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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 11"
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 LAUREL
HEIGHTS PARTNERS, LLC, 2 Delaware limited liability company ("Developer"), pursuant to
the authority of Section 65864 et seq. 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 "Parties". Capitalized terms not defined when introduced shall have
the meanings given in Article 1,

RECITALS

This Ag;'eemem is made with reference to the following facts:

A. Developer is the owner of an irregularly-shaped parcel comprised  of
approximately 10.25 acres (approximateiy 446,468 square feet), generally bounded by California
Street, Laurel Street, Euclid Avenue, Masonic Avenue, and Presidio Avenue, and further described
on Exhibit A (the "Project Site"). The iject Site is impro»;ed with (i) a four-story, approximately
455,000 gross square foot office building with a three-level, partially below-grade garage that has
212 parking spaces and approximately 12,500 gross square feet of storage space, (ii) a one-story,
approximatel)-( 14,000 gross square foot annex building 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 331 parking spaces, and
(v) approximately 165,200 square feet of landscaping or landscaped open space. -

B. The Developer proposes a mixed use development that will include on-gite
affordable units and that will include residential, retail, open space, parking, child care and related
uses (the "Project"). Specifically, the.Project includes (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 (1) manager's unit), (ii) approximately 34,496 square feet for

retail/restaurant/commercial use, (iii) ten (10) 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 privately owned, public open space, more than
71,000 square feet of which is in excess of the open space requirements under the Code, all 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 development impact fees (including transportation, housing linkages,
and school fees).

D. In order to strengthen the public plénning process, encourage private participation
in comprehensive planning, and reduce the economic risk of development, the Legislature of the
State of California adopted Government Code Section 65864 ef 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
Administrative Code ("Chapter 56") establishing procedures and requirements for entering into a
development agreement pursuant to the Development Agreement Statute. The Parties are entering
into this Agreement in accordance with the Development 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 1) and the conditional use permit
approved by the Planning Commission in Motion 20516 on September 5, 2019, additional clear
benefits to the public will accrue that could not be obtained through application of existing City
ordinances, regulations, and policies. Major additional public benefits to the City from 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 Project,
serving senior households with incomes below 80% of MOHCD AMI with an overall average of
not more than 59% of MOCHD AMI; (ii) construction and maintenance of the Publicly Accessible
Private Improvements (as defined in Section 1) for a total of approximately 125,226 square feet of

public useable open area; (iii) transportation demand management measures that exceed the level

[2392.005 4836-6420-9353.2 2
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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 [).

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 21000 ef seq.; "CEQA"), the CEQA Guidelines (Title
14, California Code of Regulations, Section 15000 er 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.

G. 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-18-101 (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 California Public Resources Code section 21183(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, 2019 (the “JLBC Letter”), determined that the Project
is an eligible project under the Jobs and Economic Improvement Through Environmental
Leadership Act of 2011, Public Resources Code sections 21178 et seq. (the “Determination”).

1. The Final Environmental Impact Report ("FEIR") prepared for the Project and
certified by the Planning Commission on September 5, 2019, 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

12392.005 4836-6420-9353.2 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 adopted the CEQA
findings and determined among other things that the FEIR thoroughly analyzes 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 policies set forth in
Section 101.1 of the Planning Code (together the "General Plan Consistency Findings"). The
information in the FEIR and the CEQA Findings has been considered 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 Agreement Statute and Chapter 56. Following the public hearing, the Board made
the CEQA Findings required by CEQA, incorporating by reference the General Plan Consistency
Findings.

L. On November 19, 2019, the Board adopted Ordinance No. 275-19, amending the
Planning Code, the Zoning Map, and the Height Map, Ordinance No. 276-19, approving this
Agreement (File 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 and maintenance agreement 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

1. 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 "Administrative 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 herein, and any amendments thereto,

1.3 "AMI" means the unadjusted median income levels detived 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 forth 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 listed 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.

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

1.11 ~ "Board of Supervisors" or "Board" means the Board of Supervisors of the
City and County of San Francisco.

1.12  "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.

1.13  "California Plaza" is described in Section 1.a of Exhibit C.

1.14  "CEQA" has the meaning set forth in Recital F,

1.15  "CEQA Findings" has the meaning set forth in Recital 1.

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

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

.18 "Child Care Program" means the child care facility program attached as
Exhibit L.

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

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

12392,005 4836-6420-9353 2 5
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means the City acting by and through the Planning Director or, as necessary, the Planning
Commission or the Board of Supervisors.

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, without limitation, the City
Administrator, Planning Department, MOHCD, OEWD, SFMTA, PW, DBI, together with any
successor City agency, department, board, or commission. Nothing in this Agreement shall affect
the jurisdiction under the City's Charter of a City department that has not approved or consented
to this Agreement in connection with the issuance 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 Supervisors).

1.21  "City Attorney's Office" means the Office of the City Attorney of the City
and County of San Francisco,

.22 "City Costs" means the actual and reasonable costs incurred by a City
Agency in preparing, adopting or amending this Agreement, in performing its obligations or
defending its actions under this Agreement or otherwise contemplated by this Agreement, as
determined on a time and materials basis, including reasonable attorneys' fees and costs but
excluding work, hearings, costs or other activities contemplated or covered by Processing 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.

1.23  "City Parties" has the meaning set forth in Section 4.7.

1.24  "City Report" has the meaning set forth in Section 8.2.2.

1.25 "City-Wide" means all real property within the territorial limits of the City
and County of San Francisco, not including any property owned or controlled by the United States
or by the State of California and therefore not subject to City regulation.

.26 "CMA" is defined in Section 12.1.

1.27 "Commence Construction”, "Commenced Construction" or

"Commencement of Construction” means groundbreaking in connection with the
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commencement of physical construction of the applicable Building foundation, but specifically
excluding the demolition or partial demolition of existing structures.

1.28 "Community Benefits" has the meaning set forth in Section 4.1,

1.29 "Community Benefits Linkages and Impact Fees Schedule" means the
schedule attached to this Agreement as Schedule 1.

1.30 "Community Benefits Program" has the meaning set forth in
Section 4.1.1.

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

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

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

1.34 "Default" has the meaning set forth in Section 9.3.

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

1.36  "Developer" has the meaning set forth in the opening paragraph of this
Agreement, and shall also include (i) any Transferee as to the applicable Transferred Property, and
(ii) any Mortgagee or assignee thereof that acquires title to any Foreclosed Property but only as to
such Foreclosed Property.

1.37 "Development Agreement Statute'" has the meaning set forth in Recital D,
as in effect as of the Effective 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 forth in Section 2.1.

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

1.41  "Euclid Green" is described in Section |.h of Exhibit 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 Official
Records of San Francisco County on March 30, 2018 as Instrument Nos. 2018-K595916-00 and
2018-K595918-00, including all modification thereto.

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

1.45 "Existing Uses" means all existing lawful uses of the existing Buildings and

improvements (and including, without limitation, pre-existing, non-conforming uses under the
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Planning Code) on the Project Site as of the Effective Date, as the same may be modified by the
Approvals and any Later Approvals.

146 "Federal or State Law Exception" has the meaning set forth in
Section 5.8.1.

1.47 "FEIR" has the meaning set forth in Recital 1.

.48 "Finally Granted" means (i) any and all applicable appeal periods for the
filing of any administrative or judicial appeal challenging the issuance or effectiveness of any of
the Approvals, 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 Approvals, this Agreement or the
FEIR, as applicable, shall have been upheld by a final decision in each such appeal without adverse
effect on the applicable Approval, this Agreement or the FEIR and the entry of a final judgment,
order or ruling upholding the applicable Approval, this Agreement or the FEIR and (ii) if a
referendum petition relating to this Agreement is timely and duly circulated and filed, certified as
valid and the City holds an election, the date the election results on the ballot measure are certified
by the Board of Supervisors in the manner provided by the Elections Code reflecting the final
defeat or rejection of the referendum.

1.49 "First Construction Document" shall be as defined in San Francisco
Building Code Section 107A.13.1(a)(8).

1.50 "Foreclosed Property" is defined in Section 10.5.

I.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.

.54 "Impact Fees and Exactions" means any fees, contributions, special taxes,
exactions, impositions, 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 (including affordable housing) requirements or fees, dedication or

12392.005 4836-6420-9333.2 g

Non-Order Search Page 13 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope ID: A150B665-ABF1-41DC-AAGE-EAT4EFGA1818

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 impositions
imposed by any Non-City Agency, all 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
permits from the City or any City Agency, other than the Approvals, that are consistent with the
Approvals and necessary or advisable for the implementation of the Project, including without
limitation, demolition permits, grading permits, site permits, building permits, lot line adjustments,
sewer and water connection permits, major and minor encroachment permits, street and sidewalk
modifications, street improvement permits, permits to alter, 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 this 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.

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

.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 the Community Benefits, (f) increases the maximum height,
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density, bulk or size of the Project (except to the extent permitted under the Project SUD or a
planned unit development authorization for the Project), (g) increases parking ratios, or (h) reduces
the Impact Fees and Exactions.

I.63 "Mayfair Walk" is described in Section 1.c of Exhibit C.

I.64 "Mitigation Measures" means the mitigation measures (as defined by
CEQA) applicable to the Project as set forth in the MMRP or that are 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.

.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 trust 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 result of foreclosure
proceedings or conveyance or other action in lieu thereof, or other remedial action.

1.70 "Municipal Code" means the San Francisco Municipal Code. All
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
that 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 for 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" means 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 "Parties" 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.

[.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.

(.80  "Planning Department" means the Planning Department of the City and
County of San Francisco.

1.81 "Planning Director" means the Director of Planning of the City and County
of San Francisco.

1.82  "Presidio Overlook" is described in Section 1.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. '

.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 obligations 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 forth in Section

1.88  "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-I, and

Schedule 1 and which exceeds the Required Open Space for the Project.
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1.89 "PW" means San Francisco Public Works.

.90 "Required Open Space" has the meaning given such term in Section 102
of the Planning Code.

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

1.92  "SFPUC" means the San Francisco Public Utilities Commission.

1.93  "SFPUC Capacity Charges" means all water and sewer capacity and
connection fees and charges payable to the SFPUC, as and when due in accordance with the-
applicable City requirements.

1.94  "Streetscape Improvements" means the following improvements, all as

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

of the curb lines at Presidio Avenue and Masonic Avenue; (ii) reconfiguring the triangular-shaped
pedestrian island and the right-most travel lane for southbound traffic on Presidio Avenue merging
onto Masonic and incorporating it into the Pine Street Steps, (iii) reconfiguring the triangular-
shaped pedestrian island and the right-most travel lane for southbound traffic on Masonic Avenue
merging onto Euclid Avenue and incorporating it into Walnut Walk South (iv) constructing corner
bulb-outs on the west side of the Masonic Avenue/Presidio Avenue/Pine Street intersection, the
northeast corner of Laurel Street/Mayfair Drive, the southwest corner of the California
Street/Laurel Street intersection, the southeast and southwest corners of the California
Street/Walnut Street intersection, and the northeast corner of the Laurel Street/Euclid Avenue
intersection; (v) installing a continental crosswalk crossing Presidio Avenue to Pine Street and an
eastside crosswalk at the three-way intersection at Laurel Street crossing Mayfair Drive; and (vi)
widening sidewalks on portions of Presidio Avenue, Masonic Avenue, Euclid Avenue, and Laurel
Street.

1.95 "Subdivision Code" means the San Francisco Subdivision Code.

1.96  "Subdivision Map" means any map that Developer submits for the Project
Site with respect to the Project under the Subdivision Map Act and the Subdivision Code, which
may include, but not be limited to, tentative or vesting tentative subdivision maps, final or vesting
final subdivision maps and any tentative or final parcel map, or transfer map, including phased
final maps to the extent authorized under an approved tentative subdivision map, but excluding

the Tentative Map.
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1.97 "Subdivision Map Act" means the California Subdivision Map Act,
California Government Code Section 66410 et seq.

1.98 "Tentative Map" means the tentative map for the Project Site approved by
PW on September 27, 2019.

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

[.100 "Third-Party Challenge" means any administrative, legal or equitable
action or proceeding inétiluted by any party other than the City or Developer challenging the
validity or performance of any provision of this Agreement, the Project, the Approvals or Later
Approvals, the adoption or certification of the FEIR 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.

1.101 "Transfer," "Transferee" and "Transferred Property" have the
meanings set forth in Section 12.1, and in all events excludes (1) 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.

1.102 "Transportation Demand Management" benefits are described in Exhibit

4
1.103 "Vested Elements" has the meaning set forth in Section 5.1.
[.104 "Walnut Walk North" is described in Section 1.f of Exhibit C.
1.105 "Walnut Walk South"” is described in Section 1.f of Exhibit C.
1.106 "Workforce Agreement" means the Workforce Agreement attached as
Exhibit [.
z EFFECTIVE DATE; TERM
2.1 Effective Date. This Agreement shall take effect upon the later of (i) the

full execution and delivery of this Agreement by the Parties and (ii) the date the Enacting
Ordinances are effective and operative ("Effective Date").

22 Term. The term of this Agreement shall commence upon the Effective
Date and shall continue in full force and effect for fifteen (15) years thereafter unless extended or

carlier terminated as provided herein ("Term"); provided, however, that (i) the Term shall be
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extended for each day of a Litigation Extension 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 and 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 applicable. 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 OBLIGATIONS

3.1 Development of the Project. Developer shall have the vested right to

develop the Project in accordance with and subject to the provisions of this Agreement, and the
City shall consider and process all Later Approvals for development of the Project in accordance
with and subject to the provisions of this Agreement. 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 construction and, upon completion, 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 subconsultants, as applicable, to undertake workforce
development activities in accordance with the Workforce Agreement attached as Exhibit |.

4. PUBLIC BENEFITS; DEVELOPER OBLIGATIONS AND CONDITIONS
TO DEVELOPER'S PERFORMANCE

4.] Community Benefits Exceed Those Required by Existing Ordinances and

Regulations. The Parties acknowledge and agree that the development of the Project in accordance
with this 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
Benefits 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 to a
specific Building or the number of constructed residential units as described in the Community
Benefits Linkages and Impact Fees Schedule attached as Schedule 1 to this Agreement or as
described elsewhere in this Agreement (each, an "Associated Community Ben'eﬁt"). Upon
Developer's Commencement of Construction of a Building, the Associated Community Benefits
tied to that Building shall survive the expiration or termination of this Agreement to the date of
completion of 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 |:

(b) the Streetscape Improvements, as further described in,
Exhibit C, Exhibit C-1 and Schedule 1:

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

Exhibit D and Schedule 1:

(d)  the AWSS Community Benefit Fee as further described in
Schedule 2;

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

) the Transportation Demand Management benefits, as further
described in Exhibit J;

(g)  the Child Care Program benefits, as further described in
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 have 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, Exhibit L. Schedule | .or elsewhere in this Agreement

or any Approvals; and
(c) Developer shall have Commenced Construction of the
Building to which the Associated Community Benefit applies.
4.3 No Additional CEQA Review Required; Reliance on FEIR for Future

Discretionary Approvals. The Parties acknowledge that the FEIR prepared for the Project

complies with CEQA. The Parties further acknowledge that (a) the FEIR contains a thorough
analysis of the Project and 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 connection with the Approvals, pursuant to CEQA Guidelines 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 shall rely on the
FEIR, to the greatest extent possible in accordance 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 additional environmental review is required by applicable Laws, including
CEQA.

4.3.1 Compliance with CEQA 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 identified as the responsibility of a different party
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or entity. Without limiting the foregoing, Developer shall be responsible for the completion of all
Mitigation Measures identified as the responsibility 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 ability 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 environmental impacts identified
through the CEQA process and associated with the Material Changes or otherwise to address
significant 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 special restrictions with respect to the
Project and in any event prior to tlje issuance of a permit (including site or building 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 seckir!g accommodations, advantages, facilities, privileges, services, or
membership in all 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 Acquired 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 to the City all Impact Fees and Exactions
applicable to the Project or the Project Site as set forth in Section 5.7.
452 Developershall 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 shall 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 by 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 billing
statement will be reviewed and approved by OEWD but the cover invoice forwarded to Developer
will not include a description of the work). OEWD will use reasonable efforts to provide an
accounting of time and costs from the City Attorney's Office and each City Agency in each invoice:
provided, however, if OEWD is unable to provide an accounting from 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 supplemental 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 available for inspection by Developer.

4.5.5 If Developer in good faith disputes any portion of an invoice, then
within sixty (60) days following receipt of the invoice Developer shall provide notice 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 shall have no right to withhold the disputed
amount. If any dispute is not resolved within ninety (90) days following 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, shall be subject to the same
hours and working conditions, and shall receive the same benefits as in each case are provided for
similar work performed in San Francisco, California, 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, liability, and claims
("Losses") arising or resulting directly or indirectly from (i) any third party claim arising from a
Default by Developer under this Agreement, (ii) Developer's failure 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 or damage to property occurring 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, (v) 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 obligations that run with the
land, or any dispute between Developer and any Transferee or other person relating to which party
is responsible for performing certain obligations under this Agreement, each regardless of the
negligence of and regardless of whether liability without fault is imposed or sought to be imposed

on the City or 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 misconduct of the City Parties. The foregoing
indemnity shall include, 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 shall survive the expiration or termination of this
Agreement, to the extent such indemnification obligation arose from an event occurring before the
expiration or termination of this Agreement. To the extent the indemnifications relate to
Developer's obligations that survive the expiration or termination of this Agreement, the
indemnifications shall survive for the term of the applicable obligation plus four (4) years.
S VESTING AND CITY OBLIGATIONS

6 3 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 with 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, including
without limitation with the following vested elements: the locations and numbers of Buildings
proposed, the land uses, height and bulk limits, including the maximum density, intensity and gross
square footages, the permitted uses, the provisions for open space, vehicular access, and parking
(collectively, the "Vested Elements"; provided the Existing Uses on the Project Site shall also be
included as Vested 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 subsequent 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 (including the Subdivision Code), and all other applicable City policies, rules and
regulations, as each 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 Development Agreement.

5.2.1 No Implied Waiver of Codes. Nothing in this Agreement
constitutes an implied waiver or ex.emplion of the Subdivision Code or the Public Works Code.
For any 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 ar:a 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 related 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 amendments 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.

3.3 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 shal) 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 its 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 bring 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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in accordance with the City's customary practice (but subject to the requirements of this
Agreement). Nothing in this Agreement shall preclude the City from applying New City Laws for
any development not within the definition of the "Project” under this Agreement.

5.4  Strict Building Code Compliance.

5.4.1 City-Wide Building Codes. Notwithstanding anything in this
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 810A), as set forth in
the Approvals described in Exhibit E (including 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 maintaining adequate clearances, including for fire apparatus vehicles. No City
Agency with jurisdiction may object to a Later Approval for any of the Buildings, Streetscape
Improvements, or Publicly Accessible Private Improvements due to the proposed width 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

12392,005 4836-6420-9353.2 22

Non-Order Search Page 27 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope |D: A150B665-ABF1-41DC-AAG6-EAT4EF6A1819

within fourteen (14) days following the objection, then the Planning Director shall notify the Clerk
of the Board of Supervisors and the members of the Board of Supervisors' Land Use and
Transportation Committee. The City Agencies and Developer agree to act in good faith to resolve
the matter quickly and in a manner that does not conflict with the City policy, Approvals, this
Agreement, or applicable Law. For purposes of this Section, "engineering design" shall mean
professional engineering work as set forth in the Professional Engineers Act, California Business
and Professions Code Sections 6700 et seq.

55 Denial of a Later Approval. If the City denies any application for a Later

Approval that implements a Building, such denial must be consistent with Applicable Laws, and
the City must specify in writing the reasons for such 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 for
City review and corrects or mitigates, to the City's reasonable satisfaction, the stated reasons for
the earlier denial in a manner that is consistent and compliant with Applicable Laws and does not
include new or additional information or materials that give the City a reason to object to the
application under the standards set forth in this Agreement.

5.6 New City Laws. All future changes to Existing Standards and any other

Laws, plans or policies adopted by the City 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 conflict
with this Agreement or the terms and conditions of the Approvals. In the event of such a conflict,
the terms of this Agreement and the Approvals shall prevail, subject to the terms of Section 5.8.

5.6.1 New City Laws shall be deemed to conflict with this Agreement and
the Approvals if they:

(a) limit or reduce the density or intensity of the Project, or any
part thereof, or otherwise require any reduction in the square footage or number of proposed
Buildings or change the location of proposed Buildings or change or reduce other improvements
from that permitted under the Approvals;

(b)  limit or reduce the height or bulk of the Project, or any part
thereof, or otherwise require any reduction in the height or bulk of individual Buildings or other

improvements that are part of the Project under the Approvals;

(©) limit, 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 required under the Existing Standards, except for (i) permits or
approvals that are required 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 replace (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;

() materially and adversely limit the processing or procuring of
applications and approvals of Later Approvals that are consistent with Approvals;

() increase the percentage 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 limit 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 configuration of required 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) if such designation would
interfere with the construction of the Project; or

(H 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 Subdivision Map applications (including phased final m'ap 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 or 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 with 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 Subdivision 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 the Project pursuant 1o 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 specifically provided in this Agreement.

5.7.2 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 1,
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 calculated
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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 methodology 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
madification 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 reduced impact fee or exaction
enacted after the Effective Date that (i) is of City-Wide applicability (e.g., applies to all retail
development in the City), (ii) does not pertain to affordable housing, 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 Federal or State Laws.

5.8.1 City's Exceptions.  Notwithstanding any provision in this
Agreement to the contrary, each City Agency having jurisdiction over the Project 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 Federal 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 appllied in an equitable

and non-discriminatory manner. Developer retains the right to dispute any City reliance on the
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Public Health and Safety Exception or the Federal or State Law Exception. If the Parties are not .
able to reach agreement on such dispute following a reasonable meet and confer period, then
Developer or City 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 obligations 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 comply with such Law, subject to the provisions 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 Development Agreement Statute that would affect the
interpretation or enforceability of this Agreement or increase the obligations or diminish the
development rights of Developer hereunder, or increase the obligations or diminish the benefits to
the City hereunder shall be applicable to this Agreement unless such amendment or addition is
specifically required 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 atfected.

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

additions described in this Section 5.8 would materially and adversely affect the construction,
development, use, operation, or occupancy of the Project 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"), then Developer shall notify
the City and propose amendments or solutions that would maintain the benefit of the bargain (that
is this Agreement) for both Parties. Ifany 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 City shall notify Developer and propose amendments or solutions
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 resolve 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 under 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 conflict with this Agreement or the Approvals if such actions or conditions

result in the occurrence of one or more of the circumstances identified in Section 5.6.1.

5.10 Estoppel Certificates: Developer may, at any time, and from time to time,
deliver notice to the Planning Director requesting that the Planning Director 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 Agrcement has not been amended or modified, and if so amended or modified,
identifying the amendments or madifications 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 City with respect to the most recent annual review
performed pursuant to Section 8. The Planning Director, actmg on behalf of the City, 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 continue 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 Agreement limits the City's ability to impose new or
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increased taxes or special assessments, or any equivalent or substitute 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 district (including the special taxes under
the Mello-Roos Community Facilities Act of 1982 (Government Code Section 53311 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 written consent to or requests such proceedings, and (ii) no such tax or
assessment shall be targeted or directed at the Project, including, without limitation, any tax or
assessment targeted solely at all 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 that 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 unit 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 availability of financing,
interest rates, access to capital, and similar factors. In Pardee Construction Co. v. City of
Camarillo, 37 Cal.3d 465 (1984), the California Supreme Court ruled that the failure 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 Approval, (i) Developer
shall have the right to develop the Project in such order and at such rate and at such times as
Developer deems appropriate within 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

(iii) without such a right, Developer's development of the Project would be subject to the
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uncertainties sought to be avoided by the Development Agreement Statute, Chapter 56 and this
Agreement.
7. MUTUAL OBLIGATIONS
7.1  Notice of Completion. Revocation or Termination. Within thirty (30) days

after any early revocation or termination of this Agreement (as to all or any part of the Project
Site), the Parties agree to execute 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 the Associated Community Benefits tied to that Building have been
completed, the City and Developer shall execute and record a notice of completion in the form
attached as Exhibit G for the applicable Building property. '

7.2 General Cooperation; Agreement to Cooperate, The Parties agree to

cooperate with one another to expeditiously implement the Project in accordance with the
Approvals, any Later Approvals and 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 Agrcement obligates the City to spend any sums of money or incur any
costs other than City Costs or costs that Developer reimburses through the payment of Processing
Fees. The Parties agree that the Planning Department will act as the City's lead agency to facilitate
coordinated City review of applications for the Project.

7.3 Third-Party Challenge. Developer shall assist and cooperate with the City
at Developer's own expense in connection with any Third-Party Challenge. The City Attorney's
Office may use its own legal staff or outside counsel in connection with defense of the Third-Party
Challenge, at the City Attorney's sole discretion. Developer shall reimburse the City for its actual
costs in defense of the action or proceeding, including but not limited to the time and expenses of
the City Attorney's Office (at the non-discounted rates then charged by the City Attorney's Office)
and any consultants; provided, however, Developer shall have the right to monthly invoices for all

such costs.

7.3.1 To the extent that any such action or proceeding challenges or a
judgment is entered limiting Developer's right to proceed with the Project or any material portion

thereof under this Agreement (whether the Project commenced or not), including the City's actions
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taken pursuant to CEQA, Developer may elect to terminate this Agreement. Upon any such
termination (or, upon the entry of a judgment terminating this Agreement, if earlier), the City and
Developer shall jointly seek to have the Third-Party Challenge dismissed and Developer shall have
no obligation to reimburse Citjf defense costs that are incurred after the dismissal (other than, in
the case of a partial termination by Developer, any defense costs with respect to the remaining
portions of 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 this Agreement as to any other portion of the Project.

7.3.2  The filing of any Third Party Challenge shall not delay or stop the
development, processing or construction of the Project or the issuance of Lat‘ef Approvals unless
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 in 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 rights
and privileges hereunder.

8. PERIODIC REVIEW OF DEVELOPER'S COMPLIANCE

8.1 Annual Review. Pursuant to Section 65865.1 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 long as the Agreement is in effect (the "Annual Review Date"), the Planning Director shall
commence a review to ascertain whether Developer has, in good faith, complied with the
Agreement. The failure to commence such review in January in any calendar year shall not waive

the Planning Director's right 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 with 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 submittals
on the Planning Departmeﬁt's website.

8.2.2 City Report. Within sixty (60) days'aﬂer Developer submits such
letter, the Planning Director shall review the information submitted by Developer and all other
available evidence regarding Developer's compliance with this Agreement, and shall consult with
applicable City Agencies as appropriate. All such available evidence, 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 Developer 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 with this Agreement and Chapter 56. The
City'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 Effecton Transferees. 1f a Developer has effected a Transfer so that

its interest in the Project Site is divided among multiple Developers at the time of an annual review,
then that annual review shall be conducted separately with respect to each Developer, each
Developer shall submit the materials 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. If there are multiple Developers and the Board of Supervisors terminates, modifies
or takes such 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 this
Agreement, such action by the Planning Director, Planning Commission, or Board of Supervisors
shall 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, even when the review process is
bundled for multiple Developers, any action determination of noncompliance or default will 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 this 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 this Agreement, the only Parties to this
Agreement are the City and Developer. Except as expressly 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 fulfill its
obligations under this Agreement shall first attempt to meet and confer with the other Party to
discuss the alleged failure and shall permit such Party a reasonable period, but not less than ten
(10) days, to respond to or cure such alleged failure; provided, however, the meet and confer
process shall not be required (i) for any failure to pay amounts due and owing under this
Agreement, or (ii) if a delay in sending a notice pursuant to Section 9.3 would impair, prejudice
or otherwise adversely affect a Party or its rights under this Agreement. The Party asserting such
failure shall 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 requirements of this Section and may proceed in accordance with the issuance
of a notice 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

12392.005 4836-6420-9353.2 33

Non-Order Search Page 38 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope ID: A150B665-ABF 1-41DC-AAGE-EAT4EF6A1819

not made when due and demand for compliance; and (ii) the failure to perform or fulfill any other
material term, provision, obligation, or covenant of this Agreement and the continuation of such
failure for a period of sixty (60) days following 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 diligently 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 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, there
shall 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.
94  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 the 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. Subject to the limitation set forth in Section 9.4.4, in
the event of a Default, the non-defaulting Party may elect to terminate 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 cross-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 limited to the Developer that sent or received the termination
notice.

9.43 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 would be

extremely difficult 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 shall
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; (1) 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 extent 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 Francisco Municipal Code
incorporated into this Agreement. For purposes of the foregoing, "actual damages" 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 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 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 Exhibit 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 Cumulative. Failure by a Party to insist

upon the strict or timely performance of any of the provisions of this Agreement by the other Party,
irrespective of the length of time for which such failure continues, shall 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 Party, and no such waiver shall be implied from
any omission by a Party 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 provision of this Agreement shall 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 injunctive 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 of 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

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-existing Mortgage(s),
to be subordinated to this Agreement.

10.2  Mortgagee Not Obligated to Construct. Notwithstanding any of the

provisions of this Agreement (except as set forth in this Section and Section 10.5), a Mortgagee,
including any Mortgagee who obtains title to the Project Site or any part thereof as a result of
foreclosure proceedings, conveyance or other action in lieu thereof, or other remedial action shall
in no way be obligated by the provisions of this Agreement to 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 foreclosure, 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 Agreement (other than as set forth above for
required Community Benefits or as needed to conserve or protect improvements or construction
already made) unless or until such person or entity assumes Developer's obligations under this

Agreement,
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10.3  Copy of Notice of Default and Notice of Failure to Cure to Mortgagee,

Whenever the City shall deliver any notice or demaqd to the Developer with respect to any breach
or default by the Developer in its obligations under this Agreement, the City shall at the same time
forward a copy of such notice or demand to each Mortgagee having a Mortgage on the real 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 Mortgagee in such notice. In
addition, if such breach or default remains uncured for the period permitted with respect thereto
under this Agreement, the City shall deliver a notice of such failure to cure such breach or default
to each such Mortgagee at such applicable address. A delay or failure by the City to provide such
notice required by this Section shall extend for the number of days until notice is given, the time
allowed to the Mortgagee for cure. In accordance with Section 2924b of the California Civil 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 City at the address for notices under this Agreement. Any Mortgagee
relying on the protections set forth in this Article 10 shall send to the City a copy of any notice of
default and notice of sale.

10.4 Mortgagee's Option to Cure Defaults. After receiving any notice of failure

to cure referred to in Section 10.3, 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 cure 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 obtaining 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, within the Mortgagee's applicable cure period: (i) the Mortgagee
notifies the City that it intends to proceed with due diligence to foreclose the Mortgage or otherwise
obtain title to the subject property; and (ii) the Mortgagee commences foreclosure proceedings
within sixty (60) days after giving such notice, and thereafier diligently pursues such foreclosure
to completion; and (iii) after obtaining title, the Mortgagee diligently proceeds to cure those events
of default: (A) which are required to be cured by the Mortgagee and are susceptible of cure by the
Mortgagee, and (B) of which the 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 applicable part thereof shall be entitled, upon written request made to the
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Agency, to a Certificate of Completion.

10.5 Mortgagee's Obligations with Respect to the Property, Notwithstanding

anything to the contrary in this Agreement, no Mortgagee shall have any obligations or other
liabilities under this Agreement unless and until it acquires title by any method to all or some
portion of the Project Site (referred to hereafter as "Foreclosed Property™). A Mortgagee that, by
foreclosure under 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 rights and obligations
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 i:ay 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,

10.6 No Impairment of Mortgage. No default by Developer under this

Agreement shall invalidate or defeat the lien of any 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 this
Agreement.

10.7  Cured Defaults. Upon the curing of any event of default 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

1.1  Amendment or Termination. This Agreement may only 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 Developer 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 11.2, 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 department, after consultation with that
City Department). The determination of whether a 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.

1.2 Early Termination Rights. Developer shall, 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 on any part of the Project
Site by the date which is five (5) years following the Effective Date as such five (5) year date may
be extended by any Litigation Extension. Thereafter, the City shall, upon sixty (60) days prior
notice to Developer, have the right, in its sole and absolute discretion, 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 Developet'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. Any 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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1.4 Amendment Exemptions. No issuance of a Later Approval, or amendment

of an Approval or Later Approval, shall by itself 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 into
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. If 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 or any amendment to an Approval or Later Approval that conflicts with this Agreement,

1.5 Extension Due to Legal Action or Referendum: Excusable Delay.

['1.5.1 Litigation and Referendum Extension. I[f 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) shall 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.

11.5.2 "Excusable Delay" means the occurrence of an event beyond a

Party's reasonable control which causes such Party's performance of an obligation 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; civil commotion, war or acts of terrorism; inclement weather, fire, floods, earthquakes,
or other acts of God; epidemics or quarantine restrictions; litigation; unforeseen site conditions
(including archaeological resources or the presence of hazardous materials); or the failure of any
governmental agency, public utility or communication service provider to issue a permit,
authorization, consent or approval required to permit construction within the standard or customary
time period for such issuing authority following Developer's submittal of a complete application
for such permit, authorization, consent or approval, together with any required materials.
Excusable Delay shall not include delays resulting from failure to obtain financing or have
adequate funds, changes in market conditions, or the rejection of permit, authorization or approval
requests based upon Developer's failure to satisfy the substantive requirements for the permit,
authorization or approval request. In the event of Excusable Delay, the Parties agree that (i) the
time periods for performance of the delayed Party's obligations impacted by the Excusable Delay
shall be 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 (ii) following the
Excusable Delay, a Party shall have all rights and remedies available under this Agreement, if the
obligation is not completed within the time period as extended by the Excusable Delay. If an event
which may lead to an Excusable Delay occurs, the delayed Party shall notify the other Party in
writing of such occurrence as soon as possible after becoming aware that such event may result in
an Excusable Delay, and the manner in which such occurrence is likely to substantially interfere
with the ability of the delayed Party to perform under this Agreement.
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 all 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, separate 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., Notwithstanding anything to the contrary in this
Agreement, if Developer Transfers one or more parcels such that there are separate Developers
within the Project Site, then the obligation to perform and complete the Associated Community
Benefits for a Building shall be the sole responsibility of the applicable Developer (i.e., the person
or entity that is the Developer for the Development Parcel on which the Building is located);
provided, 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 (10) days'
notice to the City 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 shall
be in recordable form, in substantially the form attached as Exhibit H (including the
indemnifications, the agreement and covenant not to challenge the enforceability of this
Agreement, and not to sue the City for disputes between Developer and any Transferee) and any
material changes to the attached form will be subject to the review and approval of the Director of
Planning, not to be unreasonably withheld or delayed. The Director of Planning shall use good
faith efforts to complete such review and grant or withhold approval within thirty (30) days after
the Director of Planning's receipt of such material changes. Notwithstanding the foregoing, any
Transfer of Community Benefit obligations to a CMA as set forth in Section 12.1 shall not require
the 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 any material changes thereto if required pursuant to
Section 12.2 above), the assignor shall be released from any prospective liability or obligation
under this Agreement related to the Transferred Property, as specified in the Assignment and
Assumption Agreement, and the assignee/Transferee shall be deemed to be "Developer" under
this Agreement with all rights and obligations related 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 shall not constitute a Default by Developer or any
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other Transferee with respect to 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 provided herein. Additionally, 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.

12.4  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 (i)
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 assume this risk.

12.5 Constructive Notice. 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 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 terms 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 instrument 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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10 prohibit or otherwise restrict Developer from (i) granting easements or licenses to facilitate
development of the Project Site, (ii) encumbering the Project Site or any portion of the
improvements thereon by any Mortgage, (iii) granting an occupancy leasehold 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 connection
with a Mortgage, and none of the foregoing shall constitute a Transfer for which the City's consent
is required. .
13. DEVELOPER REPRESENTATIONS AND WARRANTIES

13.1 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. Developer 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 eliminate or wipe out the obligations set forth in .this Agreement
that run with applicable land.

3.2 No Inability 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 no knowledge of any inability to 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 will be a legal, valid and binding obligation of Developet,

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 provisions of Section 15.103 of the City's Charter, Article
111, Chapter 2 of the City's Campaign and Governmental Conduct Code, and Section 87100 e 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 Governmental Conduct Code, which prohibits any person who contracts with the
City, whenever such transaction would require approval by a City elective officer or the board on
which that City elective officer serves, from making any campaign contribution to (1) 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 commencement of negotiations 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 Regulation
1.126-1 provides that negotiations are commenced when a prospective contractor first
communicates with a City officer or employee about the possibility of obtaining a specific contract.
This communication may occur in person, by telephone or in writing, and may be initiated by the
prospective contractor or a City officer or employee. Negotiations are completed when a contract
is finalized and signed 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 contributions applies 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 ownership interest of more
than ten percent (10%) in Developer, any subcontractor listed in the contract, and any committee
that is sponsored or controlled by Developer, and (ii) within thirty (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 parties and any subcontractor to the contract. Additionally, Developer
certifies it has informed each of the persons described in the preceding sentence ofthe prohibitions
contained in Section 1.126 by the time it submitted a proposal for 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 submittal, 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, actual knowledge of Dan Safier, after

reasonable inquiry, no document furnished by Developer to the City with its application for this
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Agreement nor this Agreement contains any untrue statement 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 filed 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 filing 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

for the convenience of the Parties, each 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 as it may be updated or amended from time to time in accordance with the terms 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 provisions of this Agreement,
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 to the provisions of this
Agreement, including without limitation Section 12, all provisions of this Agreement shall be
enforceable during the Term as equitable servitudes and constitute covenants and benefits running

with the land pursuant to applicable Law, including but not limited to California Civil Code Section

1468.
4.4 Applicable Law and Venue. This Agreement has been executed and
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delivered in and shall be interpreted, construed, and enforced in accordance with the Laws of the
State of California. All rights and obligations of the Parties under this Agreement are to be
performed in the City and County of San Francisco, and the City and County of San Francisco
shall be the venue for any legal action or iaroceeding that may be brought, or arise out of, in
connection with or by reason of this Agreement.

14.5 Construction of Agreement. The Parties have mutually negotiated the terms

and conditions 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 against the drafting Party shall apply to the interpretation or
enforcement of this Agreement. Language in this Agreement shall be construed as 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 reference in this Agreement to this Agreement or any of the
Approvals shall be deemed to refer to this Agreemenl or the Approvals as amended from time to
time pursuant to the provisions of this 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 provisions of this Agreement will govern and control.

14.6 Project Is a Private Undertaking: No Joint Venture or Partnership. The

development proposed to be undertaken by Developer on the Project Site isa 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 over the Project Site, subject
only to the limitations and obligations of Developer contained 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 Party 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 Agreement recorded in the
Official Records within ten (10) days after the Effective Date of this Agreement or any amendment
thereto, with costs to be borne by Developer.

14.8 Obligations Not Dischargeable in 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 of no 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.

14.11 Notices. Any notice or communication required or authorized 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 registered 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, upbn 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 communications shall be

given to the Parties at their addresses set forth below:

To City: Rich Hillis
Director of Planning
San Francisco Planning Department
1650 Mission Street, Suite 400
San Francisco, California 94102
with a copy to:
Dennis J. Herrera, Esq.
City Attorney
City Hall, Room 234
I Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Real Estate/Finance, 3333 California Project

To Developer: ¢/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 final decision or
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determination by the Board of Supervisors shall be commenced within ninety (90) days after such
decision or determination is final and effective. Any court action or proceeding to attack, review,
set aside, void or annul any final decision by (i) the Planning Director made pursuant to
Administrative Code Section 56.15(d)(3) or (ii) the Planning Commission pursuant to
Administrative Code Section 56.17(e) shall be commenced within ninety (90) days after said
decision is final.

14.13 Severability. Except as is otherwise specifically provided 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 all the circumstances or would frustrate the purposes of this Agreement,

14.14 MacBride Principles. The City urges companies doing business in Northern
Ireland to move toward resolving employment inequities and encourages them to abide by the
MacBride Principles as expressed in San Francisco Administrative Code Section 12F.1 ef 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 busingss in Northern Ireland.

14.15 Tropical Hardwood and Virgin Redwood. The City urges companies not to

import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood wood
product, 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 City's Sunshine
Ordinance (Administrative Code, Chapter 67) and the California Public Records Act (California
Government Code Section 250 ef seq.), this Agreement and any and all records, information, and
materials submitted to the City hereunder are public records subject to public disclosure. To the
extent that Developer in good faith believes that any financial materials reasonably requested by
the City constitutes a trade secret or confidential 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 explanation 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 liable to Developer, its
successors and assigns, in the event of any 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 and assigns, under this Agreement.

14.19 No Third Party Beneficiaries. There are no third party beneficiaries to this

Agreement.
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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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:

CITY AND COUNTY OF SAN FRANCISCO, DENNIS J. HERRERA, City Attorney
a municipal corporation

By: By:
Rich Hillis Carol Wong, Deputy City Attorney
Director of Planning

RECOMMENDED:
By:
Eric D. Shaw
Director, MOHCD
DocuSigned by:

Ll ZJWD | 8:34 PM PDT
By: g1 733 JAUFAS .

Alarlczﬁegraﬁnned

Director of Public Works

Approved on November 27, 2019
Board of Supervisors Ordinance No. 276-19

[DEVELOPER'S SIGNATURE ON FOLLOWING 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:

CITY AND COUNTY OF SAN FRANCISCO, DENNIS J. HERRERA, City Attorney
a municip§| corporation

DocuSigned by:
e (M‘o 9/4/2020 | 6:30 PM PDT
By: By: . Ujm?

Rich‘Hi\lis Carol Wong, Deputy City Attorney
Director of Planning

RECOMMENDED:
DocuSigned by:
B Ervic Shaw  9/7/2020 | 10:47 AM PDT
Y\ _gsemnroingoseas
Eric D. Shaw
Director, MOHCD

By:

Alaric Degrafinried
Director of Public Works

Approved on November 27, 2019

Board of Supervisors Ordinance No. 276-19

[DEVELOPER'S SIGNATURE ON FOLLOWING PAGE]
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DEVELOPER:

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
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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 __alylzo , before me, (eunddre Paeavld29\ | a Notary Public,

personally appeared |25\ H‘ lis

, 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 &/{)’\4 ME‘» L\MUOL/{:‘M L
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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 OL\ I\ \20 , before me, C(Aﬂl/f\qg- Jh,ﬂ’\'\, H'(/l'\ , a Notary Public,

personally appeared Dy Sefie2 , 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.

CYNTHIA HAMILTON -
Notary Public - California -
San Francisco County
Commission # 2167033
My Comm. Expires Oct 7, 2020.

-t e

s

-

Signature C{@LW ‘WM-‘/V/\
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The SFMTA has reviewed the Development Agreement to which this Consent to
Development Agreement (this “SFMTA Consent”) is attached. Except as otherwise defined in
this SFMTA Consent, initially capitalized terms have the meanings given in the Development
Agreement. SFMTA has further approved the parking and traffic modifications described in
Items A-K of SFMTA Board Resolution No. 191001-125, which is attached as Schedule |.

By executing this SFMTA Consent, the undersigned confirms that the SFMTA Board of
Directors, after considering at a duly noticed public hearing the Transportation Exhibit 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:

l. The Development Agreement as it relates to matters under SFMTA
jurisdiction, 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 slip 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 way limit,
waive or delegate the exclusive authority of the SFMTA as set forth in Article VIIIA of the
City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO, a
municipal corporation, acting by and through the SAN

FRANCISCO MUNICIPAL TRANSPORTATION
AGENCY

@‘%%9/4/2020 | 6:33 PM POT
By: :

———DDBCASIFRONFAIE
Jeffrey Tumlin
Director of Transportation

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

DocuSigred by:
By: Swsan @nloretrhnoslem por
Susan Cleveland-Knowles

Deputy City Attorney
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Schedule 1
SFMTA Board Resolution No. 191001-125

[see attached]
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SAN FRANCISCO
MUNICIPAL TRANSPORTATION AGENCY
BOARD OF DIRECTORS

RESOLUTION No. 121001-123

WHEREAS. Calilomia Government Code section 65864 ef yeq. (the Development
Agreement Statute) and San Francisco Administrative Code Chapter 56 authorize the City 1o
enter into o development agreement regarding the development of real property: and,

WHLEREAS, Under San Francisco Adminisirative Code Chaprer 36. Lawrel Heights
Partners, LLC. (Developer) filed an application with the City's Planning Department for approval
of a development agreement (Development Agreement) relating to the 3333 Califomia Street
Development Project, a 10.25-acre mixed-nse project: and,

WHEREAS. The City and Developer negottated the Development Agreement, which
would authorize Developer 1o proceed with the 3333 Calitornia Project in exchungye for its
delivery of varions public benafits; and.

WHEREAS, The 3333 Califormia project would create up to 744 new housing units. 25%
of which would be permanently below market rate for low-mcome seniors, a 15,000 gross square
foot child-care center. up to 35,000 gross syuare feet ol retail space, and would create or improve
2.87 acres of public open space; and.

WHEREAS, The Project will implement street improvements that enhance pedestrian
safely; and,

WHEREAS. The San Francisco Municipal Transportalion Ageney has received 4 request,
or idenlified a need for parking and traffic modifications as follows 1o support the street
mprovements:

A, ESTABLISH = TOW AWAY NO STOPPING ANYTIMIE: Presidio Avenue, west side.
from Pine Street 1o 40 (eet northerly.

B. ESTABLISH — TOW AWAY NO STOPPING ANYTIME: Masonic Avenue. west side,
from intersection of Presidio Avenue to 60 feet southerly,

C. ESTABLISH - TOW AWAY NO STOPPING ANYTINME: Masonic Avenue, west side.
from Euchd Avenue 1o 100 feet northerly,

D. ESTABLISH — TOW AWAY NO STOPPING ANYTIME: Euclid Avenue, north side,
from Masonic Avenue to 4 feet westerly.

E. ESTABLISH — TOW AWAY NO STOPPING ANYTIME: Euclid Avenue. north sidy,
from Laurel Strect to 40 feet easterly,

F. ESTABLISH - TOW AWAY NO STOPPING ANYTIME; Laurel Street, east side, (rom

Euclid Avenue to 40 feet northerly.

G. ESTABLISH - TOW AWAY NO STOPPING ANYTIME: Laurel Street, east side, [rom
intersection of Mavfair Drive to 20 fect southerly. :
ESTABLISH — TOW AWAY NQ STOPPING ANYTIME: Laurel Street, east side, fron
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intersection of Mayfair Drive to 20 feet northerly.

| ESTABLISH - TOW AWAY NO STOPPING ANY TIME: California Street. south side,
Trom Walnut Street to 40) feetl westerly.

J. ESTABLISH - TOW AWAY NO STOPPING ANYTIME: California Street, south side,
from Walnut Street to 40 feet casterly.

K. ESTABLISH - CROSSWALK: Pine Street, north side. crossing Presidio Avenue; and,

WHEREAS, The Developer has developed and will implement a4 Transportation Demand
Management Plan thai exceeds the project’s requirements within the Planning Code; and,

WHEREAS, Under the terms of the Development Agreement, the Developer will pay the
Transportation Sustamability Fee, which the SFMTA will expend i accordance with San
Francisco Planning Code Section 411A.7 to address the impacts of developrient on the City's
transporiation system, including projects that expand the transportation system’s connectivity,
reliability, and capacity; and,

WHEREAS, On September 5, 2019, the San Francisco Planning Commission. in Motion
No. 20512 certified the 3333 California Project (Case No 2015-014028ENV) Final
Environmental Impact Report (FEIR); on that same date. in Motion No. 20513 the San Francisco
Planning Commission adopted California Environmental Quality Act (CEQA) Findings. a
Statement of Overriding Considerations, and a Mitigation Monitoring and Reponting Program
(MMRP) (collectively, the 3333 Califormia CEQA Findings); and,

WHEREAS, Since that time, there have been no changes to the 3333 California Project,
changes to the circumstances under which the project will be undertaken, or substantial new
mformation thal would trigger the need for a subsequent environmental impact report; and,

WHEREAS, A copy of the Planning Commission Resolution, the CEQA findings. and
the CEQA detennination are on file with the Secretary to the SFMTA Board of Directors, and
may be found in the records of the Planning Department at 1650 Mission Street in San Francisco,
and are incorporated herein by reference; and,

WHEREAS, Exhibit J to the Development Agreement includes a Transportation Exhibit,
which includes the Transportation Demand Management Plan and a Slip Lane Reconfiguration;
and,

WHEREAS, Schedule 1 in the Development Agreement includes Applicable Impact Fees
and Exactions, including the Transporiation Sustainability Fee; now, therefore be it

RESOLVED, That the SFMTA Board of Directors has reviewed the Final Environmental
Impact Report (FEIR) for the Project and finds that the FEIR is adequate for its useas the
decision-making body for the aclions taken herein, does hereby adopt the California
Environmental Quality Act Findings set forth in Planning Commission Motion No. 20513.
including the statement of overriding consideration, as its own and adopts the Mitigation
Monitoring and Reporting Program items related to transportation and circulation (M-TR-2:
Reduce Retail Parking Supply. M-TR-4; Monitor and Provide Fair-Share Contribution to
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Improve 43 Masonic Capacity. [-TR-1: Project Construction Updates, I-TR-3: Driveway Queue
Abatement, I-TR-9a: Schedule and Coordinate Deliveries, and 1-TR-9b: Monitor Loading
Activity and Implement Loading Management Strategies as Needed), which are incorporated
into this Resolution by this reference; and be it

FURTHER RESOLVED., That the SFMTA Board of Directors does hereby consent to
the 3333 California Project Development Agreement, including its exhibits containing the
Transportation Exhibit, substantially in the form and terms us outlined in the Development
Agreement with respect to the items under the SFMTAs jurisdiction, and be it

FURTHER RESOLVED, That the SFMT'A Board of Directors approves the various
parking and traffic modifications as set forth in Items A-K above; and be it

FURTHER RESOLVED, That the SFMTA Director ol T'ransportation is authorized 1o
exccute the SFMTA Consent to the Development Agreement: pending approval by the Board of
Supervisors; and, be it

FURTHER RESOLVED, That, by consenting to the SFMTA matlers in the Development
Agreemeni between the City and the Developer. the SFMTA Board of Directors does not intend
to in any way limit, waive or delegate the exclusive authority of the SFMTA; and., be it

FURTHER RESOLVED, That, subject to appropriation ol any necessary lunds, the
Board of Directors authorizes the Director ol Transportation to take any and all steps (including,
but not limited to. the execution and delivery of any and all agreements. notices, consents and
other instruments or documonts) neeessary, in consultation with the City Attorney, o
consummate and perform SFMTA obligations under the Development Agreement. or otherwise
to effectuate the purpose and intent of this Resolution: and, be it

FURTHER RESOLVED., That the approval under this Resolution shall 1ake eflect upon
the ellective date ol the Board ol Supervisors legislation approving the 3333 Calilornia
Development Agreement.

1 certify thut the foregoing resolution was adopied by the San Francisco Municipal
Transportation Agency Board ol Directors at its meeting of October 1. 2019,

P ibroree
Secretary to the Board ot Directors
San Francisco Mumeipal 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:

L. 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 SFPUC General Manager any Later Approvals of the
SFPUC under the Development Agreement, subject to applicable law including the City’s
Charter.

CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation, acting by and through the SAN
FRANCISCO PUBLIC UTILITY COMMISSION

DocuSigned by
” ‘ Prslomn KJI.}}?‘ 9/4/2020 | 1:26 PM PDT
y:

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 otherwise 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
Monitoring and Reporting Program, they have consented to:

). The Development Agreement as it relates to matters under SFFD
jurisdiction. '

7. 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 | (“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 Section 4.108 and 4.128 of the City’s
Charter.

CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation, acting by and through the SAN
FRANCISCO FIRE CHIEF AND FIRE MARSHAL

DocuSkned Iy~
: Jeamine. Mclealson, 9/8/2020 | B:23 AMm pDT
y: [ sopcre

Fire Chie

DocuSigned by
By: Do Delassio 9/8/2020 | 2:09 PM POT
ire Marshal
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Schedule 1 to SFFD Consent

|see attached]

r
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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: SFFD, Captain Mike Patt

cc OEWD, Ken Rich

Date: 05/11/18

Meeting Notes :
Re: ) &%It’teiﬂan—ﬂeﬁewfor 3333 California Project f

Project: 3333 California Street (Laurel Heights), Prado Group and SKS Development

This memo memorializes San Francisco Fire Department's review of the development plans for
the proposed 3333 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.

;z:&c/é&\ SIZY 4

Captain Mike Patt
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I |
i BKF!00
ENGINEERS . BURVEYORS . PLANNERS

MEETING NOTES

Date: 5/11/18 BKF Job Number: 20147087
Meeting Date: 3/12/18 Prepared By: Alexis Matusek
Location: SFFD Headquarters: 698 2nd Street, Room 221

Attendees:  Ketty Fedigan, Don Bragg, Lisa Congdon, Jing Ng, Eric Girod, Alexis Matusek, Doy
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 5/3/18 with Captain Mike Patt (SFFD) and Don Fields
(ARS) to review the meeting minutes and Fire Access Plan exhiblt.

Topics:

A. General SFFD Requirements:
a;.  Minimum 26-foot wide fire access road required by code capable of accommodating H-20 loads
(50 PSI and 75,000 |bs,) required where emergency vehicles are anticipated to pass.
Aerial ladder truck staging areas shall be minimum 100-feet long.
Fire access without staging shall be minimum 20-feet wide,
Fire hydrants required every 250-feet, comply with CFC, Appendix B and €
Fire Department Connection (FDC) required to be within 100-foot max of fire hydrant,
150-foot maximum from fire engine to any point of building (limited by hose length).
150-foot maximum distance for fire truck access without a turn around.
2-inch high mauntable curb can be approved at staff review level. Greater than 2" mountable
curb requires approval from senior fire agency staff.
Removable Bollards acceptable pending SFFD specification approval (TBD)
0%-6% longitudinal roadway slope acceptable for aerial ladder staging area. Greater than 6%
reduces capacity.
k. Aerial staging area shall be between 15-feet ta 30-feet away from building to center of ladder
truck.
I Buildings taller than 40' cannot be accessed with ground ladders and require aerial ladder access.
m. Type V and Type Il B construction requires access to rescue windows,

2N

Captain Mike Patt

=l R S L

b bl
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B. Layout of Walnut Court (width and turnaround)

» The 22 ft, street width is ‘acceptable since na staging is anticipated to oceur along that portion of
Walnut Court.

«  SFFD requires a minimum of 100 ft. for access along the south side of Walnut Court.

= The curb along the 100’ staging area shall be painted red, or otherwise sufficiently marked with "no
parking fire lane” signage.

» The proposed vehicular court is 88-feet wide with an 80 foot clear turnaround area for fire 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 vehicles from entering 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, Confirmation (using digital AutoTurn software) shall be made for
adequate turn around within an 80-foot clear area.

Y

Captain Mike Patt

€. Layout of extended Walnut Court fire access between buildings (width and length)
«  Minimum 26 ft width is required by code for aerial truck access. A variance reduction down to 20 ft.
miay be granted where emergency vehicles aren’t expected to pass around aerial truck staging areas.
» A minimum of 26 ft. clear emergency access width is required in the following areas:
o Along the Euclid and Masonic Building Lobby areas
o  Along the south end of Walnut Court in front of Center Building A & B lobbies

Captain Mike Patt

D. SFFD access points to each building on site
» PLAZA A (Type V - 4 stories)
o Address shall be off of Laurel Street
o As building is aver 40/, aerial ladder access is required. Staging areas provided on California
and Laurel frontages.
o Current design provides 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,
100-200 ft, of clear space required for aerial truck staging area at Lobby on-Laurel St,
o Rescue windows with stable ladder pads required due to Type 5 construction.

]

Captain Mike Patt

o Address shall be cff of California Street

FDC location allows for proper access.

o New fire hydrant off of Walnut Court will be over structure, structural design needs to be
reinforced ta accommondate it. Need confirmation from SFPUC or SFFD regarding who will
be responsible for the hydrant and whether it will be public or privately maintained.

=]
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IBKF 100

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.

Captain Mike Patt

. ALNUT (Type I/IIIA — 3 storles or 6 starie
Address shall be off of Walnut Street
Rescue windows requicad for base 3-stony dasign. Not requ.'rd For Tfff'e 1A Cﬂﬂdf“"‘\‘ﬁn
Rescue windows not required for 6-story variant design.

Aerial ladder access staging areas provided off California and Walnut Street.

Current design provides sufficient aerial ladder truck access and gropnd agcess around

building,i £ The Building Type 111 & oF TYPe \/ Conthruction
Review fire access, egress, exiting related to the Childcare area and its outdoor space.

0000

L]

Captain Mike Patt

. F.

Address shall be off of Mayfair Street

If the building is below 40 ft. In height, no aerial ladder truck access Is required.

If the building is over 40 ft, aerial ladder access is required along 50% of the building face,
Current design provides aerial ladder access along Laurel Street, 1f the building is aver 40 ft.,
aerial access will be required along the north or south side of the building,

Ground ladder access with ladder pads required to rescue windows on east side confirm
planter does not impede access, Ground surface should not be dirt - gravel is preferable.

¢ o 00

[+

Captain Mike Patt

o Address shall be off of Walnut Street
o Aerial ladder access staging areas provided along north and east face of building off of

Walrut,

a Same 100° staging area (at Walnut Court) can be used for both Center Buildings A 8. B
lobbies,

o Current design provides sufficient aerial ladder truck access and ground access around
building,

Captain Mike Patt

o Address shall be off of Walnut Street
o Aerial ladder access staging areas provided along north and west face of building off of
Walnut,

12352,005 4836-6420-9353.2 6
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o SFFD will allow variance above the 150-foot max fire access length without a turn around if if
aerial access is provided along entire northern fagade of building.

o Staging access along north face of building can be.20-feet wide as emergency vehicles are
not expected ta pass.

% Provide free standing FDC closer ta Masonic Avenue rather than bullding maunted FOC.

Captain Mike Patl
. 7
o Address shall be off Laure| Street, Fire Department access to rescue windows will be
provided.
Captain Mike Patt

o Address shall be off of Euclid Street

o Aerlal ladder access staging area provided along Walnut walkway between Euclid and
Masonic Bulldings. i

o A 26 ft wide, 100-200 ft. long staging area is required at the Lobby

o If the building is Construction Type I or llIA, then a varlance request may be granted to reduce
aerial ladder access along the north side.

o Install ballards (specifications to be approved by SFFD) at the end of Walnut Walk and Euclid.

a {Note: Easernent via the Laurel duplexes may be required to maintain access to the rear
egress windows)

. r_ e AcLess “n‘ywah Nﬂiﬂu*'ﬁ‘? 5!.".',“4 Av'enue SL!Q” L! Pfﬂu;Jer

Captain Mike Patt

o Address shall be off of Masonic Street

Aerial ladder access staging area proposed along Masonic Avenue frontage.

o The proposed fire access is acceptable if aerial access is provided to the northern portion of
the Walnut Walkway. In the current plan, aerial access cannot be accommodated in the
southern portion of the Walnut Walkway due to proposed row of trees,

a

Captain Mike Patt

E. Removal of the two slip lanes on Masonic (at Presidio and at Euclid)
o Reinval of the slip lanes Is acceptable subject to meeting fire fruck turning requiremenits

Captain Mike Patt
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HNBKF2

F. Location of on-site fire hydrant

o Confirmation of maximum 250-feet radius building coverage required from hydrants to all sides
of building. Additional hydrants may be required on-site to supplement existing hydrant
locations in order to provide sufficient coverage.

= Existing hydrants along north side of California Street (comply with CFC B and C) are not
anticipated to be acceptable for use in calculating the site building coverage as they are lacated
on a street potentially classified as "heavily traveled”. SEED 1o coofirm classification,

o Fire flow calculations and design layouts for hydrants and FDCs will be provided at a future

snbmi?al.‘

Captain Mike Patt

G. Miscellaneous

o Water required for demolition and construction activities: Plan for water street pull boxes will be
required. Need to determine whether they will be installed by the private developer vs. the SF Fire
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 BKF added building heights that represent approximate Fire Department access height.

L

Captain Mike Part

1, What size/type of fire truck should he accommodated for firefighting around and through the site?
Wil different types of trucks be expected depending on the location of the fire?
A 57 foot long Aerial Ladder Truck and Engine should be accommodated, with ladder access 15-30 feet
from, buildings on 2 sides. Follow-up: Contact Mike Sallaberry from SFMTA for truck turn templates,

Captain Mike Patt
2. To what extent within the site will a vehicular access be required for firefighting?
Vehicular fire ladder access should be provided between Center Building A and Center Building B, from
the Walnut Street turnaround lo 150 feet south of the NE Euclid Building corner. Note: A fire hammerhead

should be provided between Center Building A and Euclid Building if access is not possible through
Walnut 1o Euclid Avenue,

Captain Mike Pall
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3. To what extent must the vehicular access be dedicated vehicular access vs. shared smergency
access through pedestrian access areas?
20 ft. wide fire access can be allowed where emergency vehicles aren't expected to pass around aerial
truck staging areas.

Captain Mike Patt

4. What minimum roadway width must be held?
The minimum roadway width Is typically 26 feet wide, but 20 feet on Wainut may be acceptable.

Sl

Captain Mike Patt

5. What is the minimum required turning radius?
The Walnut turnaround should be a minimum clear diameter of 80 feet, or 96 feet to accommedate
parking on both sides (west and east).

s

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 fruck?

Far aerial truck?, 0-6% is okay. Aerial trucks work at 50% capacity in areas with 7-14% grade.

Captain Mike Patl

7. What materials are allowable for firefighting access and emergenty access areas?
a. Are concrete and stone unit pavers acceptable?
b. Are permeable unit pavers and/or permeable-joint paving assemblies acceptable?
c. Are alternate paving ials acceptable?
All forms of paving material are acceptable as long as they are structurally capable of handling fire truck

loading. ,-r :

Caprain Mike Patt

8. Can fire vehicles and/or emergency vehicles be expected to drive over standard curbs? Are rolled
curbs required under certain circumstances?
Provide rolled curbs for access from Walnut Court turnaround, SFFD staif can immediately sign off on 2*

rolled curb. Anyn%lfg higher will need approval.

Captain Mike Patt
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9. Where trees line a fire lane, what clearances are required from tree branches?

Clearance is r?uired up to a 13.5 ft. height for the full fire access width required (20-26).

Captain Mike Patt
10, Is there a preferred bollard type for use in emergency access areas?
Currently, a standard bollard detail is being created by the fire department. There should be a preferred
bollard design by the time the project is in permitting.
Captain Mike Patt
11. Are ladder pads required?
For buildings with rescue windows, 2™ and 3" floors need ground ladder access with ladder pads that will
support weight (nat dirt). Ladder pads should be located with the equatian;
Distance from Building = {Ladder height) /5 + 2'

Captain Mike Patt

12. What is the maximum allowable distance between hydrants?
Based on fire flow and construction type. The SFFD fire flow calculations are attached.
* WdvantFiow ave alfacked | Fire £low iS not attached, Fire Flow is requived.

Captain Mike Patt
13. What is the maximum allowable distance between hydrants and FDCs?
100 feet
Captain Mike Patt
14. Will existing hydrants be required to be upgraded?

Existing hydrants do not need to be upgraded. Comply with CFC Appendix B and C for llow and pressure.
Refer to PUC instflialion guiddlines regarding hydrants, Fiye Flow and '\\’Jfan'}s locations are€ ra’g.,t]

Captain Mike Fatt

12392005 4836-6420-9353 2 10
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SAN FRANCISCO FIRE DEEARTMENT
BUREAU OF PIRE PREVENTION

PLAN CHECK DIVISION/WATER FLOW
1660 MISSION STREEY, 4TH FLOOR
SAN FRANCISCO, CA, 94103

FAX ¥ 418.578-6033

Emall: wmﬂlmsrl"l)@ﬂgov.orlg
DATE: 09 /26 /2017  REQUESTISFOR: K) FIREFLOW

T vrcn Moky % (] spmmu..zn DESIGN
CONTACT PERSON: _MegherStenie  ADDRILSS; 4870 Willow Road, Suite 250
PHONENO. (926 )_398 /_7700 FAX NO, (825 )_308 /7799
EMAIL: merenin@bicreem 3} Mori 7 @ Wk com
OWNER'S NAME: _ Pradg Group, Inc. PHONE # (415_) 857/ 9303

' ADDRESS FOR WATER FLOW INFORMATION: PROVIDE SKETCH HERE:
3333 Cdiifornia Ave !

P

CROSS STREETS (BOTH ARE REQUIRED):

\Walnut Streat ; _Callornia Street

SPECIFY STREET FOR POINT OF CONNECTION;_ Callfornia Street

OCCUPANCY (CIRCLE ONE): RO (B LIVE/WORK CCOMMERCIAL OTHIR

HAZARD CLASSIPICATION: (LIGHTDORD 1 ORD2Z EXT1 EXT2 OTHER
carsTacker:  ves CNGD

NUMBER OF STORIES; _5 HEIGHT OF BLDG.: 46 FT.

«  SUBMIT FORM-WITH A $120.00 CHECK MADE PAYABLE 1O *5.F.F.D.

*  REQUESTS REQUIRING A FIELD FLOW TEST WILL BE NOTIPIED BY FAX OR EMALL, AND AN
ADDITIONAL FEE OF $240.00 WILL BE NECESSARY,

*  WATER FLOW INFORMATION WILL BE RETURNED BY FAX, MAIL, OR EMAIL,

= INCOMPLETE FORMS WILL NO'I' BE PROCESSED.,

= PLEASE ALLOW 7-14 WORKINQ DAYS FOR PROCESSING.

T PTTrY N & ‘e

J wsEeOffolal use anly* »eann * b “siup
Flow data provided by: } uod %) Date Fovwmlud_‘iL’:&-.Ja

Flowdats:  WIBLD FLOWTEST ____ STATIC g9 es
g RECORDS ANALYSIS_ XX RESIDUAL __ % 2~ pst
FLOW LkO  orm
Gaetan L2 _ B vanvon_Calrei.

F YOU HAVE ANY QUESTIONS PLEASE CONTACT INSPECTOR DEEN @4 15-558-6361  wosans (4/8)

5@/18 3Fod foNdeELY 0445 EEBISLEG TR 12741 B1BZ/Ze/ed

12392005 4836-6420-9353,2 12
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SAN FRANCISCO FIRE DEPARTMENT
BURRAU OF FIRE PREVENTION

PLAN CHECK DIVISION/WATER FLOW
1660 MISSION STREET, 41 FLOOR
SAN FRANCISCO, CA. 94103

FAX #415-575-6933

Emnall: WyterflowSTFD@sfygov.org

IST FO TRR ¥
DATE: 08 /28 ;2017 REQUESTISPOR:  [/] FIRL FLOW
[ SPRINKLER DESIGN
CONTACT PERSON: _Meghan Cronip ADDRESS: 4670 Willow Road, Suite 250
PHONENO.(_926 ) 396 /_7700 FAX NO.(_025 )_ 2366 / 7798
EMAIL: metonin@bkfcom
OWNER'S NAME: _ Prado Group, [n¢. PHONEW (415 ) B8S7/ 8303

ADDRISS FOR WATER FLOW INFORMATION: PROVIDE SKETCH HERE:
3333 California Ave 5

CROSS STREETS (BOTH ARE REQUIRED): satirosin

il Callfornia Street  ; Presidio Street.

SPECIFY STREET FOR POINT OF CONNECTION;_California Sireet

OCCUPANCY (CIRCLE ONEY(TE) R2 uvwouxomm_____

HAZARD CLASSIFICATION; (GGHTYORD 1 ORD2 EXT1 EXT2 OTKER

CAR-STACKER: YIS

NUMBER OF STORIES: _3 HEIGHT OF BLDG.: 45 ¥

*  SUBMIT FORM WITHH A 8120.00 CHECK MADE PAYABLE TO 'S.F.F.D.

*  REQUESTS REQUIRING A FIELD FLOW TEST WILL BE NOTIPIED BY FAX O EMAIL, AND AN
ADDITIONAL FEE OF $240,00 WILL BENECESSARY.

= WATER PLOW INFORMATION WILL BE RETURNED BY FAX, MAIL, OR GMAIL.

*  INCOMPLETE FORMS WILL NOT BE PROCESSED.

¢ PLEASE ALLOW 7-14 WORKING DAYS FOR PROCESSING.

“*‘.0”‘Ila-iﬂ’“.""“..'*0“"*""0[“0*3] use ml}puﬁ‘l.ll“'!"“ﬂ"ﬂﬂ“’.l".-‘ .‘Ul"'t
Flow data provided by: ; P IS ] Date Forwarded ‘ 1_7--._1 2018

Flow data: FILLDIFLOW TUST STATIC 9% PSI
RESIDUAL i PSI

RECORDS ANALYSIS_X

FLOW béo GPM
Gule Page_ L/ 7 8 - MAINon _ﬂﬂ&au—

IP YOU HAVE ANY QUESTIONS PLEASE CONTACT INSPECTOR DEEN (@ 415-558-6361  nwsnois  (6/8)

S@/ée 39vd MOTLHY3LYM a445 EEBISLESTY TEiL1 BiBgzZ/Za/ve

12392.005 4836-6420-9353 2 13
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SAN PRANCISCO FIRE DEPARTMENT !
BURILAU OF FIRE PREVENTION :
PLAN CHECK DIVISION/'WATER FLOW

1660 MISSION STRELT, 4TH FLOOR

SAN FRANCISCO, CA. 94103

PAX #415-575-6933
Emall: WaterflowSTFD@stjzov.org

|
: |
|
1

DATE: 08 /26 /2017 - REQUESTISFOR: [/ vireFLOW
[ SPRINKLER DESIGN

CONTACT PERSON: _Medghan Cronin___ ADDRESS: 4670 Willow Road, Suite 250
PHONENO.(825).398 / 7700 = FAXNO.(_925)396 /7789
EMAIL: _meronin@bkf.com
OWNER'S NAME: _Prado Group, nc. PHONEH (415 ) 857/ 9303
ADDRESS FOR WATER FLOW INFORMATION: PROVIDE SKETCH HERE:

3333 Callfornla Ave =

e —

CROSS STREETS (BGTH ARE REQUIREDY;

~ 2

Laurel Gtreet / _Californis Street &

SPECIFY STREET FOR POINT OF CONNECTION:_Callfomia Strast

OCCUPANCY (CIRCLE ONE): R3 @waom CTOMMERCIALY OYHER_______

HAZARD CLASSIFICATION: (IGHIDORD | ORD2? EXT1 EXT2 OTHER

CAR-STACKER:  YES

NUMBER OF STORIES: _ 4 HEIGHTOF BLDG: 45 _____PT.

* SUBMITFORM WITH A $120,00 CHECK MADE PAYABLE TO 'S.F.F.D."

= REQUESTS REQUIRING A FIELD FLOW TEST WILL BE NOTIPIED BY FAX OR EMAIL, ANI3 AN
ADDITIONAL FBE OF §240,00 WILI, BE NEGESSARY.

* WATERFLOW [INFORMATION WILL BE RETURNED BY FAX, MAIL, OR EMAIL.

* INCOMPLETE FORMS WILL NOT BE PROCESSED.

* PLEASE ALLOW 7-14 WORKINQ DAYS FOR PROCESSING.

Offlelal use only**ssssses » o R

Flow data provided by; o) o~ tute Forarded___ 4| 2| 2019
Flowdata:  FIELD FLOW TEST . STATIC Y9 s

RECORDS ANALYSIS RESDUAL __ 4 2 pst

FLOW k Q r: CFM
Gate Pugs_ 22 B mavon_Cali’ s

IF YOU HAVE ANY QUESTIONS PLEASE CONTACT INSPECTOR DEEN @ 415-558-6361  ousnnls  (3/8)

S8/E8 3vd v RELETR N EE EEBIGLESTR IZ:L1 BIBZ/ZR/PE
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SAN FRANCISCO FIRE DEPARTMENT
BUREAU OF FIRE PREVENTION

PLAN CHECK DIVISION/WATER FLOW
1660 MISSION STREET, 4TH FLOOR
SAN FRANCISCO, CA, 94103

FAX #4d15-875-6933
Emall: WaterflowSFFD@stgov.org
b

R ] FlL TIC

o~~~

DATE; 08 /26 ;2017 REQUEST ISFOR: [l vmupLow
[ SPRINKLER DESIGN

CONTACT PORSON: _Meshan Cronin ~ ADDRESS: 4670 Willow Road, Suite 250
PHONENO,( 925 ), 306 / 7700 PAXNO.( 925 )398 /7799
EMAIL: mcronin@bkf.com I

OWNER'S NAME: _Prado Group, lng. PHONE # (415 ). A57/ 9303
ADDRESS FOR WATER FLOW INFORMATION: PROVIDE SKETCH HERE:
3333 Califomia Ave

CROSS STRELTS (BOTH ARE REQUIRED):

e Mayfair Street } _Laurel Street

SPRCIFY STREET POR POINT OF CONNECTION; Laurel Straet

OCCUPANCY (CIRCLE ONE): R3(RD)LIVE/WORK COMMERCIAL OTHER '
HAZARD CLASSIFICATION: (CIGHIDORD L ORD2 EXT1 EXT?2 OTHER . !
CARSTACKER:  VES (NG

NUMBER OF STORIES: _6 HEIGHT OF BLDG.: B0 RY.

= SUBMI'YT FORM WITH A $120.00 CHECK MADE PAYABLE TO 'S.5.F.D,"

= REQUESTS REQUIRING A FIELD FLOW TEST WILL BE NOTIFIED 8Y FAX OR EMAIL, AND AN
ADRDITIONAL FEE OF 524000 WILL RE NECESSARY,

*  WATER FLOW INFORMATION WILL BE RETURNED BY FAX, MAIL, OR BMAIL..

*  INCOMPLETE FORMS WILL NOT BE PROCESSED,

¢ PLEASE ALLOW 7-14 WORKING DAYS FOR PROCESSING.

.ll!"l!lhll'«(l“ttci.‘iia.llll#‘ut-iom‘ci!' ) only"””" Atk kg el L] :
Flow data provided by: _,__Dﬂ pred Dare Forwarded_ l I Lk_lb_
Flow duta: FIELIY FLOW TEST ETATIC ﬂ 5 Pl
RECORDS ANALYSIS RESIDUAL PBI
ruow l 3 kﬁ Grm
Cate Page Z é &" MAIN on L ﬂuﬂ,ifj

IF YOU HAVE ANY QUESTIONS PLEASE CONTACT INSPECTOR DEEN (@ 415-558-6361  wwsavis  (2/8)

Se/pE  Joud MOTJM3LEM Q445 EEBIGLSSTR 1&:LT BTBLZ/Z8/PE

12302005 4836-6420-9353.2 15
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SAN FRANCISCO FIRE DCPARTMENT
BURFAU OF FIRE PREVENTION
PLAN CHECK DIVISION/WATER FLOW |
1660 MISSION STREET, 4T FLOOR ;
BAN'IFRANCISCO, CA, Y4103
FAX # 415-575-6933

Emnil: WaterflowSFFD@sfpov.org

REQUEST FOR WATER FLOW INFORMATION

DATE: 09 ;28 /2017 REQUEST ISFow: ] FIRE FLOW
] SPRINKLER DESIGN

CONTACT MERSON: _Meghan Cronin ADDRESS: 4670 Willow Road, Sulte 250
PHONE NO.(_825 )_398 /_7700 FAX NO,(_925 ) 388 /7789

EMALL: Mmeronin@bkf.com

OWNER’'S NAME: _Prado Graup. Inc, PHONE# (415 ) 857/ 9303

ADDRESS FOR WATER FLOW INFORMATION: PROVIDE SKETCH HUERE:
3333 California Ave =pa

CROSS STRELTS (BOTH ARE REQUIRED):

s Mayfalr Street / _Laurel Strest %

SPECIFY STRELT FOR POINT OF CONNECTION;_Laurel Streel

OCCUPANCY (CIRCLE ONT): a3 LIVE/WORK COMMUERCIAL OTHER
HAZARD CLASSIFICATION: (IGRIORD1 ORDZ EXT1 EXT2 OTHER
CARBTACKER:  VES CNOD
NUMBER OF STORIES:,_4 HEIGHT O BLDG.: 40 FT.
=  SUBMIT FORM WITH A §120.00 CHECK MADNE PAYABLE TO *S.7.°,D."
* REQUESTS REQUIRING A FIELD FLOW TEST WILL DE NOTIFIED BY PAX OR EMALL, AND AN
ADDITIONAL FEE OF $240,00 WILL BE NECESSARY,
=  WATER FLOW INFORMATION WILL BE RETURNED BY FAX, MAIL, OR CEMAIL.

= INCOMPLETE FORMS WILL NOT BE PROCEESED.
+  PLEASE ALLOW 7-i4 WORKING DAYS FOR PROCESSING.

YT 0ffelal ue mu,u.muu"uuumuu---nuuq-n"
Flow data provided by: o s I e w3 Date Pukuuled._"L.L_}le’

flow data: FIELD FLOW TEST STATIC 83 PEl

RECORDS ANALYSIS RRSIDUAL _'2_9_5’5‘-
~ _xb
FLOW lé ka
Gate bage 25 B - manon L&z&&f
IF YOU HAVE ANY QUESTIONS PLEASE CONTACT INSPECTOR DEEN @ 415-558-6361  vmanns (1/8)
Ga/s8  39Wd MOTLWALYN Q445 EEBISLGSTH 12141 B1ez/Ze/pe
12392.005 4836-6420-9353.2 16
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Exhibit A

Project Site Legal Description

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 Southerly line of California Street, said point being the Easterly extremity of the
curve with a 16 foot radius joining the Easterly line of Laurel Street with the tmulhe- line of Califomia Street, as
shown on "Map of Laurel Heights, filed July 28, 1947, in Map|[Book "P" 3 Official Records of
the City and County of San Francisco; running lhence Nonh 80°54' East 707.375 feex along the Southerly line of
California Street to the Southwesterly bountlaly 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 io the right whose tangent deflects 54"14' 30.74 seconds to the right from the preceding course, radius 425
feet, central angle 34°15'69", 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 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 running Southwesterly, Westerly, 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
Northwesterly along the arc of a reverse curve to the left, parallel to and concentric with and radially distant 6 feet
Northeasterly from the Northeasterly line of Laurel Street, as shown on said map of Laurel Heights, radius 4033
feet, central angle 5°31' 20.27", a distance of 388.710 feet; thence Northwesterly along the arc of a compound
curve to the left, radius 120 feet, central angle 71°12' 65 45", a distance of 149.153 feet; thence Northwestery
along the arc of a reverse curve to the right, radius 60 feet, central angle 73°38' 14.21', a distance of 77.113 feet
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 Easterdy line of Laurel Street with
Southerly line of Califomia Street; thence Northwesterly, Northery, and Notheasterly 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 California Street
and the point of beginning.

APN: Lot 003, Block 1032

12392.005 4836-6420-0353 2 Page 1 to Exhibit A
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Exhibit B
Project Description

The Project Site is an approximately 446,490-square-foot, or 10.25-acre, parcel bounded by
California Street to the north, Presidio Avenue to the east, Masonic Avenue to southeast, Euclid
Avenue 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 site 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 Avenue, which is on a separate parcel.

The Project Site is currently used as office and related research, child care, and parking. It is
developed with a four-story, approximately 455,000-gross-square-foot office building including 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
building at the corner of California and Laurel streets; three surface parking lots with a total of 331
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 child care center use. The proposed project would
provide approximately 10 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
B), 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 units will be located in the
proposed Walnut Building on California Street and consist of 185 studios and |-bedrooms for
seniors plus one (1) on-site manager’s unit. The Walput Building would also include an
approximately 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 California Street (Plaza A, Plaza B and the Walnut Building). This retail

12392.005 4836-6420-9353 2 Page 1 to Exhibit B
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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 surrounding
street grid,

12392.005 4836-6420-9353 .2 Page 2 to Exhibit B
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Exhibit B-1

Project Site Plan

12392.005 4836-6420-9353.2 Page | to Exhibit B-1
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Exhibit C

Project Open Space

The Project would provide the following open space, substantially in accordance with Attachment
C-1, Attachment C-2, Attachment C-3, and Schedule | 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 (.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 fool 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 Stairs. 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 open plaza area with wood decking, seating
and landscaping.

¢, 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 landscaped pathways. The Walk includes a
connection to Mayfair Drive/Laurel 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
Avenue to the east.

d. Presidio Overlook: At the east side 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 10,450 square feet of open space and would include a large terrace with
trees, planters and seating. The Overlook would act as an interconnection and scenic
area between the east portion of the Mayfair Walk and the Pine Street Stairs.

12392005 4836-6420-9353 2 Page 1 to Exhibit C

Non-Order Search Page 88 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope |ID: A150B665-ABF1-41DC-AABG-EA74EF6A1819

e. Pine Street Steps: The Pine Street Steps would be approximately 7,015 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 public 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 California 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-lined 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 California Street, Mayfair
Walk and Walnut Walk. '

h. Euclid Green: The new green lawn at the corner of Euclid and Laurel would provide
the public with views of downtown San Francisco to the east, and views of the Golden
Gate Bridge to the northwest. Euclid Green will consist of approximately 18,004 square
feet of open space at the southwest corner of the Project at Laurel Street and Euclid

z Avenue. The existing green lawn will be renovated and maintained as a large, naturally
sloping lawn with plantings and a direct access to the sidewalks on Euclid Avenue and
Laurel Street.

The Publicly Accessible Private Improvements will be privately 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 1. and operated and
maintained on the terms of Aftachment 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 Avenue,
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-1

Open Space Plan

12392.005 4836-6420-9353.2 Page | to Exhibit C-1

MNon-Order Search Page 90 of 254 Requested By: Rich McKillips , Printed. 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope ID: A150B665-ABF 1-41DC-AAGG-EA7T4EFBA1819

Exhibit C-2

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 (each, a *Publicly Accessible Private
Improvement” and collectively, the “Publicly Accessible Private Improvements™) as defined in
Section | 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 this Exhibit, and include California 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.

1. Permitted Uses. Upon completion of a Publicly Accessible Private Improvement in
accordance with this Agreement, Developer 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, skateboards and the like to be walked, not
ridden on site for safety reasons), and (iii) short term use of designated seating areas
(excluding planter walls 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.

o

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 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 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
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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 constriction 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, this Agreement,
the Approvals, 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 Publicly 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 time 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, unlawful 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 public safety,
security, and the protection of persons and property,

b. Maintenance and Repairs. Developer may temporarily close a Publicly 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 such closure may not impede emergency vehicle
access.
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6. Operation of the Publicly Accessible Private Improvements. Operation of each Publicly
Accessible Private Improvement shall be subject to the additional 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 5(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 ciosed 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. Deyeloper 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 follows: “Right to pass by permission, and subject to control of
owner: Section 1008, 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 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.

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

12392.005 4836-6420-9353.2 Page 3 to Exhibit C-2

Non-Order Search Page 93 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope 1D: A150B665-ABF1-41DC-AAGE-EAT4EFBA1819

Accessible Private Improvements. To the extent permitted by law, Developer 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. 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 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 restricted or not permitted. Subject to the access
requirements for City’s emergency vehicles, 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 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 Developer’s right to install security cameras and
monitoring devices anywhere on the Project.

10. 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 Improvement 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, personal belongings or equipment in a Publicly
Accessible Private Improvement during hours when public access is not allowed pursuant
to these Regulations.

11. 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 | 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 temporarily or
permanently.
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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, California 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
§ 11922 and SF Bus. and Tax Reg. Code § 1105)

SPACE ABOVE THIS LINE RESERVED FOR RECORDER'S USE

3333 California Street
APN 1032-003

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-shaped parcel in the City and County of San
Francisco comprised of approximately 10.25 acres (approximately 446,468 square feet), generally
bounded by California Street, Laurel Street, Euclid Avenue, Masonic Avenue, and Presidio
Avenue, 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 “Preject”), 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, 2019, a street encroachment permit and associated encroachment permit and
maintenance agreement approved by the Board of Supervisors by Ordinance No. 278-19 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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(3 Declarant’s proposed Project buildings (each a “Building™) are described in the
attached Exhibit B-1 and depicted in the attached Exhibit B-2. Such descriptions and depictions
are approximate. As part of the Project and pursuant to the Development Agreement, it 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 Declaration.

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 owners of the Project
Site:

l. Construction.

(a) Timing. If Declarant constructs any Building during the DA Term, Declarant shall
build the applicable Publicly Accessible Private Improvements (as defined in the attached Exhibit
C) 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 certain Building or Buildings.

(b) Conceptual Plans; Changes. If Declarant is obligated to construct Publicly
Accessible Private Improvement pursuant to Section 1(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. 2015-014028CUA, 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 Section 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 to 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, Declarant
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 Declarant 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 shall 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, “Material Change™),
Declarant shall provide a copy of the plans to be submitted 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 will 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 Material 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. On substantial completion of a Publicly Accessible Private Improvement,
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 accordance 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,

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 12 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 Publicly
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 Declarant or the Master 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 rights and remedies in this Section 5 shall be subject to the provisions of Section [2.

Any notices required or permitted to be given under this Declaration shall be in writing and
shall be delivered (a) in person, (b) by certified mail, postage prepaid, return 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: c/o The Prado Group, Inc.
150 Post Street, Suite 320
San Francisco, CA 94108
Attn: Dan Safier

City: Planning Director
City and County of San Francisco
1650 Mission Street, Suite 400
San Francisco, CA 94103

with a copy to: Real Estate Division
City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, CA 94102
Attn:  Director of Property

and to: Office of the City Attorney
City Hall, Room 234
| Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Real Estate/Finance Team

Master Association: 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, on 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 Declarant (or the Master Association, if
applicable) under this Declaration. In the case of any Default Notice given by the City to Declarant
(or the Master Association, if applicable), the Lender shall have the applicable Declarant 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 expiration of the applicable
Declarant Cure Period, a Lender gives City written notice that il intends to undertake the curing of
such default or to cause the same to be cured, and then proceeds 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 diligently 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 performance
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 “Lender Cure Period”. Notwithstanding anything to the
contrary herein, in no event shall the additional Lender Cure Period exceed six (6) months beyond
the applicable Declarant Cure Period.

7. Enforcement. Declarant acknowledges that its failure to construct any required Publicly
Accessible Private Improvement in a timely manner or te properly maintain or operate them as
required in this Declaration will cause irreparable harm to the City and that the City 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 hereunder. 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 remedies
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 fo 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 fails 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 failure pursuant to Section 5 above, and no Lender
cures such failure pursuant to Section 6 above, then City shall further have the right, at its sole
option, to remedy such failure at the expense of Declarant (or if applicable, the Master Association)
by providing ten (10) days’ prior written notice of City’s intention to cure such failure (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 imply any duty of City to do any act that Declarant or the Master Association, as
applicable, is obligated to perform.

Declarant shall reimburse City for all of its costs 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 invoice 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
Publicly 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 violation 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.

10.  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 1o 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.

kL Litigation Expenses. If any party to this Declaration brings an action or proceeding
(including any cross-complaint, counterclaim, or third-party ¢laim) 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 firms with approximately the same number of attorneys as employed by the Office of City
Attorney.

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 California
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 recordation 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
references in this Declaration to “Declarant” for such completed Publicly Accessible Private
Improvement shall mean Master Association. The foregoing right to assign use, operation,
maintenance and repair of a completed Publicly Accessible Private Improvement to the Master
Association shall not in any way alter the obligations of Declarant (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 Project Site on which the Publicly
Accessible Private Improvement(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 City 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 Association 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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4. 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
North and Walnut Walk South or the remaining portions of Mayfair Walk, as applicable, all as
more specifically set forth in Section 4 (Alternative Pedestrian Access) of Exhibit 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 of the DA Term. This Declaration may be amended
or otherwise modified only in a writing signed and acknowledged by Declarant or the Master
Association, as applicable, (or any of their respective successors in interest to any fee interest of
the Project Site) and City.

16.  Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California.

17.  Recordation. Declarant shall record this Declaration in the Official Records prior to the
issuance of the First Construction Document (as defined in San Francisco Building Code Section
107A.13.1(a)(8) for the Project.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREQF, Declarant and City have executed this Declaration as of the
date first written above.

DECLARANT: 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:
Name: Dan Safier
Title: Manager

CITY: CITY AND COUNTY OF SAN FRANCISCO.,
a municipal corporation

By:
Rich Hillis, Director of Planning

APPROVED AS TO FORM:
DENNIS J. HERRERA,
City Attorney
By:

Carol Wong

Deputy City Attorney
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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 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 (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 )
) 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 entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERIURY 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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EXHIBIT A

Legal Description of Project Site

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 Southerly line of California Street, said point being the Easterly extremity of the
curve with a 15 foot radius joining the Easterty line of Laurel Street with the Southerly line of Califomia Street, as
shown on "Map of Laurel Heights, filed July 28, 1947, in Map 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 Southwesterly boundary of the property of the Standard Qil Company of California; thence
South 52°36" 2074 seconds 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 seconds to the right from the preceding course, radius 425
feet, central angle 34"15'69", a distance of 2564.176 feet, thence South 35°54' West tangent to the preceding
curve 380.066 feet, thence Southwestery 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 running Southwesterly, Westerly, 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
Northwesterly along the arc of a reverse curve to the left, parallel to and concentric with and radially distant 6 feet
Northeasterly from the Northeasterly line of Laurel Street, as shown on said map of Laurel Heights, radius 4033
feet, central angle 5°31" 20.27°, a distance of 388.710 feet; thence Northwesterly along the arc of a compaund
curve to the left, radius 120 feet, central angle 71°12" 55.45", a distance of 149.153 feet; thence Northwestery
along the arc of a reverse curve to the right, radius 60 feet, central angle 73°38' 14.21', a distance of 77.113 feet
to tangency with the Easterly line of Laurel Street; thence North 9°06" West along said line of Laurel Street
127.290 feel to the beginning of the above mentioned curve joining the Easterly line of Laurel Street with
Southerly line of Califomia 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 California Street
and the point of beginning.

APN: Lot 003, Block 1032
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EXHIBIT B-1

Description 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 childcare parking
and associated building accessory and utility spaces.

Center A and B:

Center A and B are 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 with 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 isa small existing 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 the site along Masonic and Euclid Avenues,
Masonic to the east and Euclid to the west. Masonic is 57 residential 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
includes some of the required parking and associated building accessory and 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 utility spaces. Mayfair shares a common driveway off Laurel Street
with the Laurel Duplexes.

Laurel Duplexes:

The Laurel Duplexes are comprised of seven independent structures each housing two residential
units for a total of 14 residential units. All seven buildings face Laurel Street on the west side of
the site between the Mayfair Building and Euclid Green. The parking for these buildings is
located at their lowest level and accessed off a shared driveway with the Mayfair Building.
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EXHIBIT B-2

Depiction of Buildings 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:

1. Description of Publicly Accessible Private Improvements. Each of the following shall be
a “Publicly Accessible Private Improvement™ and shall collectively be the “Publicly Accessible
Private Improvements™;

a. California Plaza: An approximately 4,290 square foot plaza adjacent to California
Street, located in the general area depicted in the attached Exhibit B-2. The improvements will
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 Square: An 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 B-2. The improvements will consist of the existing mature and healthy Cypress trees
identified on Sheet L.201 of the Conceptual Plans (the “Landscape Plan™), hardscaped walkways.
and a central, paved open plaza area with wood decking, seating and landscaping.

& Cypress Stairs: An approximately 1,255 square foot pedestrian walkway that will
connect pedestrians from California 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 edges.

d. Euclid Green: An approximately 18,004 square foot open space with direct access
to the sidewalks on Euclid Avenue and Laurel Street, located in the general area depicted in the
attached Exhibit B-2. The improvements will consist of a large, naturally sloping lawn with
plantings.

€ 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 general area depicted in the attached
Exhibit B-2. The improvements will 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 10,450 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 with trees, planters, and seating.
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g Pine Street Steps: An approximately 7,015 square foot pedestrian walkway that will
connect the Presidio Overlook to Pine Street and Masonic Avenue, located in the general area
depicted in 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 will 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 B, located in the general area
depicted in the attached Exhibit B-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.

¥ 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 B and the intersection at Masonic Avenue and Euclid
Avenue, located in the general area depicted in the attached Exhibit B-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 Building, which
is described on the attached Exhibit B-1 and depicted on the attached Exhibit B-2. Once
completed, California Plaza shall be associated with the Plaza A Building.

b. Cypress Square. 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 B-1 and depicted on the attached Exhibit B-2. Once
completed, Cypress Square shall be associated with the Plaza B Building.
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& 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 construction 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 not been constructed, it shall be associated with the legal parcel of the constructed
multi-unit Building (excluding the Mayfair Building and the Townhomes) 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 Mayfair Building or 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 Plaza B Building and the Center A Building
(described on the attached Exhibit B-1 and depicted on the attached Exhibit B-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 Building
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-| and depicted on the attached Exhibit B-2). Once completed,
Walnut Drive and Walnut Court shall be associated with the Plaza B Building and the Walnut
Affordable Housing Building.

L. Walnut Walk 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

A Walnut Walk South. Declarant shall complete construction of Walnut Walk South
before the later to occur of the issuance of an Occupancy Certificate for any non-retail portion of
the 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 B-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
Declarant 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 lmprovement, 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 100% 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
following 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
Declarant 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 alternative plan
improvements shall be a Publicly Accessible Private Improvement.

12392.005 4836-6420-9353.2 Page 20 to Exhibit C-3

Non-Order Search Page 114 of 254 Requested By: Rich McKillips , Printed: 1/25/2021 7:54 AM
Doc: 2020-15925 AGR 09-11-2020



DocuSign Envelope 1D: A150B665-ABF1-41DC-AAGB-EAT4EF6A1819

EXHIBIT D

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.

I.  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 headphaones are permitted), (ii) pedestrian access through the Project Site from
one Project Site boundary to the others (bicycles, scooters, skateboards and the like to be
walked, not ridden on site for safety reasons), and (iii) short term 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.

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 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 permitied by
special 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. 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 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. Declarant 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 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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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 Publicly
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. 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 following two reasons.
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, civil
disturbances, civil unrest, unlawful assembly, or loitering). Declarant may
temporarily close a Publicly Accessible Private Improvement (or affected portions
thereof) in any manner deemed necessary or desirable to promote public safety,
security, and 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 desirable 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 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.

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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forth 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 Private
Improvement, 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 1008, 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 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
Accessible Private Improvements. To the extent permitted by law, Declarant 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.

10. 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 restricted 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 hours or during periods 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 devices anywhere on the Project.
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1. Removal of Obstructions. Declarant 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 Improvement deemed to be an obstruction, interference. or restriction
of use of that Publicly Accessible Private Improvement 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 public 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 | 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 temporarily 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 (1) 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 residential 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 | 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 will be constructed
before the Developer can receive a CofO (as defined below) on more than three hundred eighty-
six (386) Market Rate Units (as defined below).

| Definitions.
“Adjustment Date” means each anniversary of the Effective Date.

“Affordable Housing 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.

“Cof0” means a first certificate of occupancy issued by City’s Department of Building
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 CPI 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 = 100) for the San Francisco-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 result as would be obtained if 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 107A.13.3.2.

“Effective Date” has the meaning set forth in Section 2.1 of the Development
Agreement.

“First Construction Document” shall be as defined in San Francisco Building Code
Section 107A.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 owned 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 federal low income housing tax credit 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.

“MOHCD Director” means the Director of the Mayor’s Office of Housing and
Community Development. ;

“MOHCD Manual” means the City and County of San Francisco Inclusionary
Affordable Housing Program Monitoring and Procedures Manual, as published by MOHCD and
as updated from time to time.

“Outside Date” means the 12" anniversary of the Effective Date.

“Ownership Gap Fee” means an amount equal to (i) the Gross Floor Area (as defined in
Planning Code Section 401) 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 (1) 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 415.5(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 401) 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 (1) 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 415.5(b).

“Section 415" means the City’s Inclusionary Affordable Housing Program (Planning
Code Sections 415 and 415.1 through 415.11), 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 Unit, 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.

“Walnut Affordable Housing Building” is defined in Section 2.A.
“Walnut Child Care Parcel” 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” ig defined in Section 2A

2 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 Building manager or, to the
extent permitted under law, other property management stafl), 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 or the Walnut Housing Parcel to the Housing Entity, the Developer
shall obtain legal descriptions for the Walnut Housing Parcel and the Walnut Child Care Parcel
that are 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 construction 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 shall 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 thirty (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 Walnut 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 will 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 will operate the Walnut Affordable Housing Building to only serve Senior
Households with incomes below 80% of MOHCD AMI, with an overall average of not more
than 59% of MOHCD 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 following state funding programs for constructing the Walnut
Affordable Housing Building without the City’s prior written consent: the Multifamily Housing
Program (MHP) and the Infill Infrastructure Grant Program (11G). 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 MOHCD
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 MOHCD-supported project. A failure
to obtain LIHTC, MHP, IIG, or non-competitive federal or state resources for constructing the
Walnut Affordable Housing Building shall not decrease the Developer’s affordable housing or
other obligations 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 the 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 amenities (e.g. balconies, outdoor
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patios, number of bathrooms) as the studio and 1-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 1-bedroom
residential units located in the Walnut Affordable Housing Building).

F. Rental; Affordability. The initial rental and re-rental of the BMR Units shall
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 Units permitted
under MOHCD's then-applicable policies and procedures.

H. Planning Code Section 415. Except for Planning Code Section 415.6(a)-(f), (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 shall 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 MOHCD will monitor and enforce
the requirements applicable to BMR Units under this Housing Plan in accordance with Planning
Code Section 415.9, except that all references to Section 415 will 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.

< L Fees. Before obtaining a First Construction Document for any portion of the Project, the
parties shall select a mutually-agreeable third-party escrow (the “Eserow 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 Fee. 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, subject 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 10.100-49. 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 Building 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 shall 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 (10) 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 without 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 all or part of the Walnut Land shall 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 in his or her sole and absolute discretion, and any Property
Covenant that complies with the requirements 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 all 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 unless 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 portion 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 City in substantially the form attached as Attachment D-5,
with the Approved Legal Description attached to it as Exhibit A. City shall have the right to
record the deed of trust in the Official Records of San Francisco County. There will 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, following consultation with the City Attorney’s Office. By
approving the Development Agreement, the City’s Board of Supervisors authorizes the City’s
Director of Property and the MOHCD 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 (1) 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 CLTA Title Policy. The Developer shall further
indemnify the City for all costs and losses, including reasonable attorney’s fees and costs,
resulting 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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value of the Walnut Land, as reasonably determined by City, with only the exceptions permitted
under Section 4.C above (the "Title Poliey™), and (i) to execute and deliver the Grant Deed and
the Transfer Documents, if any, to City. Within 7 days after the City's receipt of the Title Policy,
the duly executed and acknowledged Grant Deed, and, if any, the Transfer Documents, duly
executed and acknowledged as applicable, City shall execute and return one (1) fully executed
original of any Transfer Document to the Developer.

G. City's Remedies. If the Developer fails 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 Developet, 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 10% per annum from the date it is
due until paid.

H. Fulfillment of Developer's Obligations. On City’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 Unit 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.

s. Costa-Hawkins Rental Housing Act

A. Non-Applicability of Costa-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 Civil 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 1. 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 1954.52(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 express exception to
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the Costa-Hawkins Act, Section 1954.52(b) because the Development Agreement 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 | of Title 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 California Civil Code Section 1954.52(a) do not apply to the BMR Units as a result of
the exemption set forth in California Civil Code Section 1954.52(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 challenge 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). [f 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.

G 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. [f Developer fails 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 certificates 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 allowed 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 SSI), 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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Exhibit D-1
Depiction of Walnut Land

Lot 3 as shown on Sheets C4.3 through 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

|. Arbitration for Fair Market Value.

1.1 Appointment. Each Party shall appoint one (|) Appraiser (as defined below) within
thirty (30) days after City delivers written notice to Developer that the arbitration provisions 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 Section shall be an “Initial Appraiser”.

An “Appraiser” shall mean a competent and licensed appraiser who is qualified 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 MAI, or, if the Appraisal Institute no longer exists, shall
hold the senior professional 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
Building (i.e., affordable senior housing and condominium airspace interests or similar property
interests such as ground leases) 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.

I.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 Value. 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 final opinion of value will be stated in a self-contained’
appraisal report based on a comprehensive study and analysis and setting forth, in detail, all 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, USPAP replaced (he terminology of “Resiricted Use, Summary and Self Contained™, and replaced the report
content types with two types, “Appraisal Repori™ and “Restricted Appraisal Report.” The reference 1o “Self Contained™ in V, Appraisal Standards,
refers (o the meaning it had prior to 2014, Also, the reference 1o “Complete” appraisal has the meaning that it did prior this term being removed
otficially from USPAP. i.e. essenually that no relevant and applicable valuation approaches or methodologies may be excluded (and the rationale
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 Agreement (subject to the eventual expiration thereof), (iii) permitted exceptions to
title, (iv) the final subdivision map, (v)covenants, conditions and restrictions, 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 agreed that
the Walnut Land will be subject to such agreements in a commercially reasonable form, (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. 1f an Initial Appraiser has questions regarding the instructions in this Section, 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. Iftwo Initial Appraisers are selected during the Initial
Selection Period, and the higher appraised Fair Market Value is more than one hundred ten percent
(110%) of the lower appraised Fair Market Value, then the Initial 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 appraisals 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 only, as to his or her qualifications, 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 faith 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 Initial 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 shall 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 under 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 Superior Court of the State of California 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 appointed pursuant to this
Section shall be the “Third Appraiser™.

.4  Baseball 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 Initial 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 shall 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 solely to the issue of
deciding which of the determinations of the two Initial Appraisers is closest 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.

.5  Conclusive Determination. Except as provided in California Code of Civil
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 and 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 Parties will cooperate to provide all appropriate information to each
Appraiser selected or appointed under this Exhibit. The Appraisers selected or appointed under
the provisions of this Exhibit will each produce their determination in writing, supported by the
reasons for the determination.

1.6 Fees and Costs: Waiver. Each Party shall bear the fees, costs and expenses of the
Initial Appraiser it selects. The fees, costs and expenses of the Third Appraiser, including the fees,
costs and expenses in his or her appointment pursuant to this Exhibit, shall be shared equally by
the City and Developer.
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Exhibit D-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 to be
exempt from Recording Fees (CA Govt. Code § 27383)
and Documentary Transfer Tax (CA Rev. & Tax Code
§ 11922 and S.F. Bus. & Tax Reg. Code § 1105)

(Space above this line reserved for Recorder’s use only)

GRANT DEED
(Lot No. Block No. __ )

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, LAUREL
HEIGHTS PARTNERS, LLC, a Delaware limited liability company ("Grantor"), 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 limitation, any and all
minerals, oil, 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

LAUREL HEIGHTS PARTNERS, LLC
a Delaware limited liability company

By:
Name:
Its:

By:
Name:
Its:
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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.

| 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 hand 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 Superyisors' Ordinance No. Ordinance 276-19 (File No. 190845), approved November
27, 2019, and the grantee consents to recordation thereof by its duly authorized officer.

Dated: CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Director of Property
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EXHIBIT A

Legal Description of Property
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EXHIBIT B

List of Exceptions

I The lien of real property taxes not yet due or payable at the time City acquires fee title to

the Walnut Land

2. The lien of any taxes for Mello Roos Community Facilities District No. 90-1 not yet due
or payable at the time City acquires fee title to the Walnut 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

The notice of special restrictions for a child care facility to be recorded under Exhibit L to
the Development Agreement

LA
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Exhibit D-4
Accepted Conditions of Title
I The lien of real property taxes not yet due or payable at the time City acquires fee title to
the Walnut Land

0 The lien of any taxes for Mello Roos Community Facilities District No. 90-1 not yet due
or payable at the time City acquires fee title to the Walnut 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

< ¥ 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-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 Aftorney
City Hall Room 234

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

Attn: Land Use Team

Exempt from Recording Fees (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 , 2020,
among LAUREL HEIGHTS PARTNERS, LLC, a Delaware limited liability company (“Trustor”),
whose address is -] 1,
(“Trustee™), whose address is , and THE CITY 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, California, more particularly described in Exhibit
A attached hereto and incorporated by reference herein (the “Land™), including, without limitation,
all improvements located on the Land (“Improvements™), subject, however, to the termination, re-
conveyance and subordination provisions 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 (1) Trustor’s obligation to transfer the Property in
accordance with 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 of Trustor incorporated by
reference or contained herein or reciting it 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 agrees:

B 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 and expenses,
including cost of evidence of title and attorney’s fees in a reasonable sum, in any suit brought by
Beneficiary to foreclose this Deed of Trust.

2. To pay all costs, fees and expenses of this Deed of Trust.

3, 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
in effect at the date hereof regarding the obligation secured hereby any amount demanded by the
Beneficiary not to exceed the maximum allowed by law at the time when said statement is

demanded.
B. It is mutually agreed that:
l. By accepting payment of any sum secured hereby after its due date, Beneficiary

does not waive his or her right either to require prompt payment when due of all other sums so
secured or to declare default for failure so to pay.

9. Atany 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,
Jjoin in granting any easement thereon, or join 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, all 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 property 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 legally entitled thereto.”

C. The occurrence of any of the following events shall constitute an event of default (a
“Default™) under this Deed of Trust:

. 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 manner 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 of Trustor 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.

1 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.

3. 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 Trustor, and
Beneficiary shall have the following remedies:

l. Beneficiary shall have the right, 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 Property 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 sale 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 and 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 said 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 shall 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 remainder, if any, to the person or persons
legally entitled thereto.

. 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 shall 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 mailed 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:

[ Beneficiary, or any successor 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 hame and address of the new Trustee.

Z 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 Trustor shall have no personal liability under this Deed of Trust, and Beneficiary’s
only recourse against Trustor 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 Closing (as defined
in Exhibit D to the DA) or (ii) the payment of the amounts under subsection G of the Transfer
Section 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 Trustor, 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.

4 This Deed of Trust shall be governed by and construed in accordance with the
laws of the State of California.

[ Remainder of Page Intentionally Blank. Signature on Following Page.]

12392.005 4B36-6420-9353 2 Page 5 to Exhibit D-5



DocuSign Envelope ID: A150B665-ABF 1-41DC-AAB6-EAT4EFBA1819

IN WITNESS WHEREOF, the undersigned has caused this Deed of Trust to be executed
and delivered under seal as of the day and year first above written.

LAUREL HEIGHTS PARTNERS, LLC, a
Delaware limited liability company

By:

Name:

Title:
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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 atached, and not the truthfulness, 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 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

I

Ordinance 276-19 (File No. 190845): (1) Approving a Development Agreement between
the City and County of San Francisco and Laurel Heights Partners LLC; (2) waiving 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.

Ordinance 275-19 (File No. 190844): Amending 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.

Ordinance 278-19 (File No. 190947): Approving Major Encroachment Permit to Laurel
Heights Partners LLC for improvements on Presidio Avenue, Masonic Avenue, and Pine
Street; Euclid Avenue and Masonic Avenue; and Mayfair Drive and Laurel Street
adjacent to 3333 California 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.”)

1.

2.

3.

M No. 20512: Certifying the Final Environmental Impact Report for the 3333 California
Mixed-Use District Project.

M No. 20513: Adopting Findings and Statement of Overriding Considerations under the
California Environmental Quality Act.

M No. 20516: Approving a Conditional Use Authorization/Planned Unit Development
for the 3333 California Project.

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 SUO3 to refer to the 3333 California Project
Special Use District and HT03 of the Zoning Map.

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

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

Resolution Number 19-0226 consenting to the AWSS 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
1. Approval of Tentative Map
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Exhibit F
MMRP

[see attached|
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Case No. 2015-014025ENY
3333 California Street Mixed-Use Project

Motion No. 20513

Historic American Bulldiags/Historic Americnn Landscape Survey-Level
Photographs — Either Historic American Buildings/Historic American
Landscape Survey (HABS/HALS) standard large-format or digital
photopraphy shall be used. The scope of the digital photographs shall be
reviewed by Plamning Department Preservation staff for concurrence, and all
digital photography shall be conducted according to the latest National Park
Service (NPS) standards. The phiotopraphy shall be wndertaken by a qualified
professional with demonstrated experience in HABS/HALS photopraphy.

12392005 4836-6420-9353 2
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Page |
FINAL MITICGATION MONITORING AND REPORTING PROGRAM FOR
3333 California Styeet Mixed-Use Project
(Inciudes Text for Adopted Mitigation Mensures and [mprovement Measures)
Monitoring
Responsibility 1 MonitoringReportin iy
, - ; " ity for o h / 2 .
MEASURES ADOFPTED AS CONIITIONS OF APPROVAL Ymplementation Mitipation Schedule Responsibility s.“’.“’"" nnd
Verification of
Complinoce
‘MITIGATION MEASURES : AT, e g \ e
Cultural Resourees (Historic qrehiteetural Resourees) Mitigndion Measures
Mitigation Measure M-CR-Ia: Documentation of Historical Resource
Prior to issuance of demolition or site permits, the project sponsor shall Project sponsor to retain | Prior to issumice of any The qualified professional Considered
updertake Historic American Building/Historic American Landscape Survey- | qualified professional demolition or site permit consultant to submit draft and final | complete when
like (HABSHALS-like) documentation of the building and associated copsultant. for the affected histonic documentation prepared prrsuant project sponsor
landseape featares. The documentation shall be undertaken by a professional resourcs at 3333 Califomin | to HABS/HAER/HALS Giudelipes | fmmsmits
who meets the Secrotary of the Interior’s Professionnl Qualifications __ Street, the qualified to Plagniug Dopartuzend for review | documentation to
Standards for Architectursl History, History, or Archilecture (ns appropriate) | ¢ fo prep professional consultant to | and approval. the History Room
to prepare written and photographic documentation of 3333 Catifornia Street, | documentation. subnsit dormnentation in SF Library, San
The specific scope of the documentation shall be reviewed and approved by packape per HABS / h Francisco
the Plinsing Department but shall include the following elements: ; HAER / HALS Guidelines | Following approvalof Architectaral
g Planuing Department for review by Planning documentation by Planning Henitage, and
Measured Drawings— Aset of measused drawings shall be prepared that shall review, request Depastment Departient and prior to the stat of | NWIC as woll as
depict the existing size. scale, and d of the historic : revisions if oppropriate, = construction, pmject speaser o amy other
Plaomiog Dqsm'hmnl I‘msetvnhoq staff will accept the onpmal architectura) and ulhimately approve transmit dosumentation to the SE repositories, if
dmwings or an as-built sel of architectural drawings (e.g., plans, sections. documentation. . ; . : p -
; 2 : : 3 Prior to issuance of any History Center in SF Library, applicable, os
elevations). Planning Department Preservation staff will assist the consultamt Jreadsiosipao it Planni B i
; A ; ik site penmi anning Departiment, and NWIC. | identified and
in deterniining the appropriate level of measured drawings: . firy the sifected Gistaric apreed with during
Ppgest spomior ta resowres af 3333 Califonia the
conduct outrench to Stree!, project S
identify other interested T HI 0 SRy PoRcess:
sitsiae oilor the transmit docunentation fo
fepus; i the History Room in SF
direction of?lnunuls Lib San Francisco
Department Preservation BIEYs 2 H A
staft Architectural Heritage, and
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Case Mo, 2015.014028ENV
3353 Califomia Street Mixed. Usa Project
Meotion No. 20513

Page 2
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3332 Colifoynin Styeet Mixed-Use Project
{Includes Text for Adopled Mitigation Mensures and Linprovement Measures)
Monitoring
Responsibllity f Menitoring/Reporting AR
; . 0 ¥ for h
MEASURES ADOPTED AS CONDITIONS OF APPROVAL fmplementation Mitigation Scheduale Responsibility s:uoqulﬁ and
Verificution of
Complinnce

Photograph views for the data set shall include contextual views; views of
eac}) side of the building and interior views, includmg any original interior
features, where possible; oblique views of the building; and detail views of
character-defining features, inchuding landscape elenents.

All views shall be referenced on 8 photographic key. This photopmphic key
shall be on a map of the property aund shall show the photograph sumber with
1 arrow to indicate the direction of the view. Historic photopraphs shall also

be collected, reproduced, md mcluded in the data set.

HABS/HALS Historical Report — A written historical nanmtive and report
shall be provided in accordance with the HABS/HALS Historical Report
Guiidelines. The written history shall follow an outline format that begins with
o statement of significance supported by the development of the nrchitectural
nnd historical context in which the structure was built and subsequently
evolved. The report shall also include architectural description and
bibliogmphic information.

Viden Recordation — Video recordation shall be underiaken before
demolition or site permits are issued. The project sponsor shall undertake
video documentation of the affected historical resource and its seftng. The
documentation shall be vouducted by a professional videographer, vne with
experience reconding nrchitectural resources. The documentation shall be
nnprated by a qualified professional who meets the standards for bistory,
mehitectural history, or architecture (as appropriate) set forth by the Secretary
of the Interior’s Professional Qualification Standards (36 Code of Federal
Regulations Part 61). The documentation shall include as much infosmation os
possible—using visuals in combination with narmation—about the matenials,
construction methods, current condition, historic use, and historic contest of
the historical resouree. This mitigation measure would supplement the
fraditional HABS/HALS documentation, and would eghance (he collection of
referetice miaterizls thal wonld be available to the public and inform future
research.

Softcover Book— A Print-op-Demand soficover book shall be produced that
includes the content from the historical report, historical photographs,
HABS/HALS photography, measured drawings, and field notes. The Print-on-
Demand book shall be made available to the public for distribution,

(August 19, 2019)
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Cn¢ No. 2015-014025ENV
3333 Califomnia Street Mised-Usa Project

Motion No. 20513
Page 3
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3233 Colifornin Street Mived-Use Project
(ncludes Text for Adopted Mitigation Measures and Lnprovemment Mensures)
Monitoring
Res| ibilify I Monitoring/Reporiin o
MEASURES ADOPTED AS CONDITIONS OF APPROVAL I tomentavon |  Mitigation Schedule sl e A Schedule and
plementation Responsibility £
Verification of
Compliance

The project spensor shall transmit such documentation 1o the History Room of
the San Frameisco Public L«.hrury. San F 0 Architeetural Heritage, the
Planming Dey t, and the North l.nfom:atm Center. The
HABS/HALS documenintion scope will defermine the requested
docunyentation type for each facility, and the project sp will conduct
outreach to identify other interested reposifories. All documentation will be
reviewed and appmved by the Planning Department’s Preservation stuff
before any demolition or sife permil is granfed for the affected historicnl
resource.
Mirigatiog Measyre M-CR-1b: Interpretation of the Historical Resonyce
‘The project sponsor shall facilitate the development of an intery Project sponsor and their | Prior to issuace of The qualified professional to Considered
program focused on the history of the project site. The interpreti qualified p ional 1o turn) addendum fo | submt interpretive materials to complate when
shiould be developed and mplumc-uteﬂ hy a qualified professional with select palenials from the site permit, the genieral | Planping Depastment for spproval. | Plamng
denwonstrated experience in displaying information nmi graphics fo the pubhc 3333 California Streat parmmeters of the Project sponscs to report o Department
in a visually interesting manner, such a5 a : building to display. interprotive program shatl Planning Department when display approve the
prograim shall be initially outlined in a prop fw an interprefiv -plna Project sponsor fo be npproved by Planning is completed.
subject to review and approval by Pl.nnmng Departinent Preservation sinff. establish loeation(s) Department Preservation progrum for all
The proposal shall mclude the proposed format and location of the n:ed;a and % staff consinuton
wterpretive conten, as well as high-quality graphics and written ives. chameteristies oL the Priot o nay demalition o and when the
‘The proposal prepared by the qualified consultant describing the general disptay: rosiional ekivibis. mterpretive

of the interpretive progran shall be approved by Planning selection of interpretative progran is
Depmaupresemnw staff prior to issuance of the aschitecturl addendim | Project spansar and thaar | = o G installed.
to fhe site permit. The defailed content, media and other chisracteristics of qualified p iy : :
such interpretive propsam shall be approved by Planning Department prepare display. Interpretive program shall
Preservation stafl prior to issuanca of a Temporary Certificate of Decupancy. be approved by Ph"i:“s
The i program shall ipclude but not be linited fo the installation Esu:mcn offm -
of permanent on-site intespretive displays or screens in publicly accessible Temporary Certificate of
locations, Histarical pliotographis, including some of the large-format Oceupancy and updated

photogmphs required by Mitigation Measure M-CR-13, may be used to for each construction

dlustrate the site's history. phase, if needed.

The primary goal is to educate visitors and future residents about the
propesty”s historical themes, associations, and lost contributing features

within broader historical, social, and physical landscape contexts, These
h woitld include but got be limited to the subject property's historic
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Cawe No. 201 5-011028ENV
1333 California Street Mixed-Use Project

Motion No. 20513
Pape d

FINAL MITIGATTON MONITORING AND REPORTING PROGRAM FOR
3333 California Strect Mised-Use Project
(Includes Test for Adopted Mitigation Measures and Improvement \'tmsurrs)

Monitoring

Actions
: . . Responsibility for ; Monira eporfi
MEASURES ADOPTED AS CONDITIONS OF APPROVAL m?;.l S Mitigation Schedule haammfs:ﬂﬂnrr = assbageiens
Verification of
Compliance

significance os a Mideentury Modern corporale campus designed by Edward
B. Pape with a landscape designed by Eckbo, Royston & Williams. The
interpretive propram should be developed in coondination with the
archacolopieal program, which would likely include interpretation of the
subjéct property’s inclusion in the larger site of California Registerad
Lapdmark 760, Former Site of Laurel Hill Cemetery.
Cultural Resources (Archavological Resources) Mitigation Mensures
Mifigntion Measure M-CR-Ia: Archaedlogical Testing, Monitoying, Data
Recovery and Repurting
Bnsed on a reasonable presumption that archacological resources miay be Project sponsor to retain | Prior to issuanee of site The nmhnmlugu:a] cunsu!hnl shall | Considered
present within the project site, the following measures shall be undertaken to | qualified professional permits and prior to und on i al testing | complete when
avoid any potentially significant adverse effect from the project on buned archacologist from the | commencemen? of progrum as spmﬁvd Iwmm. (See project sponsor
historical or prehistoric resources. The project sponsor shall sefain e services | pool of archaeological demolition and soil- below reparding archaeological retains a qualified
of nn archaeolopital consultant from rotation of the Departent Qualified cousultants paintained | dishobing achivities for consultant’s reports). professional
Archacological Consultants List maiifained by the Plonning Department by the Planning each construction phase, archacolagical
archaeologisl. The project sponsor shall contact the Department archaeologist | Department. subnuttal of all plans and consultant, and
ta obtain the names and contact information for 1he next three nrchaeological reports for approval by the archasological
consultants on the qualified archaeological consultants list. The ERO. consultant has o
archacological consultant shall underiake an archaenlogical testing progrun as scope approved by
specified in the Archneological Research Design md Treatment Plan and the ERO for the
oullimed below. In addition, the consultant shall be available to conduct an wrchaeolugicnl
agchaeological monitoring program, 25 required pursuant o this measure. The testing progrmm.

archaeological consultant’s work shall be conducted in accordanice with this
mieasure at the direction of the Envirowmenta) Review Officer (ERO). All
plans and reports by the consuitant as specified herein shall be
submitted first and direcily to the ERO for review and conunent, and shall be
considered draft reposts subject to revision until final approval by the ERO.
Archaeological monitering and/or lesting programs required by this measure
could suspend coastruction of the project for up to a maximumi of four weeks.
At the direction of the ERO, the suspension of construction can be extended
beyond four weeks only if such a suspension is lhe ouly feasible means to
reduce 102 less thap significant level potential effects on a significant
archagolopical resource as defined in CEQA Guidelines section 15064.5 (a)
and (c).
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Consultatiop with Descendant Cmm!ins Project ‘ Vpon discovery of an Project sponsor/archacological
O discovery of ats archacological sife! 1 with descendant Native spomsor/archnzolopical archiagological site consultant shall contact the ERQ
Asaericans, the Drverseas Cliinese, or othsr potentially inferested descendant | SOnsultant associsted with descendznt | uod sppropeiate descendant grovp
gFoup, an approprinte representative? of the descendant group aud the ERO proups, sud Jo the TEQEESERIAEYe Jijo isroivery of a
shall be contacted. The representative of the descendant proup shall be given duration of the archaeological sife.
the opportunity lo monitor archacological field investigations of the site and archacologicnl
to coosalt with the ERO regarding appropriate archaeological treatnent of the '“w‘“,‘g::“',' of the
site, nf recovered datn from the site, and, if applicable, any isferp apcciared i
treatment of the associafed archaeological site per Mitipation Measure M-CR.-
2b (below). A copy of the Final Archaeological Resources Report shall be
provided to the represeptative of the descendant group.
Archacolopical Testing Propram Project sponsor and Prior fo any excavation, Aschaeological consultant fo Considered
The archaeslogical consultant shall i sobeit il : archaeological sile preparation er undertake ATP in consultation with complete upon
il apwuvﬂhgca:t;zmhgiml wsli:l:g p! tan (AT;‘)t ‘::t ﬁi:fs oﬁE:‘l;(: G bl consultut af the construction m ATP for ERO. submittal of Final
Archacological Research Design and Treatment Plan. The purpose of the direction of the ERO. sncy phase is 1o be Archacolopical
ical testing propram will be to determine to the extent possible the submytied fo s spproved ResoptireaRepost.
presence or absence of archaeological resources and to identify and to by the ERO.
evahuate whether any archacological resource encountered on the site
constitufes an historical resource wnder CEQA.
At the completion of the archaeological testing program, the archaeological Project sponsor and At the conpletion of the Archacological consultant to
copseltant shall submit a written report of the findings to the ERO. Ifbased on | archaeological archaeolopeal festing submit results of testing. Based on
the amhmlogiul tﬁhng program the archaeological consultant finds that consultant in PIOgMm. findings, the project sponsor and

sipnificant arx may be p . the ERO in consultation
with the mhnwloglcnl consultau.'l shiall deterniue if additional mensures are
warranted. Additional measures that may be undertaken include additional
archaeological testing, archaeological monitoring, and/or an archaeological
datn recovery prograni. If the ERO determines that a significant

pical resource is present and that the resource could be adversely
affected by the project, at the discretion of the project sponsor either:

A} The project shall be redesipaed so ns fo avoid any adverse effect on

' The terms “wrchiaeoloy d here lo mink

Isite” isy

consultation with the
ERO,

ity include gy archaeological deposit, feature, burial er evidence of bumal.

archaeolopical consultant, i
consultation with ERO, to
determine the final steps.

¥ An womtrmwvsmuuw oimmmlmsmmwmmmcmﬁwamm any individual listed m the current Native American Contact List for the City and County of Sau

Framcisco paintined by the California Native A Heritage Ci
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the significant archneologtcal resvitree; or
B) A dakx recovery program shall be implemented, unless the ERD
deteymines that the archaeolopical resource is of preater interpretive
than research significance and that interpretive use of the e 15
foasible.
Archaeological Monitoring Program Project sponsor and Pm_;e:)lsponsur If required, mrehiaeolopical Considered
1f the ERO in consultation with the archacolopical consulfant determines that | Archacological schacologicul consuitat, | consultag! to prepare AMP in Spets o4
an archazolopieal monitoring progrmm (mmﬁaaln be in;ll::m;ﬂed. e AMp | CoPSultmtin and ERO shiall meet prior | consultation with the ERO. approval of AMP
would minmally include the following provisions: g:éulmnou wifh the o mmmﬁ:‘;;“'k Project sponsor, archagological ‘g ERO'H "’bml. !
*  The archacological consultant, projeet sponsor, and ERO shll meet 4 snch mlﬁfrnmion phase. 1f consultmL, archaeological monitor, ﬁnz':;g of AMP.
and copsult on the scope of the AMP prior to any project-related ERO determines that “'sgui‘?"";:' "‘P"m" rh:“"rrﬂm
soils disturbing actiities commencing. The ERO m consultation archaeolopical monitorng b 'mh“ E.'RL P,
with the archaeological consultant shall defesinine what project is necessary, monitor repuined by I
activities shall be archaeologically monitored. A single AMP or troughout all soils-
multiple AMPs may be produced to address project phasing. In dishbing activitios for
most enses, any soils-disturbing sctivities. such as demolition, each construction phase
fougdation removal, excavation, grading, utilities installation,
foundation work, driving of piles (foundation, shoring, etc.), site
remediation, efc.. shall require archaeological moniforing because of
the risk these activifies pose {o potential archaeelogical resonrces
and to their depositional context. The archaeological consultant
shall advise all project contrctors to be en the alert for evidepce of
the presence of the expected resource(s), of how to identify the
pvidence of the expected resource(s), and of the appropriate
protocol in the event of apparent discovery of an nrchacological
resource;
»  The archacological nionitor(s) shall be present on the project site
according to o schedule aprecd upon by the archaeological
consultan! and the ERO until the ERO has, in consultation with
project archaeological consultant, determined that project
construction activities could have no effects on significont
archaeological deposits; and
e The archaeclopical monitor shall secord and be authorized to collect
{Angust 19, 2019)
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Mitigntion Schedule

soil samples and atifachial/ecofctual material as warranted for
analysis.
1f an mtact archacological deposit is encountered, all soils-dishirbing activities
in the vicisity of the deposit shall cepse. The archacolopical smonitor shall be
empowered lo temuporasily redirect demolition/excavation/pile
drivinp/eonstruction activities and equipment until the deposit is evaluated. If
in the case of pile driving activity (foundation, shoring, etc.), the
archaenlogical monifor Lias cause to believe that the pile doving activity imny
affect an archaeelogical resousce, pile driving activity that may affect the
archazological resource shall be suspended until an appropriate evaluation of
thie resonrce hias been made in consultation with the ERQ. The mrchaeological
consultant shall munediately notify the ERD of the encountered
harological deposit. The arcliaeological consultant shall make a reasopable
effort to assess the identity, integrity, and signif of the encountered
archacological deposit, and present the findings of this assessment to the
FERQ. If the ERO detennines thot o significant archacolopical resource is
present and that the resource could be adversely nffected by (ke project, ot the
discretion of the project sponsor cither:
A) The project shall be redesipned 50 os to avoid any adverse effect on
the significant archacological resource; or
B) A dntn recovery program shall be implemented, ualess the ERO
detennines that the archaeological resource is of preater interpretive
than research significance and that interpretive use of the resource is
fensible.
Whether or hot significant archaeological resources are encountered, the Project sponsor and Afler completion of the Submit report on findings of AMP
archarolopical consultant shall subnut a written report of the findings of the project archacelopical approved archagological
monitoring progmm to the ERO. consultant. moniforing program
Archaeolopical Data Recovery Propram Project sponsor and fthere is a determination | 1f required, archacologienl Considersd
If the FRD, ins consultation with the archacological consultant, determises that | Archacological by the ERO that sy ADRP | consultan! to prepare an ADRP in | complete on
an archasological data recovery program shall be implenented based on the | CoRSultanfim wrpired. FomlshoRiL e B approval of the
presence of n significanf resource, the archaeological data recovery program consultation with lbe FARR by ERO.
shall be conducted in accord with an archaeological dato recovery plan ERO.
(ADRP). No archaeological data recovery shall be undertaken without the
prior approval of flie ERO or the Planning Department archaeologist. ‘The

(August 19, 2019)
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archacological consultant, project sponsor, and ERO shall meet ond consult on
the scope of the ADRP pricr lo preparation of a draft ADRP. The
archaeological consultant shall subnsit a drft ADRP to the EROQ, Thie ADRP
shall identify how the proposed data recovery propram will preserve the
significant information the archaeological resource is expected fo contain.
That is, the ADRP will identify what scientific/historical research questions
are applicable to the expected resource, what data classes the resowrce is
expected o possess, and how the expected data classes would nddress the
applicable research questions. Data recovery, in general, shall be limited to
the portions of the histonical property that conld be adversely affected by the
proposed project. Destructivz data recovery methods shnii not be applied to
portions of the archacologieal resources if ive methods are
practical.
The scope of the ADRP shall include the following elements:
®  Field Methods and Procedures. Descriptions of proposed field
strategies, procedures, and operations.
. Cam!agwmg and Labaratory Analysis. Description of selected
catologuing system and artifact analysis procedures.
»  Discard and Deaccession Folicy. Description of and ralionale for
feld and post-field discord and deaccession policies.
*  Jmterpretive Program. Consideration of 2 onsite/offsite public
intespretive program during the course of the nrchaeological datn

TeCOVery progrun
*  Security Measures. Recommended ity to protect the
archaeological resource from vandalism, !onimg. and non.
intentionally damnging aghivities,
=  Final Report, Description of proposed report formiat and distrbution
of resulls.
Curation. Description of the procedures and reconunendations for the curation

of iy recovered data having potential research value, {dentification of
appropnate curation facilities, and a summary of the accession policies of the
curation facilities.

(August 19, 2019)
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Human Remains and Associated or Unassaciated Funerary Objects Project sponsor and in fhe event human Archaeological consultant/ Considered
The treatment of hutnan remains and of ssociated or unassociated funerary archaealogical mmwins apd/or li.lmmry amhneologscnl-uwumdpmm mplete oni
objects discovered durimg any soils disturbing activity shall comply with l‘ﬂl’l-ﬁl-l]!‘mi.l shall notify objects are ¥ o mﬁmhnp of iy
applicable State and Federal laws, This shall include immediate nofification of | the San Francisco . | et apensr'e Sa Fraacisco Midical Evmminer i e SR
the ERO and the Medical Examiner of fhe City nnd Comty of San Francisco, | Medical Exanuner and if | construction controctorto | md ERO and insplement regulatary | Medical Fxaminer,
and in the event of the Medical Examiner’s defermination that the human applicable, Native immediately contct requirements, if applicable, ERO, and NAHC,
remains are Nalive American remains, notification of the California State American Hentage archaeologi It ing discovery of Native if necessary, und
Native Amesican Heritage Commission (NAHC), which shall appoint a Most | “omumission who will and ERQ. Amu_lcsn huunag reémains md completion of
Likely Descendnnt (MLD). The MLD will complete his or her inspection of appoint 1 Most Likely nss'ocmledfun:ssmled fuery Ginial mgreekoint
the remains and make rec dutions or prefere for treatinent within Descendent. Project objects. andlor wnalysis.
48 hours of being pranted access to the site (Public Resources Code section sponsar, ERO, and the
5087.98). The project sponsor apd ERO shall make all reasonable efforts to viost Ldksly Desoreidunt
develop a burial opr with the MLD, as expeditiously as possible, for shall miake all
the treatment and disposition, with sppropriate dignity, of human remains and | Fsonable effortsto
assoginted or unassociated funerary objects (as defailed in CEQA Guidelines drvelop o bunal
section 15064.5(d)). The agreement shall take into consideration the Sgrecment.
appropriate excavation, , reg n, seientific annlysis,
custedianship, curation, and final d:sposmon of {he humnan rentains and
associated of wiassociated funerary Ubjm If the MLD nggees to scientific
analyses of the ins and/or associated or wnasseciated muetary objects, the
arslineolopical consultant shall retain pussesswn of the remains and associnted
or unassociated funerary objects until completion of apy such analyses, after
which the remnins and associated and unassociated funerary objects shall be
reimterred or curated as specified in the agreement. Nothing 1o existing State
regulations or in this mitigation measure compels the project sponsor and the
ERO to aceept recommendations of an MLD. However, if the ERO, project
sponsor and MLD are | unable to reach an ngn-ement on scientific treatment of
the remains and ted and inted f y objects, the ERO, with
cooperation of the project sponsor, shall ensure that the remains and/or
mortuary materials are stored securely and respectfutlly until they con be
reinterred on the property, with appropriate dignity, in a location not subject
to further o fiture subsurface disturbance.
Treatment of lustoric-period human renains and of asspciated or unassocialed
funerary objects discovered during: any soil- disturbing activity will
ndditionnlly follow protecals laid oul in the Archaeological Research Design
(August 19, 2019)
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and Treatment Plan, the ATP, and any agreement established between the
pmject sponsor, Medical Examiner and the ERQ.
Final Archacolopical Resources Report Project sponsor and If applicable, after If applicable, archavological Considered
DI e it b Z archacologacal conipletion of consultant to submit a FARR to complete upon
e el i > Fs:}lal Arstrestogioft Reswiiecs consultant in archavological dota ERO for approval. approval of Final
Report (FARR) Io the ERO that evaluates the historical significance ofany cultation with < ¢ colos
discovered nrchacological resouses and deseribes the archagological and consultation with ERO. | Tecovery, inventorying. Aschacologieal
historical reseasch methods employed in the archagological analysys pud interprottiosi: m“f’:ﬁ’“ﬂ
testing/monitoring/datn recovery propmm(s) undertaken. Information that by ERO £
may put at nsk any archacological resource shall be provided in a sepamte distribution of
removable insert within the FARR. The FARR may be submitted at the FARE. 2 disected
conclusion of all construction activities associated wilhi the project. by ERO.
Once approved by the ERD, copies of the FARR shall be distributed as Archaeological If applicable, upon Once approved, archaeological
follows: California Archaeological Site Survey Northwest Information Ceitter | consultant ot the approval of Final consultant to distribute FARR and
(NWIC) shall receive one (1) copy and the ERO shall receive a copy of the direction of the ERO. Archaeological Resowrces | provide written certification to
tmpsmittal of the FARR. 1o the NWIC. The Environmental Planning division Report by ERO. ERO that required FARR
of the Planning Department shall receive one bound, one unbound and one distribution has been completed.
unlocked, searchable PDF copy on CD of the FARR along with copies of any
formal site recordation forins (CA Department of Parks and Recreation [DPR]
523 series) and/or documentation for nomination to the National Register of
Historic Places (National register)/California Register of Historical Resources
(California register). In instagees of high public aterest in or the bigh
interpretive value of the resource, the ERO may require a different final report
content, format, and distribution than that presented above.
Mitigntion Measure M-CR-2h: Interpretntiop
Based on a reasonable presumption that archaeological rasources mny be Project sponsar and Prior to issuanee of final Arclinzological consultant to Considered
present within the project site, and o the extent that the potentiol significance | archaenlogical cerfificate of occupancy, develop program for postrecovery | commplete upon
of some such resources is premised on the Califarnia repister Criteria 1 consultant at the interpretation of resources. All insiailation of
| (Events), Z (Persons), and/or 3 (Design/Construction), the following measure | direction of the ERO. plans and recommendations for approved
shall be undertaken to avoid any potentially significant adverse effect from interpretation by the archaeological | interpretation
the project on buried historical resources if sipnificant archneological consultant shall be submitted first | program, if
resourees mre discovered. and directly to the ERO for review | required.
soct . : ; . and conunent, and shall be
The project sponsor shall implement ap approved program for interpretation considered dr8 reports subject to
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services of a qualified archaeological copsultant from the rofational gualified ERQ. The ERO to approve final
archaeological consultant list mantained by the Planning Depariment mterpretation program. Project
archnenlogist having expertise in California urban historical and prehistoric spuensor Te unplenent an approved
archaeology. The archaeologica) consultant shall develop a feasible, resource. mterpretalion propram.
specific propram for post-recovery interpretation of resources. The particular
program for interpretation of artifacts thar are encountered within the project
site will depend upon the results of the data recovery program and will be the
subject of continued discussion befween the ERO, consulting archaeologist,
and the project sponsor. Such a progran inay include, buf is not limited to,
any of the following (as ovilined in the Archaeological Research Desipn and
Trentment Plan): lectures, exhibits, websites, video documentaries, nnd
preservation and display of archaeological materials. To the extent feasible,
the interpretive program shall be part of a larger, coordinated public
interpretation strategy for the project area.
The archazsological consultant’s work shall be conducted at the direction of
the ERQ, and i consultation with the project sponsor. All plans and
recommendations for interpretation by the consultant shnll be submitted first
and directfy to the ERO for review and copunent, and shall be considered 5
dmft reports subject to revision watil final approval by the ERO.
Mitigation Mensure M-CR-+: Tribal Cultural Resources Interpretive
Pingrim Project sponsorat the | For the duration of soil- | Project sponsor shall contact the | Considered
if the Eswvironmental Review Officer (ERQ) determines that o significant direction of the ERD. dishurbing activities ERO and appropnate Native complete upon
archaeological resource 15 present, and if 1 consultation with the affiliated throughout afl construction | American tribal representative installation of
Native American triba representatives, the ERO detertines that the resource phases. upon discovery of an g approved
constitutes a tribal cultural resource (TCR) and that the resource could be archaeologieal sesource that interpretation
adversely affected by the proposed project, the proposad project shall be constitites a TCR. program, if
redesigned so as lo avoid any adverse effect on the significant tribal cultural required.
resource, if fensible.
If the ERO, in consultation with the affiliated Native American tribal Project sponsor in Prior to issuance of final A qualified eonsultant, the project
representotives and the project sponsor, determines that preservation-fn-place | constltation with the certificate of occupancy. sponsor, a Native American tribal
of the tribal cultural resources is not a sufficient or feasible option. the project | ERD. representative, and the ERO shall
sponsor shall implement an interpretive program of the TCR in consultation collaborate on the development of
with affilinted tnbal tatives. An interpretive pla produced if a feasible, resource.specific
Itation with the ERO and affiliated fribal representatives, at o minimum, progrmm for posl-recovery
(August 19, 2019)
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and approved by the ERO would be required to puide the interpretive interpretation of resources. The
program. The plan shall identify, as appropriate, proposed Jocations For interpretive plnm shall be submitted
installations or displays, the proposed content and materials of those displays first and directly to the ERO for
or installation, the producers or artists of the displays or installation, and a review aud conunent, and shall be
long- tenm maintenance program. The interprelive progrum may include artist considered a draft report subject to
installations, preferably by focal Native American arfists, nral histories wilh revision until deetned final by the
Iocal Native Amencans, antifacts displays and interpretation, and educational ERO. The ERO to approve final
panels or other informationa] displays. interpretation progmm. Project
spansor lo implement an approved
interpretation propram.
Transgoriation and Circulatfon Mitigation Measures
Mitigation Measure M-TR-2: Reduce Retail Farking Supply
The proposed pioject or project vasiant shall provide refnil parking fn on amoumt | Project sponsor or Prior to approval of the The project sponsor or qualified Considered
not to exceed the existing neighborhiood rate of 1.55 by 38 percent (or 2.14 spaces | qualified consultant to Conditiopal Use/PUD consulta to provide a dmft complete upon
per 1.000 pross squarw foet). develop a draft parking | application. padang progmm to the Planning review and
ploa to achieve the Depariment for review and approval of the
required retail parkjng approval. parking reduction
mte, plan by the
Planning
Department.
Mitigntion Measure M-TR-4: Monitar and Provide Fair-Share
Contrination.to Jmprove:d3 Mnsoutc Capatity Project sponsor or Haseline study conducted | SFMTA o review the study and Considered
Based on an evaluation of the transit ridership penerated by the qualified consultant at prior to the jssunce of the | detenuine if the capacity ulilization | complele upon
project or project variant, monitoring of transit capacity utilization for the 43 | the direction of the first Certifiente of of the 43 Masonic line at jis payment of fair -
Masonic route shall be initiated when the first phase of development has been | SFMTA shall preparen | Occupancy of the first maximum load pomt exceeds 85 share confribution
completed and occupied. transit capacity studyto | phase of development, and | percent as umsmid al the or review and
. o ; ; determine whether subsequent ridership study | completion of ray individual approval of the
Tcloas mump Sassiiball iyo.y i [?!hwm% i capacity utilization after the first phase of the | project phase. tronsit capacity
*  The project sponsor shall find a trasisit eapacity study to be exceeds 85 percent for | development is occupied. | 1r o0 and the SEMTA ha study by SFMTA,
reviewed and approved by the SEMTA. The project sponsor shall | w0 43 Masonic route. ; . Frapst ~ if applicable and
obtain cusrent ridership on the 43 Masonic route from SFMTA and | o shulies Shall be g AR sprrciagoalll e
an assesstnent of thie capacity utilization shall be conducted atthe [ 1750, then SPMTA will | required if fair.share “‘“ mﬂ““ spomsorshullproside | o
43 Masonic roufe’s maxinium Joad point for weekday a.m. peak determine whether contribntion fs paid. e LoURubn SUEt | Ferkcra
hour conditions. adding busles) or other lo the limits stated in M-TR-4 to
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Page 13
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Cofifornia Street Mixed.Use Project
(Tncludes Text for Adopted Mitigntion M res and Lmprovement Mensures)
Monitoring
Responsibility for Menitoring/Reportin g
T i = 3 Titi ¥ B
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Schedule Respousibility Schedule and
Verification of
Compliance
= Ifthe caparity miﬁ;;ﬁoﬂ exceeds BS percent, a fair share Ingastires are wore capital costs for SEMTA o more fmr-share
contribution payment shall be made to SEMTA by the project desirable to increase implement onz of the designated payments is
sponsor, colculnted in a Trwsit Mitigation Agreement, to contribute | capacily aloug the route capacity enhancentent measures. required,
to the cost of providing additional bus service or otherwise and \_\ull use the ftu@s considered
ingproving service on the 43 Masonic route. provided by the project complete upon
; " d " 1o implement payment of the
The foir share contribution as documented in EIR Appendix D shall aot v Egar :
exceed the following acposs all ph Payment of the following fair ::uﬁ gemaiie Stk ﬁu:'—stwe
<harc coninbuiion levels would mitigate the impacts of the estimated transit PR

ridership added by full development of the proposed project or project variant.
*  Proposed Project — $182,227
*  Project Variant - $218,390
These shall be & d by conswner price index per year plus a
one-time escalation of 0.5 percent.
SEMTA will determine whether adding bus(es) or other measures are more
desirable fo increase capaaty along the route and will use the funds provided
by the project sponsor to implement the most desirable nieasure, which may
include, but is not Emited to, the following:

1. Instead of adding more buses to a congested route, increase travel
speeds along the route, which would allow for buses to move fster,
thus increasing efficiency and relinbulity. In this case, the project
spansor’s fair share contribution pay be used to fund a study to
identify appropriate and feasible improvements and/or implement a
portion of the inprovements that would incrense travel speeds
enough to increase capacity along the bus route. Such improvements
conld include transit only Ianes, transit signal priority, and transit
boardmp improvements.

2. Incyease capacity along the comdor by adding a now Muni service
route i this nrez. If this option is selected, the project sponsor’s fair
share contribution may fund the purchase of the new vehicles.

1f the eapacity utilization with the proposed project or project variaut based on
SFMTA’s rideyship data is less than 85 percent after a particular phase of the
proposed project or project vanant is completed and occupied. then the project

(August 19, 2019)
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FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Cafifornin Street Mixed-Use Project
(Incindes Text for Adopted Mitigation Mensures nnd [mprovement Mensuyes)

Monitoring

to about 10 dBA_ Externil jnckets on the tools themselves shall be
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possible,

Actions
; = L Responsibilify foy . Menitoring/Reporting
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementntion Mitigation Schedule Responsibiliry S.rlledulg nnd
Verification of
Compliapce
Wonmr s fir share p:{men: shall be $0 und the process shall repeat ot the
subsequent fuir share calculation shall take account of
amounts p:ud for prior pliases, to ensure thal payments are not duplicative for
the same tronsit nider impacts.
Noise and Vibration Mitigation Mensures
Mitigation Measure M-NO-1: Construction Noise Confrol Measures
The project sponser shall implement n project-specific Noise Control Plan that | Project sponsor and Draft Noise Control Plan Plannmg Department and Project sponsor.
has been preparcd by a qualified ncousticn] consultant and approved by the i tractor | to be subsniited to Planning | Department of Public Health shall | qualified
Planning Department. The Noise Control Plan may include, but is not limited | shall prepare and Department aud review and approve Noise Control | consultmt, and/or
fo, the following constniction noise control measures. Implementation of implement Noise Department of Public Plan nnd construction-noise construction
pplicable constiuction poise control mensures shall apply to nll phases of the | Control Plan. Health prior to issuauce of | tnonitoring programs. contrctor(s) to
construction period. the first buqldlm:g ﬁuul | Project sponsor, qualified mhm:; final noise
*  Muffle and maintain all equipment used on site. All internal w‘:’[}dmt i consultant, and/or construction momtenng report
combustion engine dnven equipment shall be fitted with mufTlers gro - contractor(s) to prepare 8 weekly tothe P lam;.mg
that are in good workisig condition. Drafl construction-noise | noise monitoring log which shall MD'P"W'“‘“LN
*  Position stationary noise sources, such as temporary generators and monitoring program to be | be made available to the Planning Perfaceinie
. s submitted to the Planning | Department when requested. Any :
pusmps, as far [rom nearby receptors as possible, within temporary Départment and weekly repart that inclodes an Coondinator al the
enclosuses ud shietded by birriers (which could raduce Dvp;lnmwnt of Public e;ceegmce or for a period duning sompletion of each
;m:?}g;l;t: AR T TRN TS G B 00 olbes s 40 e Health prior to start of which o complaint is received shall | Cousiuction phase.
A i excavation of all be submitted to the Development | Considered
*  Use “quiet” models of air compressors and otber stationary construction phases, prior | Performance Coordinator within complete at the
equipiment where such teclinology exists. fo building construction of | 3 business days following the week | completion of
. H : : : the Euclid and Masonic in which the exceedance or projest
*  Prohibit unnecessag idling of internal combustion engines. ‘ buildings, and the Laurel sammpla ;. ahisk kit
*  Impact tools (... jack hamumers, pavement breakers, rock drills) Duplexes and Mayfair Proiscl shall notify the submittal of final
used for project construction shall be “quiet” pasoline.powered Building. e t Develo noise monitoring
compressors or electnically powered compressors, and eleciric rather Planning Department Development reports.
: ¢ y p Performance Coordinator of any
than gasoline* or diesel* powered engines shall be used to avoid night noise
i 7 3 . 2 permil requests when
noise associated with compressed air exhaust from poewmatically submitted and any
powered tools. However, where the use of pnewnatic tools is el feivaiod aetivs
unavoidable, an exhaust muffler on the compressed air exhaust shall causi:g Woise with go!euiinl e
be used; this muffler can lower uoise levels from the exhaust by up rirred Sapdand & siom A8
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FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Califoruin Street Mixed.Use Project
(Includes Text for Adopted Mitigation Measures and Improvement Mensures)
Monltoring
Responsibility for Monitoring/Reporfiog A,
; 5 & - . e i :
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Dnplementation Mitigation Schedule Responsibility ?rhedujz and
Verification of
Compliance

used, which conld achieve a reduction of 5 dBA. Quieter equipment
shull be used when feasible, such as drills mther thay impact
equipment.
Clearly post allowable construction hours (j.e., 7 2 to 8 pai.) on
<ipns around the project sile through the duration of construction.
Dunng the excavation consponent of all coustruction phases, during
building constroction (framing of structure and major exterior work)
of the Euclid and Masosnic buildings, the Laurel Duplexes, and
Mayfair Building, prepare and implement n daytime copstruction.-
noise monitoning program (e.g., 7 am. to 7 p.o during weekdays,
and 7 a.m. to 3 p.m. on Saturdays and all other times that excavation
urma]o:mmar com:hucl‘lon of the identified buildings accurs).
Thiee ng shall be q jred to provide continuous
poise itoring at the t Ity impacted receptors fo lhe
south (along Evclid Avenuc), to the wost (long Laure Street), ind
to the north (along Califomia Streef). Selection of the three
monitoring locations shall be coordinated between the Planning
Department, comstruction contractor, and ultimately the affected

| property The progmm shall be set up to alest the
Construction Manager or other designated persos(s) when noise
levels exceed allowable Liits (10 dBA above established ambient
levels). if nosse Jevels are found to exceed applicable nojse liniits
dus fo construction-related activities, comective action shall be
taken, such as halting or moving specific construction activities,
fixing faulty or poorly operating equipment, and installing portable
barriers,

Designate o Construction Manager who shall:

©  Clearly posl hisher name and phone number(s) on signs
visible duriag each phase of the construction propram.

o Nolify area residents of construction nctivities, schedujes, and
impacts.

o Receive and act on complants aboul construction noise
disturbances.

12392.005 4836-6420-9353.2
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FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californin Street Mixed-Uise Project
(ncludes Test for Adopted Mitization Mensures nnd Limprovement Mensares)
Monitoring
Responsibility for Monitoring/Reporting NI,
-4 i u = } : i :
MEASURES ADOPTED AS CONDITIONS OF APPROVAL fmplementation Mitigntion Schedule Responsibility Schedule nad
Verification of
Complianre

9 Determine the cause(s) nnd i dinl
necessary o alleviate putenunlly significant problems mlnlﬂd
to construction noise

o Request night noise permils from the San Francisco
Department of Building Inspection (DBJ) if any activity,
ncluding delivenies or siaping, is anticipated outside of work
hours that has the potential to exceed noise standards. If such
activity is required in response to an emergency or other
wnanticipated conditions, night aoise permits shall be requested
as soon as feasible for any ongoing response activities.

@  Notify the Planing Department’s Development Perforniance
Coordinator at the time that night noise pc.-muis are mquuted

or as 500m as possible nfler heipated activity
causing noise mﬂ: the potentinl to e:u:eed noise sraadmls has
acevinved.

Plan Review, Inplementation, and Reporting

The Noise Control Plan shall be reviewed and approved by the San Francisca
Department of Public Health and Plauning Department prior to
implententation. Noise monitoring shall be completed by a qualified noise
consultant,

A noise monitoring log repart shall be prepared by the Construction Manager or
other desipnated person(s) on a weekly basis and shall be made available to the
Plaming Department when requested. The log shall melnde any complaints
received, whether in connection wilh m exceedmice or not, as well as any
complaints received fhrough calls to 31 1 or DBI if the contractor is made aware
of then (for exaniple, via a DB niotice, inspection, or investigation). Any weekly
report that includes an exceedance or for a period dunng which 3 complaint is
received should be submitted to the Development Performance Coordinator
within 3 business days following the week in which the exceedance or complaint
occigred. A report alsa shall be submitted to the Planning Department
Development Performanse Coordinator at the conipletion of each construction
phase. The report shall document noise levels, exceedances of threshold levels, if
reported, and corective action(s) fken.

(August 19, 2019)
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FINAL MITIGATION MONI[TORING AND REPORTING PROGRAM FOR
3333 California Street Mixed-Use Project
(Encludes Text for Adopted Milignrion Mensures and [mprovement Mensures)
Monitoring
Actions
MEASURES ADOPTED AS CONDITIONS OF APPROVAL | | opousibilitvfor | - e tion Schedul siekiipagSepotiing ;
” a i Implementation SRR Responsibility Schedule and
Verificalion of
Compliance
Mitigntion Measure M-NO-2: Vibration Mopitoring Program for $F Fire
Liedlt Liging B)dnsg Project spousor foretain | ‘The detailed vibration Planning Departiment to approve ‘Considered
Prior to excavation activities along Californin Street, including for the Walnut | o qualified consultat to | assessment and monitormg | vibration assessment and complete at the
Building and California Street Garpge, a detailed vibration assessment and prepare a detailed plan is to be submitted v | monitonng plan. completion of
monitoring plan shall be completed to ensure that cun:wetio:_:'ncﬁ_vitifs and vibration assessntent Planaing Department prior Project sponsor, qualified Walnut Building
equipment are selected and desipned to ensure pr vibration levels at | and monitoring plan. ta issuance of demolition el ifr contriction. and California
the SF Fire Credit Union do not exceed levels protective of the stmcturn) or site penmits for Walnut : : Streot Gampe
: 3 Aty e P contractor(s) to submit weekly X
integrity of the building, Bulding and Californta - . excavation and
reports during excavation, A
Street Garnge: foundation and exterior Subiiutal of final
construction sctivities to the vibmtion
Planning Department Development :'“":‘”‘;,““3 L
Perfornince Coordinator, and 0 the Pisming
Departmient of Building Tnspection | Department.
upon request.
The project contractor shall: ijecll sponsor toretain | Prior to excavation Plmning Department shall review
*  Retain the services of a qualificd structural engineer or vibration n qualified structural elizities far e Walnnl || adel uppprpve pre-cominion
consultant to prepare A pre. ion building tand engineer or vibration Building and California assessment and vibmtion
vibration mositaring plan of the SF Fire Credit Union building. copsultant 1o carvy out Street Garage, the qualified | monitoring plan.
" 3 i S pre-construction consultant shall perform
= Prior fo excavation activities for the Walnut Building andthe assessment. pre-construction inspection
California Street Gamge, perfonin inspection of the SF Fire Credit of the SF Fire Credit
Uniop busldiag fo docunient existing building conditions witl Union building.

wrilten and photographic descriptions of the existing condition of
visible exteriors and i interior locations upon pemmission of the
owner. The assessment shall determine specific locations 1o be
monitored and include nnnofated drawings to locate digital photo
locations, survey markers, and/or other monitoring devices to
measure vibrations. Based on the construction program for the
proposed project or project varnnt and the condition of the SF Fire
Credit Union building, the structural engineer and/or vibration
consultnt shall develop a vibration monitoring plan to protect the
SF Fire Credit Union building. The pre-construction assessmient and
vibration monitoring plan shall be submitted to the Planniug
Department prior to issuance of construction permits for excavation
for the Walnut Buildinig and the California Street Garage.

12392.005 4836-6420-9353.2
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FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californin Street Nixed-Use Project
(Includes Text for Adopted Mitigntion Measures nnd Iinprovement Measures)

MEASURES ADOPTED AS CONDITIONS OF APPROVAL

Respousibility for
Implementation

Mitigation Schedule

Monitoring/Reporting
Respoasibility

Monitoring
Actions
Schedule ond
Verification of
Compliance

*  Inform the SF Fire Credil Union of upcoming construction nctivities
that may generate high levels of vibrtion, including excavator use
that may occur within 15 feet of this building (thereby providing a
7-fout protective buffer to the 8-foot distance where damage may
oceur).

+  Perform vibration monitoring ai the SF Fire Credit Union building
during excavation activities for the Walnut Building and the
Califomia Street Garage when opernting heavy equipment (ie.,
excavators) within 15 feet of the building foundation. Vibration
monitering shall be conducted on a daily basis, 8s needed, when
heavy cquipment operates within 15 feet of the building foundation.
When vibration levels exceed allowable threshold the Construction
Manager, structurnl engineer, or other designated person(s) shall be
nlerted.

*  Should the measured vibration levels af the SF Fire Credit Union
building during excavation for the Walnut Building and fhe
Califomnin Street Gamge exceed 0.5 PPV (in/sec) af nny lime, or if
damage to the SF Fire Credil Union building is ohserved,
copstruction personnel shall immediately cease excavation and
implement vibration control me such as adj of
excavation miethods to reduce vibratipn of soil or use of equipment
that penerates lower levels of vibration. Examples of equipment that
mny generate lower levels of vibration may include smaller sized
back-hoes.

*  1f damage to the SF Fire Credit Union building occurs, the bujlding
shall be remediated to its pre-construction condition at the
conclusion of pround.disturbing activity, as shown in the pre-
construction assessinent, with the conseat of the building owuer.

Plan Review, Implementalion, and Reporting

The Detailed Vibration Assessment Plan shall be reviewed and approved by
the San Francisco Planning Depurtment prior to implementation. Vibration
measurements shall be completed by a qualified structura] engineer or
vibmtion consultant.

12392.005 4836-6420-9353.2

(Angust 19, 2019)

Page 18 to Exhibit F




DocuSign Envelope ID: A150B665-ABF1-41DC-AAG6-EAT4EFEA1819

Case No. 2015-014028ENV
3333 Colifornia Street Mixed-Use Project

Motion No. 20513

Page 19
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Colifornin Street Mixed-Use Projert
(Includes Text for Adopted Mifization Measures and Improvemen( Measures)
Moniforing
Respousibility for MonitoringReport purns
-, - &
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Imgl ementation Mitigntion Schedule Respo nsihifiry R Schedule and
Yerification ol
Compliance
A vibration monitoring log report is to be prepared by the Constriction
Manager or other designated person(s) on a weekly basis during excavation
for the Walnut Building nnd California Street Garage, and shall be made
available to the Planning Department Development Performance Coardinator
and building department when requested. A final repost on the vibration
nonitoring shall be subnuitted to the Planuing Depariment following
completion of Walnut Building and Califorma Street Garmge excavation and
prior to the issuanee of a Certificate of Oecupancy. The report shall document
ibration levels, 25 of the threshold leve), if reported, and corrective
action(s) tnken.
Mifigation Mensure M-NQ-3: Stationayy Equipment Noise Controls
Noise attenuation mensures shall be incorporated into all stotionary equipment | Project sponsor and Prior to issuance of Pruject spensor to provide copies Considered
(including HVAC equipment) installed on all buildings that include such coustruction i building perimt, of project construction plans to complete upon
stationary equipment as pecessary to meef noise s specified in Section contractor(s) shall incorpomle practices Plauning Departient thnt show submnittal of project
2909 of the Police Code. Interior noise linuts shall be met under both existing | mmplement noise wentified in M-NO-3 into | incorporation of practices construction plans
and future noise conditions. Noise aftepustion measures could include attenuation measures the project constraction identified. incorporating
provision of sound enclosures/baryiers, addifion of roof pampets to block and conduct noise plans. Before receipt of the Final identified practices
noise, increasing setback distances from sensitive receptors, provision of measurements identified . - : P ant poise
louvered vent openings, and location of vent openings away from adjacent n M-NO-3 Rolurpnagsoffhe HOul, ([ utiiaie st ORapsRL D o measurements
bt OPLRINgS, UPSHOEs vy s - Certificate of Occupancy | building, the project sponsar shall | Wi
Gl for each building, the submit noise measurements resolts I o
After completing instollation of the HVAC equipment but before receipt of project sponsor shall o e Ploming Department W]jamut%hb
the Final Certificate of Occupancy for each building, the project sponsor shall condiict poise Development Performance {he San Francisco
conduct noise measurements to ensure that the noise generated by stationary Bicasurements. Coordinator. The noise Noise Ordinance.
equipment complies with section 2909 (a) and (d) of the San Fruncisco Noise sl Susexiiesl cestls S04 the
Ordinance. No Final Certificate of Occupuncy shall be issued for any building stationary equipment shall
until the standards in the Noise Ordinance are shown o be met for that deinosiyate compliance with
building. sections 29009 (a) and (d) of the S
Franciseo Noise Ordinance.
Bialogical Resotirces Mitigntion Measures
Mitigation Measure M-BI-1: Precopstyuction Nesting Bird Surveys and
Buffer Areas
Nesting birds and their nests shall be protected during constroction by Project sponsor and Vegetation/tree removal Before each construction phase. Considered
implenentation of the following measures for each construction phase: qualified biologist shall | activities shall be 1f qualified biologist to complete upon
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any active raptor (birds of prey) nests.

I achve nests are located dunng the preconstruction nesting bird
surveys, 4 qualified biologist shall evaluate if the schedule of
construction activities could affect the active sests and if so, the
following weasures would apply:

L Ifcwmmctwn is not I:kely to affect the active nest,
tion may p d without restriction; however, a

quahﬁed biolopist shall regulnrly monitor the nest ot s
frequency deternuned appropriate for the surrovnding
construction achivity to confirm there is no adverse effect,
Spot-check monitoring frequency would be detenmined on a
nest-by-nest basis considering the particular construction
activity, duration, proximity to the nest, and physical barriers
which may screen activity from the nest. The qualified
biologist may revise his/her deternunation at any time duripg
the nesting season in coordination with the Planning
Departinent.

ii.  Ifitis determined that construction may affect the active
nest, the qualified biologist shall h a no-di
buffer nmtmd the nesl(s) and all project work shall hait

14 days or more duning the
bud nestmg season
(nuuary 15 through
August 15)

Page 20
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Coiiforpin Street Mixed-Use Pyoject
(Includes Test for Adopted Mitization Measures nnd Linprovement Measures)
Monitoring
Respousibility for Monitoring/Regortin Ariiots
MEASURES ADOPTED AS CONDITIONS OF APPROVAL {mplementation | Mitigafion Sehedule Responcibiy Schedale and
Verilication of
Cowmplinnce
#. To the extent feasible, conduct initial activities including, but not unplement measues o conducied tunup thenon- | modify nest buffer distances, -completion of
Hmited to, vepetation yemoval, tree timming or removal, pround protect nesting birds and | breeding season (ie., Planaing Departinent shall review preconstruction
distyabance, building demolition, site prading, and other their nests. August 16 through Ja_nunry apd approve in coordination with nesting bird
construction activities which may compromise breeding birds or the 14), OR preconstruction Califomia Department of Fishand | surveys or
suceess of Lheir nests outside of the pesting season (January 15 surveys shall be conducted | Wildlife before the buffer distances | completion of
thraugh August 15). for work scheduled during | are reduced. vegetation removal
b.  Kfconstruction during the bird nesting season cannat be Fully She byeoding eason and gdiog.
avoided, a qualified wildlife biologist® shall eonduct pre- f\’;“":ﬁ;)s Carough s bevbi o
construction nesting surveys within 14 days prior to the start of B ; reeding
truction or demolition at ireas that have not been previously The preconstruction survey Spason
disturbed by project activitics or afler ny construction breaks of 14 shall be conducted within
days or more. Surveys shall be perf; d for suitable habitat within 14 days prior to the starl of
250 feet of the project site in order 1o locate any active nests of work or afier any
common bird species and withis 500 feel of the project site to locate construction breaks of
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FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californin Street Mixed-Use Project
(Includes Text for Adopied Mitigation Measuyes and Improvement Mensures)
Monitoring
Responsihility for Mouitoring/Reporting At
: . - 4 ibility for v Moni
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigntion Schedule Responsibility S_rhedule and
Verification of
Complinnce

w.

within the buffer until a qualified biolopist detenpines the
nest is no lopger in use. Typically, these buffer distueces are
2350 feet for passerines and 500 feet for imptors: however, the
buffers may be adjusted 1f an obstruction, such as a building,
is within line-of-sight between the nest and construction.

Modifying nest buffer distances, allowing certain
construction activities within the buffer, and/or modifying
construction methods in proximity to active nests shall be
done al the discretion of the qualified biologist nnd in
coordination with the Planning Departinent, who would
uotify CDFW. Necessary actions to remove or relocate an
active nest(s) shall be coordinated with the Planning
Depnrtment aud approved by CDFW.

Any work that sust occur within established no-disturbance
buffers around active nests shall be monitored by a qualified
biologist. If adverse effects in response to project work
withip the buffer are abserved and could compromyse the
nest, work within the no-dishirhance buffer(s) shall balt until
the nost occupants have fledged.

Any birds that begin nesting within the project area and
survey buffers amid copstruction activities are assumed to be
habituated to construction-related or sunilor noise and
disturbance levels, 5o exclusion zones around nests may be
reduced or eliminated 1 these cases as deternined by the
qualified biglopist in coordination with the Pluming
Department. who would notify CDFW. Work may proceed
nround these active nests ns long as the nests and their
occupants are not directly impacted.

d.  In the event inactive nests are observed within or adjacent to the
project sife at any time throughout the year, any removal or
relocation of the inactive nests shall be at the discretion of the
qualified biologist in coordination with fle Planning Department,
who would notify and seek approval from the CDFW, as
appropriate. Work may proceed around these innctive nests,

12392.005 4836-6420-9353 2
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FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californin Street Mixed-Use Project
(Includes Text for Adopted Mitigation Mensures nnd Improvement Measuves)
Monitoring
Responsibility for Mouitoring/Reporting el
y 2 -. & 2 2 L h, - i\
MEASURES ADOPTED AS CONDITIONS OF ATPROVAL Implementation Mitigation Schedule Responsinilify Schedule nnd
Verification of
Complinnce

* Typical experience requirements for a “qualified biolopist™ include a
minimuin of four years of academic training and professional expenience in
biological sciences and relsted resource management activities, and a
prnimum of two years of experience conducting surveys for each species that
may be present within the project area.
Geology and Seils Mitigotion Mensures
Mitigation Measure M-GE-S: Inadvertent Discovery of Paleontological
Resources.
Before the stort of any drilling or excavation activitics, the project sponsor Project sponsor fo refain | Prior to and during any The project sponsor’s Considered
shall retain a qualified paleontologgst, as defined by the Society of Vertebrate | appropriately qualified excavation, site paleontological consultant shall conplete upon
Paleontology, who is cxpenienced in on-sife construction woker tmining. The | paleonitologist to preparation or soil notify the FRO imovediately if completion of
qualified paleontologist shall train all construction personnel who are conduct training for disturbance for each work should stop, s indicated, and | ground-disturbing
involved with earthmoving activities, including the site superintendent, cofistruction persennel | construction phase. copsult with the qualified activities, if no
regarding the possibility of encounfening fossils, the appearance and types of | and to review ERO to approve trining paleontologist to develop paleontological
fossils that are likely to be seen during construction, and proper notification praceduses for Stop itesile and ensime recomnmiendations for monitoring, Tesources are
procedures should fossils be eucountered. If potentinl vertebmte fossils are Work notices for notification procedures are | eatment, and salvage, as noeded. | encountered, or
discovered by construction crews, all earthwork or othes types of ground inadvertent discoveries, up to date upon completion of
disturbance within 50 feet of the find shall stop immedialely and the monitor Vybjrebsponsor and F recovory or report
shall notify the Environmental Review Officer. The fossil should be protected constm:r;:n preparation as
by an “exclusion zone™ (an area approximately five feet around the discovery contractor(s) to report directed by the
thnt is marked with caution tape to prevent damage to the fossil). Work shal) sy fossils mtered. ERO.

not resume untl a qualified professional paleontologist can assess the nature
and importance of the find. Based on the scientific value or uniqueness of the
find, the qualified paleontologist say record the find and allow work to
continue, or recommend salvage and recovery of te fossil. The qualified
paleontologist may also propose modifications fo the stop-work radits based
on the nature of the find, site geology, and the activities occurming on the site
If treatment and salvape is required, recommendations shall be consistent with
Saciety of Vertebrnte Paleontology’s 2010 Standard Procedures for the
Assessmient and Mitigation of Adverse Impacts to Paleontological R *
and ¢ ly nccepted scientific practice, and shall be subject to review and
approval by the Environmental Review Officer. If required, treatment for
fossil remains may include preparation and recovery of fossil materials so that
they can be housed in an appropriate museum or university collection [e.g.,
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Case No. 2015-014028ENV
3333 Califomia Street Mixed-Use Project

Motion No. 20515
Page 23

FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californin Street Mixed-Use Project
(Inciudes Text for Adopted Mitization Mensures and {mprovement Measures)

MEASURES ADOPTED AS CONDITIONS OF APPROVAL

Responsibility {or
Implementntion

Mitigation Schedule

Monitoring/Reporting
Responsibility

Monitoring
Actions
Schedule ond
Verification of
Complinnce

the University of California Museum of Paleontology], and may also include
preparation of a report for publication deseribing the finds. The Planning
Deparfiment shall ensure that information on the nature, location, and depth of
all finds is readily available to the scientific conununity through university

tion or other appropriate nieans.

IMPROVEMENT i\llE‘.:\S'URES FOR THE 3333 CALIFORNIA STREET MIXED USE PROJECT (Emproyement: megsures are not required under CEQA. The EIR wnﬂmvem

e

Measures.fo avoid or reduce the less-than.significant impaczs of the propoyed project or preject variant. Tha decixion- makers may adopt these Impravement Mcasures ax :mﬁxm of approval) . ¥

Trausporiation and Circulntion Improvement Mensires

Improvement Measure I-TR-1: Project Construction Updates

To minimize construction impacis on access for nearby residences. Project sponsor and Tmzplement measure Project sponsor and project Consjdered
institutions, and businesses, the project sponsor should provide nearby project construction throughout all phases of construction contractor(s) to complete at the
residences and adjacent businesses with regularly updated information contractor(s). construction, provide documentation reparding completion of
reganding consiruction, including construchon activitios, peak construction compliagce with Improvement project

vehicle retivities (e.g.. concrete pours), travel or parking lane closures, ind Measure I-TR-1 to Planning construction.
sidewnlk closures via a newsletter mnd/or website. Department.

Improvement Measure [-TR-): Driveway Queue Abatement

1t will be the responsibility of the owner/operator of the propesed parking garigeto | Project sponsor/ Ongoing during building Project sponsor/building Ongoing during
ensure that recuaring vehicle queues do not occur an e public ight-ofway. A building management DCCUPancy. mapagement representative fo building
vehicle quee is defined as one or more vehicles (destined to the parkmg fcility) representative and ensure that recurring vehicle occupancy.
blocking anry portion of any public sireet, alley or sidewalk for a conseautiveperiod | Planning Departinent. queues do not ocour adjacent to the

of three snmutes or lnger on o daily or weekly basis.

1f o recurring queue occurs, the owner/operator of the parking Gaility will
employ abatemen! methods as needed to abate the queue. Approprinte abatement
methods will vary depending on the characteristics and causes of the recurring
queue, as well as the characteristics of the pariang facility, the street(s) to which
the facility connects, and the associated land uses.

Suggested abatenent methods include but are not hiited to the following:
redesipn of facility to inprove vehicle cireulation and/or on-sile queue capacity;
mgress/egress estrictions, such as limiting access to right-in/right-out;
employment of parking attendants; installation of “LOT FULL"™ signs with active
mnngement by parking attendants; use of valet parking or othier space-efficient
parking techniques; use of parking occupancy sensors and signage directing
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Planning Department shall notify
the project sponser/ building,
management representative in
writing if recurring queves are
suspected. Project sponsorbuilding
management representative to hire
a qualified transportation
consultant to evaluate the
conditions at the site for no less
than 7 days. If the Planning
Department determunes that a
recurmng queue does exist, the
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Case No, 2015-0140Z8ENV
3333 California Street Mixed-Use Project

Motion No. 20513

Page 24
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californdn Streef Mixed-Use Project
(Includes Text for Adopted Mitigntion Mensures and Improvement Mensures)
Monitoring
Responsibiliry for Monitormg/Reportin Artions
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Ilnl:ll emennatidi Mitigation Schedule n nnslbifl?)‘ B §g|mlule and
Verification of
Compliance
drivers to availnble spaces; fransportation demand management stralepies such as project sponsor/buijding
custoinerfemiployee shutiles, delivery services; and/or parking demand management representative shall
managemnent strategies such as paring time Limits, paid parking, time-of-day have 90 days from the date of the
parking surcharge, or validated parking. wrilten determination to abate the
1f the Plapning Divector, or his or her desipnee, suspects that a recurring quene is el
present, the department will nofify the property owner in writing. Upos request,
the ownerfoperator will hore a qualified transportation consultant to evaluate the
conditions ot the site for no less than seven days. The consultant will prepare a
monstoring repert 1o be subsnitted to the department for review. If the department
delerimanes that a recurring queue does exist, the Excility owner/operator will have
90 days from the date of the written detenmination to abate the quene.
Improvement Measore I-TR-9a: Schedule and Coordinate Deliveries
Per Plamming Cods section 169.5, the project will maintain a transportation Project sponsor/ Prior to issuance of The project sponsor shall provide | Ongoing dunag
demand I t (TDM) coordinator.? The project’s TDM coordinator will building managenient certificales of occupancy documentation to the Planning building
work with delivery providers and building tenants to schodule and coordinate represenintive/ TDM for new buildings. Department regarding proced: occupancy.
loading activities to ensuse that any freight loading/service vehicles can be coordinator, Implementation of this 1o insplement this inprovement
accommodated either in the proposed on-street or on-site/off-street Joading mensure is ongoing, after | MEBWE. . .
spaces. Loading and moving activities will be nunimized dusing peak periods and building occupancy
spread across the day, thereby reducing activity during the peak hous for loading. v
The TDM coordinator will work with tegants lo find opportunities to consolidate
deliveries and reduce the nieed for peak period deliveries whenever possible.
Deliveries will be scheduled to minimize loading activities during peak periods
and reduce potential for conflicts with traffic, tmnsit, bicyclists, and pedestrians
on the swrrounding street network. Freight Ioading/service vehicles will be
monitored and nctively discouraged from parking Wlegally or obstructing traffic,
transit, bicycle, or pedestrian flow along the project frontages.
Tinprovement Measure I-TR-9b: Monitor Loading Activity and Implement f
Lootinp Alsaspnuen) Sintipierat Nevded Project sponisor/ After one year of operation | The project sponsor shall provide | Considered
Afler completion of the proposed project or project vaniant, the project sponsor building management of the proposed projector | documentation to the Planning coplete upon
will copduct a utilization study of commercial and passenger loading spaces. If representative to project variant, conduct Departent repmrding proced review nnd

*  The project sponsor of a development projest subject fo the requirements of planning code section 169 must designate o TDM coordinalor. The TDM coordinator may be an employee for the
development project (e.g... property manager) or the project sponsor may contract with a third-party provider(s) (e.g., transporiation brokernge services as required for certain projects pursuaut to
planning code seclion 163). The TDM coordinntor shall be delepated anthority to coordinate and impiement the TDM Pla,

{August 19, 2019)
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Case No. 2015-014028ENV

proposed project or project variant to occur durig early merming or
late evening hours

Reserving on-street parking spaces for smaller delivery vehicles
through the SEMTA Tentporary Signape Program

3353 Californin Street Mixed-Use Project
Motion No. 20513
Page 25
FINAL MITIGATION MONITORING AND REPORTING PROGRAM FOR
3333 Californin Street Mixed-Use Project
{Inciudes Text for Adopted Mitigntion Measures and [inproveinent Measures)
Monitoring
Responsibility for Manitoring/Reporiin o
5 2 ity for = 1 fing
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Inplementation Mitigntion Schedule Responsibility Schedule and
Verification of
Complinnce
the result of the study indicates that fewer than 15 percent of the loading spaces conduct a loading Toading ubilization study. to implement this improvement approval of the
(e.g-, 1 space) are available durmg the peak loading period, e project sponsor utilization study with an Imeasuye. loading utilizntion
will mplement loading sxmnagement stratepies and/or provide additional or approach reviewed oud study by the
expanded loading supply to meet the loading demand. approved by Planning planning
Additional loading strategies could inchude (but are not linrited to): transportation staff. gcwwmt I
*  Expanding efforts fo coordinate with parcel delivery companies to determines one or
schedule deliveries duning off-penk hours tiiore loading
»  Installing defivery supportive amenities such as lock boxes and stralegies is/are
unassisted delivery systems to allow delivery persomnel access and recounmendad,
anable off-peak hour deliveries cnnsldlszd
2
«  Coordinating delivery services across buildings to enable the delivery i el
of several buildings” packnges to a sinple locahon loading
¢ Requiring delivenes to fhe retail and restaurant components of the management
strategies.
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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 BUILDING AND COMMUNITY BENEFITS (this
"Notice") dated for reference purposes only as of this day of , 20, is made
by and between the CITY 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 38 | ("Developer") [substitute party, if
needed).

) 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 shall have meaning given to such terms in the Development Agreement.

Z. 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.

5 The City confirms that the Building known as , located on the property
described in the attached Exhibit A (the "Affected Property"), together with all 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: Approved as to form:

CITY AND COUNTY OF SAN FRANCISCO, [DENNIS J. HERRERA], City Attorney
a municipal corporation

By: By:
Director of Planning Deputy City Attorney
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Exhibit A

[attach legal description of Affected 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

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

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO DEVELOPMENT AGREEMENT FOR | ]

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the "Assignment") is

entered into this day of , 20, by and between ,a
("Assignor") and , 8
("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.

ladd recital to document any previous transfer of the Transferred Property, 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 Agreement related to the Transferred Property as set forth in Section  of the
Development Agreement.

C. Assignor intends to convey certain real property as more particularly identified and
described on Exhibit 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:

1. 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 Agreement. Assignor hereby assigns to Assignee,
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 any Community Benefits that are tied to Buildings on the
Transferred Property. Assignor retains all the rights, title, interest, burdens and obligations under
the Development Agreement with respect to all 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, Assignee 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.

3. Housing Obligations. Assignee has read and understands the obligations set forth
in Exhibit __ of the Development Agreement as they relate to the Transferred Property. Without
limiting the foregoing, Assignee agrees (1) to the terms and provisions of such Exhibit |
including 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 1954.52(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 that the City would not have been wnllmg
to enter into the Development Agreement without the provisions of such Exhibit D. '

6. Assignee's Covenants. Assignee hereby covenants and agrees that: (a) Assigneé
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 (¢) 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 indirectly from any dispute between Assignor and Ass:gnee
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 shall 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 shall
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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IN WITNESS HEREQF, the parties hereto have executed this Assignment as of the day and year
first above written.

ASSIGNOR:
[insert signature block]
ASSIGNEE:

[insert signature block]
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Exhibit I

Workforce Agreement

Developer shall make contributions and require Project Sponsors, Contractors, 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 [.'

A. First Source Hiring Program.

I Each Project Sponsor shall, with respect to any building that is included as a
Workforce Building?, (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 10 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 10 year period
following issuance of the first certificate of occupancy for the Workforce Building, including any

temporary certificate of occupancy, except as noted below (the “Workforce Period™).

8 Each Project Sponsor shall, with respect to each Workforce Building, comply with
the requirements of San Francisco Administrative Code Chapter 83 ("Chapter 83") and upon
entering into leases 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 FSHA Operations Agreement in the form attached hereto as Attachment B, and

(ii) provide a signed copy thereof to the FSHA within 10 business days of execution, The FSHA

| Any capitalized term 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,

? 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 following
terms: Contract, Contractor, Entry Level Positions, Premises, Project Sponsor, Qualified
Economically 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 obligations under this Section A and

no obligation to enter into a FSHA Construction Agreement 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 shall a Project 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 obligations 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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r This Section A is an approved “First Source Hiring Agreement™ as referenced in

Section 83.11 of the Administrative Code.

B. Local Business Enterprise (LBE) Utilization 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 obligations, or any similar obligations, shall be imposed, directly or indirectly, on

the Project.
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Attachment A

First Source Hiring Agreement

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 “Contract™) 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 which is hereby acknowledged, the
parties covenant and agree as follows:

1. DEFINITIONS

For purposes of this Agreement, initially capitalized terms shall be defined as follows:

] "n

a. "Core" or "Existing" workforce. Contractor's "core" or "existing" workforce shall
consist of any worker who appears on the Contractor's active payroll for at least 60
days of the 100 working days prior to the award of this Contract.

b. "Economically Disadvantaged Individual”. An individual 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) designated as "economically
disadvantaged” by the OEWD/First Source Hiring Administration as an individual
who is at risk of relying upon, or returning to, public assistance.

A "Hiring opportunity”. When a Contractor adds workers to its existing workforce for

the purpose of performing the Work under this Contract, a "hiring opportunity" is
created. For example, if the carpentry 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 CITYBUILD
for any hiring opportunities. Contract shall provide Job Notifications to
CITYBUILD with a minimum of 3 business days' notice.

€. "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 member 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.

i 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.

. Publicize: Advertise or post available employment information, including

participation 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
Jjob 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 (1) a pool of Qualified
individuals, and (2) the mechanism by which such individuals are certified and
referred to prospective employers 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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0. 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 the work under the Contract.

2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM

a. The Contractor agrees to work in Good Faith with the Office of Economic and
Workforce Development (OEWD)’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:

+

I,

Vi,

vii.

12392.005 4836-6420-9353 2

On Exhibit A-1, the CityBuild Workforce Projection Form 1, Contractor
will provide a detailed numerical estimate of journey and apprentice level
positions to be employed on the project for each trade.

Contractor is required to ensure that a CityBuild Workforce Projection
Form | is also completed by each its subcontractors,

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.

Contractor and Subcontractors will provide documented verification that its
“core” employees for this contract meet the definition listed in Section 1.a.

A negotiated and signed CityBuild Workforce Hiring Plan Form 2 will
constitute the First Source Hiring Plan as required under Chapter 83.

Contractor must (A) give good faith consideration to all CityBuild
Referrals, (B) review the resumes 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.

Contractor must provide constructive feedback to CityBuild on all System
Referrals in accordance with the following:

(A)  IfContractor meets the criteria in Section 5(a) below that establishes
“good faith efforts” of Contractor, Contractor must only respond
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orally to follow-up questions asked by the CityBuild account
executive regarding each System Referral; and

(B)  After Contractor has filled at least 5 Entry Level Positions under this
Agreement, if Contractor is unable to meet the criteria in Section
5(b) below that establishes “good faith efforts® 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 RETAINS DISCRETION REGARDING HIRING DECISIONS

Contractor 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 Contractor 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 collective 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 union 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

System 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 Form 1; and

b. Contractor’s failure to meet the criteria set forth from Section 5(c) to 5(m) does not
impute “bad faith.” Failure to meet the criteria set forth in Section 5(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 11 (¢) below.

c. Meet with the Project’s owner, developer, general contractor, or CityBuild
representative to review and 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 hiring 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

é Submit to CityBuild a “Projection of Entry Level Positions” form 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 qualified 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.

I Submit a “Job Request” form to CityBuild for each apprentice level position that
becomes available. Please allow a minimum of 3 Business 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

12392.005 4836-6420-9353.2 Page 8 to Exhibit |



DocuSign Envelope ID: A150B665-ABF 1-41DC-AABG-EAT4EFBA1819

layoffs of original crew. Developer/contractor shall not exercise discretion in
informing CityBuild of any given position; rather, CityBuild is to be universally
notified, and a discussion between the developer/contractor 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
CityBuild 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 CityBuild 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 believes
meets the First Source Hiring criteria. Any further efforts or actions agreed upon
by CityBuild staff and the developer/contractor on a project-by-project basis.

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS

In the event 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 1: the CityBuild Workforce Projection Form
and minimum hiring goals using Form 2: the CityBuild Workforce Hiring Plan, provided,
however, that Contractor shall 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 permanently
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.

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
availability requirements, monitoring, record keeping, and enforcement requirements and
procedures which exceed the requirements of this Agreement.

OBLIGATIONS OF CITYBUILD
Uinder 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 for jobs
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;

€. Follow up 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 requirements of this
Agreement; and

g Monitor the performance of the Agreement by examination of records of Contractor
as submitted in accordance with the requirements of this Agreement.

CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS
Contractor shall:

a. Maintain accurate records demonstrating 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:

(1) 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 circumstances warrant, CityBuild may require 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 and effect on the parties hereto.

13. NOTICE

All notices to be given under this Agreement 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 (1) 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:

If to FSHA: First Source Hiring Administration
OEWD, 1 South Van Ness 5" FI.
San Francisco, CA 94103
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov.org

If to CityBuild: CityBuild Compliance Manager
OEWD, 1 South Van Ness 5™ FI.
San Francisco, CA 94103
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov.org

If to Developer:

Attn:
If to Contractor:
Attn:
a, Any party may change its address for notice purposes by giving the other parties

notice of its new address as provided herein. A “business day” is any day other than
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15.

a Saturday, Sunday or a day in which banks in San Francisco, California 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.

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,

SEVERABILITY

If any term or provision of this Agreement shall, to any extent, be held invalid or
unenforceable, the remainder of this Agreement shall not be affected.

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.

SUCCESSORS

This 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 more than one
person comprising Seller, their obligations shall be joint and several.

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.

GOVERNING LAW

This Agreement shall be governed and construed by the laws of the State of California.
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IN WITNESS WHEREQF, 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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mSAN FRANCISCO FIRST SOURCE HIRING PROGRAM

. O e ol Fyoinin o Warkiog e Ddesetoginier
CITY AND COUNTY OF SAN FRANCISCO
OFFICE OF ECOHOMIC AND WORKFORCE:
DEVELOPMENT CITYBUILD PROGRAM

CITYBUILD ATTACHMENT 1
CONSTRUCTION CONTRACTS

FORM 1: CITYBUILD WORKFORCE PROJECTIONS

Instructions
= The Prime Conlractor must complete and submit Form 1 within 30 days of award of contract.
=  All subcontractors with coniracts in excess of $100,000 must complete Form 1 and submit to the Prime

Contractor within 30 days of award of contract,

« The Prime Contractor is responsible for collecling all completed Form 1's from all subcontractors.
= Jtis the Pnme 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 to attend a preconstruction meeting with CityBuild staff
All contractors and subcontractors are responsible far submitting a Job Notice Form (Form 3) for all new hires
on the project.
Construction Construction
Project Name: Project Address:
Projected Start Date: Contract Duration: (calendar days)
Company Name! Company Address:
Main Contact Name: Main Phone Number:

Main Contact Email -

Name of Person with Hiring Authority

Hiring Authority: Phone Number:

Hiring Authority

Email:

Name of Authorized Representative Signature of Authorized Representative® Date

"By signing this form, the company agrees to participate in the CityBuild Program and comply with the provisions of the
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 construction trade crafs that are projected to perform work. Do not list Project Managers, Engineers,
Administrative, and any other non-construction trade employees.

Total Number of Workers on the Project; The total number of workers projected to work on the project per construction
trade. This number will include existing viorkers and new hires. For union coritractors this total will also include union
dispatches.

PLEASE EMAIL COMPLETED FORM TO CITYBUILD@SFGOV.ORG
PHONE LINE: (415)701-4848 FAX LINE: (415)701-4896 WEBSITE: WWW WORKFORCEDEVELOPMENTSF ORG
5/11/2015
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BZR SAN FRANCISCO FIRST SOURCE HIRING PROGRAM
- - CITYBUILD ATTACHMENT 1
CITY AND COUNTY OF SAN FRANCISCO RN CONSTRUCTION CONTRACTS

OFFICE OF ECONOMIC AlID WORKFORCE HE o
DEVELOPMENT CITYBUILD PROGRAM \2

: -
o

FORM 1: CITYBUILD WORKFORCE PROJECTIONS

*  Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union
contractors, New Hires will also include union dispatches.

Table 2: List all construction trades projected to perform work

Total Number of
Workers on the
Project

Total Number of
New Hires

Journey or Union Total Work

Construction Trades Apprentice (Yes or No) Hours

Ja ADO YO NO
Jo ADO YO NO
J0O ADO YO NO
JO AO YO NDO
Ja AO YO NO
J0O AO YO NO
40 ADO YO NO
Ja AO YO NO

Table 3: List your core or existing employees projected to work on the project

s  Please provide information on your projected core or existing employees that will perform work on the jobsite.
*  “Core" or “Exjsting” workers are defined as any worker appearing on the Contraclor's active payroll for at least 60 out of the
100 working days prior to the award of this Contract. If necessary, continue on a separate sheet. o

Name of Core or Existing Employee| Construction Trade i?::::ﬁfi:; City Zip Code
JOo AO
Jo AO
JO AO
J O AO
JO AO
JOo aO
J0O AO
40 AO
J0O AO
JO AO
Ja AO
J0O ADO
J0O AO
40O AO
JO AO
40 AO
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
5/11/2015
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Attachment B

n S A N City and County of San Francisco: Office of Mayor
Lon N. Breed Ec i Workforce
PAMERANCISCO  Lovtocars scomoms s okt

Office of Economic and Worktorce Development

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 (“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:

1, DEFINITIONS
For purposes of this Agreement, initially 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 certified equivalency, and less than two (2) years
training or specific preparation, and shall include temporary, permanent, trainee
and intern positions.

b. Workforce System: The First Source Hiting 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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Referral: A member of the Workforce System who has been identified by OEWD
as having the appropriate training, background and skill 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

d.

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.

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 Agreement 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.

Lessee agrees to register with OEWD’s Referral Tracking System, upon execution
ofthis Agreement.

Lessee shall notify OEWD's Business Services Team of all available Entry Level
Positions 10 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

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.

12392.005 4836-6420-9353.2 Page 17 to Exhibit |



DocuSign Envelope ID: A150B665-ABF 1-41DC-AAB6-EAT4EFEA1819

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 agreement 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. Failure 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: Business Services, Office of Economic and Workforce Development
| South Van Ness Avenue, 5" Floor, San Francisco, CA 94103

Email: Business.Services@sfgov.org

s. This Agreement contains the entire agreement between the parties 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 more counterparts, each shall be deemed an original and all, taken
together, shall constitute one and the same instrument. Agteement 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 more 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 as of the date set
forth above.

Date: Signature:

Name of Authorized Signer:

Company:
Address:

Phone;

Email;
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mSAN FRANCISCO

S T S TR st W A Tesaldnaieng

CITY AND COUNTY OF SAN FRANCISCO

OFFICE OF ECONOMIC AlID WORKFORCE DEVELOPMENT WORKFORCE PROJECTIONS FORM
Business Name: Phone!
Main Contact: Email:

Name of authorized representative Signature of authorized representative Date

* By signing this form, the compony agrees to porticipate in the San Francisco Workforce Development System established by the
City and County of San Francisco, and comply with the pravisions of the First Source Hiring Program pursuant to Chapter 83 of
the San Francisco Administrative Code

Instructions:

*  This form must be submitted via email to the Office 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 availzble at any time during the term of the lease and/or contract, the company must
notify the First Source Hiring Administrator at business.services@sfgov.org.

Section 1: Select your Industry

O Admin/Support/Waste
O Agri/Forestry/Fish/Hunt
O Construction

L) Educational Services

O Finance/Insurance

Section 2: Indicate Industry NAICS if known:

O Food Services O mMgmt/Enterprises O Transport/Warehouse
O Government O Manufacturing O Utilities

O Health Care O Real Estate/Rental O Wholesale Trade

O info/Tech/Prof O Retail Trade O Other

O Leisure/Hospitality O Social Services |

Section 3: Provide information on all Entry Level Positions

Entry-Level Position Title

Number of New |Projected Hiring

lob Description Hires Date

FOR INTERNAL USE ONLY:

Section 3: Select the type of First Source Project:

O contractor

[J central Market Street and Tendérloin Area Payrol! Expense Tax Exclusion Applicant

[ subcontractar

[J Biotech Payrall Tax Exclusion Applicant

O City of San Francisco Tenant

L1 Scene in San Francisco Rebate Applicant
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Attachment C
Local Business Enterprise Utilization Plan

. 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 14B.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 14B.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 14B and this Attachment, this Attachment shall
govern.

2. Roles of Parties. In connection with the design and construction phases of each
Warkforce 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 (“LBEs™) 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 roles as set forth below;
provided, however, that, as set forth in Section 5 below, the requirements of this Attachment C
may be satisfied on a project-wide basis.

z 5 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
solicitation 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 limitation, 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.

g "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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4,

physical planning, and/or civil, 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,

£ "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” shall 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 14B.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.

i "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
J p ¥
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 portions of all
residential buildings, including associated residential units, residential common space and
amenity space, residential parking, and back of house construction; and (iii) all
construction related to the residential portions of any standalone affordable housing
buildings. Workforce Buildings shall expressly exclude residential owner-contracted
improvements in for-sale residential units and any non-residential tenant improvements.

Developer will 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 for the operation and maintenance of
publicly owned improvements within the Project Site, CMD shall refer LBEs 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.

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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§. 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 full 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 14B.8(A). Project Sponsor may satisfy the
overall LBE participation goal on a project-wide basis.

Notwithstanding the foregoing, CMD’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. In
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-LBEs (as each such term is defined is employed in Chapter 14B of the
Administrative Code), or may set separate subcontractor participation requirements for Small
and Micro-L.BEs, 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 10 business
days of execution. Such Contract shall specify the notice information for the Contractor or
Consultant to receive notice pursuant to Section [ 7.

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 1o CMD: please
provide contact information for possible LBE Consultants.] The LBE Liaison shall be available
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 CMD'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 for 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 LBEs. If 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 applicable, perform the good faith
efforts set forth in this Section 7 as follows:

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 long 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 will (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 (ii) 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 CMD'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. 1f 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 Solicitation. The Project Sponsor or its Prime Contractor(s) and/or
Consultants, as applicable, will work with CMD to follow up on'initial solicitations of
interest by contacting LBEs 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, will 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 LBEs 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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8.

g. Contacts. Make contacts with LBEs, associations or development centers, or any
agencies, which disseminate bid and contract information to LBEs and document any
other efforts undertaken to encourage participation by LBEs.

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts
with LBEs and give good faith consideration to bids and proposals submitted by LBEs.
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, ability 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 LBE'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 LBEs, 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 ability 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 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. 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 (CCIP), or other insurance programs.

I Maintain Records and Cooperation. Maintain records of LBEs that are awarded
Contracts, not discriminate against any LBESs, and, if requested, meet and confer with
CMD as reasonably required in addition to the meet and confer sessions described in
Section 10 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 CMD for its review
under Section 9.c herein; and

n. Meet and Confer. Attend the meet and confer process described in Section 10,

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 the 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 discretion 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 CMD's database of LBEs those LBEs who are most
likely to be qualified for each identified opportunity under Section 7.c, and following CMD's
notice under Section 9.a, shall undertake reasonable efforts at CMD's request to support CMD'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:

i 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 LBEs.

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.

&, 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.

10.  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 Discrimination. Project Sponsors shall not discriminate in its selection of
Contractors and Consultants, and such Contractors and Consultants shall not 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 Consultants will undertake
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7
and 10 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 stabilization
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.

3. Reporting and Monitoring. Each Coniractor, 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 Section 7. Developer and/or their Contractors and Consultants
shall use the City’s online project reporting system (currently LCP Tracker/B2G) 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, Environmental
Consulting, etc.)

b. Name of prime Contractors (including identifying which are LBEs and non-
LBEs)
c: Name of Subcontractors (including identifying which are LBEs and non-LBEs)

d. Scope of work performed 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 Subcontractor levels.

f. Total LBE participation is defined as a percentage of total Contract dollars.

14, Written Notice of Deficiencies. 1f based on complaint, failure to report, or other cause,
the 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, shall 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 contrary in the Development Agreement, the
following process and remedies shall apply with respect to any alleged violation of this

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 of CMD 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
determining 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 Agreement. 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 faith obligations under
Section 7 above with respect to services under service contracts, ten (10) 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.

17.  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 (1) 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:

If to CMD:

Atin;
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If to Project Sponsor:

Attn:
If to Contractor:

Attn:
If to Consultant;

Altn:

Any party may change its address for notice purposes by giving 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.

Transportation Demand Management Plan

The Developer shall implement a site-specific Transportation Demand Management Plan
included as Attachment 1 to this exhibit. While the Project would be subject to Planning Code
Section 169.3(e)(1) and required to implement 50% of applicable target points, the Developer
commits through this Agreement, to be subject to Planning Code Section 169.3(e)(2) and to
implement 75% of applicable target points. Otherwise, the Project remains subject to all of
the provisions of Planning Code Section 169 et seq.

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 will 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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Target: 75%

Page 3 to Exhibit J

=

=

-

SHONONCHON

) Si9: D

L@

7 et
i
;I--
|
"

@ ®

A1
!

| &=

a7

™

-5 O

Ll

96 @ &

&
o =
1 ®__®__
— B W
s AT MR
_® =
& @ @
T el =
ey, A
T, A e
T el =
S
S e
R - Uiy e
g e
— o=t
__ ©__ e
ey S
S
- =
. ®h e T
B ue - O
1 ®m2 @
S 0
_ ®B_ ==
Tl =
e e, ek
S PR
'
.

HUTE Sfesse =ty “"pum"r‘r-rgm-ﬂ-—



DocuSign Envelope ID: A150B865-ABF 1-41DC-AAB6-EAT4EF6A1819

MOTIE A jirgpot cponzor oo andy reosim
1p e 19 pubis betveen HVR and HOWT

Paings
Vanpool Prigrian: OpSon A; or 1 ] K @
Vanpoo! Pragram: Opdion 8; ur ) 2 i g [@ Q@
Vorpoo! Pragram: Option i a D__® :0 B
Vanpoo! Progrem: Opiion O ar e q .tfx}__ @ I__* @
.;;lvnmhugrm opfionEar 5 & @& e
Varpon! Program: Opfon F; o ’ [ B ® @
‘\;;lu;unn’mgram opienc 7 ®__ ) : @
Mulnmumdwwﬁ.ﬂdhmﬁ‘nﬂ@ £ 1 »1 L ¥ 1 i b @__
Rt Teme Tanportation Information Dicptaye. 1 §1 ®.3p &1 &
“Walored Taroprtation Marketing Senvioes: Option Aior 1 B & ® _ wm
Ta_ulul;;'ll'-ar—r;;dgun Murkating Smwaa Option B; or P 3 ] (z‘, ____‘ @ _;J:__ ':”_
| Tailorad Tian:pamtation Martating Senvises: OptionCior 3 'fl'b _3_ {B _______- ® :-_; :
Teilured Trarapotation Marketing Services: Opion D q ®_ . ®. @, e
H&E«} F;xn_:lﬂei.ﬂ&!l.lnﬂerrmodalm 2 ) @ e e
(mm:ldaﬂaﬂwwg Ophanl or a ” _-_‘I @ - @ 4 , @ s é i
('h:c-':ﬂ-&m"drﬁﬂeﬁmumg Option B; or _ . ? o @ ® B @ o e
On<ite Affordithle Hiusing: Option C; or a @ @ B ___ 0
Onite Afforcadic Hausing: Option D~ a e e B®B__ e
Unbundle Potdng: Locabon A or 1 e BB BO__ =
i s e~ 2 a6 e @G =
Undimette Pariérgy Locstion Gy ar 1 B®__BB__PD__ =
| Untumdle Parking: Locaton D;0r 4 e® 4 DO 4 4 P4 =
 Unbumdie Parking: Location € e 5 Be___PO__DO___ | =
Parking Fricing ‘ Y i 2 s @u___'!’_‘_‘ = __ @ = =i ;"_
-F"t;m_nbn;:lu(hz ;m-w-'xleub:d'hnmm 2 ® __; @ L= @ gt b, £ _
Faira e O Bl e e
Parking Supply: OptenB;or g ®__o__®__e__
Parking Supply: Option C; or 2 10} = l::) v — I")#___
Parking Suppy: Option Dyor iy a4 0® ® ® -
Parkdng Supply: Option E;0r _ 5 B T L e e
M:ngSuWDp‘bmFm 6 B__ ®_ 0@ T E
Parting Suppty: Option G; ar 7_ 1) -1 __. ":-} _'___ :
Ii"*;!ldnuStmpl'y'OpiimH'nr -Il ® 0@ _ i) _ —
Paing Supgly: Opbenker g ®_ P ®_  wm
_Parting Supply: Optian J; o . ; 10 oo e e
Pasiing Supgly: Opfion K ¥ T e e _S"_; ® — ____ _ I_—___F__
P = upplicihle to land une citegony: Lamd Use Category Totals
1B = agplicabie t land wo categoy, nen kot et for A 0 P o
furtheyr deluils regarding project wze andfor localinn, Rkt Ofioe  Hexidentinl Othies
® ;g&“?ﬁ:ﬁ;”;ﬂmﬂ“ el ety Wpainol Paint Subtotal from Page 1: 13 £ - 14
@ = ot appScables to land wae cadegory. Paint Sudtotal from Page 2: 11 6 X | Y
" = peojrad cpanaor can netect taene neammes tor
el 1sme eategoty (. bt will nod ieooiv poiits. Totals: 24 1 2

Note: Childcare TDM points listed under office.

12392,005 4836-6420-9353.2 Page 4 to Exhibit J



DaocuSign Envelope ID: A150B665-ABF1-41DC-AABG-EAT4EFEA1819

Project CharaceteTsas

G LTty e G BT e FELETRE
i aie w

arky Nt
5a 1wt Adikess of Vrufay

firess S %l

Tio (e

[ inatian Elie il

a1 v 3 811 P

(1o Bntrust

|heiahal el fandin

Covymamaing Phan LiF Ob 1)

i1l e s Zerma W uimeeary

Ararcails n ety

Goren s Fakey Lien higooee Mhicenry
ey Flte” Areet’ DtV
e W M g S s

1A AEY" 22

[ tpenpe s

s A £, 89 fisutre foorag el
Nt iad Flo? ddws’ Lauw s Lasvee)
Aoty P len o Ipulel

Dy Limae
ULF, ay
L Teo JutivunTe
i Cwahp 2 or b Soansd 51
@nome e 55 GBI
4 Ded i A il Y Sousk el
Bruome g £34°
Arats g R S s

AL edail Uecsy
Godid ot &'oil figuire hutuorh
e -
Sloesanw e N LA Soustes,

4 e Unan NN v Tt |5 L0 sgruarn Tt Bop o cmrg = 91 el 1 ot snithc 145 TUM Progerm
7. w Many AT gttt o B b mallio B 1004 Pomtew

A 107 LR paddala Las g et are el aubleed W VUV Brapes

4 hmon Do i | 3 ¥

Dy e @ ¥ 1 w# e ivaie o
S e e e gt e 14 befirtn S trder & 20RN S0UA br g E e R 0K o) e fa e
Crenebaerons) 8 P arlret o o il ] il oo ew et chias & MIDV% amid it

D bl e bt w2 P30 oty bt O berens o oo v a s Use iprsrnt Sepie.tisn Hhed] ots

W oy 1, J05Y wual b acoy et b 300 o b el

12392.005 4836-6420-9353.2 Page 5 to Exhibit J

T Teriws « Mpuaszs

7ER TG -1 pale,

s Tuncen e Frgtea

DA ol BURDLYT



DocuSign Envelope |D: A150B665-ABF1-41DC-AABE-EAT4EFEA1819

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 any application for the
following Later Approvals: 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 only as guidance to the City.

This schedule should include the following major milestones and be in the format described
below. Public Works Infrastructure Taskforce and OEWD will 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 project:

City approvals:
e Subdivision/mapping actions
e Transaction documents (any easements, street vacations, etc.)
¢ Infrastructure engineering/permit applications
o Example: Street Improvement Plan (SIP), storm water plan, and other major
systems, like AWSS or backwater system
* Any necessary commission approvals
» Start of construction (demolition/site prep. horizontal and/or vertical)
Substantial completion
¢ City acceptance of infrastructure
« TCO
® Any other relevant major milestones

Non-City approvals:
* Any associated non-San Francisco approvals (i.e. Navy, Caltrans, Caltrain. State lands,
etc.)

Schedule format:

¢ The schedule should be in Gantt chart format
o Time should be in in fiscal years via months or quarters at the top
o Milestones 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
e 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 Project
I Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
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Exhibit L
Child Care Program

1. 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 utilities, 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 care 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 local licensing
requirements.

c. In 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 (10%) 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.

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
reasonable 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
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over the life of the Walnut Building. The Developer shall comply with the terms below
during initial leasing and periods of operator turnover and/or vacancy periods.

a.

(1) On the earlier to occur of (A) applying for a First Construction Document (as
defined in San Francisco Building Code Section 107A.13.1(a)(8)) for the Walnut
Building and (B) 15 business days before initially offering the facility for rent and
(it) within 15 business days following the expiration or termination of a child care
operator’s lease for the facility, the owner of the facility shall notify governmental
and nonprofit entities that can assist in publicizing the availability of the facility
(the “Child Care Marketers”) of the opportunity to lease it, including, at a
minimum, the following entities: the San Francisco 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.

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 Walnut 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 child 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 Developer shall have the right to
pay City an amount equal to $2,101,489.55 [in lieu child care facility fee that would
otherwise be due at the Effective Date 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 10% of the Base Fee,
for deposit in the Child Care Capital Fund established under Planning Code Section
414.14. On paying such amount to City under this subsection, the Developer may
use the facility for any use permitted under the Project SUD.

If after having leased the facility to at least one child care operator, the child care
space remains vacant for more than three years after the termination or earlier
expiration of the most recent child care operator’s lease despite Developer’s
commercially reasonable efforts to lease the facility at prevailing child care facility
market terms (comparable to other similarly-sized and geographically proximate
licensed child care facilities) to a child care operator, and Developer wishes to be
released from its obligation to lease the facility 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 City under this subsection. the Developer may use the facility for any
use permitted under the Project SUD.
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4. Developer 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 Child Care Parcel is recorded or the First Construction Document is issued for
the Building to be constructed on the Walnut Child Care Parcel.

6. Inconsideration 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 facility will be detailed in Schedule |
(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 equal 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

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Planning Department

City and County of San Francisco
1650 Mission Street, Suite 400
San Francisco, CA 94103-2479
Attention: Director

Property Address: 3333 California Street,
San Francisco, CA 94118

(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 Il,
Chapter Il 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. 276-19, 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 10.25 acres (approximately 446,468 square feet), generally bounded
by California Street, Laurel Street, Euclid Avenue, Masonic Avenue, and Presidio Avenue, and
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further described in the attached Exhibit A, as a large mixed-use development that will include
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-18-101 (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 21183(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 Environmental 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 Determination are attached to this Notice at Exhibit B.

In connection with the Determination, 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. In the case of environmental
mitigation measures, Developer agrees, as an ongoing obligation, that those measures will be
monitored and enforced 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:

|. Compliance with GHG Emissions Reduction Measures and Procurement 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 1.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 accredited 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 |.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 1.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 34-17, 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 would contribute to achieving the LEED Gold
certification.

2. Recordation.

Prior to the earlier to occur of the issuance of the first permit (including site or building 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 application 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 violation 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-
632-7600, www.sf-planning org

5. Assignment.

As used in this Notice, the term Developer means the Developer originally named herein or a
Transferee following a Transfer (as such 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, modification or elimination of
these restrictions, conditions or requirements shall be valid unless notice thereof is recorded in the
Land Records by the Zoning Administrator of the City and County of San Francisco.

DEVELOPER: 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:
Name: Dan Safier
Title: Manager
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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,
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

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 Southerly line of California Street, said point being the Easterly extremity of the
curve with a 15 foot radius joining the Easterly line of Laure! Street with the ‘Bnmhe Ime of California Street, as
shown on "Map of Laurel Heights, filed July 28, 1947, in Map 6] Official Records of
the City and County of San Francisco; running !hence North 80°54" East 707,375 feet along the Southerly line of
California Street to the Southwesterly boundary of the property of the Standard Qil 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°14° 30.74 seconds 10 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 Southwesterly 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 nunning Southwesterly, Westerly, and Northwesterly along the arc of a curve to the right,
tngent to the preceding course, radius 20 feet, central angle 100°48' 01.51", a distance of 35,186 feet; thence
Northwesterly along the arc of a reverse curve to the left, parallel to and concentric with and radially distant 6 feet
Northeasterly from the Northeasterly line of Laurel Street, as shown on said map of Laurel Heights, radius 4033
feet, central angle 5°31' 20.27", a distance of 388.710 feet; thence Northwesterly along the arc of a compound
curve to the left, radius 120 feet, central angle 71°12" §5.45", 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 77113 feet
to tangency with the Easterly line of Laurel Street; thence North 9°06' West along said line of Laurel Street
127.280 feet to the beginning of the above mentioned curve joining the Eastery line of Laurel Street with
Southerly line of California Street, thence Northwesterly, Northerly, and Northeasterly along the arc of a curve to
the right, radius 15 feet 80°00', a distance of 23.562 feet to tangency with the Southerly line of California Street
and the point of beginning.

APN: Lot 003, Block 1032
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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 State of California, in accordance with the
authority vested in me by the Jobs and Economic Improvement Through Environmental
Leadership Act of 2011, Public Resources Code Section 21178 ef seq., make the
following determinations:

The 3333 Califomnia Street Mixed-Use Project, a $175 million doliar mixed-use residential
development on an approximately 10.25-acre site in the Laurel Heights/Jordan Park
area of San Francisco's Presidio Heighls neighborhood, will create jobs, reduce energy
usage and use clean energy, and promote infill development. A copy of the Project's
Application, which contains information supporting this cerfification, is attached as
Exhibit 1. All materials associated with this opplication are available online at:
nttp://www.opr.ca.gov/cega/california-jiobs.himl

1. Project Applicant: Lourel Heights Pariners, LLC

2. Praject Description: The proposed project is on an approximately 10.25-acre
parcelin San Francisca's Laurel Heights/Jordan Park neighborhood, is developed
with @ 1950s-era corporale campus featuring a four-story office building at the
center of the site, o three-level, partially below-grade parking garage, a one
story annex building. three surface parking lots, two circular garage ramp
structures leading to below-grade parking levels, and mature landscaping or
landscaped open space. A porfion of the space in the surface parking lots
accommodates 60 parking spaces allocated fo public use, with payment. The
project sponsor is proposing to redevelop the site with adaptively reused and
new buildings and shift the primary use from office to residential. The 14,000-
gross-square-foot annex bullding and the two garage ramp strucfures would be
demclished, ond the three surface parking lots would be removed. The 455,000-
gross-square-foot office building would be partially demolished, divided into two
separate buildings (Center Buildings A and B}, connected by a covered bridge,
expanded to include two to three new levels, and adapted for residential use. A
total of 13 new buildings—the Plaza A, Plaza B, Walnut, Masonic, Euclid, and
Mayfair buildings, and the Laurel Duplexes (seven buildings)—would be
constructed along the California Street, Masonic Avenue, Euclid Avenue, and
Laurel Street edges of the project site.

3. Lead Agency: City and County of San Francisco

4. The projects meets the criteria set forth in Public Resources Code section
21180(k){1). It is

12392.005 4836-6520-9353 2 Page 7 to Exhibit M



DocuSign Envelope 1D: A150B665-ABF1-41DC-AABG-EAT4EFEA1818

5.

. A mixed use residential/commercial project (see Exhibit |, page 4):

Designed to be eligible for LEED ND Gold rating (see Exhibit |, page 5);

c. Designed to achieve a 15-percent greater stondard fer transporitation
efficiency that for comparable projects [see Exhibit 1, page 9 and Exhibit
2);

d. Located on anin-fil site (see kxhibit |, page 14);

e. Consistent with the Sustainable Communities Strategy for the San

Francisco Bay Area region (see Exhibit 1, page 15},

T 0

As a multifamily residential project, the project will provide unbundled parking for
dll residential units except for ony dwelling units subject to affordability restrictions
that prescribe rent or sale prices and for which the cost of parking spoces
cannot be unbundled from the cost of the affordable dwelling uniis pursuant 1o
Public Resources Code Section 21184.5 (See Exhibit 1, page 16).

The size and scope of the project clearly establish that the project entails a
minimum investment of $100 million in California thiough the fime of the
completion of construclion (see Exhibit 1, page 14),

The project applicant has provided information establishing that the prevailing
and living wage requirements of Public Resource Code Section 21183(b} will be
safisfied (see Exhibit 1, page 16).

The project applicant has provided information establishing that the project will
nof result in any net additional greenhouse gas emissions, and the Executive
Officer of the Cdlifornia Air Resources Board (CARB) has made the determination
that the project does rot resulf in any net additional greenhouse gas emissions
|see CARB Determination daled January 29, 2019, attached os Exhibit 3).

The project applican! has provide information establishing that the project will

comply with the requirements for the cormmercial and organic waste recycling
of Chapter 12.8 (commencing with Section 42642) and 12.9 [commencing with
Secfion 42649 .8) of Par 23 of Division 30, as applicable (see Exhibit 1, page 18).

. The project applicant has provided documentation reflecting a binding

cgreement establishing the requirements set forth in Public Resources Code
sections 21183(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 fhat are included as conditions of approval and that
those condifions will be fully enforceable by the San Francisco Planning
Department, Department of Building Inspection, Healih Department, and/or the
Department of the Environment. The Applicant agrees to pay the costs for
hearing by the Court of Appeal, and will pay the costs of preparing the record of
proceedings (see Exhikit 1, page 19).
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11. Public commenls on the project application were received during the public
commenl period and are posted at hiip:/opr.ca.gov/ceqa/Califomia-jobs.himi

Therefore, | hereby cerlify Inal the 3333 California Stieel Mixed-Use Project is an ligibla
project under Ihe Jobs and Economic Improvemeani Through Ervironmental Leadership
Act of 2011, Public Resources Code seclions 21178 ef saq.

GAVIM MEWSOM
Govermnol of California

June 7, 019
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State of California
AIR RESOURCES BOARD

EXECUTIVE ORDER G-18-101

Relating to Determination of No Net Additional Greenhouse Gas Emissions
Under Public Resources Code section 21183, subdivision (¢)
for
3333 California Street Mixed-Use Project

WHEREAS, in 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 cerain 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
determination 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 Governoer's Guidelines, Laurel Heights Partners, LLC (the
Applicant) submitted its initial proposed GHG quantification methodologies and
documentation to CARB on the proposed 3333 Califomia Street Project (proposed
project) on August 23, 2018, and clarifying documentation was submitted on

October 22, 2018 and December 5, 2018;

WHEREAS, the application submiited 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 (COze) emissions from project construction and demolition
activities. Conslruction-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 COze
emissions during the first full year of project operation (20286), or net
additional 1,627 COze 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 sufficient 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 prioritization: (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 first 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 (g);

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 estimates 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 pumpose of the Governor’s findings and certification under
AB 900 and should not be consirued 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 Staff's Evaluation (Attachment 1) of the
documentation submitted by the Applicant (Attachment 2), | determine that the 3333
California Street Project will not result in any net additional GHG emissions 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 QQ“"day of January 2019, at Sacramento, California.

thard W. Corey
Executive Officer

Attachments:

1. CARB 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

CARB Staff Evaluation of AB 900 Application for
3333 California Street Mixed-Use Project

12392.005 4836-6420-9353 2 Page 13 to Exhibit M



DocuSign Envelope ID: A150B665-ABF1-41DC-AABEB-EAT4EFBA1819

CARB Staff Evaluation of AB 900 Application for
3333 California Street Mixed-Use Project

January 30, 2019

l. Introduction

Laurel Heights Partners, LLC (the Applicant) 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 existing 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 (744 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
projedt does not result in any net additional greenhouse gas (GHG) emissions as
determined by the California Air Resources Board (CARB). This is the only condition
that involves a determination by CARB. CARB 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 CARB staff's recommendation on the AB 900
GHG emissions determination for the proposed project.
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Il. Executive Summary

CARB 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, CARB 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. CARB 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
subseguent sections.

Table 1 shows project GHG emissions generated by construction activities from the
proposed project, which would be similar to the project vanant because either would be
constructed in four overlapping phases. Project construction 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 would 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
projec‘t_ by purchasing carbon offsets issued by an accredited carbon registry in an
amount sufficient to offset the net increase in construction-related GHG emissions
aftributable to that phase.

Table 1: Project Construction-Generated GHG Emissions'’

Construction Year GHG Emissions (MT CO.elyear)
2020 541
2021 733
2022 732
2023 752
2024 564
2025 664
2
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2026 277

2027 8

Total 4,273
GHG Offsets Required? 4,273

Notes:

GHG = greenhouse gas; MT CO2e = Melric tons carbon dioxide equivalent;

! Source: as documented in Attachment 2, and confirmed by CARB staff.

2 Prior to issuance of grading permits for construction of 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 offsel 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
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. 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: Comparison of Baseline and Project Operation-Related GHG Emissions'

GHG Emissions (MT COzelyear)
Difference ; Difference

b Baseline® P,’,""F’s'id (GHG Offsets 3"’!9": (GHG Offsets

aes Required)* St Required)?
2022 2,046 340 = 331 5
2023 2,972 1,235 3 1,201 v
2024 2,996 1,733 . 1,678 2
2025 3,021 1,858 5 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 4123 989 4,290 1,156

3 :
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2033 3,144 925 1,091
2034 3,152 869 1,032
2035 3,158 818 980
2036 3,165 772 933
2037 3,170 731 890
2038 3,175 693 851
2039 3,178 661 817
2040 3,182 630 785
2041 3,184 603 757
2042 3,186 578 731
2043 3,188 554 7086
2044 3,190 532 682
2045 3,191 511 661
2046 3,192 491 640
2047 3,193 484 631
2048 3,194 464 611
2049 3,185 446 591
2050 3196 429 573
2051 3,196 429 573
2052 3,196 429 573
2053 3,196 429 573
2054 3,186 429 573
2055 3,196 429 573
2056 3,196 429 573
2057 3,186 429 573
Total i 3 Wﬁ“:ﬁv i b BESL ] 22,816 i: 27,813

Notes: GHG = greenhouse gas; MT COze = Metnc tuns carbon dioxide equnra!erlt

! Source: as documented in Attachment 2, and confirmed by CARB 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 that 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 resuit of
the project.

“ Applicant commits to explore feasible GHG emissions reduction measures according to the following
priaritization: (1) project design fealure/on-site 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 operation-related GHG emissions.

M. 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 “project does not result in any net additional emissions of greenhouse
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." (Pub. Resources Code, §21183,
subd. (c).)
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The Governor's Guidelines for AB 900 applications require applicants to submit a
proposed 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 role of CARB in reviewing 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. CARB staff evaluated the technical elements
of the project application, including existing emissions in the absence of the project (i.e.,
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.
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The baseline and proposed land uses are summarnized 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 st
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 emergency generator would be installed as part of the project.

The proposed project would be required to comply with San Francisco Planning Code
Section 169, Transportation Demand Management Program (added by Ordinance 34-
17, approved February 2017), and would seek Leadership in Ehergy 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 assumptions used for the

application, and determining 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 emissions 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 not available. CalEEMod is populated with data from the United
States Environmental Protection Agency AP-42 emission 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
Applicant 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.

VIl. Project Construction Emissions

Construction-related GHG emissions are one-time, direct emissions 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 COze) 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 anticipated 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.

Vill. 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
mabile-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 in 2020 are
estimated as 3,873 MT COze. The relocated mobile-source emissions were subtracted
from the emissions from existing land uses to calculate the baseline emissions, and are
summarized in Table 2 above.
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CARB 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 baseline GHG emissions pravided 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
that would contribute to achieving the LEED Gold Certification.

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. CARB staff
evaluated the proposed project’s emissions calculations, 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 project, as summarized in Table 2.

12392.005 4836-6420-9353 2 Page 21 to Exhibit M



DocuSign Envelope ID: A150B665-ABF 1-41DC-AAG6-EAT4EFB6A1819

X. Method to Offset Emissions

Under the GHG quantification methodology used by the Applicant, the proposed project
would result in a one-time net GHG emissions increase of 4,273 MT COze during
project construction, and an estimated net increase of 1,439 MT COze during the first
year of full project operation (2026) for the proposed project, or 1,627 MT COze for the
project variant.

Operational emissions would be ongoing for the project analysis horizon (defined as

30 years), and would be expected to decline over the life of the project as emission
factors decline associated with adoption 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 proposed project or project variant, whichever is adopted, would
result in no net additional GHG emissions through adoption of feasible GHG emissions
reduction measures according 1o the following prioritization: (1) project design
feature/on-site reduction measures; (2) off-site local reductions; (3) off-site regional
reductions, 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.! 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 pemits 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 an accredited carbon registry for the construction emissions
attributable 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 Public 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

! https://www.arb.ca.gov/cc/scopingplan/scoping_plan_2017.padf
9
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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.

Xl. Conclusions and Recommendations

Based on an evaluation of the documentation 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, CARB 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

S Talifornia Wegislature
PATRICIA €. BATES
WiLLIAM W. MONNING

JIM NIELSEN JOINT LEGISLATIVE BUDGET COMMITTEE
DR. RICHARD PAN
ANTHONY J. PORTANTING GABRIEL PETEK
NANCY SKINNER LEGISLATIVE ANALYST
JEFF STONE
July 8,2019

Ms. Kate Gordon, Director

Governor’s Oftice of Planning and Research
State of California

1400 Tenth Street

Sacramento, California 95814

Dear Ms. Gordon:

PHILIP Y. TING
VICE CHAIR

AGSEMOLY MEMBERS
JOAQUIN ARAMBULA
RICHARD BLOOM
KEVIN MCCARTY
MELISSA A, MELENDEZ
JAY OBERNOLTE
LUZ RIVAS
SHIRLEY N, WEBER

On June 10, 2019, you informed me thal Governor Newsom had determined that the
3333 California Street project in the City of San Francisco is cligible for streamlined judicial

review as initially established under Chapter 334 of 2011 (AB 900, Buchanan).

Assembly Bill 900 provides a streamlined California Environmental Quality Act review
process for construction projects that qualify as environmental leadership development projects
(ELDPs). Among other requirements, ELDPs must make substantial financial investments within
our state, create new high wage and highly skilled jobs, and not result in any net additional

greenhouse gas emissions, as delermined by the Californin Air Resources Board.

Based on the information you have provided, and a subsequent review by the Legislative
Analyst’s Office, | concur with the Governor’s determination that the project meets the AB 900

criteria sct forth in Public Resources Code section 21178 et seq.

Sincercly,

cc: Members of the Joint Legislative Budget Committec
Ms. Keely Martin Bosler, Dirzctor of Finance

1020 N STREET, ROOM 353 * SACRAMENTO. CALIFORNIA 85814 + (916) 651-1891
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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:
* [mplement 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 phases, utilize undeveloped portions of the site for construction parking
* Ability to utilize underground parking for certain construction trucks during later
portions of the building construction prior to 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 and 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.

Ia

COMMUNITY BENEFITS

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 its associated Publicly Accessible
Private Improvement, 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 100% of the reasonably estimated cost to complete that Publicly
Accessible Private Improvement, and shall diligently and 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 B
Building)
e. Presidio Overlook — with the completion of Center Building B
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f. Pine Street Steps — with the completion of Center Building B
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

i.  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 certificate 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 Aftachment C-1 (and as
will be more specifically set forth in the building 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
applicable 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 100% 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 AWSS 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 occupancy (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 D). 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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DEVELOPMENT IMPACT FEES

The following development impact fees apply to the Project: Transportation Sustainability Fee
(Planning Code Section 411A) and Jobs Housing Linkage Fee (Section 413). The Residential
Child Care Impact Fee (Planning Code Section 414A) and the Affordable Housing Fee (Planning
Code Section 415) have been waived in consideration of the on-site provision of a child care
facility and affordable housing as described in Exhibit L and Exhibit D, respectively.
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Schedule 2

AWSS Community Benefit Fee

Background and Need

The Auxiliary Water Supply System (*AWSS”) is a water distribution system used by the San
Francisco Fire Department (“SFFD™) for fire suppression. The AWSS delivers water under
high pressure for firefighting and is independent from the San Francisco’s domestic water
system. The design elements of the AWSS, 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 maintains the AWSS 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 AWSS main runs east to west on Sacramento
Street with AWSS/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 AWSS 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 AWSS water
supply and immediately initiate firefighting and rescue operations to any area within the
development upon arrival. During a greater alarm fire when fire operations demand more water
than a domestic water hydrant can supply, the AWSS 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 firefighting operations.

AWSS Requirement for 3333 California Project

The SFFD and SFPUC have analyzed the Project and determined that AWSS is not required
or appropriate for installation within the Project’s property line. This is due to (1) 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 AWSS 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 AWSS infrastructure (the “AWSS Scope™) will
be required: a new HP hydrant on the public sidewalk at Walnut and California 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 SFPUC will coordinate on the installation and timing of installation of this
AWSS Scope in relation to the ultimate development phasing and improvements. The intent is
to have the AWSS 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. AWSS Community Benefit Fee

The AWSS Community Benefit Fee will offset the cost of bringing AWSS to the Project
boundary. The SFPUC has developed an initial capital cost estimate of the AWSS Scope
(including contingencies) totaling approximately $1,055,000 in 2018 dollars. In consideration
of the AWSS Scope that the Project requires to be adequately served and protected by SFFD,
the Developer shall pay an AWSS Community Benefit Fee of $1,055,000.

4. Fee Payment Terms

The Developer shall pay the AWSS Community Benefit Fee as a proportion of Gross Square
Feet (“GSF”) developed in the Project. Based on the Project’s total of 1,434,098 GSF, the
Developer shall pay the AWSS 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.
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