NSR"). The NSR shall incorporate 
the requirements of this Exhibit L, be in a form approved by Developer and City (which 
approval shall not be unreasonably withheld or conditioned), and recorded against the 

Walnut Child Care Parcel at the earlier to occur of the time that the final map that 'includes 
the Walnut Chi ld Care Parcel is recorded or the First Construction Document is issued for 
the Building to be constructed on the Walnut Chi ld Care Parcel. 

6. ln consideration of this community benefit, the Project shall not be subject to the residential 
child care fee (Planning Code Sec. 414A) and that fee shall be waived. 

7. Phasing/performance requirements for the child care faci lity wi ll be detailed in Schedule I 
(Community Benefits Linkages and Impact Fees). If DBI has not issued a certificate of 
occupancy (including any temporary certificate of occupancy) for the child care facility 
prior to the expiration of the Term but Developer has received First Construction Document 
for any Building, then Developer shall pay to City an amount eq1,.1al to the Base Fee plus 
20% of the Base Fee at the end of the Term. 
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Exhibit M 

Notice of Special Restrictions -AB900 Determination Compliance 

FREE RECORDING PURSUANT TO 
GOVERNMENT CODE SECTION 27383 

RECORDfNG REQUESTED BY 
AND WHEN RECORDED RETURN TO: 

Planning Department 
City and County of San Francisco 
1650 Mission Street, Suite 400 
San Francisco, CA 94 l 03-2479 
Attention: Director 

Property Address: 3333 California Street, 
San Francisco, CA 9411 8 

(Space Above This Line for Recorder's Use) 

NOTICE OF SPECIAL RESTRICTIONS UNDER PLANNING CODE 

The undersigned, LAUREL HEIGHTS PARTNERS, LLC, a Delaware limited liability 
company, the owner of that certain real property situated in the City and County of San Francisco, 
State of California more particularly described as follows: (see 'Exhibit A' for full legal 
description of the property) 

BEING ASSESSOR'S BLOCK AND LOT: 1032-003 
AND COMMONLY KNOWN AS 3333 CALIFORNIA STREET 

hereby give notice that there are special restrictions on the use of said property under· Part fl , 
Chapter II of the San Francisco Municipal Code (Planning Code). 

Said restrictions consist of the restrictions, conditions and requirements described herein 
below to be recorded in the Official Records of the Recorder of the City and County of San 
Francisco for the Property as required in the Development Agreement, by and between the City 
and County of San Francisco and Laurel Heights Partners, LLC, for Property located at 3333 
California Street (the "Agreement''), approved by the Board of Supervisors of the City and County 
of San Francisco by Ordinance No. 276-1 9, on November 19, 2019, in connection with the 
proposed redevelopment of the irregularly-shaped parcel in the City and County of San Francisco 
comprised of approximately l 0.25 acres (approximately 446,468 square feet), general ly bounded 
by California Street1 Laurel Street, Euclid Avenue, Masonic A venue, and Presidio Avenue, and 
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further described in the attached Exhibit A, as a large mixed-use development that will inc.lude 
residential, retail, commercial, child care, open space, parking, and related uses (the "Project"). 

Developer submitted its· application and initial supporting materials for certification into · 
the Environmental Leadership Development Project Program on August 23, 2018 (the "AB900 
Application"), and, on January 30, 2019, the State of California Air Resources Board ("CARB") 
issued its Executive Order G-18-10 I (the "CARB Executive Order'·) in which it determined, based 
on the CARB Staff Evaluation of AB 900 Application for 3333 California Street Mixed Use 
Project ("CARB Staff Evaluation"), dated January 30, 2019, and the AB900 Application that, 
pursuant to California Public Resources Code section 2 l l 83(c), the Project would not result in any 
net additional greenhouse gas (''GHG") emissions. 

Developer intends to construct the Project with the "project variant" described in the CARB 
Staff Evaluation, which will include 744 residential units. 

On June 7, 2019, the Governor's Office, with the concurrence of the Joint Legislative 
Budget Committee on July 8, 2019 (the "JLBC Letter"), determined that the Project is an eligible 
project under the Jobs and Economic Improvement Through £nvironmental Leadership Act of 
2011, Public Resources Code sections 21178 et seq. (the "Determination"): 

Copies of the CARB Staff Evaluation, the CARB Executive Order, the JLBC Letter, and 
the Detem,ination are attached to. this Notice at Exhibit B_ 

In connection with the Detennination, Developer committed to comply with certain GHG 
emissions reductions measures and to procure GHG emissions offsets, as more specifically set 
forth herein below. Developer agrees that all mitigation measures required to certify the Project 
under California Public Resources Code sections 21178 et seq. shall be conditions of approval of 
the Project, and those conditions will be fully enforceable by the Planning Department or another 
agency designated by the City and County of San Francisco. ln the case of environmental 
mitigation measures, Developer agrees, as an ongoing obligation, that those measures will be 
monitored and e.nforced by the Planning Department or another agency designated by the City and 
County of San Francisco for the life of the obligation. 

The .restrictions, conditions and requirements of which notice is hereby given are: 

I . Compliance with GHG Emissions Reduction Measures and Procure1nent of Offsets . 

a . GHG Emissions - Construction 

Prior to issuance of the first permit (including site or building permit) for grading related to the 
construction of any phase of the Project, Developer shall purchase carbon offsets issued by an 
accredited carbon registry in an amount sufficient to offset the net increase in construction­
related GHG emissions attributable to that phase, as set forth in the CARB Staff Evaluation. 
Developer shall provide the Planning Department with copies of such contracts promptly 
following the execution of such contracts and prior to receipt of the first site permit for that 
applicable construction phase. Developer' s obligations under this Section I .a shall remain in 
effect as to each phase until the date on which Developer has purchased the carbon offsets 
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that are required under this Section 1.a. with respect to the applicable phase and delivered 
copies of such contracts to the Planning Department. 

b. GHG Emissions - Operations 

Developer shall explore feasible operation-related GHG emissions reduction measures according 
to the following prioritization: (1) Project design feature/on-site reduction measures; (2) off-site 
local reductions; (3) off-site regional reductions; and ( 4) purchase of voluntary carbon offsets 
issued by an accredited carbon registry in an amount sufficient to offset the net increase in 

operation-related GHG emissions, as set forth in the CARB Staff Evaluation. 

Prior to issuance of the final certificate of occupancy for each first building constructed during_ the 
applicable phase of construction, Developer shall (i) identify all project design features/on-site 
reduction measures, off-site local reductions, or off-site regional reductions to be implemented in 
order to reduce or offset GHG emissions associated with Project operation for the applicable phase 
and identify the amount of GHG emission reductions they would achieve, which is subject to the 
Planning Department's approval , ( ii) execute contracts issued by an accred ited carbon registry 
to offset any remaining net new GHG emissions generated during Project operation for the 
applicable phase based on the thirty (30) year period for operations set forth in the CARB Staff 
Evaluation, and (iii) submit documentation to the Planning Department that corroborates any 
equivalent operational GHG emission reductions achieved through Project design features, such 
as solar photovoltaic output, that was not available at the time the AB 900 Application was 
submitted, which is subject to the Planning Department's approval. Developer's obligations under 
this Section l.b shall remain in effect as to each building constructed as part of the Project until 
the date on which Developer has offset any remaining net new GHG emissions with respect to the 
applicable building in the manner required in this Section I .b. 

Examples of feasible GHG emissions reduction measures include the Project's compliance with 
San Francisco Planning Code Section 169 --Transportation Demand Management Program (added 
by Ordinance 34-l 7t approved February 17, 2017), and Leadership in Energy and Environmental 
Design (LEED) Gold certification or better for the Project, including energy efficiency, water 
conservation, and other green building practices that wou ld contribute to achieving the LEED Gold 
certification. 

2. Recordation. 

Prior to the earl ier to occur of the issuance of the first permit (includ ing site or bui lding permit) 
for grading related to the construction of any phase of the Project and the time Developer records 
any other notice of special restrictions with respect to the Project, Developer shall record this 
Notice in the Official Records of the Recorder of the City and County of San Francisco for the 
Property. 

3 . . Printing of conditions of approval on plans. 

The restrictions, conditions, and requirements of Section 1 above shall be reproduced on the Index 
Sheet of construction plans submitted with each Site or Building permit app lication for the Project. 
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4. Enforcement. 

Violation of any of the restrictions, conditions, or requirements contained in this Notice shall be 
subject to the enforcement procedures and administrative penalties set forth under Planning Code 
Section 176 or Section 176.1. The Planning Department may also refer the violat ion complaints 
to other city departments and agencies for appropriate enforcement action under their jurisdiction. 

For information about compliance. contact Code Enforcement. Planning Department at 628-
652-7600, www.s(-planning.org 

5. Assignment. 

As used in this Notice, the term Developer means the Deve loper originally named herein or a 
Transferee following a Transfer (as s L1ch terms are defined in the Development Agreement). 

The use of said property contrary to these special restrictions, conditions or requirements 
shall constitute a violation of the Planning Code, and no release, mod ification or elimination of 
these restrictions, conditions or requirements shall be valid Unless notice 1bereof is recorded in the 
Land Records by the Zoning Administrator of the City and County of San Francisco. 

DEVELOPER: 
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LAUREL HEIGHTS PARTNERS, LLC, 
a Delaware limited liability company 

By: 3333 California LP, 
a Delaware limited partnership, 
its Manager 

By: PSKS LH LLC, 
a Delaware limited liability company, 
its General Partner 

By: Prado LH LLC, 
a California limited liability company, 
its Manager 

By: ··- ---------­
Narrie: Dan Safier 
Title: Ma11ager 
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A notary public or other officer completing this certificate verifies only the identi ty of the individual who signed the 
document to which this certificate is attached, and not the truthfu lness, accuracy, or validity of that document. 

State of California 
County of San Francisco 

) 
) 

On • before me, , a Notary Public, 
personally appeared , 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 
capac ity(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. 

l certjfy under PENALTY OF PERJ URY under the laws of the State of Ca li fornia that the 
foregoing paragraph is true and correct. 

WITNESS my han~ and official sea!. 

Signature 
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EXHIBIT A 

LEGAL DESCRrPTlON 

THE lAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS DESCRIBED AS FOLLOWS: 

BEGINNING at a point on the Souther1y line of California Street, said point being the Easter1y extremity of the 
cutve with a 15 foot radius joining the Easterty line of Laurel Street with the SOllthe line of California Street, as 
shown on "Map of Laurel Heights, filed July 2.8, 1947, in Map oo • " at a es · · and Official Records of 
the City and County of San Francisco; running thence North 80°54' East 707.375 feet along the Souther1y line uf 
California Street to the Southwesterly boundary of the property of the Standard Oil Company of California; thence 
South 52°36' 29.74 secunds East along said boundary 232.860 feet; thence Southwesterly along the arc of a 
curve to the right whose tangent deflects 54°14' 30.74 sec<mds to the right from the preceding course, radius 42.5 
fr.et, central angle 34°15'59~, a distance of 254,176 feet; thence South 35"54' West tangent to the preceding 
curve 380.066 feet; thence Southwesterly along the arc of a cuM~ to the right, tangent to the preceding C(lurse, 
r;sdius 65 feet, central angle 37"18' a dlstanr.e of 42.316 feet to tangency with the Northwe~1erly line of Euclid 
Avenue; thence South 73°12' West along said line of Euclid Avenue 312.934 feet; thence leaving said line of 
Euclid Avenue, and nmnfng Southwesterly, Westf:r1y, and Northwesterly along the arc of a curve to ihe right, 
IJJngent to the preceding c,,urse, radius 20 feet, central angle 100°48' 01 .51", a distance of 35.186 feet; thence 
Northwester1y along the arc of a reverse curve to the left, parallel to and concentric with and radially distant 6 feet 
Northeasterly fmm the Northei1.~terly l ine of laurel Street, as shown on said map of Laurel Height$, radius 40:i3 
feet, central angle 5°31' 20.27", a distance of 388.710 feet; thence Northwester1y along the arc of a compound 
cutve to the left, radius 120 feet, central angle 71°12' 55.45", a distance of 149.153 feet; thence Northwesterty 
along the arc of a reverse curve to the right, radius 60 feet, central angle 73°38' 14.21', a distance of 77.1 13 feet 
ID tangency with the Easterly line of Lauter Street; thence North 9°06' West along said line of laurel Street 
·127,290 feet to the beginning of the above mentioned curve joining the Easter1y line of Laurel Street with 
Southerly line of California Street; thence Northwesteny, Norther1y·, and Northeasterly along the arc of a curve to 
the right, radius 15 feet 90°00', a distance of 23.562 feet to tangency with the Souther1y line of California Street 
and the point of beginning. 

APN: Lot 003, Blocl< 103_21 
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EXHIBIT B 

GOVERNOR'S CERTIFICATION GRANTING STREAMLINING FOR THE 3333 CALIFORNIA 
STREET MIXED-USE PROJECT IN THE CITY AND COUNTY OF SAN FRANCISCO 

I, GAVIN NEWSOM, Governor of the Slate of California, in accordance with the 
authority vested in me by the Jobs ond Economic Improvement Through Environmental 
leadership ,Act of 201 L Public Resources Code Section 21178 el seq., make the 
following deterl'l')inations: 

The 3333 California Street Mixed-Use Project, a $175 million dollar mixed-use residential 
development on an approximately 10.25-ocre site in the laurel Heighfs/ Jordan Park 
oreo of San Francisco's Presidio Heights neighborhood, will c reole jobs, reduce energy 
usage ond use clean energy, and promote infill development. A copy of the Project's 
Applicalion, which contains information supporting this certification, is· attached as 
Exhibit l. Ali materials associated with this application ore available onITne al· 
http :/ /www.opr.ca.gov/ceqo /california-jobs.html 

1. Project Applicant: Laurel Heights Partners, LLC 

2. Project Description: The proposed project is on on opproJ<,imafely 10.25-acre 
parcel in San Francisco's l aurel Heights/Jordon Pork neighborhood, is developed 
with a 1950s-ero corporate campus featuring a four-story office building al the 
center of the site. a three-level. partially below-grade parking garage, a one 
story annex building. three surface parking lots, two circular garage romp 
structures leading to below-grade parking levels, and mature landscaping or 
landscaped open space. A pottion of the space in the surface parking lots 
accommodates 60 parking spaces allocated to public use, with payment. The 
project sponsor is proposing to redevelop the site with adaptively reused and 
new buildings and shift fhe primary use frorn office to resjdentiol. The 14,000-
gross-square-foot annex building ond the two garage romp structures would be 
demolished, and the three surface parking lots would be removed. The 455,000-
gross-squore-foot office building would be partially demolished, divided Into two 
separate buildings (Center 6uildin,gs A and BJ, connected by a covered brfdge, 
expandedio include two to three new levels, and adapted for residential use. A 
total of 13 new buildings- the Pl0za A, Plaza B, Walnut. Masonic. Euclid . and 
Mayfair buildings, ond the Laurel Duplexes (seven buildings)-would be 
constructed along the California Sfreet, Masonic Aven.ue, Euclid Avenue. and 
Laurel Street edses of the project site . 

3. Lead Agency: City arid County of San Francisco 

4. The projects meets !he crite1ia set forth Tn Public Resources Code section 
21180(b)(1) . 11 is 
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a. A mixed use residential/commercial proJecf (see Exhibit 1, page 4); 
b. Designed to be eligible for LEED ND Gold roting (see Exhibit 1, page 5); 
c . Designed to achieve a 15-percent greater standard for transpoda1ion 

efficiency that for comparable projects (see Exhibit 1, page 9 and Exhibit 
2); 

d . Located on on in-fill sile (see txhibit I , page 14); 
e. Consistent with the Sustainable Communrties Strategy for the San 

Francisco Boy Area region (see Exhibit 1. page 15), 

5. As o multifam[ly resrdentiat project, the project will provide unbundled parking for 
all residential units except for any dwelling units subject to offordobillty re$irictions 
that p rescribe rent or sole prices and tor whlch the cost of parking spaces 
cannot be unbur,dledfrom the cost of the affordable dwelling units pursuant to 
Pub(ic Resources Code Section 21184.5 (See Exhibit 1, page 16). 

6 , The size and scope of the project clearly establish that the project entails a 
r.ninimum investment of $100 million in California through the lime of the 
completion otconstruclion (see Exhibit L poge 16). 

7. The project applicant hos provided information establishing !not the prevailing 
and living wage requirements of Public Resource Code Section 2 l l 83(b) will be 
satisfied (see Exhibit 1, page l 6). 

8. The project applicant hos provided informatron esloblishing that the project will 
not result in any net additional greenhouse gos emissions, and the Executive 
Otticerof fhe California Air Resources Boord (C ARB) hos mode the determinotioh 
tba l the project does r:ot result in any net additional greenhouse gos emissions 
(see CARS Determination d oted January z:J, 2019, attached as Exhibit 3). 

9. The project applicant hos provide information establishing that the project will 
eomply with the requirements for the commercial and organic waste recycling 
of Chapter 12.8 (commencing with Sedion 42649) and 12.9 (commencing with 
Section 42649 .8) of Par· 23 of Division 30, as opplfcable {see Exhiblt 1, page 18). 

10. The p roject applicant hos provided documentation reflectlng a binding 
agreement establishing the requirements set forth in Public Resources Code 
sections 21 183/e), (f), and (g). (See Exhibit 4.) For this project the Applicant is 
committed to comply with all Mitigation Monitoring and Reporting Program 
measures from the EIR 1hoi ore included as conditions of approval and that 
those conditions will be fully enforceable by the Son Francisco Planning 
Deportment. Deportment of Building lnspedfon. Health Deportment, ond/ol the 
Deportment of the Environment. The Applicant agrees to pay !he costs for 
hearing by the Court of Appeal, and will pay the costs of preparing the record of 
proceedings (see Exhibit 1, page 19). 
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11 . Public comments on lhe projecl application were received during !he public 
comment period and ore posted al http:/opr .co.gov/ceqo/California-jobs.hlml 

Therefore, I hereby cerlity lhal lhe 3333 California Sl1eet Mixed-Use Plojecl is an eligible 
project under Iha Jobs ond Economic 1mproveme1,1 Through Ef'lvlronmentol Leadership 
Act of 201) . Public Resources Code seclions 21 178 el seq. 

12392.005 4836-6410-93S32 
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GAVIN isJEWSOM 
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State of California 
AIR RESOURCES BOARD 

EXECUTIVE ORDER G-18-101 

RelatJng to Determination of No Net Additional Greenhouse Gas Emissions 
Under Public Resources Code section 21183, subdivision (c) 

for 
3333 California Street Mixed-Use Project 

WHEREAS, rn September 2011, Governor Edmund G. Brown Jr. signed the "Jobs and 
Economic Improvement through Environmental leadership Act," Assembly Bill 900 
(AB 900); 

WHEREAS, under AB 900. the Governor of California may certify certain projects for 
judicial streamlining under the California Environmental Quality Act (CEQA) if certain 
conditions are met; 

WHEREAS, under California Public Resources Code section 21183, subdivision (c), 
one condition for the Governor's certification is that the project does not result in any net 
additional emission of greenhouse gases (GHG), as determined by the California Air 
Resources Board (CARB); 

WHEREAS. the Governor's Guidelines for Streamlining Judicial Review under the 
California Environmental Quality Act (CEQA) require for purposes of CARB's 
dete(minatlon on GHG emissions that an applicant submit electronically to CARB a 
proposed methodology for quantifying the project's net additional GHG emissions, and 
documentation that the project does not result in any net additional GHG emissions; 

WHEREAS, pursuant to the Governor's Guidelines, Laurel Heights Partners, LLC (the 
Applicant) submitted its initial proposed GHG quantification methodologies and 
documentation to CARB on the proposed 3333 California Street Project (proposed 
project) on August 23, 2018, and clarifying documentation was submitted on 
October 22, 2018 and December 5, 2018; 

WHEREAS, the application submitted for the proposed project estimates the project's 
net additional GHG emissions as follows: 

1. Construction GHG Emissions: Additional 4 ,273 metric tons carbon dioxide 
equivalent (CO:ze) emissions from project construction and demolition 
activities. Construction-generated GHG emissions were estimated from 
equipment used for construction activities and from both on-site and off-site 
vehicles and equipment; 
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Executive Order G-18-101 -2-

2. Operation-Related GHG Emissions: Net additional 1,439 metric tons C02e 
emissions during the first full year of project operation (2026), or net 
additional 1,627 C02e from the project variant, and declining operational 
emissions in future years over the lifetime of the project through 2057. 

WHEREAS, the applicant has committed to secure carbon offsets issued by an 
accredited carbon registry in an amount sufficfent to offset emissions generated during 
construction prior to issuance of grading permits for construction of each phase of the 
project; 

WHEREAS. the applicant has committed to explore feasible GHG emissions reduction 
measures according to the following priorit ization: (1) project design feature/on-site 
reduction measures; (2) off-site local reductions; (3) off-site regional reductions. and (4) 
purchase voluntary carbon offsets issued by an accredited carbon registry in an amount 
sufficient to offset the net increase in operation-related GHG emissions. The Applicant 
has committed to execute contracts to offset the net increase in GHG emissions 
generated during project operation for any phase of the project prior to issuance of the 
final Certificate of Occupancy for the f irst building constructed during that project phase; 

WHEREAS, enforcement of compliance for GHG emissions reduction measures and 
procurement of offsets will be outlined in the terms of the Development Agreement 
between the lead agency and the Applicant, and those conditions will be fully monitored 
and enforced by the lead agency for the life of the obligation, pursuant to Public 
Resources Code section 21183, subdivision (e); 

WHEREAS, CARB staff .reviewed and evaluated the application in consultation with the 
lead agency, the City and County of San Francisco; 

WHEREAS, CARB staff conducted an evaluation of the GHG emission esttmates and 
voluntary mitigation included in the application submitted by the applicant and confirmed 
that the documentation provides an adequate technical basis for estimating total GHG 
emissions and voluntary mitigation for the proposed project; 

WHEREAS, CARB's review and determination on the proposed project's GHG 
emissions is for the limited purpose of the Governor's findings and certification under 
AB 900 and should not be construed as meeting any other requirement under State or 
federal law, including CEQA; the lead agency remains responsible for full CEQA 
compliance for this project; 

NOW, THEREFORE, based on CARB Staffs Evaluation (Attachment 1) of the 
documentation submitted by the Applicant (Attachment 2}, I determine that the 3333 
California Street Project will not result in any net additional GHG emjssions pursuant to 
Public Resources Code section 21183, subdivision (c) for purposes of certification 
under AB 900. 
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Executive Order G-18-101 -3-

Executed this :}Q~~day of January 2019, at Sacramento. California, 

Attachments: 

1. CARS Staff Evaluation of AB 900 Application for 3333 California Street 
Mixed-Use Project 

2, 3333 California Street Mixed-Use Project Greenhouse Gas Emissions Analysis 
for AB 900 Application 
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ATTACHMENT 1 to .CARB Executive Order G-18-101 

12392.005 4836-6420-9353.2 

CARS Staff Evaluation of AB 900 Application for 
3333 California Street Mixed-Use Project 
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CARB Staff Evaluation of AB 900 Appl ication for 
3333 California Street Mixed-Use Project 

January 30, 2019 

I. Introduction 

Laurel Heights Partners, LLC (the Applic.ant) proposes to redevelop the 10.25 acre 
property located at 3333 California Street in the Laurel Heights/Jordan Park 
neighborhood in the City and County of San Francisco. The proposed project would 
redevelop existi,:ig office and parking uses and shift the uses to primarily residential, 
with a mix of office, retail, and childcare. 

The proposed project would include development of 558 residential units, approximately 
54,000 square feet of retail, 50.000 square feet of office, 14,700 square feet of childcare 
uses, 895 parking spaces, and 5.42 acres of open space. The applicant is also 
considering a project variant that would include more residential units (7 44 units total) in 
lieu of any office space, and a reduced retail footprint. 

The proposed project would result in the demolition and adaptive reuse of the existing 
364,500 square-foot office building, 11,500 square foot childcare center, and surface 
and subsurface parking. The Applicant is seeking certification for the project under 
Assembly Bill 900 (AB 900), the Jobs and Economic Improvement through 
Environmental Leadership Act. 

AB 900 provides for streamlined judicial review under the California Environmental 
Quality Act (CEQA) if certain _conditions are met. One condition is that the proposed 
project does not result in any net additional greenhouse gas (GHG) emissions as 
determined by the California Air Resources Board (GARB). This is the only condjtion 
that involves a determination by GARB. GARB staff prepared this technical evaluation 
of the GHG emissions from the proposed project as part of its determination. 

This evaluation includes an executive summary, an overview of the AB 900 zero net 
additional GHG emissions requirement, a brief description of the proposed project, a 
technical review and assessment of GHG emissions information provided by the 
Applicant in its AB 900 application, and GARB staffs recommendation on the AB 900 
GHG emissions determination for the proposed project. 

1 
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U. Executive Summary 

GARB staff reviewed the projected GHG emissions provided by the Applicant and 
confirmed that the GHG emission factors used to estimate construction and operational 
emissions are reasonable. Staff concurs with the GHG emissions quantification in the 
Applicant's proposal (Attachment 2). 

Based on an evaluation of the documentation provided by the Applicant, GARB staff 
concludes that, with commitments to implement feasible GHG emissions reduction 
measures and/or purchase voluntary carbon credits documented in Attachment 2. the 
proposed project would not result in any net additional GHG emissions relative to the 
baseline as summarized in Tables 1 and 2 below. GARB staff confirms that the 
proposed project would meet the GHG emissions requirements of the Jobs and 
Economic Improvement through Environmental Leadership ,Act. (Pub. Resources Code, 
§21178 et seq.) A detailed description of emissions by source is reviewed in 
subsequent sections. 

Table 1 shows project GHG emissions generated by construction activities from the 
proposed project, which would be similar to the project variant because either would be 
constructed in four overlapping phases. Project consJruction is expected to be 
completed in as little as seven years, but could take up to 15 years, with demolition 
activities beginning in 2020. Table 1 reflects a seven-year construction period, which 
represents a more intensive, and thereby conservative, emissions profile than a longer 
construction period, which woutd include periods of dormancy. 

The Applicant has committed to offset the GHG emissions generated during project 
construction prior to issuance of grading permits for construction of each phase of the 
project by purchasing carbon offsets issued by an accredited carbon registry in an 
amount sufficient to offset the net increase in construction-related GHG emissions 
attributable to that phase. 

Table 1: Project Construction-Generated GHG Emissions1 

Construction Year 

1.2392.005 4836-642Q.·9)53;2 

2020 

2021 

2022 

2023 

2024 

2025 

GHG Emissions (MT CO~/year) 

2 
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'2026 277 

2027 8 

Total 4,273 

GHG Offsets Required2 4,273 
Notes: 
GHG = greenhouse gas; MT C02e "' Metric tons carbon dio><ide equivalent: 
1 Source: as documented in Attact,ment 2, and confirmed by CARB staff. 
2 Prior to issuance of graoing permits for construction or each phase of the project, the Applicant or its successor 

shall enter into one of more contracts to purchase carbon offsets issued by an accredited carbon registry in an 
amount sufficient to offset the net increase in construction-related GHG emissions. attributable to that phase. 

Table 2 summarizes the net increase in project operation-related GHG emissions 
through the lifetime of the proposed project (defined as 30 years). The continued 

operation of the existing land uses that would be demolished under the proposed 
project serves as the reference point for defining a baseline, and_ excludes the mobile­

source GHG emissions from existing University of California-San Francisco (UCSF) 
Laurel Heights campus-related activities, which would be relocated to other existing 

· UCSF campuses as a result of the project. 

The Applicant has committed to explore feasible GHG emissions reduction measures 
according to the following prioritization: (1) project design feature/on-site reduction 
n:ieasures; (2) off-site local reductions; (3) off-site regional reductions, and (4) purchase 
of voluntary carbon offsets issued by an accredited carbon registry in an amount 

sufficient to offset the net increase in operation-related GHG emissions. The Applicant 
has committed to execute contracts to offset the net increase in GHG emissions 

generated during project operation for any phase of the project prior to issuance of the . 
final Certificate of Occupancy for the first building constructed during that project phase. 
Enforcement of compliance will be outlined in the terms of the Development Agreement 
between the lead agency and the Applicant. 

Table 2: Compa.rison of Baseline and Project Operation-Related GHG Emissions 1 

GHG Emissions .(MT C02e/year) 

Year2 Proposed Difference 
Project Difference 

Baseline, (GHG Offsets (GHG Offsets Project 
~uired)4 Variant Reauired)4 

2022 2,946 340 - 331 -
2023 2,972 1,235 - 1,201 -
2024 2,996 1,733 - 1,678 -
2025 3,021 1,858 - 1,832 -
2026 3,042 4,481 1,439 4,669 1,627 
2027 3 ,062 4,496 1,434 4,674 1,612 
2028 3,080 4,410 1,330 4,'585 1,505 
2029 3,097 4,326 1,229 4,498 1.401 
2030 3,111 4,251 1,140 4,421 1,310 
2031 3,123 4,184 1,061 4,352 1,229 
2032 3,134 4,123 989 4,290 1,156 

3 
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2033 3,144 4,069 925 4 ,235 1,091 
2034 3,152 4,021 869 4,184 1.032 
2035 3,159 3,977 818 4,139 980 
2036 3,165 3,937 772 4,098 933 
2037 3,170 3,901 731 4,060 890 
2038 3,175 3,868 693 4,026 851 
2039 3,178 3,839 661 3,995 817 
2040 3,182 3,812 630 3.967 785 
2041 3,184 3,787 603 3,941 757 
2042 3,186 3.764 578 3,917 73~ 
2043 3,188 3,742 554 3,894 706 
2044 3.190 3,722 532 3,872 682 
2045 3,191 3,702 511 3,852 661 
2046 3,192 3,683 49~ 3,832 640 
2047 3,f93 3,677 484 3,824 631 
2048 3,:194 3,658 464 3,805 611 
2049 .3, t 95 3,641 446 3,786 591 
2050 3,196 3,625 429 3,769 573 
2051 3,196 3,625 429 3,769 573 
2052 3,196 3,625 429 3,769 573 
2053 3,196 3,625 429 3,769 573 
2054 3,196 3,625 429 3,769 573 
2055 3,196 3,625 429 3,769 573 
2056 3,19_6 3,625 429 3,7.69 573 
2057 3,196 3,625 429 3,769 573 . 
Totai :~ ·~i!fi¢ij~ ... ~~.\r;;;-:,:~r~:!~.~~..t~'1 :,Y?~::~ ... ~.t 

~ .. ~ 4~ .. ~ • . ! ' IS. .... ~1i..~•'1:,.:.t. ·."'"'~".~,.(\i0 ... · ..... ,.~ .. 22,816 t ~:~~::·:1J£/~~~~~~~ ··~~,. 27,813 
Notes: GHG = greenhouse gas; MT C02e = Metric tons carbon dioxide equivalent. 
1 Source: 'as documented in Attachment 2, and confirmed by GARB staff. 
2 Applicant estimates a useful life of project of 30 years with first year of occupancy for initial project phases as 

early as 2022. The first year of full project operation would be as early as 2028. 
3 Baseline emissions represent the continued operation of the existing land uses on the project site lhat would be 

demolished as part of the project, less the mobile-source GHG emissions associated with the existing UCSF 
Laurel Heights campus-related activities that would be relocated to other existing UCSF campuses as.a result of 
the project. 

4 Applicant commits to explore feasible GHG emissions reduction measures according to theiollowing 
prioritization: ·(1) project design feature/on-sile reduction measures: (2) off-site local reductions; (3) off-site 
regional reductions,.and (4) purchase carbon offsets issued by an accredited carbon registry in an amount 
sufficient to offset net increase in ooeration-related GHG emissions. 

Ill. Overview of AB 900 

AB 900, as amended by Senate Bill (SB) 743 (2013), SB 734 (2016), and AB 246 
(2017) provides streamlined judicial review for development projects if, among other 
conditions, the uprojeet does not result in any net additional emissions of greenhowse 
gases; including greenhouse gas emissions from employee transportation; as 
-determined by the State Air Resources Board pursuant to Division 25.5 (commencing 

with Section 38500) of the Health and Safety Code.I) (Pub. Resources Code, §21183. 
subd. (c).) 

4 
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The Governor's Gu1delines for AB 900 applications require applicants to submit a 
prqposed methodology for quantifying the project's GHG emissions and documentation 
that the project will not result in any net additional GHG emissions. The documentation 
must quantify direct and indirect GHG emissions associated with the project's 
construction and operation, including GHG emissions from employee transportation, 
and the net emissions of the project after accounting for any mitigation measures_ The 
project's net emissions, after mitigation, must be monitored and enforced consistent 
with Public Resources Code section 21183, subdivision (e). 

The roie of GARB in review1ng AB 900 applications for purposes of the Governor's 
certification is limited to an evaluation of the quantification methods and documentation 
submitted by the Applicant to determine whether the project would result in no net 
additional emissions of GHG emissions. GARB staff evaluated the technical elements 
of the project application, including existing emissions in the absence of the project (i.e.

1 

baseline), input data and assumptions used for emissions and mitigation calculations, 
quantification methods, and an estimate of the project's net GHG emissions after any 
mitigation. 

IV. Existing Conditions 

The proposed project site is located at 3333 California Street, also bounded by Masonic 

Avenue, Presidio Avenue, Euclid Avenue, and Laurel Street/Mayfair Drive, in the City 
and County of San Francisco. The site is currently occupied by a four-story office 
building, an annex building, and surface and subsurface parking, which houses the 
UCSF .Laurel Heights Campus, including an existing daycare center. The site currently 
includes one diesel-powered emergency generator permitted to operate up to 20 hours 
per year. 

V. Proposed Project Description 

The proposed project would involve relocation of the existing UCSF campus uses and 
daycare center to other existing UCSF locations, and the demolition and adaptive reuse 
of the existing structures and parking on the site. The proposed project would include 
development of 558 residential units, approximately 54,000 square feet of retail , 50,000 
square feet of office, 14,700 square feet of childcare uses, 895 parking spaces, and 
5.42 acres of open space. The Applicant is also considering a project variant that would 
include more residential units (744.units total) in lieu of any office space, and a reduced 
retail footprint. The proposed project and project variant would include 693 and 890 
bicycle parking spaces, respectively. 

s 
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The baseline and proposed land uses are summarized in Table 3. 

Table 3: Baseline and Proposed Land Uses 
.. 

Land Use Type Baseline Proposed Project Project Variant 

Office 364,500 sf 49,999 sf -

Childcare Center 11,500 sf 14,690 sf 14,650 sf 

Residential (Apartments) - 558 du 744 du 

Retail - 54.117 sf 48,593 sf 

Parking Garage 212 spaces 895 spaces 971 spaces 

Parking Lot 331 spaces . -
Open Space 3.79 acres 5.42 acres 5.42 acres 

Bicycle Parking 15 spaces 693 spaces 890 spaces 

Notes: 
du = dwelling units, sf = square feet 
Source: as documented in Attachment 2 

One diesel-powered eme.rgency generator would be installed as part of the project. 

The proposed project would be required to comply with San Francisco Planning Gode 
Section 169, Transportation Demand Management Program (a~ded by Ordinance 34-
17, approved February 2017), and would seek Leadership in Energy and Environmental 
Design (LEED) Gold certification or. better, which includes measures applicable to both 
construction and operation phases. 

VI. Technical Review and·Assessment 

Ramboll, on behalf of the Applicant, prepared a GHG emissions assessment for the 
proposed project to demonstrate that the requirements of AB 900 can be met. A full 
copy of this proposal can be found in Attachment 2. 

The Applicant relied upon a variety of sources for activity data and emission factors to 
quantify GHG emissions. This CARB staff evaluation is focused on reviewing the data 
sources, emission factors, emissions calculations, and assumpti~ns used for the 
application, and detennining whether these sources and assumptions are reasonable . 

The Applicant relied upon Version 2016.3.2 of the California Emissions Estimator Model 
(CalEEMod), a widely-used emisslons quantification tool developed in coordination with 
local air districts to quantify criteria pollutant and GHG emissions from land use 
development projects in California. CalEEMod uses widely-accepted sources for 
emissions estimates combined with appropriate default data that can be used if site-

6 
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specific information is no1 available. CalEEMod is populated with data from the United 
States Environmental Protection Agency AP-42 emiss·ion factors, CARB's on-road and 
off-road equipment emissions models such as the Emission Factor 2014 model 
(EMFAC2014), and the Off-road Emissions Inventory Program model (OFFROAD). The 
App'licant used the latest CalEEMod version, in combination with project-specific data, 
correction factors to reflect future renewable electricity standards, and CARB's EMFAC 
2017 mobile-source emission factors, to calculate GHG emissions from project 
construction and operation. 

VII. Project Construction Emissions 

Construction-related GHG emissions are one-time, direct em'issions and would occur 
over an approximately seven-year construction period. The Applicant estimated GHG 
emissions associated with project construction by using the CalEEMod tool. With some 
exceptions, the Applicant used CalEEMod default settings to generate construction­
related GHG emissions. The Applicant estimates a total of 4,273 metric tons carbon 
dioxide equivalent. (MT C02e) over the project construction period, as shown in Table 1. 
Construction-related GHG emissions reflect the types of equipment expected and the 
number of hours of operation anlicipated over the construction schedule. This includes 
heavy-duty equipment. such as refuse hauling trucks, excavators, cranes, and 
conventional work vehicles . 

. CARB staff concluded that the methodology and estimated GHG emissions provided by 
the Applicant for construction are appropriate. 

VIII. Baseline Operational Emissions 

Operational emissions from land uses at the existing project site that would be 
demolished and removed as part of the project, minus mobile-source-related GHG 
emissions associated with existing UCSF Laurel Heights campus operations that would 
be relocated to other existing UCSF campuses as a result of the project, represent 
baseline conditions. Operational emissions in year 2020 serve as the baseline for 
purposes of this analysis, which represent existing conditions at the time project 
construction would begin. GHG emissions were quantified for mobile, electricity, natural 
gas, area, stationary, solid waste, water, and wastewater-related sources. Ongoing 
mobile-source GHG emissions associated with the relocated vehicle trips from 
UCSF-related land uses were quantified separately in Attachment 2. As summarized in 
Attachment 2, the GHG emissions associated with existing land uses ln 2020 are 
estimated as 3,873 MT C02_e. The relocated mobile-source emissions were subtracted 
from the emissions from existing land uses to calculate the baseline emissions, an_d are 
summarized in Table 2 above. 

7 

12'.392.005 4836-6420-93S3.2 Page 20 to Exhi bit M 



DocuSlgn Envelope ID: A150B665-ABF1-4i0C-AA66-EA74EF6A1819 

GARB staff evaluated the Applicant's GHG emission estimations, demand factors , and 
assumptions used in the Applicant's baseline calculations. CARB staff concluded that 
the methodology and estimated bas·eline GHG emissions provided by the Applicant are 
appropriate. 

IX. Proposed Project Operational Emissions 

Operational GHG emissions sources from the proposed project and project variant 
would include mobile, electricity, natural gas. area, stationary, solid waste, water, 
wastewater, and vegetation sources. Operational GHG emissions from the proposed 
project and project variant were assumed to begin in 2022. 

The proposed project or variant is seeking LEED Gold certification or better. At the time 
of this analysis, the exact LEED credits and project features that would be selected to 
achieve LEED Gold Certification have not yet been determined. The Applicant is 
proposing to include elements of low-impact development, transportation demand 
management, energy efficiency. water conservation, and other green building practices 
th~t would contribute to achieving the LEED Gold Certificatio,:i. 

The Applicant used GHG emission factors for electricity from Pacific Gas and Electric 
(PG&E). Mobile-source emission factors from CARB's EMFAC 2017 model were used 
and assume declining GHG emissions from vehicles over the project's lifetime, which 

reflect additional improvements in fleet fuel economy due to CARB's Advanced Clean 
Cars regulations. CalEEMod default emission factors and calculation methods were 
also used to estimate GHG emissions from natural gas, solid waste disposal. water 
consumption, and area sources. The Applicant conservatively assumed up to 50 hours 
per year for operations and testing of the emergency generator. 

The Applicant's assumptions and inputs are reasonably conservative. and represent an 
upper-bound for the net increase in GHG emissions that could occur. GARB staff 
evaluated the proposed project's emissions c'alculations, demand factors, and 

assumptions used to estimate operational GHG emissions and concluded that the 
methodology and estimated operational GHG emissions provided by the Applicant are 
appropriate. 

Based on the Applicant's proposal. annual project operational emissions would exceed 
baseline throughout the lifetime of the prQject, as summarized in Table 2. 
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X. Method to Offset Emissions 

Under the GHG quantification methodology used by the Applica11t. the proposed project 
would result in a one-time net GHG emissions increase of 4,273 MT C02e during 
project construction, and an estimated net increase of 1,439 MT C02e during the first 
year of full project operation (2026) for the proposed project, or 1,627 MT C02e for the 
project variant. 

Operational emissions would be ongoing for the project analysis horizon (defined as 
30 years), and would be expecte~ to decline over the life of the project as emission 
factors decline associated with adoptio!1 of lower-GHG-emitting vehicle technologies 
and renewable sources of electricity. The Applicant has agreed to meet the 

requirement set forth in California Public Resources Code section 21183, subdivision (c) 
to demonstrate that the p~oposed project or project variant, whichever is adopted, wo1:1ld 
result in no net additional GHG emissions through adoption of feasible GHG emissions 
reduction measures according to the following prioritization: (1) project design 
feature/on-site reduction measures; (2) off-site local reductions; (3) off.site regional 
reducti_ons, and (4) offset credits issued by a recognized and reputable carbon registry, 
consistent with policy recommendations included in CARB's 2017 Climate Change 
Scoping Plan Update.1 To the extent carbon offsets are used to mitigate GHG 
emissions from the project,. the Applicant will purchase voluntary carbon credits issued 
by an accredited carbon registry for the net increase in operational emissions prior to 
issuance of the final Certificate of Occupancy for the first building constructed in each 
phase of the project. 

Prior to issuance of grading permits for construction of each phase of the project. the 
project sponsor or its successor shall enter into one or more contracts to purchase 
carbon credits issued by Sr\ .accredited carbon registry for the construction emfssions 
~ttributable to that phase. 

Any identified project design features/on-site reduction measures, off-site local or 
regional GHG emissions reduction measures used to mitigate GHG emissions and any 
commitments to enter into contracts to offset net additional GHG emissions will be 
incorporated as conditions of project approval under PubHc Resources Code Section 
21183(e), which shall be binding and enforceable by the lead agency. Prior to building 
occupancy, documentation shall be submitted and approved by the City and County of 
San Francisco that corroborates any equivalent reductions achieved through project 
design features. such as solar photovoltaic output, that was not available at the time the 

1 https://www.arb.ca.gov/cc/scopingplan/scoping_plan _ 2017 .pdf 
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AB 900 application was submitted_ Enforcement of compliance will be outlined in the 
terms of the Development Agreement between the City and County of San Francisco 
and the Applicant. 

XI. Conclusions ahd Recommendations 

Based on an evaluation of the docurnentation provided by the Applicant and its 
commitment to explore additional direct GHG emissions reduction measures and/or 
purchase voluntary carbon credits issued by an accredited carbon registry , GARB staff 
concludes that the proposed project will not result in any net additional GHG emissions 
relative to the baseline. 

10 
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HOLLY J. MITCHELL 
CHAIR 

SeNAY& .MIEM9~$ 

PATRICIA C. SATES 
WILLIAM W. MONNING 

JIM NIELSEN 

aialif ornht Ifi.egitdatu re 

JOINT LEGISLATIVE BUDGET COMMITTEE 
OR. RICHARO PAN 

ANTHONY J . PORTANTINO 

NANCY SKINNER 
J£FFSTON£. 

Ms. Kate Gordon, Director 

GABRIEL PETEK 
LEGISLATIVE ANALYST 

July 8, 2019 

Governor's Office of Plan.ning and Research 
State of CaJifomia 
1400 Tenth Street 
Sacramento, California 9581 4 

Dear Ms. Gordon: 

PHIL IP Y. T ING 
\/ICE CHAI~ 

AG'S£MD.LY MEMBERS 

JOAOUIN ARAMBULA, 
RICHARD BLOOM 
!(EVIN MCCARTY 

MELISSA A. MELENOEl 
JAY 08ERNOLTE 

LU?RI\/AS 
SHIRLEY N. \\IE8ER 

On June 10, 2019, you informed me Lhal Governor Newsom had dctennincd that the 
3333 Californiu Street project in lhe City of San Francisco is eligible for streamlined judicial 
review as initially established under Chapter 354 of201 I (AB 900, Bt1chanan). 

Assembly 13ltl 900 provides a streamlined California Environmental Quality Act review 
process for construction projects that qu11l i fy as environmental leadership development projects 
(£LDPs). Among other requirements, ELDPs must make suhstantlal fi nancial investments within 
out state, create n<.:w high wage and highly skilled jobs, and not result in any net additional 
greenhouse gas emissions, as determined by the California Air Resources Board. 

Based on the information you have provided, and a subsequent review hy the l,cgisla1ivc 
Analyst's Office, I concur with the Governor 's determination that the project meets 1he AR 900 
Cfiteria set forth in Public Resources Code section 21178 et seq. 

Sincerely, 

Chair 

cc: Members of the Joint Legislative Budget Committee 
Ms. Keely Martin Bosler, Director of Finance 

1020 N STREET; ROOM 553 • SACRA"IENTO. CAl.ll"ORNJA 915814 • (916165H891 
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Exhibit N 

Construction Period Enhancement Measures 

o Sound Suppression: 
• No radios playing music/entertainment at any time. 

o Efficient delivery and installation: 
• Where possible, truck in building components and directly lift into place to minimize 

on site storage 

o Cranes: 
• Implement the use of a tower crane to minimize street side staging for mobile cranes 

and lengthy deliveries 
• Minimize noise associated with temporary mobile cranes and their set up and 

dismantling 

o Parking~ 
• In earlier i;>hases, uti I ize undeveloped portions of the site for construction parking 
• Ability to Utilize undergrou.hd parking for certain construction trucks during later 

portions of Lhe buildin_g construction prior t0 occupancy 
• Identify off-site parking facilities to minimize individual construction worker parking 

in the neighborhood 
• Requirements for carpooling to limit volume of no work truck vehicles 

o Construction Deliveries: 
• Where possible, schedule deliveries to move from truck to building without staging 

on site and requiring two mobilizations of the materials 
• Schedule deliveries as to minimize concurrent deliveries 
• Through scheduling, minimize or eliminate idling trucks waiting to make deliveries·. 

o Emission Controls: 
• Tier 3 or better emissions controls on on-site construction equipment 

o Where possible, construction staging and loading shall occur on-site 
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Schedule 1 

Community Benefits Linkages ·and Impact Fees Schedule 

Pursuant to Section 4.1 of the Agreement, the Developer's Community Benefits obligations 
are tied to specific Buildings or number of Market Rate Units (as defined in Exhibit D) that 
will be developed over the course of the Project and during the Term of the Agreement. The 
linkages between the specific Community Benefits a11d the associated Buildings or Market 
Rate Units are detailed below, as well as within any referenced exhibits. The development 
impact fees that apply to the Project are detailed below. 

COMMUNITY BENEFITS 

I . Publicly Accessible Private Improvements. The Developer shall complete the Publicly 
Accessible Private Improvements described in Exhibit C and generally depicted in 
Attachment C-1 prior to obtaining a first certificate of occupancy (including any temporary 
certificate of occupancy) for any non-retail portion, if any, of specific Buildings as 
described below (or, in the case of Publicly Accessible Private Improvements to be 
delivered only after completion of more than one Building, then prior to obtaining the first 
certificate of occupancy for the later Building); provided, however, that if Developer 
wishes to receive a first certificate of occupancy (or the equivalent thereof) for a Building 
(or later Building, as applicable) before completing hs associated Publicly Accessible 
Private Jmprovement, then, notwithstanding anything to the contrary in this Schedule, 
Developer may complete this obligation after that certificate of occupancy for the 
associated Building (or later Building, as applicable) by providing to the City, prior to 
issuance of the first certificate of occupancy for that Building (or later Building, as 
applicable), a surety performance bond or other security in form acceptable to the City and 
in an amount equal to I 00% of the reasonably estimated cost to complete that Pub! icly 
Accessible Private Improvement, and shall diligently an.d continuously pursue that 
Publicly Accessible Private Improvement to completion following which such bond will 
be released. 

a. California Plaza - with the completion of Plaza A Building 
b. Cypress Square - with the completion of Plaza B Building 
c. Cypress Stairs - with the later completion of either Plaza A Building or Plaza B 

Building 
d. Mayfair Walk - the Mayfair Walk extends the entire width of the Project Site and 

shall be completed in segments tied to the completion of the adjacent Buildings as 
depicted in Attachment C-1 (the later of Mayfair Building or Plaza A Building, the 
later of Plaza B Building or Center A Building, and the completion of Center 8 
Building) 

e. Presidio Overlook-with the completion of Center Building 8 
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f. Pine Street Steps - with the completion of Center Building B 

g. Walnut Walk North-with the later completion of Center A Building or Center B 
Building 

h. Walnut Walk South- with the later completion of the Euclid Building or·Masonic 
Building 

1. Walnut Drive and Walnut Court-with the later completion of Plaza B Building or 
Walnut Affordable Housing Building (as defined in Exhibit D) 

J, Euclid Green - with the completion of the Project's final Building; provided, 

however, that if the Developer receives a first certificate of occupancy (including 

any temporary certificate of occupancy) for any Building(s) without completing all 

proposed Buildings during the Term, then Euclid Green shall be completed by the 
end of the Term. 

k. Pedestrian Access - if Developer receives a first certificate of occupancy (including 
any temporary certific"ate of occupancy) for any Building(s) without completing all 

proposed Buildings during the Term that would otherwise require the completion 

of Walnut Walk North, Walnut Walk South, and Mayfair Walk as described above, 

then Developer, in conjunction with the Planning Department, shall design an 
alternative plan for pedestrian access that seeks to achieve similar pedestrian access 

and widths as Walnut Walk North, Walnut Walk South, and Mayfair Walk, but 

takes into account then then-current on-site conditions, including locations of 

improvements and the Project Site's topography, and the Developer shall construct 

such alternative plan improvements prior to the end of the Term. 

2. Streetscape Improvements. The Developer shall complete each of the Streetscape 

Improvements described in Exhibit C and generally depicted in Attachment C-1 (and as 
will be more specifically set forth in the buildihg permit application for the Streetscape 

Improvements associated with the applicable Building) before obtaining any first 
certificate of occupancy (including any temporary certificate of occupancy) for the 

appJ.icable Building (or later of adjacent Buildings, if applicable) for such Streetscape 
Improvement as depicted in Attachment C-1; provided, however, that if Developer wishes 

to receive a first certificate of occupancy for a Building before completing its associated 

Streetscape Improvement, then, notwithstanding anything to the contrary in this Schedule, 

Developer may complete its associated Streetscape Improvement after that certificate of 

occupancy by providing a surety performance bond or other security to City, prior to 

issuance of the first certificate of occupancy for that Building> in form acceptable to the 

City and in an amount equal to I 00% of the reasonably estimated cost to complete that 
Streetscape Improvement, and the Developer shall diligently and continuously pursue that 

Streetscape Improvement to completion following which the bond shall be released . Such 

requirement shall be in addition to any security or bonding requirements required under 
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the street improvement permit issued by City 's Department of Public Works for the 

performance of such Streetscape Improvement. 

3. Maintenance and Operation. The Developer shall cause the appropriate party (e.g., a 

master association) to enter into agreements for the ongoing operation, maintenance and 
repair of the Publicly Accessible Private Improvements to the standards described in 

Attachment C-2 and Attachment C-3. 

4. Housing Plan. The Project's BMR Units shall be complete as set forth in Exhibit D, the 
Affordable Housing Program. 

5. AWSS Community Benefit Fee. The Project's A WSS Community Benefit Fee shall be 
paid as set forth in Schedule 2. 

6. Workforce Agreement. The workforce requirements will apply to the Project as set forth 
in Exhibit I, the Workforce Program. 

7. Transportation Demand Management. The Transportation Demand Management Plan 

shall be implemented as set forth in Exhibit J, the Transportation Exhibit, and the 
Approvals described in Exhibit E. 

8. Child Care Program. The Developer shall have constructed the child care facility to warm 
shell condition, as described in Exhibit L, on the Walnut Child Care Parcel (as defined in 
Exhibit D) by the earlier of receiving a first certificate of occu·pancy (including any 
temporary certificate of occupancy) for the Walnut Affordable Housing Building (as 
defined in Exhibit D) and obtaining a first certificate of occupancy (including any 
temporary certificate of occupancy) for more than three hundred eighty-six (386) Market 
Rate Units (as defined in Exhibit 0). In addition, if the Developer receives a first certificate 
of occupancy (or a temporary certificate of occupancy) for any Building, the Developer 
must obtain a first certificate of occupancy (or a temporary certificate of occupancy) for 
the child care facility before the expiration of the Term. The child care facility shall be 
operated on the terms described in Exhibit L. 

9. Construction Period Enhancement Measures. Developer shall comply with the 
construction period enhancement measures described in Exhibit N during the initial 
construction of any portion of the Project. 
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DEVELOPM ENT IMPACT FEES 

The followiqg development impact fees apply to the Project: Transportation Sustai nability Fee 
(Planning Code Section 4 11 A) and Jobs Housing Linkage Fee (Section 413). The Residential 
Chi ld Care Impact Fee (Planning Code Section 414A) and the Affordable Housing Fee (Planning 
Code Section 415) have been waived in consideration of the o n-site provis ion of a child care 
facility and affordable housing as described in Exhibit Land Exhibit D, respectively. 
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Schedule 2 

A WSS Community Benefit Fee 

1. Background and Need 

The Auxiliary Water Supply System (''A WSS") is a water distribution syste111 used by the San 
Francisco Fire Department ("SfFD") for fire suppression. The A WSS delivers wate·r under 

high pressure for firefighting and is independent from the San Francisco 's domestic water 

system. The design elements of the A WSS, such as restrained pipeline joints and earthquake 

resistant ductile iron pipe make it more resistant to earthquake damage. The San Francisco 

Public Utilities Commission ("SFPUC") operates and mairttains the A WSS citywide. 

Life safety is the paramount concern of the SFFD, followed by the protection of property. 

When new developments are proposed in San Francisco With high density structures, adequate 
and readily available water supplies for firefighting are imperative. The Project is a proposed 

new development within San Francisco which will have both high occupancy and a significant 
amount of wood frame construction. The closest A WSS main runs east to west on Sacramento 
Street with A WSS/High Pressure ("HP") hydrants at each corner from Presidio Avenue to 

Arguello Boulevard. The closest HP hydrant to the entrance of the proposed Project is currently 

located at the northwest corner of Walnut and Sacramento Streets, approximately 400 feet 

away from the Project's closest property line. SFFD fire engines carry a maximum of 1,000 
feet of fire hose. 

One new HP fire hydrant shall be installed on California Street at the southern intersection of 
Walnut and California Streets with a connection back to the A WSS main on Sacramento Street 

in order for SFFD to have backup emergency water supply for firefighting and rescue 
operations at the Project. This HP hydrant would allow one fire engine to obtain A WSS water 
supply and immediately initiate firefighting and rescue operations to any area within the 

development upon arrival. During a greater alann fire when fire operations demand more water 

than a domestic water hydrant can supply, the A WSS HP hydrant will support the need for 

additional water volume and pressure. Following a major event, when additional fire engines 

are not available, a fire crew can use the HP hydrants and still have ample water pressure and 
volume for firefightihg operations. 

2. A WSS Requirement for 3333 California Project 

The SFFD and Sf PUC have analyzed the Project and determined that A WSS is not required 

or appropriate for installation within the Project's property line. This is due to (I) confirmation 

that a standard 1,000 fire hose is able to serve the entire site from one new HP hydrant at the 

southern intersection of Walnut and California Streets; and (2) the fact that the Project will be 
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privately-owned and no public right of ways will be created within which A WSS could be 
installed, owned, and maintained by SFPUC. 

The SFPUC and SFFD have determined that in order to provide the Project with a backup 
emergency water supply, the following new A WSS infrastructure (the "A WSS Scope,,) will 
be required: a new HP hydrant on the public sidewalk at Walnut and Cali fornia Streets, and a 
connection to be installed on Walnut Street from the new HP hydrant to the existing AWSS 
main running east to West on Sacramento Street. This new infrastructure will be designed and 
installed by the SFPUC, with contributory fair-share funding paid by the Developer. 

The Developer and Sf PUC will coordinate 011 the installation and timing of installation of this 
A WSS Scope in relation to the ultimate development phasing and improvements. The intent is 
to have the A WSS Scope coordinated with Project's street improvements on California Street 
or adjacent streets to minimize or eliminate the need to demolish newly constructed 
improvements related to the Project. 

3. A WSS Community Benefit Fee 

The A WSS Community Benefit fee wi ll offset the cost of bringing A WSS to the Project 
boundary. The SFPUC has developed an initial capital cost estimate of the A WSS Scope 
(including contingencies) totaling approximateiy $1,055,000 in 20 18 dollars. rn consideration 
of the AWSS Scope that the Project requires to be adequately served and protected by SFFD, 
the Developer s~all pay an A WSS Community Benefit Fee of $1,055,000. 

4. Fee Payment Terms 

The Developer shall pay the A WSS Community Benefit Fee as a proportion of Gross Square 
Feet ("GSF") developed in the Project. Based on the Project's total of I A34,098 GSF, the 
Developer shall pay the A WSS Community Benefit Fee at a rate of $.735 per GSF. Payment 
shall be made to SFPUC on a Building by Building basis and shall be determined by the total 
GSF of each Building. Payment shall be due prior to and as a condition to the Developer 
obtaining a temporary Certificate of Occupancy or Certificate of Final Completion for each 
Building. 

12392.005 4836-6420-9353.2 Page 2 to- Schedule 2 




