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AGREEMENT FOR SALE OF REAL ESTATE
(Balboa Reservoir, Assessor’s Block 3180, Lot 190, San Francisco)

THIS AGREEMENT FOR SALE OF REAL ESTATE (this “Agreement”) dated as of
Fe,b.ruawuy |8 , 2021 (“Agreement Date™), is by and between the CITY AND
COUNTY OF'SAN FRANCISCO, a municipal corporation (“City” or “Seller™), acting by and

through its Public Utilities Commission (“SFPUC™), and RESERVOIR COMMUNITY
PARTNERS, LLC, a Delaware limited liability company (“Buyer™). City and Buyer are each a
“Party” and are sometimes collectively referred to in this Agreement as the “Parties.”

RECITALS

A. City, under the jurisdiction of the SFPUC, owns the approximately 16-acre Balboa
Reservoir site, which is more particularly described in Exhibit A-1, which property is labelled as
“Development Parcel” and depicted on Exhibit A-2 (the “Property™). The Property is located
immediately west of the Ocean Avenue Campus of the San Francisco Community College
District (the “College™), to the south of Archbishop Riordan High School, to the east of the
Westwood Park neighborhood, and to the north of the Avalon Ocean Avenue apartments. City
will not convey, and the Property does not include, an approximately 80 foot wide strip of land
along the southern border of the Property labelled “Retained Parcel” as depicted on Exhibit A-
2, which land contains essential SFPUC infrastructure.

B. City conducted an extensive public process to solicit and select a qualified entity to plan
and develop a housing oriented mixed-use project on the Property in 2016 and 2017. On
August 23, 2017, the developer selection process for the Property concluded with the selection of
Buyer as the highest scoring proposal. City and Buyer entered into an Exclusive Negotiation
Agreement dated as of December 8, 2017, and have negotiated the terms of a development
project to be constructed on the Property (the “Project™), including this Agreement, zoning and
entittements for the Property, and a Development Agreement including an Affordable Housing
Plan, Open Space Plan, Workforce Agreement, Child Care Program, Transportation Demand
Management and Street Improvement Plan, and Master Infrastructure Plan.

C. As proposed, the Property will be developed for mixed uses and will deliver
approximately 1,100 units of residential housing, of which approximately 50% will be affordable
units. The Project will also include retail, open space, parking, child care and related uses. The
SFPUC has recommended sale of the Property to Buyer pursuant to Resolution No. 20-135.

D. Buyer desires to purchase the Property, and City is willing to sell the Property, subject to
approval by City’s Board of Supervisors and Mayor on the terms and conditions set forth below.

ACCORDINGLY, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, City and Buyer hereby agree as follows:

L. DEFINITIONS.

1.1.  Additional Encumbrances is defined in Section 4.1 of this Agreement.
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1.2, Agents means the elective or appointive boards, commissions, members, officers,
employees, contractors, representatives or agents of either Party.

1.3. Agreement means this Agreement for Sale of Real Estate.
1.4, Agreement Date is defined in the opening paragraph of this Agreement.
1.5, AVB means AVB Balboa, LLC, a Delaware limited liability company.

1.6.  Base Price means Eleven Million Four Hundred Thousand Dollars ($11,400,000),
as increased by the Interest Rate (provided that the Base Price will not accrue interest during any
Litigation Delay Extension). For the avoidance of doubt, the Imitial Payment and the Deposits
will be credited against the Base Price to be paid by Buyer at Closing,

1.7.  BHC means Bridge Housing Corporation, a California corporation.

1.8. BHC/AVB PSA Assignment is defined in Section 11.2(c)(iii) of this Agreement.

1.9.  Business Plan Law is defined in Section 5.6 of this Agreement.

1.10. Buyer means RESERVOIR COMMUNITY PARTNERS, LLC, a Delaware
limited liability company.

1.11. Buyer’s Conditions Precedent is defined in Section 6.2(a) of this Agreement.
1.12. Buyer Designee Request Letter is defined in Section 7.2(b) of this A greement.

1.13.  City means the City and County of San Francisco, a municipal corporation.

1.14. California Superfund is defined in Section 5.6 of this Agreement.

1.15. CERCLA is defined in Section 5.6 of this Agreement.
1.16. City Costs is defined in the Development Agreement.

1.17. City’s Conditions Precedent is defined in Section 6.3(a) of this A greement.

1.18. Clean Water Act is defined in Section 5.6 of this Agreement.

1.19. Closing means the consummation of the purchase and sale of the Property
contemplated by this A greement.

1.20. Closing Date means Thursday, November 17, 2022 or such earlier or later date as
the parties agree upon in their reasonable discretion, but in no event beyond the Outside Closing
Date.

1.21. College is defined in Recital A.
1.22. College Easement means that certain Access Easement Agreement by and

between the City and College dated May 17, 2012 and recorded on May 17, 2012 in the Official
Records of San Francisco County, California under Serial No. 2012-J414058.
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1.23. College Easement Amendment means the Amended and Restated Access
Easement Agreement, to be entered into by City and College, in substantially the form attached
as Exhibit C or otherwise as acceptable to the Parties in each of their sole discretion.

1.24. Community Facilities District means the plan for the community facilities
district that will govern the Project, attached to the Development Agreement as Exhibit O.

1.25. Conditions of Title is defined in Section 4.1 of this Agreement.

1.26. Deed means the quitclaim deed by which City will quitclaim its interest in and to
the Property to Buyer, in the form attached as Exhibit D.

1.27. Deposits is defined in Section 3.2(a) of this Agreement. “Deposits™ does not
include the Initial Payment.

1.28. Development Agreement means that certain Development Agreement for the
Project by and between City and Buyer dated as of the Agreement Date and recorded (or to be
recorded) in the Official Records of San Francisco County, California.

1.29. Effective Date means the first date on which all of the following have been
completed: (a) City's Board of Supervisors and Mayor have adopted or enacted a resolution or an
ordinance approving and authorizing this Agreement and the transactions contemplated by this
Agreement; (b) the Effective Date of the Development Agreement has occurred; and (¢) this
Agreement is executed and delivered by both Parties, provided that this Agreement is executed
within thirty (30) days of the Effective Date of the Development Agreement.

1.30. Existing Agreements will mean those certain agreements by and between City,
and certain third-parties, for the use and occupancy of all or any portion of the Property, as such
agreements and parties are identified on Exhibit F.

1.31. FEMA is defined in Section 5.3(c) of this Agreement.
1.32. FIRM is defined in Section 5.3(c) of this Agreement.

1.33. General Conditions is defined in Section 6.1(a) of this Agreement.

1.34. Initial Approvals means the City approvals, entitlements, and permits listed in
Exhibii E attached.

1.35. Initial Payment means the non-refundable payment in the amount of $500,000
paid by Buyer fo the SFPUC within five (5) days after the Effective Date, as further described in
Section 3.1. The Initial Payment will be credited against the Purchase Price at Closing,

1.36. Intercreditor Agreement is defined in Section 3.4 of this Agreement.

1.37. Interest Rate means the fixed interest rate of three percent (3%) per annum.

1.38. Litigation Delay means the period of time equal to the number of days starting
from the commencement of any litigation that is filed by any third-party challenging the
Development Agreement or any of the Initial Approvals, if such litigation is subject to the
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streamlined litigation period of section 21185 of the California Public Resources Code and
directly or indirectly delays the Development Agreement or any such Initial Approval, but not
including any period pending the outcome of an electoral vote on a referendum, and continuing
until the end of such litigation. During a Litigation Delay, (i) the Interest Rate will not apply to
increase the Base Price, and (ii) the Deposits which would otherwise be due during such period
under Section 3.2, are extended on a day-for-day basis, and will be due and payable to the
SFPUC on the earlier to occur of sixty (60) days after the end of any Litigation Delay or the
Closing Date. In addition, the Closing Date shall be extended until the date that is ten (10) days
following the conclusion of the Litigation Delay, but in no event beyond the Outside Closing
Date. The Parties will document the start and end of a Litigation Delay in writing within thirty
(30) days of such start and end.

1.39. Memorandum is defined in Section 11.19 of this Agreement.

1.40. Open Space Declaration means the Declaration of Public Access Covenants and
Restrictions (including its exhibits) that is attached to the Development Agreement as Exhibit C-
1 and will be recorded against the Property, but not against the Retained Parcel, at the Closing.

1.41. Open Space License means the license agreement between the SFPUC and
Buyer in substantially the form attached as Exhibit G, as may be modified by the Parties in each
of their sole discretion.

1.42.  Outside Closing Date means Friday, December 30, 2022.

1.43. Parties is defined in the opening paragraph of this Agreement.
1.44. Permitted Activities is defined in Exhibit J of this Agreement.

1.45. Permitted Transferee is defined in Section 11.2(c) of this Agreement.

1.46. Permitted Transferee PSA Assignment means the assignment substantially in
the form attached as Exhibit B.

1.47. Pre-Approved Transfers is defined in Section 11.2(c) of this Agreement.

1.48. Preliminary Title Report means that certain preliminary title report issued by
Title Company under Order No. 5605681-156-TIK-IM, dated October 7, 2019 covering the
Property and attached as Exhibit O.

1.49. Project means a mixed-use development that will include on-site affordable units
and that will include residential (both rental and for-sale), retail, open space, parking, child care
and related uses and which will be developed on the Property in accordance with the
Development A greement.

1.50. Property is defined in Recital A of this Agreement.

1.51. Property Conditions 1s defined in Section 5.2.

1.52. Proposition 65 is defined in Section 5.6.
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1.53. Purchase Price means the Base Price, as increased by the Interest Rate.

1.54. RCP means Reservoir Community Partners, LLC, a Delaware limited liability
company, the “Buyer” under this Agreement.

1.55. RCP/AVB PSA Assignment is defined in Section 11.2(c)(ii).

1.56. RCP/BHC PSA Assignment i1s defined in Section 11.2(e)(1).

1.57. RCRA is defined in Section 5.6.

1.58. Recognition Agreement is defined in Section 11.2(c)(vi) of this Agreement.

1.59. SARA is defined in Section 5.6.
1.60. Seller is defined in the opening paragraph of this Agreement.

1.61. Seller Financing Election Notice is defined in Section 3.4 of this Agreement.

1.62. Seller Financing is defined in Section 3.4 of this Agreement.

1.63. Seller Financing Note is defined in Section 3.4 of this Agreement.

1.64. Seller Financing Deed of Trust is defined in Section 3.4 of this Agreement.

1.65. Seller Financing Loan Documents is defined in Section 3.4 of this Agreement.

1.66. SFPUC is defined in the opening paragraph of this Agreement.

1.67. SLA Declaration means the Declaration of Restrictive Covenants Pursuant to
California Government Code Section 54233, Relative to the Development Known as Balboa
Reservoir (including its exhibits) that is attached to this Agreement as Exhibit P and will be
recorded against the Property, but not against the Retained Parcel, at the Closing,

1.68. Subdivision Map means any map that Buyer submits for the Property with
respect to the Project under the California Subdivision Map Act, California Government Code
Section 66410 et seq., and the San Francisco 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.

1.69. Third-Party Financing Source is defined in Section 3.4 of this A greement.

1.70. Title Company means Chicago Title Insurance Company or such other title
company agreed upon by City and Buyer.

1.71. Title Policy is defined in Section 6.2(a)(ii) of this Agreement.

1.72. Transferee Request Letter is defined in Section 11.2(a) of this Agreement.

1.73. TSCA is defined in Section 5.6.
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1.74.  Willful Default means that a court of competent jurisdiction determines that the
Closing did not occur solely due to (1) a material default of an obligation of City under this
Agreement, which default was within City’s reasonable control to perform or to remedy, and
which City failed to perform or to remedy, or (ii) an outside circumstance which City had an
obligation to remedy under this Agreement, was within City’s reasonable control to remedy, and
which City failed to remedy.

1.75.  Workforce Declaration is defined in Section 4.3 of this Agreement.

2. SALE AND PURCHASE.

2.1.  Sale and Purchase. Subject to the terms, covenants and conditions of this
Agreement, City agrees to sell to Buyer, and Buyer agrees to purchase from City, City’s interest
in the Property.

2.2, Interim Uses of the Property.

(a) License Agreements. Buyer acknowledges that certain portions of the
Property are subject to those agreements described on Exhibit F (collectively, the “Existing
Agreements”). The Existing Agreements include an agreement entitled “San Francisco Water
Department Revocable Permit No. 1654A™ dated as of June 17, 1996 (the “Parking License
Agreement”), allowing the Property to be used for parking. City will transfer its title in the
Parking License Agreement to Buyer at the Closing pursuant to an Assignment and Assumption
of Licenses in the form attached as Exhibit F (the “Assignment of Licenses™). Except for the
Parking License Agreement, City will terminate the Existing Agreements prior to Closing.
Buyer acknowledges and agrees that the area described as licensed to College under the Parking
License Agreement is no longer accurate and does not reflect the conveyances between City and
College that were are evidenced by those certain Quitclaim Deeds recorded in the Official
Records of San Francisco County on May 17, 2012. Seller agrees that during the term of this
Agreement, Buyer may pursue, at Buyer’s sole option and sole cost: (i) an estoppel certificate
from the College with respect to the Parking License Agreement, and/or (ii) an amendment to
the Parking License Agreement from the College that will be effective after the Closing Date,
where the estoppel may be in form and substance satisfactory to Buyer in Buyer’s sole
discretion and the amendment must be in form and substance reasonably satisfactory to Seller,
provided, however, that neither will constitute a Buyer’s Condition Precedent

(b) Additional Agreements. Excepting the College Easement Amendment,
and to the extent necessary or advisable in connection with the Initial Approvals, this A greement,
and/or the Open Space License, City will not enter into any amendments to the Existing
Agreements, any new agreements, or any encumbrances which allow any third party the right to
use or occupy any portion of the Property, or grant any third party any right in and to the
Property, without Buyer’s consent, unless (i) such agreement is terminable without cause by City
upon thirty (30) days prior notice without penalty, and (ii) City delivers such termination notice
at least thirty (30) days prior to the Closing Date.

(¢) Third-Party Rights. To the actual knowledge of Rosanna Russell, SFPUC
Real Estate Director, without duty of inquiry or investigation, City has not granted any third
parties any right to use or occupy any portion of the Property which is currently in effect, except
for the Existing Agreements.
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(d)  Service Contracts. City will not enter into, terminate or amend any
contract for services with respect to the Property without Buyer’s prior written approval, unless
(1) such agreement is terminable without cause by City upon thirty (30) days prior notice without
penalty, and (ii) City delivers such termination notice at least thirty (30) days prior to the Closing
Date.

()  Personal Property and Improvements. City will neither transfer nor
remove any personal property, fixtures or other improvements from the Property without Buyer’s
prior written approval. City will not make any alterations to any portion of the Property without
Buyer’s prior written approval.

(H) Maintenance and Operation. City will cause the Property to be maintained
and operated consistent with current operating standards for the Property and in accordance with
City's past practices. City will be responsible for, and will promptly pay or cause to be paid, all
amounts that relate to the ownership or operation of the Property and that relate to, or arise from,
the time period prior to the Closing Date. In the event that the SFPUC is served with any legal
action or proceeding related to the Property, City will provide Buyer with prompt notice thereof.

3. PURCHASE PRICE. The Purchase Price for the Property is equal to the Base Price
together with the interest that accrues thereon at the Interest Rate. At Closing, Buyer shall
receive a credit against the Purchase Price equal to the Initial Payment and any Deposits paid to
Seller under this Agreement.

3.1.  Initial Payment. Within five (5) business days after the Effective Date, Buyer will
pay the Initial Payment to the SFPUC Real Estate Director. The Initial Payment will be
considered as separate and independent consideration for City’s entering into this Agreement and
City’s agreement to sell the Property to Buyer on the Closing Date. The Initial Payment will be
applied against the Base Price at Closing. The Initial Payment will be non-refundable, and City
will retain the Initial Payment in all events, even if City is in Willful Default of this Agreement.

3.2.  Deposits.

(a) Amount of Deposits. Buyer will pay directly to the SFPUC an annual
deposit equal to Four Hundred Thousand Dollars ($400,000) (each, a “Deposit” and
collectively, the “Deposits™) on or before each anniversary of the Effective Date until the
Closing occurs. Buyer will notify Title Company of its payments of the Deposits at the time it
makes the payments.

(b)  Litigation Delays. During a Litigation Delay, the Deposits which would
otherwise be due hereunder shall be extended on a day-for-day basis, and will be due and
payable to the SFPUC within sixty (60) days of the end of any Litigation Delay.

(¢)  Non-Refundable Nature. The Deposits are separate and independent
consideration for City’s agreement to grant Buyer access and use of the Property prior to any
Closing. Therefore, the Deposits will be non-refundable, except in the event that this A greement
is terminated by Buyer due to the failure of a Buyer’s Condition Precedent, in which case City
will refund the Deposits to Buyer without interest.
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3.3  Interest Rate. The Base Price will increase by accruing interest at the Interest
Rate from the Effective Date until the Closing Date, except that the Interest Rate will not apply
to increase the Base Price during any Litigation Delay.

3.4 Seller Financing. At Buyer’s sole option, with notice delivered to City no less
than forty-five (45) days prior to the Closing Date (the “Seller Financing Election Notice™),
Buyer may elect to pay the balance of the Purchase Price (less the Initial Payment and less any
Deposits) by the delivery of a purchase money promissory note in favor of the City for the
amount of said balance (the “Seller Financing™). The Seller Financing shall: (i) be reflected in
the form of the promissory note attached as Exhibit H-1 (the “Seller Financing Note™), and (ii)
be secured by a first-priority deed of trust secured by the Property in the form attached as
Exhibit H-2 (the “Seller Financing Deed of Trust,” and collectively with the Seller Financing
Note, the “Seller Financing Loan Documents™). At the Closing, Buyer and City will execute
the Seller Financing Loan Documents, and Buyer will record the Seller Financing Deed of Trust
in first lien priority against the Property in the Official Records of San Francisco County,
California, at Buyer’s sole cost and expense. In the event that Buyer does not timely deliver the
Seller Financing Election Notice to Seller, then Buyer shall automatically be deemed to have
elected to close on the purchase of the Property without the Seller Financing. In the event that
Buyer elects to obtain the Seller Financing, and Buyer also elects to obtain funds for the
purchase and/or development of the Property from any other third-party source (including,
without limitation, construction financing, permanent financing, and/or a grant) (the “Third-
Party Financing Source™), then City agrees to use good-faith, diligent efforts to reach an
agreement with the Third-Party Financing Source on a reasonable and customary form of
intercreditor agreement (the “Intercreditor Agreement™).

4. TITLE.

4.1.  Conditions of Title. Buyer acknowledges receipt of the Preliminary Title Report
and approves all of the exceptions contained in the Preliminary Title Report. At the Closing,
City will guitclaim its interest in and to the Property to Buyer by quitclaim deed in the form
attached as Exhibit D (the “Deed™). Title to the Property will be subject to (a) liens of local real
estate taxes and assessments, (b)all existing exceptions and encumbrances, whether or not
disclosed by a current preliminary title report or the public records or any other documents
reviewed by Buyer pursuant to Section S of this Agreement, and any other exceptions to title that
would be disclosed by an accurate and thorough investigation, survey, or inspection of the
Property, (c) all items of which Buyer has actual or constructive notice or knowledge, (d) the
Development Agreement and all documents entered into pursuant to the Development
Agreement, (e) this Agreement, the Open Space Declaration, the Open Space License, the SLA
Declaration, and all documents entered into pursuant to this Agreement, and (f) the College
Easement Amendment. All of the foregoing exceptions to title will be referred to collectively as
the “Conditions of Title.” City agrees that (a) from and after the date upon which Developer
executes this Agreement and through the date upon which City executes this Agreement, City
will not enter into any amendments, agreements, encumbrances, contracts, or transfer or remove
any personal property, fixtures, or improvements from the Property that would be prohibited or
would require Buyer’s prior consent pursuant to Sections 2.2(b), 2.2(d), 2.2(e), or 2.2(f)
(collectively, “Additional Encumbrances™), without first obtaining Buyer’s prior consent, not
to be unreasonably withheld, and (b) that “Conditions of Title” does not include any exceptions
to title arising from any such Additional Encumbrances during such time period.
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4.2.  Buyer's Responsibility for Title Insurance. Buyer understands and agrees that at
and after the Closing, the right, title and interest in the Property will not exceed that vested in
City, and City is under no obligation to furnish any policy of title insurance in connection with
the transactions contemplated by this Agreement. Buyer recognizes that any fences or other
physical monuments of the Property’s boundary lines may not correspond to the legal description
of the Property. City will not be responsible for any discrepancies in the parcel area or location
of the property lines or any other matters that an accurate survey or inspection might reveal. It is
Buyer’s sole responsibility to obtain a survey from an independent surveyor and a policy of title
insurance from the Title Company, if desired.

43 Local Hire and Prevailing Wage Requirements. Reference is made to Section 3.2
and Section 4.6 of the Development A greement respecting certain local hire and prevailing wage
requirements, which are hereby incorporated into this Agreement as if set forth in full, and which
Buyer will comply with at all times. At the Closing, Buyer and City will record against the
Property in the Official Records of San Francisco County, California, a declaration in the form
attached as Exhibit I (the "Workforce Declaration”).

3. “AS-IS” PURCHASE; RELEASE OF CITY.

5.1.  Due Diligence and Time for Satisfaction of Conditions. Buyer acknowledges that
as of the Effective Date and the Closing Date, Buyer has and will have been given a full
opportunity to investigate the Property, either independently or through agents of Buyer's own
choosing, including the opportunity to conduct such appraisals, inspections, tests, audits,
verifications, inventories, investigations and other due diligence regarding the economic,
physical, environmental, title, and legal conditions of the Property as Buyer deems fit, as well as
the suitability of the Property for Buyer’s intended uses. Buyer will have the continued right to
access the Property prior to the Closing Date pursuant to Section 5.4 of this Agreement.

5.2.  Buyer’s Independent Investigation. Buyer represents and warrants to City as of
the Effective Date that Buyer has and as of the Closing Date Buyer will have performed a
diligent and thorough inspection and investigation of each and every aspect of the Property to the
extent deemed necessary by Buyer in Buyer’s sole and absolute discretion, either independently
or through agents of Buyer’s choosing, including the following matters (collectively, the
“Property Conditions™).

(a)  All matters relating to title including the existence, quality, nature and
adequacy of City’s interest in the Property and the existence of physically open and legally
sufficient access to the Property.

(b)  The zoning and other legal status of the Property, including the
compliance of the Property or its operation with any applicable codes, laws, regulations, statutes,
ordinances and private or public covenants, conditions and restrictions, and all governmental and
other legal requirements such as taxes, assessments, use permit requirements, and building and
fire codes.

(c) The quality, nature, adequacy, and physical condition of the Property,
including the structural elements, and all other physical and functional aspects of the Property.
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(d)  The quality, nature, adequacy, and physical, geological and environmental
condition of the Property (including soils and any groundwater), and the presence or absence of
any Hazardous Materials in, on, under or about the Property or any other real property in the
vicinity of the Property. As used in this Agreement, “Hazardous Material” will mean any
material that, because of its quantity, concentration or physical or chemical characteristics, is
now or hereafter deemed by any federal, state or local governmental authority to pose a present
or potential hazard to human health or safety or to the environment.

(e) The suitability of the Property for Buyer's intended uses.
(f) The economics and development potential, if any, of the Property.
(g)  All other matters of material significance affecting the Property.

5.3.  Property Disclosures.

(a) California law requires sellers to disclose to buyers the presence or
potential presence of certain Hazardous Materials. Accordingly, Buyer is hereby advised that
occupation of the Property may lead to exposure to Hazardous Materials such as, but not limited
to, gasoline, diesel and other vehicle fluids, vehicle exhaust, office maintenance fluids, tobacco
smoke, methane, and building materials containing chemicals, such as formaldehyde. Further,
there are Hazardous Matenals located on the Property, which are described in the Phase 1
Environmental Assessment and Soil, Asbestos, and Lead-Based Paint Evaluation dated
February 18, 2005, copies of which are in Buyer’s possession. By execution of this A greement,
Buyer acknowledges that the notices and warnings set forth above satisfy the requirements of
California Health and Safety Code Section 25359.7 and related statutes.

(b) On November 2, 2015, the Federal Emergency Management Agency
("FEMA?") issued a preliminary Flood Insurance Rate Map (“FIRM”) that identifies Special
Flood Hazard Areas along City’s shoreline, with designations of “Zone A” (areas subject to
coastal flooding) and “Zone V™ (areas subject to coastal flooding and hazards that accompany
wave action). The affected City property includes its waterfront piers, parts of Mission Bay,
Hunters Point Shipyard, Candlestick Point, Treasure and Yerba Buena Islands, and an area
adjacent to Islais Creek. FEMA expects to finalize the FIRM in mid-2020, which may have
significant impacts for developing new structures and reconstructing or repairing existing
structures in the identified areas.

(¢)  Under San Francisco Police Code Article 51 (“Article 51™), property
owners in San Francisco are required to disclose to transferees and prospective transferees if the
subject property is a Flood Risk Parcel, meaning that it is subject to Deep and Contiguous
Flooding in a 100-Year Storm (each as defined in Article 51), as shown on the San Francisco
Public Utilities Commission’s 100-Year Storm Flood Risk Map. The Property is a Flood Risk
Parcel.

(d)  According to the United States Geological Survey, roughly one-quarter of
the San Francisco Bay region may be exposed to liquefaction. More information about the
potential areas of liquefaction may be found at
http://geomaps.wr.us gs.gov/sfgeo/liquefaction/susceptibility.htm.
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5.4.  Entrv and Indemnity.

(a) Buyer agrees that it has been provided, without representation or warranty
of any kind whatsoever, any reports, studies and other related information in City’s possession
that are known to the SFPUC Real Estate Director that reasonably relate to the Property, and
excluding therefrom all of City’s internal memoranda or reports, any privileged or confidential
information, and any appraisals of the Property. Buyer agrees that it has conducted all due
diligence activities, inspections, and studies of the Property as it deems necessary or appropriate
and has examined and investigated to its full satisfaction all facts, circumstances, and matters
relating to the Property. Although Buyer has completed its due diligence investigations for the
Property, Buyer may desire fo enter the Property in connection with the planning of the Project
(but not for any construction related activities whatsoever). In connection with any entry by
Buyer or its Agents onto the Property, Buyer will give City reasonable advance written notice of
such entry and will conduct such entrv and any inspections in connection therewith so as to
minimize, to the extent possible, interference with uses being made of the Property and
otherwise in a manner and on terms and conditions acceptable to City. All entries by Buyer or
its Agents onto the Property to perform any testing or other investigations that could affect the
physical condition of the Property (including soil borings) or the nse of the Property will be
made only pursuant to the terms and conditions of a permit to enter in form and substance
satisfactory to City. Without limiting the foregoing, prior to any entry to perform any on-site
testing, Buyer will give City written notice thereof, including the identity of the company or
persons who will perform such testing, the precise time and location of the testing, and the
proposed scope of the testing. City will have the right to approve, disapprove, or condition and
limit the proposed testing, in City’s sole discretion, within ten (10) business days after receipt of
such notice. If Buyer or its Agents take any sample from the Property in connection with any
approved testing, Buyer will provide to City a portion of such sample being tested to allow City,
if it so chooses, to perform its own testing. City or its representative may be present to observe
any testing or other inspection performed on the Property. Buyer will promptly deliver to City
copies of any reports relating to any testing or other inspection of the Property performed by
Buyer or its Agents, but will not deliver copies of any such reports to any other person or entity
without Buyer’s prior written approval. Buyer will keep all test results and information strictly
confidential, and will indemnify, reimburse, defend and hold City harmless from and against
any loss, cost, expense, or damage resulting from Buyer’s failure to keep any information
obtained from an inspection or testing of the Property strictly confidential; provided, however,
Buyer will not be liable if and to the extent Buyer is required to disclose such information
pursuant o a court order. In connection with any entry onto or testing of the Property, Buyer
will comply with all laws, ordinances, rules, regulations, orders and the like issued or
promulgated by any local, state or federal governmental agency.

(b) Buyer will maintain, and will require that its Agents maintain, public
liability and property damage insurance in accordance with the requirements set forth on
Exchibit J attached, and Buyer will provide City with evidence of such insurance coverage upon
request from City.

(c) To the fullest extent permitted under law, Buyer will indemnify, defend
and hold harmless City, its Agents, and each of them, from and against any liabilities, costs,
damages, losses, liens, claims, and expenses (including reasonable fees of attorneys, experts and
consultants and related costs) arising out of or relating to any entry on, under or about the
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Property by Buyer, its Agents, contractors and subcontractors in performing the inspections,
testings or inquiries provided for in this A greement, whether prior to the date of this Agreement
or during the term of this A greement, including any injuries or deaths to any persons (including
Buyer's Agents) and damage to any property, from any cause whatsoever. The foregoing
indemnity will survive beyond the Closing, or, if the sale is not consummated, beyond the
termination of this Agreement.

5.5, “As-Is” Purchase. BUYER SPECIFICALLY ACKNOWLEDGES AND
AGREES THAT CITY IS SELLING AND BUYER IS PURCHASING CITY’S INTEREST IN
THE PROPERTY ON AN “AS-IS WITH ALL FAULTS” BASIS. BUYER IS RELYING
SOLELY ON ITS INDEPENDENT INVESTIGATION AND NOT ON ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR
IMPLIED, FROM CITY OR ITS AGENTS AS TO ANY MATTERS CONCERNING THE
PROPERTY, ITS SUITABILITY FOR BUYER'S INTENDED USES OR ANY OF THE
PROPERTY CONDITIONS. CITY DOES NOT GUARANTEE THE LEGAL, PHYSICAL,
GEOLOGICAL, ENVIRONMENTAL OR OTHER CONDITIONS OF THE PROPERTY, NOR
DOES IT ASSUME ANY RESPONSIBILITY FOR THE COMPLIANCE OF THE
PROPERTY OR ITS USE WITH ANY STATUTE, ORDINANCE OR REGULATION. IT IS
BUYER’S SOLE RESPONSIBILITY TO DETERMINE ALL BUILDING, PLANNING,
ZONING, AND OTHER REGULATIONS RELATING TO THE PROPERTY AND THE
USES TO WHICH IT MAY BE PUT.

5.6.  Release of City. As part of its agreement to purchase the Property in its “As-Is
With All Faults” condition, effective as of the Closing Date, Buyer, on behalf of itself and its
successors and assigns, waives any right to recover from, and forever releases and discharges,
City, its Agents, and their respective heirs, successors, legal representatives and assigns, from
any and all demands, claims, legal or administrative proceedings, losses, liabilities, damages,
penalties, fines, liens, judgments, costs or expenses whatsoever (including attorneys’ fees and
costs), whether direct or indirect, known or unknown, foreseen or unforeseen, that may arise on
account of or in any way be connected with (i) Buyer’s and its Agents and customer’s past,
present and future use of the Property, (i) the physical, geological or environmental condition of
the Property, including any Hazardous Material in, on, under, above or about the Property, and
(1i1) any federal, state, local or administrative law, rule, regulation, order or requirement
applicable thereto, including the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA™, also commonly known as the “Superfund” law), as
amended by Superfund Amendments and Reauthorization Act of 1986 (“SARA™) (42 U.S.C.
Sections 9601-9657), the Resource Conservation and Recovery Act of 1976, as amended by the
Solid Waste and Disposal Act of 1984 (collectively, “RCRA™) (42 U.S.C. Sections 6901-6987),
the Federal Water Pollution Control Act, as amended by the Clean Water Act of 1977
(collectively the “Clean Water Act”) (33 U.S.C. Section 1251 etseq.), the Toxic Substances
Control Act (“TSCA™) (15 U.S.C. Sections 2601-2629), Hazardous Materials Transportation Act
(49 U.S.C. Section 1801 et seq.), the Carpenter-Presley-Tanner Hazardous Substance Account
Law (commonly known as the “California Superfund” law) (California Health and Safety Code
Sections 25300-25395), Hazardous Waste Control Act (California Health and Safety Code
Section 25100 et seq.), Hazardous Materials Release Response Plans and Inventory Law
(commonly known as the “Business Plan Law™) (California Health and Safety Code
Section 25500 et seq.), Porter-Cologne Water Quality Control Act (California Water Code
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Section 13000 et seq.), Safe Drinking Water and Toxic Enforcement Act of 1986 (commonly
known as “Proposition 65”) (California Health and Safety Code Section 25249.5 et seq.).

In connection with the foregoing release, Buyer expressly waives the benefits of Section 1542 of
the California Civil Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

BY PLACING ITS INITIALS BELOW, BUYER SPECIFICALLY ACKNOWLEDGES
AND CONFIRMS THE VALIDITY OF THE RELEASES MADE ABOVE AND THE
FACT THAT BUYER WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT
THE TIME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THE
ABOVE RELEASES.

INITIALS: BUYER: @ VQK/

NOTWITHSTANDING THE FOREGOING, CITY AGREES THAT THE FOREGOING
RELEASE IS NOT INTENDED TO, NOR DOES IT, RELEASE CITY FROM ITS
OBLIGATIONS UNDER THIS AGREEMENT.

6. CONDITIONS PRECEDENT.

6.1.  Conduct of the Parties Prior to Closing. Each Party will make good faith efforts
to use due diligence to take all actions reasonably necessary to attempt to satisfy or cause to be
satisfied each of the conditions precedent to the obligation of the other Party to proceed with
Closing; provided that in the performance of City’s obligations under this Agreement, City will
not be required to expend City funds, other than for City Costs in accordance with the
Development Agreement, and Buyer agrees to reimburse City for such City Costs. If any
Buyer’s Condition Precedent or City’s Condition Precedent is not satisfied because a Party
frustrated its satisfaction by some affirmative act or negligent omission, the non-satisfaction of
such Buyer’s Condition Precedent or City’s Condition Precedent will not excuse that Party’s
obligations under this Agreement.

6.2. Buyer’s Conditions Precedent. Buyer’s obligation to purchase the Property is
subject to the satisfaction (or waiver by Buyer in its sole discretion) of the following conditions
precedent on or before the Closing Date (“Buyer’s Conditions Precedent”):

(a) Initial Approvals. The Initial Approvals are effective.

(b) Absence of Litigation. No action or proceeding before any court or other
governmental body is filed or otherwise instituted that restrains or prohibits the transactions
contemplated by this Agreement.

(c) Title Policy. At or before the Closing, Title Company will have issued or
committed to issue to Buyer its standard form CLTA Owner’s Policy of Title Insurance or at
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Buyer’s option an ALTA Owner’s Policy of Title Insurance, showing fee title to the Property
vested in Buyer subject to the Conditions of Title, with any endorsements reasonably requested
by Buyer (the “Title Policy™). The Title Policy will be issued with liability in an amount equal
to the Purchase Price. Buyer will pay the expense of the Title Policy.

(d)  Possession. Exclusive possession of the Property, subject to parties in
possession pursuant to or claiming under the Parking License Agreement, will be delivered to
Buyer on the Closing Date in accordance with Section 2.2; provided, however, Buyer
acknowledges and agrees that if City is unable to deliver such exclusive possession on the
Closing Date, then such failure shall not constitute a default by City under this Agreement, but
shall constitute a failure of a Buyer’s Condition Precedent, in which event Buyer may elect to
waive the condition and proceed to Closing, or may terminate this A greement. In the event that
Buyer elects to terminate the Agreement pursuant to this Section 6.2(d), the Initial Payment will
be retained by City, the Deposits will be returned to Buyer without interest, and neither Party
will have any further rights or obligations under this Agreement except as provided in Sections
6.4 [Entry and Indemnity], 11.2 [Brokers], or 13.4 [Authority of Buyer] or as otherwise
expressly provided in this Agreement.

(e) Subdivision Map. A Subdivision Map is approved by the Parties and
recorded at the Closing in the Official Records for San Francisco County.

(H) Performance by City. City performs or causes to occur all actions that it is
required to perform or cause to occur under this Agreement at or before the Closing, in each case
in all material respects.

(g)  Outside Dates. Buyer has until 5:00 p.m. Pacific Standard time on the
Closing Date to review and approve or waive Buyer’s Conditions Precedent. If the Closing does
not occur by the Outside Closing Date due to the failure of a Buyer’s Condition Precedent, and
Buyer notifies City in writing that it does not wish to proceed with the purchase of the Property,
then this Agreement will terminate, the Initial Payment will be retained by City, and any
Deposits will be refunded to Buyer without interest. If Buyer elects to proceed with the purchase
of the Property, then Buyer will, before the Closing Date, notify City in writing that Buyer has
approved or waived all such matters. If before the Closing Date Buyer fails to give City such
written notice, fails to object to any of Buyer’'s Conditions Precedent and fails to proceed to
Closing, then Buyer will be deemed to have waived Buyer’s right to purchase the Property, and
the Deposits will be retained by City. Notwithstanding the foregoing, if Buyer provides written
notice that any of Buyer’s Conditions Precedent contained within Section 6.2 above have not
been satisfied by the Closing Date, then City may, but will have no obligation to remove or
remedy any objectionable matter (except to the extent provided in the lead in sentence of
Section 6.1(a)). If City agrees to remove or remedy the objectionable matter, it will notify Buyer
within ten (10) days following receipt of Buyer’s notice of non-satisfaction, and the Closing will
be delayed for so long as City diligently pursues such removal or remedy (but in no event will
such delay extend beyond the Outside Closing Date). If and when City elects not to remove or
remedy the objectionable matter, which City may do at any time including following an initial
election to pursue remedial or corrective actions, this Agreement will automatically terminate,
the Deposits will be returned to Buyer without interest, and neither Party will have any further
rights or obligations under this Agreement except as provided in Section 5.4 [Entry and
Indemnity], Section 9.2 [Brokers], or Section 11.4 [Authority of Buyer] or as otherwise
expressly provided in this A greement.
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6.3. City’'s Conditions Precedent. City’s obligation to sell the Property to Buyer is
subject to the satisfaction (or waiver by City in its sole discretion) of the following conditions
precedent on or before the Closing (“City’s Conditions Precedent™):

(a) Initial Approvals. The Initial Approvals are effective.

(b)  Absence of Litigation. No action or proceeding before any court or other
governmental body is filed or otherwise instituted that restrains or prohibits the transactions
contemplated by this A greement.

(c) City Approvals. Resolutions approving and authorizing the transactions
contemplated by this Agreement and finding that the public interest or necessity demands or will
not be inconvenienced by the sale of the Property in accordance with City’s Administrative
Code, are adopted by the SFPUC and City’s Board of Supervisors and Mayor, in their respective
sole and absolute discretion, are obtained. If such City legislative approval of this Agreement is
not duly enacted on or before June 30, 2021, City in its sole discretion may terminate this
Agreement.

(d)  Subdivision Map. A Subdivision Map is approved by the Parties and
recorded at the Closing in the Official Records for San Francisco County.

(e) Recordation of Open Space Declaration. The Open Space Declaration is
recorded against the Property.

() Recordation of SLA Declaration. The SLA Declaration is recorded
against the Property.

(g)  Performance by Buyer. Buyer performs or causes to occur all actions that
it is required to perform or cause to occur at or before the Closing, in each case in all material
respects and provided that Buyer has notice from City and a reasonable opportunity to cure
(other than the obligation to timely Close, for which Buyer will have no notice or opportunity to
cure). If such failure cannot reasonably be cured by the Closing Date, then Buyer’s cure period
will be extended for so long as is reasonably necessary to cure, not to exceed sixty (60) days and
in no event beyond the Outside Closing Date.

Each of City’s Conditions Precedent are intended solely for the benefit of City. If any of City’s
Conditions Precedent are not satisfied as provided above, then City may, at its option, terminate
this Agreement. Upon any such termination, neither Party will have any further rights or
obligations under this Agreement except as provided in Section 5.4 [Entry and Indemnity],
Section 9.2 [Brokers], or Section 11.4 [Authority of Buyer] or as otherwise expressly provided in
this A greement.

7. ESCROW AND CLOSING.

7.1.  Escrow. Within thirty (30) days after the Effective Date, Buyer and City will
deposit an executed counterpart of this Agreement with Title Company, at One Embarcadero
Center, Suite 250 San Francisco, California 94111, Attention: MaryPat Noeker, and this
instrument will serve as the instructions to the Title Company as the escrow holder for the
Closing. City and Buyer agree to execute such supplementary escrow instructions as may be
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appropriate to enable the Tifle Company to comply with the terms of this Agreement; provided,
however, in the event of any conflict between the provisions of this Agreement and any
supplementary escrow instructions, the terms of this Agreement will control.

7.2.  Closing Date and Procedures.

(a) Date and Location of Closing. The Closing will be held, and delivery of
all items to be made at the Closing under the terms of this Agreement will be made, at the
offices of the Title Company on (A) the Closing Date, or (B) such earlier or later date and time
as Buyer and City agree in each of their reasonable discretion, but in no event beyond the
Outside Closing Date. The Closing Date may not be extended without the prior written
approval of both City and Buyer.

(b)  Buver’s Designees. Buyer may elect to designate multiple entities to
receive particular portions of the Property via direct quitclaim deeds from City at Closing,
provided that (i) each such entity is concurrently assigned all of the rights and obligations under
the Development Agreement through the execution of a Development Agreement assignment
substantially in the form attached to the Development Agreement, and applicable to each such
portion of the Property, and (ii) if such entity is not a Permitted Transferce, that such entity
meets the experience and financial capacity requirements described in the Balboa Reservoir
Request for Qualifications dated November 10, 2016, as appropriate to develop the designated
portion of the Property and determined by City in its reasonable discretion. In connection with
a request for approval of an entity that is not a Permitted Transferee, (i) Buyer will submit a
written request to City, together with the name of the proposed designee and such other
information as the City may reasonably require (the “Buyer Designee Request Letter™), (ii)
City will have thirty (30) days following receipt of the Buyer Designee Request Letter and
receipt of all information reasonably requested by City to grant or deny such consent, and (iii) if
City denies such request, City must specify the reasons for denial. If Buyer designates other
entities to receive particular portions of the Property via direct quitclaim deeds from City at
Closing (and if such entities are not Permitted Transferees, they are approved by City), then
City will execute and deliver such quitclaim deeds as are appropriate to effectuate the
conveyances to such entities, provided that each such portion of the Property constitutes a legal
parcel pursuant to the California Subdivision Map Act, where the forms of such quitclaim deeds
are materially consistent with that attached as Exhibit D.

(c) Deliverables. On the Closing Date the parties will deliver the following:

(i) City Deliverables. City will deposit into escrow (A) the duly
executed and acknowledged Deed conveying the Property to Buyer, (B) the duly executed and
acknowledged Assignment of Licenses, (C) a bill of sale in the form of Exhibit K attached, with
respect to any improvements on the Property, and (D) a general assignment in the form of
Exhibit L attached, with respect to City’s intangible rights with respect to the Property.

(i)  Buyer Deliverables. Buyer will deposit the Base Price (after
application of the Initial Payment and the Deposits), together with any other funds required for
the Closing in accordance with this A greement.

(iif)  City and Buyer Deliverables. City and Buyer will each deposit the
following duly executed and acknowledged (A) Open Space Declaration, (B) SLA Declaration,
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(C) Seller Financing Loan Documents (if applicable), (D) Intercreditor Agreement (if
applicable), (E) Open Space License, and (F) such other instruments as are reasonably required
by the Title Company or otherwise reasonably required to effectuate the Closing.

7.3.  Prorations. Real estate and personal property taxes (if any) and other expenses
normal to the operation and maintenance with respect to the Property will all be prorated as of
12:01 a.m. on Closing Date, on the basis of a three hundred sixty-five (365)-day year. Any
delinquent rents collected after the Closing will be paid immediately to City. City and Buyer
hereby agree that if any of the above described prorations cannot be calculated accurately on the
Closing Date, then the same will be calculated as soon as reasonably practicable after the Closing
Date and either Party owing the other Party a sum of money based on such subsequent
proration(s) will promptly pay said sum to the other Party.

8. RISK OF LOSS.

8.1. Loss.

(a) Condemnation. City will give Buyer notice of any commencement of
condemnation proceedings affecting the Property. In the event that all or any portion of the
Property is condemned, then Buyer may, at its option to be exercised within ten (10) days of
City's notice of the commencement of condemnation proceedings, either terminate this
Agreement or waive any right to terminate on account of such condemnation. If Buyer elects to
terminate this Agreement or fails to give City notice within such ten (10)-day period that Buyer
will proceed with the purchase, then this Agreement will terminate at the end of such ten (10)-
day period, the SFPUC will return the Deposits (excluding the Initial Payment) without interest
to Buyer, and neither Party will have any further rights or obligations under this Agreement
except as provided in Section 5.4 [Entry and Indemnity], Section 9.2 [Brokers], or Section 11.4
[Authority of Buyer] or otherwise expressly provided in this Agreement. If Buyer elects to
proceed with the purchase of the Property, then upon the Closing, Buyer will receive a credit
against the Base Price equal to the amount of any condemnation awards actually collected by
City as a result of any such condemnation. If the awards have not been collected as of the
Closing, then City will assign such awards to Buyer, and Buyer will not receive any credit
against the Purchase Price with respect to such awards.

(b) ~ Damage or Destruction. In the event that all or any portion of the Property
is destroyed or damaged by fire or other casualty prior to the Closing Date, then this Agreement
will not terminate, and Buyer will consummate the purchase for the full Purchase Price. In such
event, then upon the Closing, Buyer will receive a credit against the Purchase Price payable
under this Agreement equal to the amount of any insurance proceeds actually collected by City
as a result of any such damage or destruction, less any sums expended by City toward the
restoration or repair of the Property. If the proceeds have not been collected as of the Closing,
then City will assign such proceeds fo Buyer, except to the extent needed to reimburse City for
sums expended to repair or restore the Property, and Buyer will not receive any credit against the
Purchase Price with respect to such proceeds.

8.2.  Self-Insurance.  Notwithstanding anything to the contrary above, Buyer
acknowledges that City self-insures and will not be obligated to purchase any third-party
commercial liability insurance or property insurance.

17 : 139430501 docx



9. EXPENSES.

9.1. Expenses. Buyer will pay any transfer taxes applicable to the sale, personal
property taxes, title and escrow fees and recording charges and any other costs and charges
incurred in connection with the Closing.

9.2. Brokers. Neither Party has had any contact or dealings regarding the sale of the
Property, or any communication in connection with the sale of the Property, through any licensed
real estate broker or other person who could claim a right to a commission or finder's fee in
connection with this Agreement. Accordingly, any such commission or finder’s fee, if due, will
be paid pursuant to a separate written agreement between such broker or other person and the
Party through which such broker or other person contracted. If any other broker or finder
perfects a claim for a commission or finder's fee based upon any such contact, dealings, or
communication, the Party through whom the broker or finder makes a claim will be responsible
for such commission or fee and will indemnify and hold harmless the other Party from any and
all claims incurred by the indemnified Party in defending against the same. The provisions of
this Section will survive Closing and/or any termination of this Agreement.

10. LIQUIDATED DAMAGES.

10.1. FAILURE OF BUYER’S CONDITION PRECEDENT. IF THE SALE OF
THE PROPERTY IS NOT CONSUMMATED AFTER THE EFFECTIVE DATE DUE TO
THE FAILURE OF A BUYER’S CONDITION PRECEDENT, AND BUYER IS NOT
THEN IN DEFAULT, THEN CITY WILL RETAIN THE INITIAL PAYMENT AND
WILL RETURN THE DEPOSITS. WITHOUT INTEREST, TO BUYER.

10.2. DEPOSITS AS LIQUIDATED DAMAGES. CITY WILL RETAIN THE
INITIAL PAYMENT IN ANY EVENT IF THE SALE OF THE PROPERTY IS NOT
CONSUMMATED AFTER THE EFFECTIVE DATE, EVEN IF CITY IS IN WILLFUL
DEFAULT. IF THE SALE OF THE PROPERTY IS NOT CONSUMMATED AFTER
THE EFFECTIVE DATE DUE TO BUYER’S DEFAULT, THEN CITY WILL ALSO
RETAIN THE DEPOSITS AS LIQUIDATED DAMAGES AND AS CITY’S SOLE AND
EXCLUSIVE REMEDY FOR DEFAULT OF THIS AGREEMENT. THE PARTIES
HAVE AGREED THAT CITY’S ACTUAL DAMAGES., IN THE EVENT OF A
FAILURE TO CONSUMMATE THIS SALE AS SPECIFIED IN THIS SECTION 10.2,
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE.
AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL
THE CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE
AMOUNT OF THE DEPOSITS IS A REASONABLE ESTIMATE OF THE DAMAGES
THAT CITY WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR
RESPECTIVE INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE
ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH
PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME
THIS AGREEMENT WAS MADE., THE CONSEQUENCES OF THIS LIQUIDATED
DAMAGES PROVISION.

INITIALS:  CITY: M BUYER:@QL
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11.  GENERAL PROVISIONS.

11.1. Notices. Any notice, consent, or approval required or permitted to be given under
this Agreement will be in writing and will be given by (a)hand delivery, against receipt,
(b) reliable next-business-day courier service that provides confirmation of delivery, or
(c¢) United States registered or certified mail, postage prepaid, return receipt required, and

addressed as follows:

CITY:

with copy to:
BUYER:
with a copy to:

Real Estate Services Division

San Francisco Public Utilities Commission
525 Golden Gate Avenue, 10th Floor

San Francisco, California 94102

Attn: Real Estate Director

Re: Balboa Reservoir

Telephone: (415) 487-5210

E-mail: RES(@sfwater.org

City and County of San Francisco

25 Van Ness Avenue, Suite 400

San Francisco, California 94102

Attn: Andrico Penick, Director of Property
Re: Balboa Reservoir

Telephone: (415) 554-9823

E-mail: andrico.penick@sfgov.org

Elizabeth Dietrich, Deputy City Attorney
Office of the City Attorney

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102-4682
Attn: Real Estate & Finance Team

Re: Balboa Reservoir

Telephone:

E-mail:

Reservoir Community Partners, LLC:

BHC Balboa Builders, LLC

¢/o BRIDGE Housing

600 California Street, Suite 900

San Francisco, CA 94108

Attn: Brad Wiblin

Telephone: 415-321-3565

E-mail: bwiblin@bridgehousing.com

Lubin Olson & Niewiadomski LLP
600 Montgomery Street, 14" Floor
San Francisco, CA 94111

Phone: 415-955-5029
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E-Mail: Banderson{@lubinolson.com

with a copy to: AVB Balboa LLC
¢/o0 AvalonBay Communities, Inc.
4040 Wilson Blvd., Suite 1000
Arlington, VA 22203
Attn: Brian R. Lerman, Vice President, Associate General Counsel
Phone: 703-317-4132
E-Mail: brian_lerman{@avalonbay.com

with a copy to: ¢/o AvalonBay Communities, Inc.
455 Market Street, Suite 1650
San Francisco, CA 94105
Attn: Joe Kirchofer, Vice President, Development
Phone: 415-284-9082
E-Mail: joe kirchofer(@avalonbay.com

with a copy to: Greenberg Traurig, P.A.
333 S.E. 2" Avenue
Miami, FL 33131
Attn: Danielle Gonzalez, Esq.
Phone: 305-579-0633
E-Mail: gonzalezda@gtlaw.com

or to such other address as either Party may from time to time specify in writing to the other
upon five (5) days’ prior written notice in the manner provided above. A properly addressed
notice transmitted by one of the foregoing methods will be deemed received upon confirmed
delivery, attempted delivery, or rejected delivery. For convenience of the Parties, copies of
notices may also be given by e-mail or tele facsimile to such e-mail addresses or facsimile
numbers as may be provided from time to time. Neither Party may give official or binding
notice by e-mail or facsimile. The effective time of a notice will not be affected by the receipt,
prior to receipt of the original, of an e-mailed or tele facsimile copy of the notice.

11.2. Transfer; Successors and Assigns,

(a) Transfers Requiring SFPUC’s Consent. Provided that any Transfer is
made concurrently with an approved assignment of the corresponding rights and obligations
under the Development Agreement through the execution of a Development Agreement
assignment substantially in the form attached to the Development Agreement, Buyer may
Transfer its rights under this Agreement to Affiliates and to other third-party transferees with
the SFPUC General Manager’s consent, which it will not withhold unreasonably if the
following conditions are met: (i) Buyer provides notice to City at least thirty (30) days before
the effective date of the Transfer, together with information about the details of the Transfer,
including evidence supporting the creditworthiness, skill, capability, and experience of the
transferee Affiliate or other third party transferee; and (ii) the SFPUC General Manager is
satisfied that the proposed transferee Affiliate or other third party transferee, including any
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single-purpose entity specifically established for the Project, meets the same standards of
creditworthiness, skill, capability, and experience as Co-Developers. In connection with any
request for SFPUC consent, Buyer will submit a written request to City, together with the name
of the proposed transferee and such other information as the City may reasonably require (the
“Transferee Request Letter”). City shall have thirty (30) days following receipt of the
Transferee Request Letter and receipt of all information reasonably requested by City to grant
or deny such consent. If City denies such request, City must specify the reasons for denial.

(b) Definitions. The following definitions apply to this Section 11.2: (i)
"Affiliate" means: (i) any person that Controls, is Controlled by, or is under Common Control
with either Buyer or a Co-Developer, or (ii) a limited partnership or limited liability company
formed for the tax credit syndication of an Affordable Parcel (as defined in the Development
Agreement) where BHC or a nonprofit public benefit corporation Affiliated with BHC is the
sole general partner or manager of that entity or is the manager or sole member of a limited
liability company that is the sole general partner or manager of that entity; (ii) "Co-Developer"
means cach of AvalonBay Communities, Inc., a Maryland corporation and Bridge Housing
Corporation, California nonprofit public benefit corporation; (iii) "Control" means a person
holding or holding the right to acquire direct or indirect ownership of fifty percent (50%) or
more of each class of equity interests or fifty percent (50%) or more of each class of interests
that has a right to nominate, vote for, or otherwise select the members of the governing body;
(iv) "Common Control" means two or more persons that are Controlled by another person; (v)
"Transfer" means: (1) dissolution, merger, consolidation, or other reorganization, unless the
Transfer is the result of a public transaction resulting in a new Controlling entity or entity under
Common Control; (2) any cumulative or aggregate sale, assignment, encumbrance, or other
transfer of fifty percent (50%) or more of legal or beneficial interests; (3) the withdrawal or
substitution (whether voluntary, involuntary, or by operation of law and whether occurring at
one time or over a period of time) of any member or shareholder of Buyer owning fifty percent
(50%) or more of the interests in Buyer or rights to its capital or profits; (4) convey, assign or
transfer any of its rights or obligations in this Agreement; or (5) the occurrence of any of the
events described in paragraphs (1), (2), (3) or (4) of this clause (v) with respect to any A ffiliate.

(c) Pre-Approved Transfers. The assignments to the parties described in this
Section 11.2(c) (each, a “Permitted Transferee”) are consented to by City and the SFPUC
without the requirement that any additional action be taken by or on behalf of City or the
SFPUC at any time (the “Pre-Approved Transfers”):

(1) Assignment from RCP to BHC. City acknowledges and agrees
that RCP intends to assign all (and not only a portion) of its rights and obligations under this
Agreement to BHC, and that BHC intends to assume all of RCP’s rights and obligations under
this Agreement (the “RCP/BHC PSA Assignment”), provided that RCP is not released from
any past or prospective liability or obligation under this Agreement and such assignment is made
substantially in the form of the Permitted Transferee PSA Assignment and concurrently with an
approved assignment and assumption of all of the rights and obligations under the Development
Agreement from RCP to BHC in substantially the form required by the Development A greement.
Immediately upon the RCP/BHC PSA Assignment, RCP and BHC will provide City with written
notice thereof, which notice will include executed copies of the RCP/BHC PSA Assignment and
the assignment of the Development Agreement from RCP to BHC. Upon City’s receipt of such
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notice and executed copies, City agrees to recognize BHC as the “Buyer” under this Agreement
for all purposes.

(i)  Assignment from RCP to AVB. City farther acknowledges and
agrees that in lieu of the assignments set forth in Section 11.2(c)(i) of this Agreement, RCP may
assign all (and not only a portion) of its rights and obligations under this Agreement to AVB, and
AVB may assume all of RCP’s rights and obligations under this Agreement (the “RCP/AVB
Assignment”), provided that RCP is not released from any past or prospective liability or
obligation under this Agreement and such assignment is made substantially in the form of the
Permitted Transferee PSA Assignment and concurrently with an approved assignment and
assumption of all of the rights and obligations under the Development Agreement from RCP to
AVB in substantially the form required by the Development Agreement. Immediately npon the
RCP/AVB Assignment, RCP and AVB will provide City with written notice thereof, which
notice will include executed copies of the RCP/AVB PSA Assignment and the assignment of the
Development Agreement from RCP to AVB. Upon City’s receipt of such notice and executed
copies, City agrees to recognize AVB as the “Buyer” under this Agreement for all purposes.

(ii1)  Assignment from BHC to AVB. City further acknowledges and
agrees that if RCP assigns its rights and obligations under this Agreement to BHC pursnant to
Section 11.2(c)(i) above, then in the event that AVB exercises its Reassignment Rights (as such
term is defined in the Recognition Agreement) under the Recognition Agreement, BHC may
assign all (and not only a portion) of its rights and obligations under this Agreement to AVB, and
AVB may assume all of BHC’s rights and obligations under this Agreement (the “BHC/AVB
PSA Assignment”), provided that BHC is not released from any past or prospective liability or
obligation under this Agreement and such assignment is made substantially in the form of the
Permitted Transferee PSA Assignment and concurrently with an approved assignment of all of
the rights and obligations under the Development Agreement from BHC to AVB in substantially
the form required by the Development Agreement. Immediately upon said the BHC
Assignment, BHC and AVB will provide the City with written notice thereof, which notice will
include executed copies of the BHC/AVB PSA Assignment and the assignment of the
Development Agreement from BHC to AVB., Upon City’s receipt of such notice and executed
copies, City agrees to recognize AVB as the “Buyer” under this Agreement.

(iv)  Recognition Agreement. In connection with the Pre-Approved
Transfers, simultaneously with the execution of this Agreement, the City, RCP, BHC and AVB
will enter into and deliver the form of Recognition Agreement attached as Exhibit M (the
“Recognition Agreement”).

(d)  Successors and Assigns. This Agreement will be binding upon, and inure
to the benefit of, the Parties and their respective successors, heirs, legal representatives,
administrators and assigns. Except as expressly provided herein, Buyer’s rights and obligations
under this Agreement will not be assignable without the prior wrtten consent of City; provided,
however, even if City approves any such proposed assignment, in no event will Buyer be
released of any of its obligations under this Agreement.
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11.3. Amendments. This Agreement may be amended or modified only by a written
instrument signed by the Buyer and City. Any waiver of conditions or obligations under this
Agreement only if in writing and signed by the Party waiving such conditions or obligations.

11.4.  Authornity of Buyer. Buyer represents and warrants to City that Buyer is a limited
liability company, duly organized, validly existing, and in good standing under the laws of the
State of Delaware and qualified to conduct business in the State of California. Buyer further
represents and warrants to City that this Agreement and all documents executed by Buyer which
are to be delivered to City at Closing: (a) are or at the time of Closing will be duly authorized,
executed and delivered by Buyer; (b)are or at the time of Closing will be legal, valid and
binding obligations of Buyer; and (c) do not and at the time of Closing will not violate any
provision of any agreement or judicial order to which Buyer is a Party or to which Buyer is
subject.  Notwithstanding anything to the contrary in this Agreement, the foregoing
representations and warranties and any and all other representations and warranties of Buyer
contained in this Agreement or in other agreements or documents executed by Buyer in
connection herewith, will survive the Closing Date.

11.5. Buyer’s Representations and Warranties.  Buyer makes the following
representations as of the date of this Agreement and at all times throughout this Agreement:

(a) Buyer is a Delaware limited liability company duly organized and validly
existing and in good standing under the laws of the jurisdiction in which it was formed, and
qualified to conduct business in the State of California. Buyer has duly authorized by all
necessary action the execution, delivery and performance of this Agreement. Buyer has duly
executed and delivered this Agreement and this Agreement constitutes a legal, valid and binding
obligation of Buyer, enforceable against Buyer in accordance with the terms of this Agreement.

(b)  Buyer represents and warrants to City that it has not been suspended,
disciplined or disbarred by, or prohibited from contracting with, any federal, state or local
governmental agency. In the event Buyer has been so suspended, disbarred, disciplined or
prohibited from contracting with any governmental agency, it will immediately notify City of
same and the reasons therefore together with any relevant facts or information requested by City.
Any such suspension, debarment, discipline or prohibition may result in the termination or
suspension of this Agreement.

(¢)  No document or instmment furnished or to be furnished by the Buyer to
City in connection with this Agreement contains or will contain any untrue statement of material
fact or omits or will omit a material fact necessary to make the statements contained therein not
misleading, under the circumstances under which any such statement will have been made.

11.6. Goveming Law. This Agreement will be governed by, subject to, and construed
in accordance with the laws of the State of California and City’s Charter and Administrative
Code.

11.7. Merger of Prior Agreements. This Agreement, together with the exhibits and
agreements executed in connection therewith, contain any and all representations, warranties and
covenants made by Buyer and City and constitutes the entire understanding between the Parties
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with respect to the subject matter hereof. Any prior correspondence, memoranda or agreements
are replaced in total by this Agreement together with the exhibits.

11.8. Parties and Their Agents. The term “Buyer™ as used in this Agreement will
include the plural as well as the singular. If Buyer consists of more than one (1) individual or
entity, then the obligations under this Agreement imposed on Buyer will be joint and several.

11.9. Interpretation of Agreement. The article, Section and other headings of this
Agreement and the table of contents are for convenience of reference only and will not affect the
meaning or interpretation of any provision contained in this Agreement. Whenever the context
so requires, the use of the singular will be deemed to include the plural and vice versa, and each
gender reference will be deemed to include the other and the neuter. No representation,
warranty, covenant, agreement or condition that is not expressed in this Agreement will be
binding upon the parties to this Agreement or will affect or be effective to interpret, change or
restrict the provisions of this Agreement. This Agreement has been negotiated at arm’s length
and between persons sophisticated and knowledgeable in the matters dealt with in this
Agreement. In addition, each Party has been represented by experienced and knowledgeable
legal counsel. Accordingly, any rule of law (including California Civil Code Section 1654) or
legal decision that would require interpretation of any ambiguities in this Agreement against the
Party that has drafted it is not applicable and is waived. The provisions of this Agreement will
be interpreted in a reasonable manner to effect the purposes of the Parties and this Agreement.
Except as otherwise specifically provided, wherever in this Agreement one Party is required or
requested to give its consent or approval to any matter or action by the other, such consent or
approval will not be unreasonably withheld or delayed. Use of the word “including” or similar
words will not be construed to limit any general term, statement or other matter in this
Agreement, whether or not language of non-limitation, such as “without limitation™ or similar
words, are used. Each Exhibit to this Agreement is incorporated herein and made a part hereof
as if set forth in full. Use of the word “Seetion” refers to the particular Section of this
Agreement unless indicated otherwise.

11.10. Attorneys® Fees. If either Party fails to perform any of its respective obligations
under this Agreement or if any dispute arises between the Parties oncerning the meaning or
interpretation of any provision of this Agreement, then the defaulting Party or the Party not
prevailing in such dispute, as the case may be, will pay any and all costs and expenses incurred
by the other Party on account of such default or in enforcing or establishing its rights under this
Agreement, including court costs and reasonable attorneys’ fees and disbursements. For
purposes of this Agreement, the terms “court costs and reasonable attorneys’ fees” means the
fees and expenses of counsel to the party, which may include printing, duplicating, and other
expenses, air freight charges, hiring of experts, 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 “court costs and attorneys’ fees” also includes all 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 the fees and costs were
incurred. For purposes of this Agreement, the reasonable fees of attorneys of the Office of the
City Attorney of the City and County of San Francisco will be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the law for which the City Attorney’s services were rendered who practice in the
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City and County of San Francisco in law firms with approximately the same number of attorneys
as employed by the City Attorney’s Office.

11.11. Time of Essence. Time is of the essence with respect to the performance of the
parties” respective obligations contained in this Agreement. All rights and remedies set forth in
this Agreement will be cumulative, except as otherwise expressly provided.

11.12. No Merger; No Implied Waiver. The obligations contained in this Agreement
will not merge with the transfer of title to the Property but will remain in effect until fulfilled. No
failure by either Party to insist upon the strict performance of any obligation of the other Party or
to exercise any right, power or remedy consequent upon a breach thereof will constitute a waiver
of any such breach or of such term, covenant or condition. No express written waiver of any
default or the performance of any provision hereof will affect any other default or performance,
or cover any other period of time, other than the default, performance or period of time specified
in such express waiver.

11.13. Proprietary Capacity. Buyer acknowledges and agrees that City is acting in its
proprietary capacity with respect to the sale contemplated in this A greement, and agrees that City
1s in no way constrained from acting in its regulatory capacity in any manner with regard to any
approval relating to the Project. Buyer understands and agrees that City is entering into this
Agreement in its capacity as a landowner with a proprietary interest in the Property and not as a
regulatory agency of City with certain police powers. Except as specifically stated herein, Buyer
further understands and agrees that no approval by City for purposes of this Agreement will be
deemed to constitute any approval required by any federal, state, regional or City authority. To
the fullest extent permitted by law, Buyer agrees to indemnify and hold City and Agents
harmless from and against any loss, expense, cost, damage, attorney’s fees, penalties, claims or
liabilities which City or its Agents may incur as a result of Buyer’s failure to obtain or comply
with the terms and conditions of any regulatory approval relating to the Property or the Project.

11.14. Non-Liability of City Officials, Emplovees and Agents. Notwithstanding
anything to the contrary in this Agreement, no Agent of City will be personally liable to Buyer,
its successors and assigns, in the event of any default or breach by City or for any amount that
may become due to Buyer, its successors and assigns, or for any obligation of City under this
Agreement.

11.15. Conflicts of Interest.  Through its execution of this Agreement, Buyer
acknowledges that it is familiar with the provisions of Article III, Chapter 2 of City’s Campaign
and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the
Government Code of the State of California, and certifies that it does not know of any facts
which constitute a violation of said provisions and agrees that if it becomes aware of any such
fact during the term of this Agreement, Buyer will immediately notify City.

11.16. Notification of Prohibition on Contributions. Through its execution of this
Agreement, Buyer 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 City
for the selling or leasing of any land or building to or from any department of City whenever
such transaction would require the approval by a City elective officer, the board on which that
City elective officer serves, or a board on which an appointee of that individual serves, from
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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 such contract or twelve (12) months after the date the contract is
approved. Buyer acknowledges that the foregoing restriction applies only if the contract or a
combination or series of contracts approved by the same individnal or board in a fiscal year have
a total anticipated or actual value of $100,000 or more. Buyer further acknowledges that (i) the
prohibition on contributions applies to each Buyer; each member of Buyer’s board of directors,
and Buyer’s chief executive officer, chief financial officer and chief operating officer; any
person with an ownership interest of more than ten percent (10%) in Buyer; any subcontractor
listed in the contract; and any committee that is sponsored or controlled by Buyer; and (ii) within
thirty (30) days of the submission of a proposal for the contract, the City department with whom
Buyer is confracting is obligated to submit to the Ethics Commission the parties to the contract
and any subcontractor. Additionally, Buyer certifies that Buyer has informed each of the persons
described in the preceding sentence of the limitation on contributions imposed by Section 1.126
by the time it submitted a proposal for the contract, and has provided the names of the persons
required to be informed to the City department with whom it is contracting.

11.17. Sunshine Ordinance. Buyer understands and agrees that under City’s Sunshine
Ordinance (San Francisco Administrative Code, Chapter 67) and the State Public Records Law
(Gov. Code Section 6250 etseq.), this Agreement and any and all records, information, and
materials submitted to City under this Agreement are public records subject to public disclosure.
Buyer hereby acknowledges that City may disclose any records, information and materials
submitted to City in connection with this Agreement.

11.18. Tropical Hardwood and Virgin Redwood Ban. The City and County of
San Francisco urges companies not to import, purchase, obtain or use for any purpose, any
tropical hardwood, tropical hardwoad 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.

11.19. Recording;: Memorandum; Survival. A memorandum of this Agreement in the
form of Exhibit N will be executed by City and Buyer, and recorded by Buyer in the Official
Records within thirty (30) days of the Effective Date (the “Memorandum™). If this Agreement
is terminated in accordance with its terms, then the Parties will promptly execute and deliver a
termination of the Memorandum.

11.20. Severability. If any provision of this Agreement or the application thereof to any
person, entity or circumstance will be invalid or unenforceable, the remainder of this Agreement,
or the application of such provision to persons, entities or circumstances other than those as to
which it is invalid or unenforceable, will not be affected thereby, and each other provision of this
Agreement will be valid and be enforceable to the fullest extent permitted by law, except to the
extent that enforcement of this Agreement without the invalidated provision would be
unreasonable or inequitable under all the circumstances or would frustrate a fundamental purpose
of this Agreement.
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11.21. Counterparts. This Agreement may be executed in two (2) or more counterparts,
each of which will be deemed an original, but all of which taken together will constitute one and
the same instrument.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, BUYER ACKNOWLEDGES AND AGREES THAT NO OFFICER OR
EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL A RESOLUTION OF CITY’S BOARD OF SUPERVISORS IS DULY
ENACTED APPROVING THIS AGREEMENT AND AUTHORIZING THE
TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON THE DUE ENACTMENT
OF SUCH A RESOLUTION, AND THIS AGREEMENT WILL BE NULL AND VOID IF
CITY'S BOARD OF SUPERVISORS AND MAYOR DO NOT APPROVE THIS
AGREEMENT IN THEIR RESPECTIVE SOLE DISCRETION. APPROVAL OF THE
TRANSACTIONS CONTEMPLATED HEREBY BY ANY DEPARTMENT, COMMISSION
OR AGENCY OF CITY WILL NOT BE DEEMED TO IMPLY THAT SUCH ORDINANCE
WILL BE ENACTED NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING
OBLIGATIONS ON CITY.

[SIGNATURES ON FOLLOWING PAGE]
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The Parties have duly executed this Agreement as of the respective dates written below.
CITY: BUYER:

CITY AND COUNTY OF SAN FRANCISCO, RESERVOIR COMMUNITY PARTNERS

a municipal corporgtion LLC,
‘\M ( 3 g 2 . a Delaware limited liability company
By: :

Michael Carlin BHC BALBOA BUILDERS, LLC,

Acting General Manager . A o 3ate
San Francisco Public Utilities Commission - Galitomia limited lability sompany,

its M
Tiate: @Vudﬂlf i g.! ZOZ( its Member

By: BRIDGE Housing Corporation
a California non-profit public benefit
corporation,
its Manager

By: :\%JO :
Name: 2Rrr WELIN
Title: E\]P

Date: 2il&. 2]

AVB BALBOA, LLC,
a Delaware limited liability company,
its Member

By: AvalonBay Communities, Inc.,
a Maryland corporation, its sole member

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney By:
' Name: JoeKdrchofe
By: 5 Title: Vice President — Development
Elizabeth A. Dietrich Date: 2whi
Deputy City Attorney !

APPROVED BY
SAN FRANCISCO PUBLIC UTILITIES
COMMISSION

Pursuant to R[e;o tion o.c?p “/_35
Adgpied ég;é%&j
m oA

Secretary

APPROVED BY BOARD OE Eg ORS
Pursuant to R¢solytion No. \3% ‘55

Adopted & /1] /2030
I/
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EXHIBIT A-1

REAL PROPERTY DESCRIPTION

EXHIBIT A-1
5-9668

4-10=-20

LEGAL DESCRIPTION

“DEVELOPMENT FPARCEL"

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCIBCO,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS!

A PORTION OF PARCEL ONE (CITY AND COUNTY OF SAN FRANCISCO) . AS SAID PARCEL IS8
DESCRIBED IN THAT CERTAIN CERTIFICATE CF COMPLIANCE RECORDED FEBRUARY 15,
2012 IN DOCUMENT RO. 2012-J355048, OFFICIAL RECORDS AND MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF S8AID PARCEL OHE; THENCE ALONG THE
HORTHERLY LIHE OF SAID PARRCEL OHE 589"36°D0“W 656.18 FEET TC THE WESTERLY
LINE OF SAID PARCEL ONE; THENCE ALONG SAID WESTERLY LINHE S00°24°007E 935.92
FEET TO A POINT DISTANT THEREON NOO‘24" 007w B2.83 FEET FROM THE SOUTHWEST
CORMER OF SAID PARCEL ONE, SAID POINT BEING ON A LINE THAT IS PERPENDICULARLY
DISTANT 80.00 FEET NORTHEASTERLY FROM THE SOUTHWEETERLY LIKRE OF BAID PARCEL
OHE; THENCE ALONG SAID LINE THAT 1§ PARALLEL WITH SATID SOUTHWEETERLY LINE OF
PARCEL ONE $75°22/33”E 685,33 FEET TC THE EASTERLY LINE OF SAID PARCEL ONE:!
THENCE ALONG SAID EASTERLY LINE N0OO*40" 457w 1173.59 FEET TO THE POINT OF
BEGINNING.

CONTRINING 714,637 EQ.FT. OR 16.40 ACRES, MORE OR LESS

THE BASIS OF BEARINGS FOR THE ABOVE DESCRIPTION 1S THE MONUMENT LIKNE ON OCEAN
AVENUE FROM MIRAMAR AVENUE TO LEE AVENUE SHOWN AS 575°2273Z7E ON “RECORD OF
SURVEY #7017 FILED FOR RECORD ON MAY 21, 2012 IN BOOK EE OF SURVEY MAPS, AT
PAGES 14-15 INCLUEIVE, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN
FRANCISCO.




EXHIBIT A-2

REAL PROPERTY DEPICTION

EXHIBIT A-2 %
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EXHIBIT B

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

WITH A COPY TO:

San Francisco Public Utilities Commission
Attention: Real Estate Director

525 Golden Gate Avenue, 10" Floor

San Francisco, CA 94102

ASSIGNMENT AND ASSUMPTION AGREEMENT
RELATIVE TO AGREEMENT FOR SALE OF REAL ESTATE

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT RELATIVE TO AGREEMENT

FOR SALE OF REAL ESTATE (hereinafter, the “Assignment’) is entered into this day
of ,20__, by and between RESERVOIR COMMUNITY PARTNERS, LLC, a
Delaware limited liability company (“Assignor™) and ,a
(“Assignee”).
RECITALS

A. Assignor and the City and County of San Francisco, a municipal corporation
acting by and through its Public Utilities Commission, as seller (“City”), entered into that certain
Agreement for Sale of Real Estate, (the “Agreement™) dated as of , 20 for reference

purposes, with respect to certain real property owned by City, as such property is more
particularly described in the Agreement (the “Property”). A memorandum of the Agreement
was recorded in the Official Records of the City and County of San Francisco on

as Document No.
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B. The Agreement provides that Assignor has the right to assign all of its rights, title,
interest and obligations under the Agreement to a Pre-Approved Transferee with respect to all
(but not to only a portion) of the Property, provided that Assignor is not released from any past
or prospective liability or obligation under the Agreement.

e Assignor desires to assign and Assignee desires to assume Assignor’s right, title,
interest, burdens and obligations under the Agreement with respect to and as related to the
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:

L. Defined Terms. Initially capitalized terms used herein and not otherwise defined
shall have the meaning ascribed to them in the Agreement.

2. Assignment of Agreement. Assignor hereby assigns to Assignee each and all of
the rights, title, interest, burdens and obligations of Assignor under the Agreement with respect
to the Property, provided, however, that Assignor shall not be released from any obligations or
liabilities under the Agreement as a result of this Assignment.

3. Assumption of Agreement. Assignee hereby assumes all of the rights, title,
interest, burdens and obligations of Assignor under the Agreement with respect to the Property,
and agrees to observe and fully perform all the duties and obligations of Assignor under the
Agreement, and to be subject to all the terms and conditions thereof. The parties intend that,
upon the execution of this Assignment and conveyance of the Property to Assignee, Assignee
shall become the “Buyer” under the Agreement with respect to the Property.

. Reaffirmation of Indemnifications, Waivers and Releases. Assignee hereby
consents to and expressly reaffirms any and all indemnifications, waivers and releases of City set
forth in the Agreement as if Assignee were an original party to the Agreement, including without
limitation the release of City set forth in Section 5.6 of the Agreement. Assignee has reviewed
and is familiar with the terms and conditions of the Agreement. Assignee recognizes and
acknowledges that, except as may be expressly set forth in the A greement, City has not made any
representation or warranty hereby, express or implied, regarding the amount, nature, or extent of
any obligation, liability, or duty with respect to the Property or under the A greement.

5. Assignee's Covenants. Assignee covenants and agrees that: (a) Assignee shall
not challenge the enforceability of any provision or requirement of the Agreement, (b) Assignee
shall not sue City in connection with any and all disputes between Assignor and Assignee arising
from this Assignment or the Agreement, (c) Assignee shall indemnify City and its officers,
agents and employees from, and if requested, shall defend them against any and all liabilities,
costs, damages, losses, liens, claims, and expenses (including reasonable fees of attorneys,
experts and consultants and related costs) resulting directly or indirectly from any dispute
between Assignor and Assignee arising from this Assignment or the Agreement; (d) Assignee
has obtained all consents to this Assignment that are required under any agreement to which it is
a party or by which it is bound; and (¢) the execution, delivery, and performance by Assignee of
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this Assignment (i) will not contravene any legal requirements applicable to Assignee and (i1)
will not conflict with, breach or contravene any agreement binding upon Assignee.

6. Representations and Warranties of Assignor. Assignor makes the following
representations and warranties to City as of the Effective Date: (a) the Agreement is in full force
and effect, and Assignor has not agreed to any amendment of any provision thereof; (b) to the
actual knowledge of Assignor, no circumstance exists that with the giving of notice or passage of
time, or both, would constitute an event of default by Assignor or City under the A greement; (c)
to the actual knowledge of Assignor, there are no set-offs or defenses against the enforcement of
any right or remedy, or any duty or obligation, of City or Assignor under the Agreement; (d)
Assignor has obtained all consents to this Assignment that are required under any agreement to
which it is a party or by which it is bound; and (e) the execution, delivery, and performance by
Assignor of this Assignment (1) will not contravene any legal requirements applicable to
Assignor and (ii) will not conflict with, breach or contravene any agreement binding upon
Assignor.

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. This Assignment may be relied upon by Seller and Title
Company as defined in the Agreement.

8. Notices. The notice address for Assignee under Section 11.1 of the Agreement
shall be:
Attn:
With copy to:
Attn:
9. 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.

10.  Goveming 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.



IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the
day and vear first written above.

ASSIGNOR:
[insert signature block]
ASSIGNEE:

[insert signature block]
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EXHIBIT C
COLLEGE EASEMENT AMENDMENT

[See Attached]



Free Recording Requested Pursuant to
Govemment Code Section 27383

Recording requested by and
when recorded mail to:

City and County of San Francisco

San Francisco Public Utilities Commission
Real Estate Director

525 Golden Gate Avenue, 10th Floor

San Francisco, CA 94102

with a copy to:

Real Estate Division

25 Van Ness Avenue, Suite 400
San Francisco, CA 94102

Attn: Director of Property

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

AMENDED AND RESTATED ACCESS EASEMENT AGREEMENT AND DEED
(Portion of Assessor’s Parcel No. 1, Block 3180)

This Amended and Restated Access Easement Agreement and Deed (this “Agreement”), by and
between the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (“City™),
and the SAN FRANCISCO COMMUNITY COLLEGE DISTRICT, an institution of higher
education organized under the State of California Education Code (“College”), is executed as of
, 2021 (the “Effective Date™). City and College are sometimes collectively

referred to in this Agreement as the “Parties” or singularly as a “Party.”

RECITALS

A. City and College are parties to that certain Access Easement Agreement dated as
of May 17, 2012, and recorded in the official records of the City and County of San Francisco
(“Official Records™) on May 17, 2012 as Document No. 2012-J414058-00 (the “Original
Agreement”).

B. City owns that certain real property under the jurisdiction of the San Francisco
Public Utilities Commission (“SFPUC™) described on the attached Exhibit A (the “City
Property”) and College owns that certain adjacent real property described on the attached
Exhibit B (the “College Property™).

C. The Original Agreement contemplated that College would construct and provided
for the construction, use, operation, maintenance, and repair of an Accessway (defined in Section



3 below). As of the date of this Agreement, College has not constructed the Accessway as
required by the Original Agreement.

D. City is contemplating a development project (the “Project™) on the City Property,
which Project is anticipated to deliver 1,100 units of much needed housing including 550
affordable housing units. Approximately 150 of the affordable housing units are planned to be
occupied by educators, and College employees are planned to have first prionty for those
affordable educator units.

E. College installed certain utilities, consisting of an eight inch (8”) diameter fire
water line, an eight inch (8”) diameter sanitary sewer line, a sixty inch (60) diameter storm
drain line, an eighteen inch (18”) diameter storm drain, and other related equipment or
appurtenances (“Unpermitted Utility Facilities™) and geothermal wells and related equipment
(“Geothermal Wells™) that are in the approximate locations more particularly described in the
attached Schedule 1. The Unpermitted Utility Facilities and Geothermal Wells were not
contemplated or permitted by the Original Agreement (or any other agreement with the City),
occupy property both within the Access Easement Area as defined in the Original Agreement
(the “Original Access Easement Area”) as well as City Property adjacent to the Original
Access Easement Area, and will be relocated by City or Constructing Party (defined in Section 3
below) in accordance with the terms and conditions of this Agreement.

F. The Original Access Easement Area is comprised of two distinct areas: a north-
south oriented segment which is anticipated to connect with the existing Lee Avenue and is more
particularly described on the attached Exhibit C (the “North-South Portion™), and an east-west
oriented segment which is currently anticipated to run along the northern boundary of the
College Property, between the College and Archbishop Riordon High School, and is more
particularly described on the attached Exhibit D (the “East-West Portion™). The North-South
Portion and the East-West Portion are depicted on the attached Exhibit D-1. The Original
Access Easement Area comprising the North-South Portion is located on property owned by
City, and the East-West Portion is located on property owned by the College. In order to
develop the Project, the Onginal Access Easement Area comprising the North-South Portion
must be widened by approximately eleven feet (11°) along the eastern boundary of the City
Property and by approximately eleven feet (11°) along the western boundary of the College
Property, and a street must be constructed to City standards on the widened area. In addition, the
Original Access Easement Area comprising the East-West Portion must be widened by
approximately two feet (27) and a street must be constructed to City standards on the widened
area. Therefore, the “College Property Easement Area” as defined in the Original Agreement
will be modified by this Agreement to include (1) additional land included within the North-
South Portion comprising approximately eleven feet (11°) in width along the eastern boundary of
the College Property, and (2) additional land included within the East-West Portion comprising
approximately two feet (2°) in width, all as depicted on the attached Exhibit E and more
particularly described on the attached Exhibit E-1 (the “College Property Easement Area™).
The “City Property Easement Area” as defined in the Original Agreement will be modified by
this Agreement to include additional land included within the North-South Portion comprising
approximately eleven feet (11°) in width along the western boundary of the City Property, as
depicted on the attached Exhibit F and more particularly described on Exhibit F-1 (the “City
Property Easement Area”). The City Property Easement Area and the College Property



Easement Area are referred to collectively in this Agreement as the “Access Easement Area” as
depicted on the attached Exhibit G and more particularly described on Exhibit G-1.

G. The proposed developer of the Project has agreed that, in exchange for
conveyance in fee of the revised College Property Easement Area to City, it will remove and
relocate the Unpermitted Utility Facilities and may close out and cap the Geothermal Wells at
the developer’s sole cost if the Project proceeds. In addition, City will relieve College of its
obligation to construct the Accessway to current City standards as required by the Original
Agreement, and if the Project is developed then City or its designee will assume the obligation to
construct the Accessway in accordance with the Development Agreement and Master
Infrastructure Plan relating to the Project. The Parties anticipate that City will designate the
developer of the Project or its contractor to construct the Accessway if the Project proceeds.

AGREEMENT

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the receipt
and sufficiency of which are acknowledged, City and College agree that, as of the Effective
Date, the Original Agreement is amended and restated in its entirety and replaced by this
Agreement.

1. Recitals. The foregoing recitals are true and correct and are incorporated herein
by reference.

2 Grants of Property Interests. Pursuant to the terms and conditions specified in
this Agreement:

(a) Grants of Easement and Fee.

(i) City grants to College a temporary, non-exclusive access easement
for pedestrian and vehicular access, for sidewalk, street, and roadway purposes (the
“Permitted Uses™) on and over the City Property Easement Area (the “City Property
Access Easement™), and

(ii) Subject to a reserved, temporary, non-exclusive access easement
for the benefit of College for the Permitted Uses (the “College Property Access
Easement”), College grants to City the fee interest in the real property comprising the
College Property Fasement Area as depicted on the attached Exhibit E and more
particularly described in Exhibit E-1 attached hereto (the "Land”), including all
improvements and fixtures located on or under the Land, including, without limitation, all
structures located on or under the Land, all apparatus, equipment and appliances located
on or under the Land used in connection with the operation or occupancy of the Land, its
improvements, and in used connection with the operation or occupancy of College’s
adjacent property (collectively, the "Improvements"), and any and all rights, privileges,
and easements incidental or appurtenant to the Land or Improvements, including, without
limitation, any and all minerals, oil, gas and other hydrocarbon substances on and under
the Land, as well as any and all development rights, air rights, water, water rights,
riparian rights and water stock relating to the Land, and any and all easements, rights-of-



way or other appurtenances used in connection with the beneficial use and enjoyment of
the Land or Improvements (collectively, the "Appurtenances"), and

(iii) College grants to City a Temporary Construction Easement in the
Temporary Construction Easement Area for the Temporary Construction Easement Term.
Asused in this Agreement, “Temporary Construction Easement Area” means the area
of land owned by College that is five (5) feet in width and located along the eastern
boundary of the North-South Portion, and the area of land owned by College that is five
(5) feet in width and located along the southern boundary of the East-West Portion, as
depicted on the attached ExhibitH and more particularly described on Exhibit H-1.
“Temporary Construction Easement Term” means the period of ime commencing as
of the Effective Date and expiring on the date when City completes the construction of
the Accessway, together with such reasonable period of time following such completion
as necessary for City to remove the construction-related items placed in the Temporary
Construction Easement Area.  “Temporary Construction Easement” means a
temporary, exclusive easement in, on, over, upon and across the Temporary Construction
Easement Area for purposes of staging for the construction of the Accessway (including,
without limitation, the storage of construction and building materials, the location of any
temporary construction sheds or trailers, and the parking of construction vehicles and
equipment (including, without limitation, bulldozers, compactors, graders, and trucks)),
and pedestrian and vehicular access to and from the Accessway.

The City Property Access Easement and the College Property Access Easement are
referred to collectively in this Agreement as the “Access Easement.” The Access Easement will
automatically terminate and be of no further force or effect upon acceptance by the City and
County of San Francisco, at its sole discretion, of the Accessway as a road that is part of its street
system (a “Public Road™). ‘

(b) Potential Relocation of East-West Portion of College Property
Easement Area. The Parties agree that, after the date of this Agreement, it may be beneficial for
each of them to relocate the East-West Portion of the College Property Easement Area
approximately two hundred (200) feet to the south, as depicted on the attached Exhibit I and
more particularly described on Exhibit 1-1 (the “Alternative College Property Easement
Area”) in order to align North Street with Cloud Circle and thus provide better circulation for the
benefit of both the College and the Project. If, at their sole discretion, City’s Director of
Property and Director of Public Works, and College’s Chancellor and Vice Chancellor each
approve the Alternative College Property Easement Area, then this Agreement may be amended
and then recorded in Official Records to adjust the College Property Easement Area and the
Access Easement Area to reflect the Altemative College Property Easement Area, without
further approval or action required by City’s Public Utilities Commission or Board of
Supervisors and without further approval or action required by College’s Board of Trustees. If
the Parties approve the Alternative College Property Easement Area, then (i) the Access
Easement Area will also be modified as depicted on the attached Exhibit J and more particularly
described on Exhibit J-1 (the “Alternative Access Easement Area™), and the Temporary
Construction Easement Area will be modified as depicted on the attached Exhibit K and more
particularly described on Exhibit K-1 (the “Alternative Temporary Construction Easemment
Area”). If, by June 30, 2021, City and College have not approved amendment and recordation




of this Agreement to reflect the relocation of the East-West Portion of the College Property
Easement Area to the Altemative College Property Easement Area, modification of the Access
Easement Area to the Alternative Access Easement Area, and modification of the Temporary
Construction Easement Area to the Alternative Temporary Construction Easement Area, then the
East-West Portion of the College Property Easement Area will not be relocated.

(c) Minor Boundary Adjustments. Because the actual boundaries of rights
of way and street improvements often vary in minor ways after actnal conditions on the site are
discovered and accommodated during the course of construction and other minor changes are
made to construction plans, the Parties will work together in good faith to amend and restate the
property descriptions set forth in Exhibit E and Exhibit E-1, Exhibit F and Exhibit F-1, Exhibit G
and Exhibit G-1, Exhibit I and Exhibit I-1. and Exhibit J and Exhibit J-1, as needed to reflect the
actual area required for the improvements and utilities installed for the Public Road. The legal
descriptions and this Agreement may be amended accordingly without further approval or action
required by City’s Public Utilities Commission or Board of Supervisors and without further
approval or action required by College’s Board of Trustees, so long as (i) City’s Director of
Property and Director of Public Works, and College’s Chancellor and Vice Chancellor approve
the revised legal descriptions, and (ii) the adjustments to the legal descriptions are minor in
nature and do not increase the overall square footage of the City Property Easement Area or the
College Property Easement Area.

3. Construction of Accessway.

(a)  City may (i) construct the Accessway at any time, or (ii) delegate at any
time or times the right to construct the Accessway to a party (the “Constructing Party™)
designated by City in writing to College (the “Designation Notice™). The Constructing Party
may be City or any other third-party. City may replace the Constructing Party at any time by
delivering a subsequent Designation Notice to College. City anticipates that it will designate the
developer of the Project or its contractor as the Constructing Party. Constructing Party will have
the right to construct within the Access Easement Area a roadway, including bicycle lanes,
sidewalks, and above ground as well as underground utility facilities, including water, sanitary
sewer, drainage, greywater, electrical, gas, telecommunications, and other utility lines and
facilities and related public improvements, in conformity with the requirements and standards
included in the Development Agreement and Master Infrastmcture Plan relating to the Project,
and pursuant to plans and specifications approved by City acting in its regulatory capacity, or in
the event that the Development Agreement and Master Infrastructure Plan relating to the Project
are no longer applicable, in compliance with then-applicable City and County of San Francisco
standards for construction of public improvements and in material conformance with plans and
specifications approved in advance by City acting in its regulatory capacity (collectively, as the
same may be hereafter modified by City, the “Accessway™).

(b)  After approval of final plans and specifications for the Accessway by City,
acting in its regulatory capacity, and during the period of construction of the Accessway, the
Constructing Party may take such measures to limit the access of other parties, including
College, to the Access Easement Area but only to the extent reasonably necessary to facilitate
construction of the Accessway. Constructing Party will make commercially reasonable efforts to
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allow the Permitted Uses on the Access Easement Area to continue thronghout construction to
the extent feasible.

4. Use of the Access Easement Area. Except as necessary in connection with
construction of the Accessway, neither Party will do anything at any time in, on, under, or about
the Access Easement Area that could damage, endanger, or interfere with the Permitted Uses, or
enter into any license, lease, or other contract or agreement that would conflict with or adversely
affect the Permitted Uses. Without limiting the foregoing, College will not undertake or permit
any of the following activities within the Access Easement Area without first obtaining the
City’s prior written consent, which may be given or withheld at its sole discretion: (a) plant trees
or shrubs; (b) construct or place any structures, fences, walls, or improvements of any kind or
character, including any pavement, asphalt, or similar impermeable ground cover; or (¢) perform
any excavation or construction activities.

5. Construction and Maintenance Activities. In addition to complying with all
requirements specified elsewhere in this Agreement, all construction or maintenance activities
performed in the Access Easement Area and the Temporary Construction Easement Area by City
or Constructing Party will comply with the following conditions:

(a) All construction and maintenance activities will comply with all
applicable all applicable federal, state, City, and local laws, statutes, ordinances, regulations, and
other legal requirements (*“Laws”) and be performed using sound construction practices and in a
manner that minimizes interference with the operation and use of the Accessway, the Access
Easement Area, the College Property, or the City Property. Constructing Party will diligently
pursue to completion all construction commenced by it in the Access Easement Area.

(b)  Constructing Party will give at least thirty (30) days’ prior written notice
of construction of the Accessway to College, and to City if City is not Constructing Party,
together with a copy of any plans and specifications or other materials reasonably sufficient to
describe such planned activities. Such notice will specify if such activities will interfere with the
use and operation of the Access Easement Area and, if so, the extent of the expected interference
and Constructing Party’s proposed actions to minimize such interference. Constructing Party
may restrict access to the Access Easement Area while conducting any construction or
maintenance activities therein if such restricted access is reasonably necessary to protect public
health and safety.

(c) Constructing Party will not be obligated to provide prior written notice of
its construction or maintenance activities in the Access Easement Area in the event of any
immediate danger to health or property, in which case Constructing Party will verbally notify
College and City, if City is not Constructing Party, as soon as reasonably possible.

(d)  Constructing Party will secure and pay for any building and other permits
and approvals, government fees, licenses, and inspections necessary for the proper performance
and completion of its activities.

(e Except as otherwise provided in connection with the removal and
relocation of the Unpermitted Utility Facilities, Constructing Party will have the sole
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responsibility of locating any utilities that may be on, in, or under the Access Easement Area and
the Temporary Construction Easement Area, protect them from damage while conducting any
construction or maintenance activities, and arrange and pay for any necessary temporary
relocation of College, City, and public utility company facilities, subject to the prior written
approval by operator of such affected facilities.

6. Removal and Relocation of Unpermitted Utility Facilities and Right to Close
Out Geothermal Wells.

(a)  Unpermitted Utility Facilities. Concurrently with the construction of the
Accessway and prior to acceptance of the Accessway as a Public Road, Constructing Party will
cause the Unpermitted Utility Facilities together with such other utility facilities that are
discovered in the Access Easement Area and those in City Property to be removed at
Constructing Party’s sole cost and will cause such Unpermitted Utility Facilities and other utility
facilities that exist at the common border shared by the College Property and City Property to
instead be connected to the corresponding utility facilities within Lee Avenue or Frida Kahlo
Way via the Accessway, as needed or required, such that College Property will continue to
receive the benefit of the services provided by the Unpermitted Utility Facilities on an
uninterrupted basis (except for a commercially reasonable period of interruption of service not to
exceed one (1) day for those Unpermitted Utility Facilities other than the storm drain, and after
at least ten (10) business days prior notice by Constructing Party to College specifying the dates,
nature and anticipated duration of such service interruptions, in order to accomplish the
connection of the Unpermitted Utility Facilities that exist at the common border shared by the
College Property and City Property to instead be connected to the corresponding utility facilities
within the Accessway). The removal of the Unpermitted Utility Facilities and the relocation of
such facilities will be performed in compliance with all Laws (including securing, prior fo
commencement of such work, all required consents, permits, and approvals from City acting in
its regulatory capacity, and from any other governmental authority having jurisdiction over such
work and any utility companies operating or connecting to the Unpermitted Utility Facilities
whose consent is required in connection therewith).

(b)  Geothermal Wells. Constructing Party will have the right, but not the
obligation (unless required by City), to close out and cap the Geothermal Wells, at Constructing
Party’s sole cost and expense, in compliance with all applicable Laws (including securing, prior
to commencement of such work, all required consents, permits, and approvals from City acting
in its regulatory capacity and/or any other governmental authority having jurisdiction over such
work and/or any utility company(ies) whose consent is required in connection therewith).
College acknowledges and agrees that once capped or closed out, the Geothermal Wells will not
be operable.

(©) Consent. College acknowledges and agrees that has consented to the
work described in this Section 6 and that no additional consents or approvals whatsoever will be
required from College if such work is conducted in accordance with this Section 6, and that
College will have no claims against City or Constructing Party as a result thereof (including
claims resulting from the loss of the use of the Unpermitted Utility Facilities and/or Geothermal
Wells), it being acknowledged and agreed by College that College did not previously install the
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Unpermitted Utility Facilities and/or Geothermal Wells in accordance with any right granted by
the City.

7. Maintenance and Repair. During the period after completion of the Accessway
and prior to acceptance of the Accessway as a Public Road, City will require the developer of the
Project or its approved assignee, at its sole cost, to maintain the Accessway in good working
order and in a clean, safe, and sanitary condition at all times, even if damaged by casualty.

8. Hazardous Materials.

(a) Neither Party will use, store, locate, handle, or cause or permit the
dumping or other disposal or release on or about the Access Easement Area or the Temporary
Construction Easement Area of any Hazardous Material (or permit its Agents (defined in Section
10(a) below) to do the same). Nothing in this Section 8 is intended, however, to prohibit the use,
storage, and disposal of ordinary and customary amounts of Hazardous Materials by
Constructing Party to the extent the same are necessary for construction of the Accessway in
compliance with this Agreement and provided that Constructing Party first obtains all permits,
licenses, and approvals that are required by any applicable Laws for such use, storage, or
disposal prior to commencement of such activities, and such use, storage, and disposal is
performed by Constructing Party in full compliance with all required permits, licenses, and
approvals and all applicable Laws related to such use, storage, or disposal.

(b)  “Hazardous Material” means material that, because of its quantity,
concentration, or physical or chemical characteristics, is at any time now or hereafter deemed by
any federal, state, or local governmental authority to pose a present or potential hazard to public
health, welfare, or the environment. “Hazardous Material™ includes any material or substance
defined as a “hazardous substance, pollutant, or contaminant™ pursuant to the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
Sections: 9601 et seq., or pursuant to Section 25316 of the California Health & Safety Code: a
“hazardous waste™ listed pursuant to Section 25140 of the California Health & Safety Code; any
asbestos and asbestos containing materials, whether or not such materials are part of the Access
Fasement Area or the Temporary Construction Easement Area or are naturally occurring
substances in the Access Easement Area or the Temporary Construction Easement Area, and any
petrolenm, including crude oil or any fraction thereof, natural gas, or natural gas liquids. The
term “release” or “threatened release” when used with respect to Hazardous Material will
include any actual or imminent spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing in, on, under, or about the
Access Easement Area or the Temporary Construction Easement Area.

(©) If either Party (or the Agents of such Party) defaults in its obligations
under this Section, then such defaulting Party will indemnify, defend, and hold harmless the
other Party against any and all Claims (defined below) arising at any time as a result of such
default, except to the extent the other Party or its Agents are responsible for such Claims.
“Claims” will mean all liabilities, losses, costs, claims, judgments, settlements, damages, liens,
fines, penalties, and expenses, including direct and vicarious liability of every kind. Each Party’s
foregoing indemnity obligation will survive the termination or extinguishment of this A greement
or the easements granted hereunder.
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9. Insurance.

(a)  Except during the period that a Party maintains the insurance required
pursnant to Section 9(b), each Party will procure at its expense and keep in effect at all times, in
form and from an insurer reasonably accept to the other Party, as follows:

(i) Commercial general liability insurance with limits not less than
$2,000,000 each occurrence, combined single limit for bodily injury and property
damage, including coverage for contractual liability, personal injury, broad form property
damage, products, and completed operations. Any deductible under such policy will not
exceed $25,000 for each ocecurrence.

(ii) Business automobile liability insurance with limits not less than
$1,000,000 for each occumence combined single limit for bodily injury and property
damage, including coverage for owned, non-owned, and hired automobiles, as applicable.
Any deductible under such policy will not exceed $10,000 for each occurrence.

(iii) Workers’ Compensation Insurance, including Employers’
Liability, with limits not less than $1,000,000 for each accident, covering all employees
employed in or about the Access Easement Area to provide statutory benefits as required
by the laws of the State of California.

(b)  During the period of any Construction Activity on or about the
Accessway, in lien of the insurance required by Section 9(a), the Party undertaking the
Construction Activity will procure and keep in effect insurance required by this Section 9(b). As
used in this Agreement, “Construction Activity” commences upon such Party’s first site permit,
first demolition permit, or first building permit relating to the Accessway, and continues until the
Accessway has had its final inspection and is ready for public use and occupancy.

() Commercial general liability insurance with limits not less than
$10,000,000 each occurrence, combined single limit for bodily injury and property
damage, including coverage for contractual liability, personal injury, broad form property
damage, products, and completed operations. Any deductible nunder such policy will not
exceed $100,000 for each oceurrence,

(ii) Business automobile liability insurance with limits not less than
$3.000,000 for each occurrence combined single limit for bodily injury and property
damage, including coverage for owned, non-owned, and hired automobiles, as applicable.
Any deductible under such policy will not exceed $10,000 for each occurrence.

(iii) Workers’ Compensation Insurance, including Employers’

Liability, with limits not less than $1,000,000 for each accident, covering all employees
employed in or about the Access Easement Area and the Temporary Construction
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Easement Area to provide statutory benefits as required by the laws of the State of
California.

(iv)  Pollution legal liability and environmental remediation liability,
including coverage for bodily injury, sickness, or disease, sustained by any person,
including death; Environmental Damages; property damage including physical injury to
or destruction of tangible property including the resulting loss of use thereof, clean-up
costs, defense costs, charges, and expenses incurred in the investigation, adjustment of
defense claims for such compensatory damages; sudden and non-sudden pollution
conditions including the discharge, dispersal, release, or escape of Hazardous Materials
into or upon City’s property, the atmosphere, or watercourse or body of water, which
results in Environmental Damages; transportation coverage for the hauling of any
Hazardous Materials by such Party or its Agents, from the City’s real property to the final
disposal location; and first party environmental remediation that pays for the cost of
cleanup and remediation of the City’s real property required to comply with all applicable
Laws. Such insurance must be endorsed to provide third-party disposal site coverage that
covers third-party bodily injury, property damage, and cleanup coverage for pollution
conditions emanating from a disposal site or landfill used by the Party or its Agents. Such
Party will maintain limits no less than: Two Million Dollars ($2,000,000) per accident
and Four Million Dollars ($4,000,000) policy aggregate for bodily injury and property
damage. City and its Agents must be included as additional insureds under the Pollution
Legal Liability Insurance Policy.

(v)  Durnng the period of any Construction Activity within fifty (50)
feet of any railway, Railroad Protective Liability insurance with limits not less than
$2,000,000 each occurrence combined single limit (true occurrence form), and
$6,000,000 in the aggregate for bodily injury, property damage, and physical damage,
including loss of use applicable to all operations of contractor and its subcontractors
within 50 feet of trackway. The applicable Railway shall be the first named insured on
the policy.

(¢ All insurance policies required hereunder will (i) be written on an
occurrence basis (except for Pollution Legal Liability), (ii) name the other Party, together with its
officers, agents, and employees, as additional insureds, (iii) specify that such policies are primary
insurance to any other insurance available to the additional insureds with respect to any claims
arising out of this Agreement and that insurance applies separately to each insured against whom
claim is made or suit is brought, (iv) be issued by one or more companies of recognized
responsibility approved to do business in the State of California with financial rating of at least a
Class A- VII (or its equivalent successor) status, as rated in the most recent edition of A.M.
Best’s “Best’s Insurance Reports,” (v) provide for severability of interests and that an act or
omission of one of the named insureds which would void or otherwise reduce coverage will not
reduce or void the coverage as to any insured, (vi) afford coverage for all claims based on acts,
omissions, injury, or damage which occurred or arose (or the onset of which occurred or arose)
in whole or in part during the policy period, and (vii) each Party shall provide the thirty (30)
day’s prior written notice of cancellation, intended non-renewal, or reduction in coverage to the
other Party.
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(d)  This Agreement may be amended unilaterally ten (10) years after the
Effective Date and from time to time thereafter by City upon notice to College, to impose such
insurance, bond, guaranty, and indemnification requirements as City determines are necessary
and appropriate to protect its interests, consistent with City’s or the SFPUC’s custom and
practice and in a manner that will not unnecessarily interfere with or materially increase the cost
or risk of College’s ability to perform under this Agreement, or if such amendment would
unnecessarily interfere with or materially increase College’s cost or risk, such amendment must
be consistent with commercial industry practice.

(e If requested, a Party will deliver to the other Party certificates of insurance
in form and with insurers satisfactory to the requesting Party, evidencing the coverages required
hereunder, together with complete copies of the policies at such requesting Party’s request. If a
Party fails to procure such insurance, or to deliver such policies or certificates, the other Party
may procure, at its option, such insurance on such defaulting Party’s behalf, and the defaulting
Party will pay the acting Party for the cost thereof within five (5) days of the acting Party’s
delivery of bills therefor.

4] Should any of the required insurance (except for Pollution Legal Liability)
be provided under a form of coverage that includes a general annual aggregate limit or provides
that claims investigation or legal defense costs be included in such general anmial aggregate
limit, such general aggregate limit will double the occurrence or claims limits specified above.

(g) A Party’s compliance with the provisions of this Section will in no way
relieve or decrease such Party’s indemnification obligations or other obligations under this
Agreement. Each Party will be responsible, at its own expense, for separately insuring its
personal property.

(h)  Notwithstanding anything to the contrary contained herein, each Party
hereby waives any right of recovery against the other Party for any loss or damage sustained by
such damaged Party with respect to the Access Easement Area and the Temporary Construction
Easement Area, whether or not such loss is caused by the fault or negligence of the other Party,
to the extent such loss or damage is covered by insurance that the damaged Party is required to
purchase under this Agreement or is otherwise actually recovered from valid and collectible
insurance covering such damaged Party. Each Party agrees to obtain a waiver of subrogation
endorsement from each insurance carrier issning policies relative to the Access Easement Area
and the Temporary Construction Easement Area; provided, however, that failure to do so will not
affect the above waiver.

(i) College acknowledges that City maintains a program of self-insurance and
agrees that City will not be required to carry any insurance with respect to this Agreement;
provided, however, that if any of City’s successors or assigns under this Agreement is not a
public entity, or City designates a Constructing Party other than City, such non-public successor
or assign or Constructing Party, as the case may be will carry the insurance specified in this
Section.

10. Indemnity.
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(a)  City will indemnify, defend, reimburse, and hold harmless College from
and against any and all Claims arising out of or relating to the activities of City or any City
Agent in the Access Easement Area and the Temporary Construction Easement Area, except to
the extent caused by the intentional acts or negligence of College or any College Agents or the
failure of College to perform or comply with its obligations under this Agreement; provided,
however, that City will not be liable to College under any circumstances for any consequential,
incidental, or punitive damages. “Agents” will mean a Party’s officers, agents, employees,
represcntatives, trustees, or contractors

(b)  College will indemnify, defend, reimburse, and hold harmless City and
City’s Agents and each of them, from and against any and all Claims arising out of or relating to
the use of the Access Easement Area and the Temporary Construction Easement Area by College
or any College Agents, except to the extent caused by the intentional acts or negligence of City
or any City Agents, or the failure of City to perform or comply with its obligations under this
Agreement; provided, however, that College will not be liable to City under any circumstances
for any consequential, incidental, or punitive damages.

(c) The foregoing indemnities will include reasonable attomeys’, experts’,
and consultants’ fees and costs, and will survive any termination or extinguishment of this
Agreement or the easements granted hereunder.

11. Notices. All notices, demand, consents, or approvals given herennder will be in
writing and will be personally delivered, or sent by a nationally-recognized overnight courier
service that provides next business day delivery services, provided that next business day service
1s requested, or by United States first-class mail, postage prepaid, to the following addresses (or
any other address that a Party designates by written notice delivered to the other Party pursnant
to the provisions of this Section):

If to City: Real Estate Director
San Francisco Public Utilities Commission
525 Golden Gate Avenue, 10th Floor
San Francisco, CA 94102

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

If College:

[Vice Chancellor of Finance and A dministration]
San Francisco Community College District

San Francisco, CA

with a copy to:
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A properly addressed notice transmitted by one of the foregoing methods shall be deemed
received upon the confirmed date of delivery, attempted delivery, or rejected delivery, whichever
occurs first. Any e-mail addresses, telephone numbers, or facsimile numbers provided by one
Party to the other shall be for convenience of communication only; neither Party may give
official or binding notice orally or by € mail or facsimile. The effective time of a notice shall not
be affected by the receipt, prior to receipt of the original, of an oral notice or an e mail or
telefacsimile copy of the notice.

12. Waiver of Claims. Notwithstanding anything to the contrary set forth in this
Agreement, each Party covenants and agrees that the other Party will not be responsible for or
liable for, and hereby waives all rights against the other Party and its Agents and releases the
other Party and its Agents from, any and all Claims relating to any injury, accident, or death of
any person or loss or damage to any property, in or about the Access Easement Area or the
Temporary Construction Easement Area, from any cause whatsoever, including the Unpermitted
Utility Facilities, Geothermal Wells, the removal and relocation of the Unpermitted Utility
Facilities and closing of the Geothermal Wells, and any other utility facilities discovered in the
Access Easement Area or City Property. Nothing herein will relieve a Party from liability to the
extent caused by the negligence or willful misconduct of such Party or its Agents or its failure to
perform its obligations pursuant to this Agreement, but neither Party will be liable under any
circumstances for any consequential, incidental, or punitive damages. City and College would
not be willing to enter into this Agreement in the absence of a waiver of liability for
consequential or incidental damages due to the acts or omissions of City, the College, or either of
their Agents, and City and College each expressly assume the risk with respect thereto.
Accordingly, as a material part of the consideration for this Agreement, each Party fully
RELEASES, WAIVES, AND DISCHARGES forever any and all Claims, and covenarnts not to
sue, the other Party or its Agents for any matters arising out of this Agreement, the Access
Easement Area, or the Temporary Construction Easement Area, except to the extent such Claims
result from the negligence and willful misconduct of the other Party or their Agents or the failure
of a Party to perform or comply with its obligations under this Agreement. In connection with
the foregoing release, each Party acknowledges that it is familiar with Section 1542 of the
California Civil Code, which reads:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.”

Each Party acknowledges that the releases contained herein include all known and unknown,
disclosed and undisclosed, and anticipated and unanticipated claims. Each Party realizes and
acknowledges that it has agreed to this Agreement in light of this realization and, being fully
aware of this situation, it nevertheless intends to waive the benefit of Civil Code Section 1542, or
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any statute or other similar law now or later in effect. The releases contained herein will survive
any termination or extinguishment of this Agreement or the easements granted hereunder.

13. City Acceptance of Accessway as a Public Road. If, at its sole discretion, the
City accepts the Accessway as a Public Road, then the Access Easement will automatically
terminate and be of no further force or effect. At City’s request, College shall (a) deliver any
documents reasonably required by City to document termination of the easement interests
granted and reserved to College pursuant to this Agreement, and (b) duly execute and
acknowledge and deliver to City a quitclaim deed in substantially the form attached as Exhibit F
to transfer any real property interest of College in the Access Easement Area.

14.  Run with the Land: Exclusive Benefit of Parties. The rights and obligations in
this Agreement will run with the land and will bind and inure to the benefit of the successors and
assigns of the Parties. This Agreement is for the exclusive benefit of College and City and their
respective successors and assigns (including any Constructing Party) and is not for the benefit of,
nor will it give rise to any claim or cause of action by, any other person or entity.

15. Proprietary Capacity. College understands and agrees that City is entering into
this Agreement in its proprietary capacity and not as a regulatory agency with certain police
powers. Notwithstanding anything to the contrary herein, no agreement by City set forth in this
Agreement nor any other approvals by City in this Agreement will be deemed to constitute
approval of City acting in its regulatory capacity or any governmental or regulatory authority
with jurisdiction over the Access Easement Area or the Temporary Construction Easement Area.

16.  As Is Condition. COLLEGE ACCEPTS THE ACCESS EASEMENT AREA IN
ITS “AS IS” CONDITION, AND ACKNOWLEDGES AND AGREES THAT NEITHER CITY
NOR ANY OF ITS AGENTS HAVE MADE, AND CITY HEREBY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE
ACCESS EASEMENT AREA. CITY ACCEPTS THE ACCESS EASEMENT AREA AND
THE TEMPORARY CONSTRUCTION EASEMENT AREA IN ITS “AS IS™ CONDITION,
AND ACKNOWLEDGES AND AGREES THAT NEITHER COLLEGE NOR ANY OF ITS
AGENTS HAVE MADE, AND COLLEGE HEREBY DISCLAIMS, ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, CONCERNING THE
ACCESS EASEMENT AREA OR THE TEMPORARY CONSTRUCTION EASEMENT
AREA. Without limiting the foregoing, this Agreement is made subject to all applicable Laws
governing the use of the Access Easement Area and the Temporary Construction Easement Area,
and to any and all covenants, conditions, restrictions, easements, encumbrances, claims of title,
and other title matters affecting the Access Fasement Area or the Temporary Construction
Easement Area, whether foreseen or unforeseen, and whether such matters are of record or
would be disclosed by an accurate inspection or survey. It is each Party’s and their A gents’ sole
obligation to conduct an independent investigation of the Access Easement Area, the Temporary
Construction Easement Area, and all matters relating to its use hereunder, including the
suitability of the Access Fasement Area and the Temporary Construction Easement Area for
such uses. At its own expense, each Party will obtain such permission or other approvals from
any third parties with existing rights as may be necessary for such Party or its Agents to make
use of the Access Easement Area and the Temporary Construction Easement Area in the manner
contemplated hereby.
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17. No Liens, Encumbrances. Each Party will keep the Access Easement Area and
the Temporary Construction Easement Area free from liens arising out of any work performed,
material furnished, or obligations incurred by such Party or its Agents.

18.  Possessory Interest Taxes. College recognizes and understands that this
Agreement may create a possessory interest subject to property taxation and that College may be
subject to the payment of property taxes levied on such interest under applicable law. College
shall pay taxes of any kind, including possessory interest taxes, if any, that may be lawfully
assessed on College’s interest under this Agreement or use of the Access Easement Area and the
Temporary Construction Easement Area pursuant to this Agreement and to pay any other taxes,
excises, licenses, permit charges or assessments based on College’s usage of the Access
Easement Area that may be imposed upon College by applicable law. College will pay all of
such charges when they become due and payable and before delinquency.

19.  Prevailing Wages. The provisions of Section 6.22(E) of the San Francisco
Administrative Code, as such provisions may be amended from time to time, are incorporated by
this reference in this Agreement to the extent applicable. Any person performing labor for the
Easement Work (as defined below) will be paid not less than the highest prevailing rate of wages
as required by Section 6.22(E) of the San Francisco Administrative Code, will be subject to the
same hours and working conditions, and will receive the same benefits as in each case are
provided for similar work performed in San Francisco, California. Each Party will include, in
any contract for any Easement Work, a requirement that all persons performing labor under such
contract will be paid not less than the highest prevailing rate of wages for the labor so performed.
Each Party will further require that any contractor performing any of the Easement Work will
provide, and will deliver to City upon request, certified payroll reports with respect to all persons
performing labor in the construction of any Easement Work. “Easement Work™ means the
construction of the Accessway or any other improvements to the Access Easement Area pursuant
to this Agreement or in the maintenance, repair, or replacement of the Accessway or such other
improvements.

20.  Covenant Not to Discriminate. Neither Party will discriminate on the basis of
the 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, weight,
height or Acquired Immune Deficiency Syndrome or HIV status (AIDS/HIV status) against any
employee or, any employee working with, or applicant for employment with, such Party in any
of such Party’s operations within the United States, or against any person seeking
accommodations, advantages, facilities, privileges, services, or membership in all business,
social, or other establishments or organizations operated by either Party.

21.  General Provisions. (a) This Agreement may be amended or modified only by a
writing signed by City and College and recorded in the Official Records of the City and County
of San Francisco. (b) No waiver by any Party of any of the provisions of this Agreement will be
effective unless in writing and signed by an officer or other authorized representative, and only
to the extent expressly provided in such written waiver. (¢) This Agreement contains the entire
agreement between the Parties with respect to the matters set forth herein and all prior
negotiations, discussions, understandings, and agreements are merged herein. (d) This
Agreement will be governed by California law and City’s Charter. (e) If either Party commences
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an action against the other or a dispute arises under this Agreement, the prevailing Party will be
entitled to recover from the other reasonable attorneys’ fees and costs. For purposes hereof,
reasonable attorneys’ fees will be based on the fees regularly charged by private attorneys in City
with comparable experience, notwithstanding City’s or College’s use of its own attorneys. ()
This A greement does not create a partnership or joint venture between City and College as to any
activity conducted by College or City on, in or relating to the Access Easement Area or the
Temporary Construction Easement Area. (g) City’s obligations hereunder are contingent upon
approval of this instrument by City’s Public Utilities Commission and the City’s Board of
Supervisors and Mayor, each at its sole discretion, and the easements granted by City hereunder
and this Agreement will be null and void if such approval is not obtained, and College’s
obligations hereunder are contingent upon approval of this instrument by the College’s Board of
Trstees, at its sole discretion, and the easements granted by City hereunder and this Agreement
will be null and void if such approval is not obtained. (h) Time is of the essence of this
Agreement and each Party’s performance of its obligations hereunder. (i) All representations,
warranties, waivers, releases, and indemnities given or made in this Agreement will survive the
termination of this Agreement or the extingnishment of the easements granted by City hereunder.
(j) If any provision of this Agreement is deemed invalid by a judgment or court order, such
invalid provision will not affect any other provision of this Agreement, and the remaining
portions of this Agreement will continue in full force and effect, unless enforcement of this
Agreement as partially invalidated would be unreasonable or grossly inequitable under all of the
circumstances or would frustrate the purpose of this Agreement. (k) All section and subsection
titles are included only for convenience of reference and will be disregarded in the construction
and interpretation of the Agreement. (1) College represents and warrants to City that the
execution and delivery of this Agreement by College and the person signing on behalf of College
below has been duly authorized, and City represents and warrants to College that the execution
and delivery of this Agreement by City and the person signing on behalf of City below has been
duly authorized. (m) Each attached exhibit to this Agreement is incorporated herein and made a
part hereof as if set forth in full. Use of the word “Section™ refers to the particular Section of
this Agreement unless indicated otherwise. (n) Use of the word “including” or similar words will
not be construed to limit any general term, statement, or other matter in this Agreement, whether
or not language of non-limitation, such as “without limitation™ or similar words, are nsed.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

COLLEGE:

APPROVED AS TO FORM:

By:

CITY:

APPROVED AS TO FORM:

DENNIS I. HERRERA, City Attorney

By:

SAN FRANCISCO COMMUNITY COLLEGE DISTRICT,
an 1nstitution of higher education organized under the
State of California Education Code

By:

[Name]

[Vice Chancellor of Finance and Administration]

Date:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

Andrico Q. Penick
Director of Property

Date:

Elizabeth A. Dietrich
Deputy City Attorney

22



EXHIBIT A

LEGAL DESCRIPTION OF CITY PROPERTY

Exhibit A
Legal Description of City Pruperty

All that real property situate in the City and County of San Francisco, Stare of
California, described as followis:

A portion of that cettain tract deseribed as Parcel 22 in that certain deed from the Spring
Valley Water Company, 2 Corporation, to the City und County of Sun Francizeo, 2
Municipal Corporation, recorded March 3, 1930, in Book 2002 at page 1, Offivial Records
of the City and Connty of San Francisco, also being n_poction of that certain parcel
deseribed in that cecain deed from the City and Counry of San Francisco to the San
Francisco Community College District, recorded Cctober 15, 1992 i Baok F-734, page
746, Official Records, more partictlarly described as follows:

BEGINNING at a point on the southerly line of that cenain parcel described in thar
certain deed from the City and County of San Francisco, 1o the Roman Catholic
Archhishop of San Francisco, recorded JTuly 28, 1947, in Book 4651 at poge 278,
Official Records, from which the southcasterly comer of said Parcel bears North
86°34°00" East, 366.02 feet distany; suid comer also being on the westerdy line of Phelan
Avenus, (78.403 feet wide), as now established and shown on that cermin map emided
“Map Showing the Widening of Phelan Avenue & Ocean Avenue from Ocean Avenue to
Judson Avenue” filed February 15, 1954 in Book R of Maps ar page 58, Official
Records; thence westerly along said southeriy line of said parcel

I. South 89° 36' 00" West 656.18 feet, to the southwestesly comer of soid parcel,
spid camer also being the northwesterly comner of said Parcel 22: thence
southerly along the westerly line of last said Parcel

2. South 00°24' 00" Eust, 1078.75 feet 1o o poim, from which rthe southwest comer
of said Parcel 22, smd point also being on the northerly line of Ocean Avenue
(B0.00 feet wide), bears South 00°24" (00" Enst, 155.32 feet distant; thence leaving
the line of said Parcel 22 and aloog the southerly line of said parcel described in
said deed from the City and County of San Francisco to the Sun Francisco
Community College District

3. South 75°22'33" East 584.33 feet. thence

4. North 14°38"04" East 13.36 feer; thence

5. North 89°01'17" East 94.17 feet 10 a point westedy 366.02 feer perpendiculusly
Jistant from the westerdy line of said Phelan Avenue: thence leaving said southecly
line along a line parallel with and westerly 360,02 feet perpundicularly distant from
~md westerly line of Phelan Avenue

5. North CO°J0'45™ West 12(5.9] feet to the POINT OF BEGINNING.

Being a portion of Assessar’s Block 3180, let 1

Containing an area of 17.60 acres, move or less.



EXHIBIT B

LEGAL DESCRIPTION OF COLLEGE PROPERTY

Fxhihit B
Legal Description of College Property

All that real property situate in the Uity and County of San Franciseo, State of
Califomis, deseribed as follows:

A portion of that certain tract described as Farcel 22 in that centain deed from the Spring
Valley Warer Company, a Corporation, o the City and County of San Fruncisce, n
Municipal Corporation, recorded March 3, 1930, in Book 2002 at page 1. Officiul Records
of the City and County of San Francisco, alse being a portion of that certuin parcel
described in that certain deed from the City and County of ‘San Francisco to the San
Francisco Community College District, recorded October 15, 1992 i Book F-734, page
746, Official Records, more particularly described as follows:

BEGINNING o the southeast carner of that cenain parcel described in that certain deed
from the City and County of San Francisco, to the Roman Catholic Archbishop of Sun
Francisce, recorded July 28, 1947, in Book 4661 at page 278, Official Records, said
comer also being on the westerly line of Phelan Avenue, (78.403 feet wide), as now
established and shown on that certaio map entinled “Map Showing the Widening of
Phelan Avenue & Ocean Avenue from Ocean Avenue to Judson Avenue” filed February
15, 1954 in Book R of Maps at page 56, Official Records; thence wesierly along the
southerly line of said parcel South 89¢ 36" 00™ West 366,02 feet, more or less, 10 o point
westerly 366.02 fect perpendicularly distant from said westerly line of Phelan Avenue;
thence leaving said southerly line along a line parallel with and westerly 366.02 feet
- perpendicularly distant from the westerly line of Phelan Avenue

1. South 00°20°45" East 1215.91 feet 10 the southerly line of that parcel described
in that cenain deed from the City and. County of San Fraacisco to the San
Franvisco Community College District, recorded October 15, 1992 in Book F-
734, page 746, Official Records; thence along said southerly line

1~

North 89°01°17" East 148.03 feet: thence leaving said southerly line,

3. South (0”5 43" East. 58.00 feer; thence

4, North 89°01'17" East 217,57 feet to said westerly line of Phelan Avenue; thence
northerly along said westerly line

5. North 00°40"45" West 1270.21 feet to the POINT OF BEGINNING.
Being a portion of Assessor's Bleck 3180, lot |

Containing an area of 10 49 acres, more or less
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EXHIBIT C

NORTH - SOUTH PORTION

EXHIBIT C - NORTH-SOUTH PORTION

LEGAL DESCRIPTION FOR ROAD EASEMENT
Allthar rend property situated in the €ty and County of San Francivco, Stmwm of Californin,

A purtion of ihat certain ey descxibed ns Prrcel 22 in that cenain derd from the Spring Valley
Wuter Company, a Cerpieition, 1o the City and County of San Froncisce, a Mumicipal
Corporation, recorded March 3. 1930, in Book 2002 ar page 1, Officisl Records of the Cliy and
County of San Fruncuco mare particularly descrided os follows:

An EASEMENT for road acvess purposcs over a serip of land, fifty (50) feol wide, the emmczly
line of which iz described as Follows;

COMMENCING at the southegsi comer of |hat cermin pores| described in (hat cerneln deed
from the City and County of San Francisce, 1o 1ha Romah Cotholic Archbishop of San Francisco,
recarded July 28, 19497, b Boak 4661 at page 278, Official Recowds, snid comec also being on
the wesierly of Phelan Avenue, (78.403 Feet widc), as now established nod shown en that certain
map gotitled “Map Showing the Widening of Phislan Avenue & Ocegn Avonue (rom Ocean
Avenue 1o Judeon Avonue” filed Febnincy 15, 1954 in Bock R of Maps at page 56, Official
Revords; thenes westorly along (e southedy line of said parcel South 89° 36" 00 West 266.02
feet, more or 18ts, o o poirk weslerly 366,02 feet perpandicularly distant From yoid westerly lne
of Phelan Avenue, ssid point heing the TRUE POINT OF BEGINNING; thence leaving said
voutherly line along a ling parallel with and westerly 365.02 feea perpesdicularly distant from the
westerly line of Phelan Avenue South 00°40°43” Exxi 121591 feet (9 the sduthem line of that
parcci quitclalmed (o the San Frencisco Community Collegs District, from the Ty mmd County
of San Francisen, desoribed in that exchange deed recordad October 15, 1992 in Red $734 at
Imuge 746, Official Reconds of the Cily and County of San Francisco.

Being o ponkm of Assessac’s Block 3130, Lot 190

Containieg an arsa of L40 acros (50,808 square faer), morsar Jevs

The Basis of Bearing for this pateat is the umlsﬂy line of the Spring Valley Waler Coampany
Parvel v aid parce] is shown on thal cenain map enditled * Map of Wedwood Pork™ filed in
Buak H of Maps, at pages 65.71, inclusive, Officini records of the City und County of San
Francisco, taken a5 South 00°24"00™ Emi,

This real gropeny de-u:npumt was prepiied by me, or under my direciion in conformanes with

Willia E. Blackwell Ir.
Survey Asyeciate
City and County of San Frimoises, Ca,

Agpe 0 cTEF Aequeied Dy aocd Neokey | Fevian S50 200 1600 411

Cec, 312410008 FEC AL



EXHIBIT D

EAST-WEST PORTION

£ ' * EXHIBIT D - EAST-WEST PORTION
LEGAL DESCRIPTION
FOR
. ROAD EASEMENT

‘Al that reel propeniy stluaed in the City and County of Son Frangirco, $tate of California.

A portion of that cenaln tract described as Paresl 22 in that cestnin deed fram ike Spring Valley
Warer Company, p Corpasation. Lo the Ciry and County of San Francisco, a Municipal
Corporatian. recarded March 3, 1930, in Hook 2002 = page 1, Official Records of the City and
Counly of San Francison, described oy Jollows:

An EASEMENT for 1oad access putposes ovee ¢ sirip of land, sixly (60) feet wide, whe northerly
finc af which is described os follows:

BEGINNING a the southeast comes of thet certuin parcol described In that corain deed from
the City and County of 5an Francisco, W the Roman Catholic Archbishap of San Francisco,
sesirdes] July 28, 1947, in Book 4861 oL page 278, Official Records, sald eomer also being on

. the wexterly of Phelan Avenue, (TE.403 feet wide), &y now eslablished and shown on that certain
mop eatitled "Map Showing the Widehlng of Phelan Avenue & Oceon Avonue from Oczan
Avettuo to Judson Avenue” filed February 13, 1954 in ook R of Mups oL page 36, Gificial
Records: thenor westerly along the southerly loe of spid parcel South 897 36° 00" West 366.02
feet, more o less, 1o o point westerly 366.02 Mkt porpemdiculocly distant from suid westerly line
of Phelan Avenue. i

Being 2 porlion of Assessor's Block 3180, Lot 191,

Contalning an area of 8,50 seres (21,953 square fert}, muore gy loss. The Basis of Beuclog for this
parcel iy the weslerly line of the Spring Valley Warer Campony Pareed as said parcel is shown on
thol certaln sivag emitled “ Map of Westwood Park™ filed in Book H of Maps. ot pages 65-7(,
inclusive, Official tecerds of the City and County of San Franclsco, tnken ps South 00°24'00°
Enst.

This real propery deseription was prepured by me, or under iy disection in coaformonce with
the Loand Syrveyors Act,

William E. Blackevall Jr,
Survey Associnie
City and County of San Irancizco, Ca.

PLS,

Hon-Copfe- Seach : Tage ool 24 ’ Reparated By bammuviey | FInea: 4295020 1010 AW
Dot 20124019088 REC AL



EXHIBIT D-1 - NORTH-SOUTH PORTION AND EAST-WEST PORTION
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COLLEGE PROPERTY EASEMENT AREA

EXHIBIT E

JUDSON AVENUE (40.00° WIDE)
&

) APH
% Fre0-002

8
2 NBD'38°00°E 386.02°

£l
5

PARCEL 2
o581 SQFT
APN Jr180-180
GhE,

NOTE 20T E-TESEIE)

DIENSIONS ARE W FEET AND DEDSUAL S THERFDF.

LEGEND

AN ANSESSOR'S PWACEL NUAEER

(7)) RADIL EEARWD

RAEAS, AEASLRED

FOB  POINT OF SETRINGG

TR08  TRUE FOINT OF BECRINNG

POC  PGINT OF COMMENCEMNENT

P FARCEL

=TSR

E APN 3180—191
# m!ﬂ-ﬂ%
2

SO00'40'45°E 227,17’

B3R 1Y ssaal’

NOTSTRAW 127001 O

T

-b;ﬂ:‘b—_f%-

Re=200.00"
d=19'05'28"
Y (=55.54°

=

SDTHCSE

Borot'tFE I;

T

JiE0-00G

NSFO1ITE
FIT.EF MEAR
Ziz.ariiiaied

APH
J180—-154

suaier: COLLEGE PROPERTY EASEMENT AREA

52.00"

FRIDA KAHLO WAY

(78.403" WRDE)
(FORMERLY PHELAN AVENUE)

lB‘I" OF CHXD. BR DATE 5-J8-20 NOT 70 SCALE SHEET 1 OF 1

mms—aml

MARTIN M. RON ASSOCIATES, INC.
LAND SURVEYORS

5o STY COLLEGE EASTMENT.ONG

BT HARRESN
=t
(415) 5434500

STREET
CA B107



EXHIBIT E-1
S-9668
5-19-20
PAGE 1 OF 2
1BGEL. DESCRIPTION

T"COLLRCN PROFEDTY NASENEHT ARERY

ALL TOAT EBEAL FROPERTY SITUATED IR THER CITY ANP COONTY OF SaN FRANCISCD,
ETATHE OF CALIPORNIA, DESIRIBAD AS POLLOWS:

PARCHL 1:

A PORTIGN OF PARCREL TWO (SAN FRAMNCTISCO COREMUNITY COLLAGA DISTRICT), ABE SATD
PARCHEL IS DESCRIERD IH THAT CEOETATH CERTIFICATE OF COMPLIANCR RECORORD
FRNERUARY 15, ZD12 TR DOCOMANT HC. 2012-J355048, COFFICTAL FOACORDS AND MORR
PARTICULAFLY DBSCRIBED AS FULLOWS:

BESINNING AT TER NORTHRAST CORNAR OF SAID BARCEL TWO, SAID CORNER GRING OH
THR WRETERLY LINWE DF PRIDA XAHLO NAY, FORMERLY DENLAS AVANUS, {76 4D3 FEBT
WIDB}, AS SEOWN DN TEAY CERTATN MAP ENTITLED “MAP SHOWTNG THR WIDENING OF
PHELAN AVENUE & OCEAN AVENUA FROM OCEAN AVENUE TC JUDSOH AVANUBE™ RECORDED
FEBRUARY 15, 1954 IH BOCOE B OF MAPS AT PAGE 56, CFFICIAL RNCORDS; THENCE
ALONG SAIN WRSTERLY LINE OF FRIDA KAELD WAY S00930'45°H 62.00 FERT P0 A EOINT
THAT IS PERDEWDICULARLY DISTANT 62.00 FERT SOUTENRLY FROH THS NORTHBRLY LIS
OF SATDN PARCRI, TWO; THENCH S83935° 007N, PARALLAL WITH SAID WORTERRLY LINE OF
PARCEL TWO, 366.02 PFERET 70 THR WASTERLY LINE OF SATD PARCAL TWO; THENCE ALONG
SATD WESTERLY LIFE ROU940°45"W 62.00 FEET TO SATD HORTHARLY LINE OF PABCEL
TWG; THEWCE ALOWG SATD NORTHALLY LINE NB9936°00"R 365 02 FANT TO TEA POINT OF
ERGINNING.

CONTAINING AN APEA OF 22,693 S0.FT., MORE OR LASS

(53 s g
i aieof S —




EXHIBIT E-1
S-9668
5-19-20
PASE 2 OF 2

"COLLECEH PROFEOTY MASMMENT ARMA"

PAOCEL 2-

A PORTION OF PARCEL TWO (SAH FRANCISCD COMMUNITY COLLAGA DISTRICT) , AS SRID
PARCHL IS DESCRIBED IN THAT CEETAIN CERTIFICATE OF COMPLIANCA REBCORDED
FEORUAHY 15, 2012 IN DOCUMBANT HO. 2942-J355048, OFFICIAL RACORDS AND HOEB
PBARTICULARLY DESCRIBED AS FOLLOWS:

CORMEVCTRG AT A PFOINT N THE WASTEBALY LINE OF FRIDA EARLO WAY, PORMMERLY
PHALAY AVENUB, (78.403 PENT WIDH), AS SHOWN OF THAT CARTATN HAP ENTITLED “HAP
SHOWING THE WIDERIKG OF FHBELAN AVANUBR & OCEAN AVENUA FROM OCRAN AVEANUR TO
JUDSON AVERUBE™ RECORDED FEHRUARY 15, 1954 IN BOOK R OF MAPS AT PRGEE 56,
OFFICIAL BBRCORDS, DISTANT THARAOM 530940°45"B 62.00 FEAT FROH THR WORTHERAST
COBNMR OF ERTD PARCHL ¥WO TO A POTNT THAT IS5 PERFMMDICULART.Y DISTENT £2 00
FERET SOTTHRRLY PROM THR NORTHARLY LINA OF SATIG PARCHL TWO; THENCE
SBI*I6"00YW, PARALLEL WAITH SAID NORTHERLY LINE OF PARCHL TWO, 355.02 FEBT TO
A POINT THAT IS PBRPENDLICULARLY DISTANT 11.00 FEAT BASTRRLY FPOM THE WRSTARLY
LINE OF SAID PAPCEL TWO, SAID POUINT BRING THE TRUBR POINT OF BECINNING; THBHCHE
S00*40"45"8, PARALLEL WITH SATD WBSTBRLY LINB OF PARCAL TWO, 527 .13 FEET TO
THE BRGINHIRG DF A TARGENT CURVA CONCAVAE TO THR WAST HAVING A REDIUS OF
200.00 ¥ERT; THEHNCE SOUTHWRSTEALY ALONG EATD CUAVA TO THE RIGET THERDUGE B
CENTRAL ANGLE DF 19°05'28", AN ANC LENGTH OF 66.64 FEAT TO SAID WESTBRLY LINA
OF PARCHL TWD; TEENCE ALOMG SATD WASTBRLY LINA OF PARCHL TWO REDO4C/ 45"W
292.59 FEBET TD A LINS TOAT IS PERPERDICULARLY DISTANT 62.00 FEBRT SOUTERRLY
FRi SATD MORTHERLY LINE DF PARCEL TWD; THREWNCE ALOHG SATD LINE W63°3267 00"A
11.00 FEBET TD THE TRUE POINT OF BEGINNING.

CORFTAIRDG AN AREA OF 10,601 SU.TT., MORB OR LB3S

THE BASTIS OF EEARTRGS FON THE ABQVE DECCRIPTION IS THE HONUMERT LINE ON OCEAN
AVENUR FRCM MIRAMAR AVENTUN TO LNA AVENUR SHOWN AS §75°22' 33"R ON "RACDRD OF
SURVEY #7017" FILED FOR RACORD ON MAY 21, 2012 IR BOOK BN UF SURVEY MAPS, AT
PAGES 145-15 INCLUSIVE, UFFICIAL RACORES OF THE CITY AMD COUNTY OF SAN
FRARCISCO.




EXHIBIT F

CITY PROPERTY EASEMENT AREA
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EXHIBIT F-1
5-3568
5-15-20
LECAT DESCRYDTION

“CITY FROPHRTY EASEMENT AREA"

ALL THAT NEAYL, PROPERTY SITUATBO TH THE CITY AND COUHTY OF SAN FRANCISCO,
STATR OP CALIPORNTA, DESCRIBED AS FOLLOWS -

A PORTION OF PARCEL DRE {CITY AND CUONTY OF SAN FRANCISCO), AS SaID PARCBL IS
DESCRIBED IN THAT CERTAIN CARTIFICATE OF COMPLIAHCH RBCORDND FBERUARY 15,
2012 TH DOCUHENT RO. 2012-J355048, OFFICIAL RBCOEDS AND HORR PARTICULARLY
DRSCRIBED AS POLLOWS:

BEGINNING AT THE ROEIOBRAST CORHAR OF SAID PARCHEL ONA; THAENCH ALONG THR
HORTHERLY LINE OF SAID PARCHL (NB 505935°00"W 61.00 FHAT, THENCE SDO°4D7457B
1011.72 FERET TD THE BEBGDNING OF A TANGENT CURKVE CONCAVA TC THE NORTHWBST
HAVING A BADIUS DF 1S0.00 FEAT; THANCE SDUTEWESTEARLY ALMRIG SAID CURVE TO THR
RIGHT THROUGHE A CEWTPAL AHNGLA OF 36°00'5D%, AN ANC LINGTH UF %4.28 FEAT;
THEWCE 53522Z0'05"W 3.69 FPAET TG THR BRESTMNING OF A HMOH-TAMGEANT CURVE CONCAVE
TO THE SOUTHEAST WHOSE RADIUS POLNT DRARS S53939°44°3 160.00 FENT; THENCE
SOUTHWESTERLY ALDRG SAID CURVA TO TER LEFT THROUGH A CENTRAL ANGLE OF
36°44"16", AR ARC LENGTH OF 115.32 FEBRT; THENRCR S00923°00"R 11.37 FEBT TOD THA
EOUTHBPLY LINE OF SATD PARCAL. OHM; TERNCE ALONG SATD SOUTHARLY LINR
S75%22'33"8 31.46 FEET TO AN ANGLA POINT THEREIR; THEHCE COHTINUING ALONG
SATID SOUTHERLY LINE NH14¢38'04"8 13 .86 FEET TO AN ANGLA POINT TEARARIN, THEBNCE
CONTINULNG ALURG SAID SOUTHARLY LINR NE9°Di'i17 B 22.02 FANT; THENCRE
NDO®247DOAYW 0 .&7 PERET TO THS BAGINMING OF R TEANGHHT CURVE CMERICAVE TO THR
SCUTHEAET HAVIRG A RAOTOS OF 150.00 FERT; THERNCE HORTHBASTERLY ALONG SAID
CUORVE TC THE RIGHT THROUGH A CANTRAL BRNGIE OF 37°12°04“, AN ARC LENGTH GF
97.39 FERT; THERCE R36%46'04"A 17.69 FERT TO THR DBGINNHING OF A TANGANT CURVA
CORCAVE TO THBE RURTHWEST HAVING A EADIUS OF 200.00 TAST,; THANCE RORTHEASTARLY
ALONG EATN CURVE TD THRE LAPT THROUGH M CENTRAL ANGIM OF 18°23731% AW ERC
LEMGTH OF 64.19 FERT TO A POINT OH THR RASTRRLY I.THM OF SATD PARCEL DHR;
THENCE ALONG SATD EASTEDLY LIHM RO0°40° 45°"W 1054. 59 FNAT TO TER POINT DP
BEGIDIING.

CONTATNING AN AREA OF 74,955 30Q.FT., MORE OR LESS

THE BASIS OF BEARTRGS FOR THA ABOVE DESCRIPFTION IS TN MONUMANT LINE ON OCEAN
AVENUE FROH HIRAMAR AVENUSA TO LER AVENUE SEOWN AS S75°22'33"A ON “RECORD OF
SURVEY #7017~ FILED PDR RECURD OM MAY 21, 2012 IH BOCE AN OF SURVEY MAPS, AT
PAGRS 14-15 IRCLUSIVE, OFFICTAL RACORDS OF THR CITY AND COUNTY OF SAN
FREAMCISCO.




EXHIBIT G

ACCESS EASEMENT AREA
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EXHIBIT G-1
S-9658
5-19-20
EAGE 1 CF 3
LBCALL [ESCRIBTION

TACTESS BASEMENT ARNA™

ALL THAT REAY, PROPERTY SITUATAD TH THB CITY AND COUNTY OF SAW FRARCISCOD,
STATE OF CALIFDRNIA, DBSCRIDAD AS FOLLOWS:

“CITY PROPERTY ACCESS EASAMANT ARHBA”

A FORTION OF PARCEL OWR (CITY AND COUNTY OF SAW FRAHCISCO), AS SATD PARCEL IS
OESCRIEEDN TH THAT CERRFATH CERTIFICATE DOF CONMPLIANCE RECORDED FEERUARY 15,
2012 TH DOCUMERT HO. 2012-J355048, OFFICIAL RECORDS AMD MORW PARTICULARLY
DASCRIBEEN AS POLLOWS:

BEGINNING AT THE RORTEBRAST CORNBR OF SAID PARCAL ONA, THMNCAE ALONG THER
ROBTHBERLY LIME OF SATD PARCHL OWE S5899°36°00"W 61.00 FBAT, THANCE 500*40’ 4573
1011.72 PEET TO THRE EBCINHMTIHNG OF A TENGENT CURVE CONCAVA TO THR NORTEWBRST
HATUTHG A RADIUS DF 150.00 FANT; THMNCE SOUTEWBASTARLY ALOHG SATC CURVA TO THA
RIGHT THROUGH A CHNTRAL ANGLA OF JS°CD'50", RN ARC EANGTH OF 54 .28 FEBRT;
THENCE S35°20°'05"W 3.65 FANT TO TAN BEGINNING OF A HON-TANGENT CURVE CONCAVE
TU THN SOUTHEAST WHOUSE RADIUS POUINT BERRS S53939°44"B 180.00 FEBT; THENCH
SOUTHWBETERLY ALDNGS SATD CURVA TO TER LEPT THRDUGH A CEMWTHAL ANGLA OF
36°44716", AN ARC LENGTH OF 115.42 FEBT; THENCE S00¢2a2°0078 11 _37 FERT TO
EOUTHERLY LINE OF SATD PARCHIL ONA; THENCR ALDNGC SATD SOUTHBRLY LINE

575°22° 3378 31.46 FEBT TO AN ANGLA POINT THERBIN, THMNCE CONTINUING ALONG
SATII SOUTHERLY LINR N14¢38'04"H 13.66 FBEET TO AN AHNGLE FOIWT THRRRIN; THEHCA
CONTINUING ALORG SAID SOUTHBRLY LIMBE KBSYC0L’ 1778 22.02 FHEAT; THERCE

HOD*24' 0D"W O_.67 PERT TC THR EACSIHNING OF A TANGANT CURVA CONCAVE TO THR
SOUTHEAST HAVING A RADIUS OF 150.00 FEBT; THENCE HURTHAASTARLY ALDNG SATD
CURVE 70 THEE RIGCET THROUGH A CHNTHAL ANGIA DP 37°12/04" AW ARC LENGTH OF
97.39 FENT; THEWHCE H36948° 0473 17.8% FEET TO THE 3BGIHNING OF A TANGENT CURVA
CORCAVE T0O TER NORTEWEBST HAVING A RADIUS OF 200 .00 FNAT; THANCE NORTHRASTEARLY
ALORG SAID CURVE TO TEE LAFT THROUGH A CENTRAL ANGLHE OF 18°523721%, AN ARC
LANGTH OF €4.19 PREET T A POINT ON THE BASTERLY LINA OF SATD EARCRL ONBE;
THENCE ALORS SAID EASTRRLY LINB HO0°40'45°W 1054.59 FAAT TO TER POINRT DF
BRGINNING.

COMTAIMING AN AREA OF 74,855 5(Q.PT., MORM OR LMES

THR BASTS (OF BEARINGS FOR THR ASOVE DESCHRIPTION IS THA HONUMANT LINE ON DCRAN
AVENUA FR(M MIRAMAR EVENUAR TO LAW AVENUR SEOWN A3 S75%Z2'33"B ON “RECORD OF
SURVEY #7017~ FILED FOR RBRCORD ON MAY 21, 2012 IN DUOX #A OF SURVBY MAPS, AT
BAGRS 1415 TRCLOSIVE, OFFICIAL RECORDE OF THR CITY AMD COUNTY OF BAN
FRANCISTO.




EXHIBIT G-1
5-85468
5-13-20
BAGE 2 OF 3

LBGAL DESCRIFTION

YACCEES BASTENT AREAY
"COLLBER PRDPERTY ACCESS MASHMENT AREA"
PARCEL 1:

A POBTIOH OF PARCEL TWD (SANW FRANCISCD COMMOUNITY COLLAGA DISTRICT), AS SAID
PARCEL IS DBSCRIEED IH THAT CARTAIN CERTIFICATE OF COMPLIANCE RBCORDED
FEGRUARY 15, 2012 IN DOOUMANT HO. 2012-0355048, OFFICIAL RACORDS AND IIORE
PARTICULARLY DESCPIBED AS FOLLOWS:

BBEGINNING AT THE RORTHEAST CORNER OF SATD PARCEL TWO, SAID CORNER BBRING DH
THE WBSTERLY LINE DF PRIDA EAALO WAY, FORMARLY PHNLAN AVENUAR, (7B.403 FRET
WIDHE)}, AS SHOWNH ON THAT CHRTAIN MAP ENTITLED “MAF SHOWING THE WIDENING OF
PHELAN AVENTE & DCEAN AVENUR FROM CCEAN AVENDR TC JUDSON AVENUR® RERCORDED
TFHEBRUARY 15, 1854 IN BOCX B OF MAPS AT FAGE 56, UFFICIAL RACURES; THEENCE
ALONG SAID WESTERLY LINA OF FRIDA EARLD WAY S500°40°'45"R 62.00 FERT TO A EOTHT
THAT IS PFERPEHDICULARLY DISTANT 62.00 FEBT SOUTHERLY FROM TOR RORTHBRRLY LINR
OF SAID PARCEL THD; THENCA SBUTI6C"00"W, PARALLAL WITH SATD HORTHRELY LINE OF
PARCEL TWO, 366.02 FENY TO TiB WASTARLY LINE OF SAID PARCHL TWO; TEBNCE ALONG
SATD WBSTHRLY LIRE MO0O®40'457W &2.00 FBET TO SATD NORTARNRLY LINB OF PARCHL
TWD,; THENCE ALDNS SATD NORTAARLY LIWE HBD436‘DO"A 2A66. 02 FEAT TD TER POINT OF
BRGINHING.

CONTAINING AH ARBX OF 22 693 SQ.FT., MOFR OR LBSS




EXHIBIT G-1
5-9669
5-19-20
PAEE 3 OF 3

LBEGAYT, DESCRIDTION

TACCESS ERFENEWT ADEAY

“COLLRGE PROPERTY ACCESS AASHNMNNT AREA”
PARCBL 2:

A PORTICN OF PARCEL TWO (SAN FRAFCISCO COMMUOWITY COLLARGHA DISTRICT), AS BATD
PARCEL IS DESCRIBRD TR THAT CARTAIH CERTIFICATB OF COMPLIANCE RBRCURDED
FEBRUARY 135, 2012 IN DOCUMBNT NO. 2012-J355046, OFFICIAL RECURDS AND MORN
FARTICULARLY DBSCRIBED AS FOLLOWS:

COERIMNCTRG AT A PDINT OH THA WASTHERLY LINE DF FRIDA KAHLO WAY, FORMEBRLY
FHELAN AVENTE, (78.403 FART WIDR) , AS SEOWN ON THAT CHRTATH HAP BETITLED “MAD
SHOWING THE WIDBNIRG OF PHNLAN AVEHUB & DCEAR AVEHUER FE(Q OCAAN AVERUR TO
JUDSON AVENUE" PEECOPDBD FRAAROARY 15, 1954 IN BOOE R OF MAPS AT PACA 56,
OFFICIAL RSCORDS, DISTANT THNENOH S00940°45"B £2.00 FANT FROM THB NURTHEAST
CORYWER OF SATD PARCEL TRO TO A POTHT THAT IS PERPENDICULARLY BISTANT 62.00
FEET SOUTHERLY FROM THE HUATHNELY LINA OF SAID PAHCAL 'TWG; THEHCRE

£89%36° 007V, PARALLNT, WITH SATD HORTHERLY LINE OF PARCHML TWO, 355.C2 FEBRT TO
A POINT THAT IS PERPERUICULARLY DISTRANT 11.00 FRNT BASTARLY FROM THE WBESTARLY
LINB QF SAID PARCEL TWO, SATD POTHT BATRG THR TRUM POTHT OF BAGINNING; THEANCA
S500°40'45"8, PARALLNL WITH SATD WASTERLY LINE OF PARCAL TWO, 927.13 FEST TO
THR BEZIHNING OF A TARGENT CUNRVA CONCAVE TC THE WAST HAVING A RADIUS OF
200.00 rENT; THENCS SOUTHWASTERLY ALONG SAID CURVE TO THR RIGET TEROUGH A
CEVTRAT, ANGLE OF 13°05/287, AW ARC LENCTE OF €8.64 PART TO SATD WHASTERLY IL.T¥®
OF PARCEL TWO; THENCE ALONG SALD WASTERLY LINK CF PARCHL TWO RDO940D' 45"W

932 53 FEET TD A LINB THAT TS PBRPENDICULARLY DISTANT &2.00 FERT SOUTHERLY
FROM SATD NORTEERLY LINA OF PARCHL TWO; THEENCE ALONG SATD LINE N8S93&/ 00"B
11.00 FEST TO THE TRUE POIHT OF BRGINNING.

CONTAINING AR ARBA DF 10,661 SQ.FT., MORR OR LES3

THE BASIS OF BEARINGS POR THS ASQOVA DESCRIPTION TS THA MONUMBENT LINE ON OCARN
AVENUE POOH HIRAHAR AVIGKTA TO LAN AVENUR SHOWN RS 5750227 337E (M “RECORD OF
suaveEY §7017" FILBD FPOR RACORD ON MHAY 21, 2012 IN BOOX MM OF SURVEY MAPS K AT
FAGNS 14-15 IRCLUSIVE, DFFICIAL RBCORDE OF THB CITY AHD COUNTY DF SaN
FRANCISCO.




EXHIBIT H

TEMPORARY CONSTRUCTION EASEMENT AREA

EXHIBIT H
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EXHIBIT H-1
S-2668
5-19-20

LEBGAL OESCRIPTION

T"IEHPORARY COMSTRUCTION BASEHENT ARNA®

ALl, THAT REAL PROPERTY SITUATED IH THE CITY AND COUNTY OF SAN FRARCISCO,
STATRE OF CALIFORNIA, DESCHIAAD AS FOLLOWS:

A PORTION OF PARCEL. TWO (SAN FRAMCTISCO CORSMONITY COLLAGA DISTRICT), AS BATD
PARCEL, IS DESCRIERD TN THAT CHRETATH CERTIFICATE OF COHPLIANCE RRCOROED
FEBAETARY 15, 20312 IN DOCUMANT MO. 2012-3355048, OFFICIAL BBCORDS AWD MORB
PARTICULANLY DESCRIBBD AS PFOLLOWS:

BERSINNING AT A POINT (W TON WASTBRLY LINE COF FRIDA KAALD WAY, FORMBRLY PHELAM
AVENUBE, {(78.4D3 FEET WIDEB), AS SAOWN O THAT CERTATH MAP FHNTITLED “MAP
SHOWNING THE WIDENING OF PHRLAH AVENUR £ OCHAN AVANUR FROM OCRAN AVENUR TO
JUDSCN AVERNUE" PECOFRDBD FROBRJARY 15, 155% IN BOOK R OF HAFS AT PAGE 56,
OFFICIAL RECORDS, DISTANT THNRACH S00°940'45"BE 62.00 FHBET FROM TER NORTHRAST
CORNER OF SAID PARCEL TWD TOU A POINT THAT IS5 PARPENDICULARLY DISTANT 62.00
FENY SOUTHERLY FROM TEE RORTHRRLY LINE OF SAID PARCHAL TWO; TEENCE

S585*36° 00"W, PARALLEL, WITH SAID HURTHARLY LINA OF PARCHL TWO, 35S5.02 FEBT TO
A POINT THAT IS PERPEFDICULARLY DISTANT 11 00 FENT HEASTARLY FROM THR WEASTEULY
LINBE CF SAID PARCEL TWOD, S00°40" 45"E, PARALLAL WITH SAID WESTBRLY LINA
OF PARCHL TWD, 927 .13 FEET; THMNCA NBS®10715"R 5_00 FEART; THENCE NODA4OY 45"W
8322.10 FHBT,; HBS*36'00"A 350.02 FEBRT TO SAID WASTERLY LINE DF FRIDA
EARLO WAY; THENCE ALORG SATD WASTEARLY LINS OF FPRIDA EKAHLO WAY WDO®4D'45™W
5.0D0 FEST TO THE POIRT OF DAGIHNING.

CONTATHING AN APEA OF 6,305 SO.FT., MOFE OFR LESS

THS BASIS OF BEARTRGS FOR THN ASQOVA DEECRIPTION IS THE HRMNUMENT LINE DN OCRAM
AVENTUE FROM MIRAMAR AVENTA TO LEA AVENUR SEOWH AS §75°22' 338 ON “RECOROD OF
SURVEY #7017~ PILED POR RECORD OBl MAY 21, 2012 IN BOOK AR OF SURVEY HAPS, AT
PAGES 14-15 IRCLUSIVE, OFFICIAL RACURDS OF THR CITY AND COUNTY OF SANW
FRANCISCO.
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EXHIBIT I-1
2-9668
5-19-20
PAGE 1 QF 2

LEGAL DESCRIPTIDN

“ALTEENATE COLLEGE FROPHRTY MASENENT AFNRA™

ALL THAT REAL PROPERTY SITUATAD IM TEE CITY AND COUNTY OF SAN FRAHCISCO,
STATE OF CALIFORNIA, DESCRIBAD AS FOLLOWS:

PARCHE, 1:

& PORTION OF PARCEL TWD (SAH FEANCISCO COMMUNITY COLLAGA DISTRICT), 2S5 SRID
PARCEL IS DESCRIBED 1IN THAT CHERTATN CBRTIFICATE OF CRIFLIANCE RBECORDED
FEERUARY 15, 20iZ YN DOCUMBNT NO. 2012-J35504€, OFFICIAL RECORDS AND MORR
FARTICULARNLY DESCRIBED AS POLLOWS:

BEGINNING AT A POIRT OF THA WASTHRLY LINB OF FRIDA XKAOLU WAY, FORMEPLY PHALAN
AVENUE, {70.403 FBBT WIDH), AS SHOWN O§ THAT CERTAIN MAP BNTITLAD "HAP
SHOWING THE WIDENING OF PHNLAN AVEANUE & DCEAN AVEHUR FROM OCHAN EVEANUER TO
JUOS0H AVENURM" RECORDED PEERUARY 15, 1554 IN BOOK R OF HMAPS AT PAGH 56,
OFFICIAL. BBCORDS, DISTANT THARAGH S00°40' 4578 203.22 FAAT FOR{ THA NURTHRAST
CORMMD OF SATD PARCEL TWO; THNHCA ALDNG SAID WASTERLY LINR OF PRIDA KAHLD WAY
§00°40°'45"8 52.00 PFEST; THBNCA S69°19 ' I5"W 366.02 FANT TO THS WESTBRELY LINA
OF SATD PARCKEL TWO; THEHCA ALONG SATD WASTERLY LINA HOO®40’45"W 62 .00 FERT:
THENCE NB9t19'15"E 3466.02 IrmaT TO POINT OF BAGIMHING.

CONTAINING AN ARBA OF 22,693 SQ.FT., MORB OR LBSS




EXHIBIT I-1

S-96560
5-19-20
P2CR 2 OF 2

"ALTERRATE COLLEGR PROPFEATY BASEHENT AREA"

FPARCHL 2:

A4 PORTION OF PAPCEL TWO (SAN FRANCISCO COMSUNITY COLLAGA DISTRICT) , AS SAID
PARCHEL IS DERSCRIBRD IN THAT CERTATH CERTIFICATE OF COMPLTANCA RECOROND
FTEBRTUARY 1&5, Z012 IN DOCUMANT H0. 2012-J385048, OFFICTAL BECORDS AND MORR

- PARTICULADLY DBSCRIBED AS FOLLOWS:

CORMENCING AT & FDIRT ON TdE WASTERLY LIRR DF FRIDA NAHLO WAY, FORMERLY
FONLAN AVENUB, (70.40) FEAT WIDN), A5 SHOWN ON THAT CBARTAYTH HAP ENTITLRD “MAP
SHOWING THE WINENTHC OF PHALAY AVEANUR & OCRAN AVANUR FRCH OCAAN AVENUR TO
JUDSCN AVERTE" RECORINED PABROARY 15, 1954 IN BOOK R OF MAPS AT PAGHE 5g,
CPFICYIAL RBCOPDS, DISTANT THNRNONH S00°40°45"B 265.22 FAAT FROM THR RORTHBRAST
COFNBR OF SAJD PRECHEL TWO; THBNCH S§9919°15"W 355.02 FBAAT TO A PUINT THAT IS
FERPENDICULARLY DISTENT 11.00 FANT RASTERLY FROM THR WASTARLY LINR DF SAID
PARCHEL TWG, SAI0N PDINT BETHG THS TRUR ECINT COF BEAGTHNING; THENCE E00%407 45"M,
EARALLEL WITH SAIN WBSTHELY LIHA OF PARCEL TWO, 722.18 FHAAT TO THR BEGINNING
OF A TRNCENT CURVE CORCRVA TO THE WAST HRVING A RADTUS OF 200.00 FERT; THRNCE
SOUTONESTBERPLY ALDNG SAID CURVA TO THE RIGHT THRDUSH A CHBNTRAL ARGLE OF
19%05°28", AN ARC LENGYH OF 66.64 FERT TO SAID WASTEALY LIHN® OF PARCEL TWO;
THENCE ALONE SAID WESTERLY LINS OF PARCEL TWO HED240’'45"W 787.5% FRBET TC A
LIWE THAT IS PERPENDICULAR TO SATD WASTBALY LINR OF FRIDA XANLD WAY ANT RONS
THROUGH THE TPUB PDIRT OF DEGINNING; THENCE ALONG SAID PARPENDICULAR LINE
HA3®19'157K 11.00 FERT T0O THN TRUA PFOINT DF BBGIHNING.

CONTATNING AN AREA OF B 426 SQ.PT., MORE OR LESS

THE BASIS OF BEARTRGE FOB THE ABCVA DESCRIPTION IS THA HONUHENT LINR ON OCHEAH
AVENUR FROH HIPAMRAP AVENUA TO LEA AVENUB SHOWN AS S75°22'33"3 ON “RBCOFD OF
SURVEY #7017" FILED FDP RACORD ON MAY 21, 20127 IN BOUK AR OF SURVEY IMAPS, AT
PAGRS 14-15 IRCLUSIVE, OFFICIAL RACORDS OF THE CITY AHD COUNTY OF SAN
FRANCIECO.
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EXHIBIT J-1
S-9648
5-19-20
PASE 1 COF 3
LEGAT. DESCRIPTION

PALTERNATR ACCHSS BARRMENT AREAN

ALL THAT REAL PROPERTY SITUATAD TH THR CITY AND COUNTY OF SAN FRANCISCO,
STATE OF CALIFDRRIA, DRSCRIBAD AS FOLLOWS:

“CITY PROFEETY ACCESS EASKHANT ARRAY

A PORTION OF PARCBL ONHE (CITY AND COUNTY OF SAN FRANCISCO), AS SAID PARCEL IS
DRSCRIEED TH THAT CREFATH CHEATIFICATE OF COMPLIANCE RECORDED FEBERURRY 15,
2012 TH DOCUMERT WO. 20127355046, OFFICIAL RECORGS AND MORA PARTICULARLY
DESCRIBED AS POLLOWS:

ERGINNING AT THE NORTHBAST CORNER OF SAID FARCAL ONB; THENCEA ALONG TER
RORTHERLY LINE OF SATD PARCHL OHE S39°36°CO"W 61.00 FART, THENCE 50094C'45"A
1011.72 FERY TO THRE EBGINWING OF A TANGENT CURVE CONCRVA TO THR NORTEWRST
HAVIHG A RADIUS OF 160 .00 FENT; THENCE SOUTEWBSTHERLY JLOMG SATD CUREVR TO THA
RIGHT THROUGH A CENTRAL ANGLA OF 36%00750”", AN ARC LANGTH OF 94.28 FEET;
THENCE S535%20°05“F 3.69 FANT TO TON BBGINNING OF A HON-TAHGHNT CURVE CONCAVA
T0 THN SOUTHEAST WHOSE RADIUS POINT BEARS 253939°44"A 180.00 FERT; THENCH
SOUTEWESTERLY ALONG SATN CURVE TO TER LBEPFT THERDUGH A CPHTHAL ENGIR OF
36458167, AN ARC LERGTH OF 115_ 42 FEBT; THENCHA S00924°00"™8 11 37 FEBT TO TAA
SOUTHERLY LINE OF SATD PARCHL (NA; THENCE ALONG SATD SOUTHBRLY LINB
§75¥22'33°8 31.4% FEBT TO AN ANGLA PUINT THERRIR, THNNCA COHTIRUIRG ALORG
SATN SCUTHERLY LINE Hi4°3IB’04"8 13 84 FEBRT? TC AN AHNGIN POTHT TERRBIN; THEHCA
CONTINUING ALORS SAID SOUTHBRLY LINE NBSU0X1’17~"B 22,02 FHEAT; THEERCH

HOD*24' 0D"F 0.67 PENT TO THA HEGTHNWING DF A TANGANT CURVA COSCAVR TC THR
SOUTHEAST EAVING A PRADIUS OF 150.00 FEBT; THERCE RORTHEASTARLY ALONG SAID
CUAVE TO TES RIGET THROUGH A CMFTHAAL ANGIR COF 37°12704” AN ARC LENGTH OF
§7.39 FEBT, THEHCHE H36%49"04"8 17.85 FERRT TO THE BAGIHNING OF A TANGENT CURVA
CORCAVE 70 TER NORTEWEST HAVING A RAODIUS OF 200.00 FNAT,; TAMNCE RORTHRARSTAREY
ALONG SATD CURVE 70O TEE LEFT THROUCH A CENTRAL ANGIA OF 18°23721", RN ARC
1ENGTH OF £4.19 PREET TO A POINT O8N THER BASTARLY LINA OF SATD PARCRL ONE;
THERCE ALONG SAID EASTERLY LINA N00°40° 45°W 1054.59 FAST TO THS POINT OF
BERGINNING.

CONTAINING AN ARRA DF 74,855 5Q.PT., MORR OR LESS

THR BASTS OF BEARINGS POR THR ABUVA DBESCHIPTION IS THE HONUMBNT LINE ON CCHANH
AVENUR FROH MIRAMAR EVENOR TO LAN AVENUE SBOWN A5 375%22°33"E ON “RBCORE OF
SURVAY #7017 FILNMD POR RECORD ON MAY 21, 2012 IN SUCK HBN OF SURVEY MARS, AT
BAGRES 14-1F5 THCLUSIVE, OPFFICTAL RBCORDS DF TER CITY AWM COOWTY DF RN
FRANCISCS.
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EXHIBIT J-1
S-9668
5-19-20
PACE 2 OF 3

LEGAL DESCRIPTION

"ALTERBATE ACCESS BASEMENT ARBA"
“ALTERNATN COLLEGE FROFERTY ACCASS EZASHMANT ARBA™
FARCEL 1:

4 PORTION OF PARCEL TWO (SAN FRAHCISCO COMMUNITY COLLAGR DISTRICT), AS SATD
PARCHL IS DESCRIBED TN THAT CARTATY CERTIFICATE OF COMPLIANCE RBCORDED
FRARUARY 15, 2012 IN DOCUMBNT NO. 2812-J35504€8, OFFICIAL EBCORDS AND MORE

FARTICULARLY DBSCRIEED AS FULLOWS:

BEGTHNING AT A POINT OF THH WASTHEHLY LINB OF FRIDA KARLO WAY, PORMERLY PERLAN
, (78.4D3 PERT WIDE), A5 SACWR DN THAT CERTATH MAP BHTITLES “MAP
SHOWING THE WIDENIRG OF FONLAN AVANUBR & OCRAN AVBNUN FROM OCERN AVENUB TO
JUDSON AVENUE" FECORDBD FABROUARY 15, 1854 IN BDOE R OF MAPS AT PAGE 58,
CPFICIAL BBCOPDS, DISTENT THERBOH S00°40°45"B 203.22 FANT IFROM TOB NORTHRAST
CORWER OF EAIN PARCRL TWQ; THBHCEA ALDNG SATD WBRETHRLY LTWA OF FRIDA KARLD WAY
500804578 62.00 FENT; S89918715W 265.02 FANT TO THE WESTERLY LINA
OF SATD PARCEL TWO; THENCA ALOWG SATD WRSTBRLY LIME HOOC40’45"W £2 0D FRET;
THERCE 3B9%19"15"E 366.02 FHEAT TO THE FOINT OF BEGINHNIRG.

CONZAINING AR ARBA OF 22,583 SO.IFT., HORE OR LBESS




EXHIBIT J-1
S-9668
5-19-20
PAGE 3 QF 3

LEGAL DBSCRIPTION

"ALTERHATE ACCRSS BASEMNNT ARBA™
TALTRERNATE COLLEGE FROPERTY ACCESS EASEMENT ARBA™
PARCHL 2:

2 PORTICN OF PARCRL TWD (SAN FRANCTISCC CORMONITY COLLAGH DISTRICT) , AS BAID
PARCEL IS DESCRIBED IH THAT CHBRTATH CERTIFICATE OF COMPLIZNCE RERCORSERD
FEBRUARY 15, 2012 IN DOCRIANT NO. 2213-J355048, UFFICLAL BACORDS AND MORE
PARTICULANLY DESCRIBED AS FULLOWS:

COMBENCTHG A A PDINT OH THA WASTHRLY LINE OF PRIDA KAHLO WAY, PFOHRMERLY
PHELAN AVENUN, (78_403 FENT WIDH), AS SEOWN ON THAT CHATAIH HAP BRTITLRD “MAP
SHOWING THE WIUBNIRG OF PHALAN AVBHUB & OCHAN AVANUA FROM COCRAN AVENUR TO
JUDSON AVERUE™ RECORDBD FASRUARY 15, 1854 IN BDOXK R OF HMAPS AT PAGE 56,
OFFICIAL RECOFDS, DISTANT THEUNOH S00940°45"B 265.22 FANT FROM THE RORTHRAST
CORMER OF SATD PARCRL TWO, THMHCH 58503197 15"W 355.02 FRAAT TO A POINT THAT IS
PRRPFEANICULARLY DISTANT 11.00 FAST BASTARLY FRONM TAA WASTARLY LINA OF SATID
BARCHL TWC, SATD POINT BENG THR TAUE FOINT OF BERCTHRIING; THENCR SD0940°457H,
FARALLEL WITE SAID WESTHERLY LINW OF PARUBL TWD, 722.18 FASBT 70 THE BBGINNING
OF & TANGENT CURVE CORCAVA PO THN WAST HEAVING A BADTUS OF 200_0D FENT: THEANCH
SOUTHWESTERLY ALOUNG SAID CTURVA TC THER RIGHT TERDUGH A CHHTRAL ANGLE OF
19505’ 387 AR ARC LEEGTH OF &6.64 FRAET TO SATD WASTHRLY LTHE OF PARCEL THO;
THENCE ALONG SAID WBSTERLY LINA OF FARCEL TWO NDOC40'45"W 767.59 FEAT TO A
LIYME TEAT IS PERPENDICULAR TO SATD WESTBRLY LINS OF PRIDA XAHLO WAY ARD RONS
THROUGH THE TRUB FOINT OF BAGIDHNING, THENCE RLONG SAID FBRPNADICULAR LINE
NBS®*19715"E i1 .00 PENET TO THA TRUN POINT OF BEGIMNIHG.

CONTATNTNG AR AREA OF B, 426 SQ.PF., MORR OR LEES

THE BASIS OF BERPIRGE FOR THOA ABROVA DESCRIPTION IS TH® MCHUMENT LINE ON OCHAAM
AVENUR FRCM MIRAHEAR AVENUA TO LAA AVENUR SHOWHK AS S75°22' 33”8 DR "RECORD OF
SURVEY £7017¢ PILBOD FOR RRCORD ON MAY 21, 2012 IN BOOK N3 OF SURVEY MAPS, AT
PAGHRE 14-15 TRCLUSIVE, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN
FRANCISCO.




EXHIBIT K

ALTERNATE TEMPORARY CONSTRUCTION EASEMENT AREA
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EXHIBIT K-1
S-9668
5-19-20
PASE 1 QF 2

LEGAYL, DESCRIPTIOR

"ALTERNATE TEMEDPARY CONSTRUCTION EASEMIENT ARBA"

ALL THAT REAL PROPERTY SITUATAD IM THR OITY AND COUNTY OF SAN FRAHCISCO,
STATR OF CALIFOPENIA, DESCRIZAD AS POLLOWS:

PARCHT, 1- -

A PORTION OF PARCEL TWOD (SAN FEANCISCD COIMUNITY COLLAGH DISTRICT), AS SRID
PARCEL LS UBSCPIBED IN THAT CHETAIN CERTIFICATE OF COHPFLIANCE RBCUREDED
FERRUARY 1%, 2012 IR DOCUMMNT NO. 2912-J355048, OFFICIAL RACORDS ANMD MORE
PAOTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A PODINT OR THH WASTERLY LIFA OF FRIDA XAHLO WAY, FORMBERLY FHEBLAN
AVENUN, (7¢.403 FBEET WIUN), AS SHOWN OW THAT CBRTAIN HAP BENTITLED "MAP
SHOWING THE WIDBENING DF FANLAN AVANUB & DCEAN AVANUR FROM OCEAN AVENUE TO
JUNS0N AVENUN" RECORDED PEERUARY 1S, 1554 IN BOOK R OF HAPS AT PACE E6,
OFFLCIAYL HECORDS, DISTANT THARRGE S0G°49D'45"E 265.22 FAAT FHOM THR NORTABAST
CORYER OF SATD PARCET. TWO; THEHCAR S85°¢19715"W 355.02 FHAT TO A POINT TEAT IS
FERFEMDICULARLY DISTANT 11.00 FEAT BASTERLY FROM TR WASTARLY LIKE OF EAID
PARNCHL TWO; THERCE 50D°40°45"M, PARALINL WITH SATD WASTEHLY LINR OF PARCHEL
TWRO, 722.15 FENT; THERCN He9719'15"E 5.0D FEBT; THNNCA NOOTI0'45"W 717.16
PENT; THENCE NE9°19°15YR 350.02 FEAT TC SATOH WESTERLY LIMA OF FRIDA EARLO
WhY, THENCE ALONRS SAID WESTARLY LINA OF FRIDA KAHLO WAY HOOY4€' 45"W 5.00 FOmT -
TO THE PCIET DF BEGIHHIHG.

CONTATNTNG AN ARER OF 5 361 5Q.FF., MORE OR LBES




EXHIBIT K-1
5-9688
5-19-20
pagm z OF 2

"ALTEHRATE TEMFOPARY CONSTRUCTION BASEMENT ARBA™

PRACHEL 2:

A POHBTIOH OF PARCEL TWO (SAYM FRANCISCO COMMUNITY COLLBGH DISTRICT) , A8 SATD
FPARCEL IS DBESCRIEED IK THAT CBRTAIN CERTIFICATE OF COMPLIANCE RBCORDEHD
FEERTARY 18, 2012 IR DOCRMOONT HO. 2012-J355048, OFFICTAL DAGORDES M0 HMORB
PARTICULARLY DESCRIESN A5 FOLLOWS:

BBGINHING AT 2 POIHT OF THS WASTARLY LINE OF FRIDA KAHLO WAY, FORMERLY PENLAN
AVEWDR, (78.403 FERT WIDEB), AS SHOWN DN THAT CERTATH MAP BENTITLAD “MRAP
SHONIDRG THE WIDERIRS OF FPOBLAM AVENUE & CCEAN AVANUA FROH OCRAN REVERUB TO
JUDSON AVEHUBR™ BECORDED FPRBRUARY 15, 1354 IN BOOK R OF MAPS AT PAGE 56,
OPFPFICIAT RRCORCS, DISTANT TABRBON S0DR40'45"B 156.22 FART FROM THE NORTHBAST
COBENBR COF SAID FPARCEL TWO, THAHCA ALONG SAID WASTERLY LINA OF FRIDA KAHLO WAY
S00%50° 45”8 5.00 FERY; THAHCA S§9°1%/I5"W 366.02 FASNT TU THA WESTBRLY LINA OF
SAID PFARCHEL TRD; THENCE ALONG SAID WBASTERLY LINE HOD%40’35"W S5.00 FRET;
THEHCE HA3®19 15N 356.02 FEAT TO TER FOINT OF BRACTHNING.

CONTATHNING AR AREA OF i B30 SQ.PF., HORE OR LRBES

THE BASTE OF ERARTHCS FPOR THM ABOVA DEASCHIPTION IS THR HONUMENT LINE ON OCMAN
AVENDE FROM HIREHAR AVENUS TO LNM AVENUR IHOWW AS S75922'33"8 DN "“FBCORD Or
SUnVEY E7017% PFILED POR RACORD (M MAY 21, 2012 IM BS00K AR OF SURVEY MAPS, AT
PAGHS 14-15 IRCLUSIVE, OFFICIAL RACORDS OF THE CITY AHD COUNTY DF SRW
FRANCTECT.
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EXHIBIT D

QUITCLAIM DEED

RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property

With a copy to:

San Francisco Public Utilities Commission
Real Estate Services Division

525 Golden Gate Avenue, 10" Floor

San Francisco, California 94102

Attn: Real Estate Director

MAIL TAX STATEMENTS TO:

Attn;

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)

Documentary Transfer Tax of § based upon full
market value of the property without deduction for any lien or
encumbrance,

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

Portion of Assessor’s Block 3180, Lot 190, City and
County of San Francisco

QUITCLAIM DEED

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation

(“City™), pursuant to Ordinance No. , adopted by the Board of Supervisors on
, 20 and approved by the Mayor on , 20, hereby
RELEASES, REMISES AND QUITCLAIMS to , any and all right,

title and interest City may have in and to the real property located in the City and County of
San Francisco, State of California, described on the attached Exhibit A and made a part of this
quitclaim deed.



Executed as of this day of , 2021.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
ANDRICO PENICK
Director of Property
APPROVED AS TO FORM:
DENNIS J. HERRERA

City Attorney

By:
Elizabeth A. Dietrich
Deputy City Attorney
DESCRIPTION CHECKED/APPROVED:

By:
Tony Durkee
City Surveyor

ACTIVE 48670533v13



Exhibit A to Quitclaim Deed

Legal Description
[insert new legal description]
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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 )
ES
County of San Francisco )
On , before me, , @ 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) 1s/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their anthorized 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)

ACTIVE 48670533v13



EXHIBIT E

INITIAL APPROVALS

A. Final approval actions of the San Francisco Board of Supervisors:

L,

Ordinance No. 142-20 (File No. 200423): (1) Approving a Development
Agreement between the City and County of San Francisco and Reservoir
Community Partners, LLC; (2) waiving or modifying certain provisions of the
Administrative Code, Planning Code, Public Works Code, Subdivision Code, and
Health Code; (3) adopting findings under the California Environmental Quality
Act and findings of consistency with the General Plan and Planning Code priority
policies.

Ordinance No. 143-20 (File No. 200635): Amending the General Plan and
adopting findings under the California Environmental Quality Act and findings of
consistency with the General Plan and Planning Code priority policies.

Ordinance No. 141-20 (File No. 200422): Amending the Planning Code, the
Zoning Map, and the Height Map to add the Balboa Reservoir 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.

Resolution No. 373-20 (File No. 200740): Approval of Agreement for Sale of
Real Estate, SFPUC Open Space License Agreement, Promissory Note, Deed of
Trust, Recognition Agreement, and Access Easement Agreement and Deed;
CEQA Findings, General Plan Consistency Findings.

B. Final and related approval actions of the San Francisco Planning Commission:

1.

Motion Nos. 20730 and 2073 1: certifying the Final Subsequent Environmental
Impact Report for the Balboa Reservoir Project and Adopted California
Environmental Quality Act Findings and Statement of Overriding Considerations.

Resolution No. 20732: recommending to the Board of Supervisors approval of
General Plan amendments and adopting General Plan Consistency Findings.

Resolution No. 20733: recommending to the Board of Supervisors approval of
amendments to the Planning Code, the Zoning Map, and the Height Map to add
the Balboa Reservoir Special Use District.

Motion No. 20734: approving Balboa Reservoir Project Design Standards and
Guidelines.



5. Resolution No. 20735: recommending to the Board of Supervisors approval of a
Development Agreement between the City and County of San Francisco and
Reservoir Community Partners, LLC.

Final and related approval actions of San Francisco Public Utilities Comimission.

L. Resolution No. 20-135: Approval of Agreement for Sale of Real Estate, SFPUC
Open Space License Agreement, Promissory Note, Deed of Trust, Recognition
Agreement, and Access Easement A greement and Deed; consenting to Development
Agreement, CEQA Findings, General Plan Consistency Findings.

Final and related approval actions of San Francisco Municipal Transportation
Agency Board of Directors.

1. Resolution No. 200616-055: consenting to a Development Agreement between
the City and County of San Francisco and Reservoir Community Partners, LLC,
including the Transportation Exhibit.



EXHIBIT F

EXISTING AGREEMENTS
1. Agreement entitled “San Francisco Water Department Revocable Permit No. 1654A™
dated as of June 17, 1996.
2 Memorandum of Understanding between the San Francisco Public Utilities Commission

(“SFPUC”) and the San Francisco Municipal Transportation Agency (“SFMTA™), both
departments of the City and County of San Francisco, dated as of September 23, 2019.
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EXHIBIT G

OPEN SPACE LICENSE
[To be attached]

Open Space Retaned Fee License (FINAL) docx 4 Rey January 2019



SAN FRANCISCO PUBLIC UTILITIES COMMISSION
LICENSE

(License # )

THIS LICENSE (this “License”) dated for reference purposes only as of
, 2021, is made by and between the CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation (“City”), acting by and through its Public Utilities
Commission (“SFPUC”), and RESERVOIR COMMUNITY PARTNERS, LLC, a Delaware
limited liability company, or its permitted assignee (“Licensee”™). City and Licensee are
sometimes collectively referred to in this License as the “Parties” or singularly as a “Party.”

RECITALS

A. City, under the jurisdiction of the SFPUC, owns the approximately 17-acre Balboa
Reservoir site, located immediately west of City College of San Francisco’s Ocean Avenue
Campus, to the south of Archbishop Riordan High School, to the east of the Westwood Park
neighborhood, and to the north of the Avalon Ocean Avenue apartments (“Balboa Reservoir
Site”).

B. Pursuant to Resolution No. 12-0042 dated March 12, 2012, the SFPUC adopted a
Land Use Framework (“Land Use Framework™) that states, in pertinent part: “/{/he primary use
of SFPUC land is for the delivery, operation, maintenance and protection of its water, power, and
sewer systems. Secondary uses of lands devoted to these purposes may be permitted if those uses
do not in any way interfere with, endanger or damage existing or future operations or the security
of those systems, and there is a benefit to the SFPUC in permitting that use.”

C. City, through the SFPUC, owns the fee interest in an eighty-foot (80°) wide parcel
of land located along the southern boundary of the Balboa Reservoir Site and north of Ocean
Avenue (the “Retained Fee™) as shown on the attached Exhibit A. The Retained Fee is improved
with surface appurtenances and subsurface water transmission facilities that provide water service
to a wide section of San Francisco residents. Pursuant to the Land Use Framework and SFPUC
engineering and other asset management policies, the primary purpose of the Retained Fee is for
utility purposes, and accordingly, the Retained Fee must be available at all times, for access,
maintenance, construction, repair, and replacement of City’s existing and future utility facilities
(collectively, “SFPUC Facilities™) by the SFPUC staff, vehicles, and equipment.

D. Licensee proposes, and City is considering, a Development Agreement between
City and Developer (“Development Agreement”) pursuant to which Licensee would develop and
construct a mixed-use development on the Balboa Reservoir Site that will include mixed-income
multi-family rental residential units, for-sale residential units, ground floor retail and/or
community organization space, privately owned and publicly accessible open space, below-grade
parking garages, and child care and related uses (“Project™). Following Licensee’s receipt of all
required approvals and entitlements for or related to the Project, the Project will be built in two
phases: Phase 1 and Phase 2.

E. To facilitate the Project, the Parties anticipate that Licensee will purchase from City
(the “Purchase Transaction™) a fee interest in the Balboa Reservoir Site exclusive of the Retained
Fee (the “Project Site™), pursuant to a negotiated purchase and sale agreement between City and
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Licensee (the “PSA™). Thereafter, Licensee proposes to improve and use approximately 44,431
square feet of the SFPUC’s Retained Fee (the “License Area”) for open space purposes, and to
construct the Facilities (defined in Section 6(a) [Permitted Uses; Improvements] below) on the
License Area in accordance with the Approved Plans (defined in Section 7(a) [Approval of Plans
and Specifications] below). The License Area will be open to the public and used by the general
public once the Facilities are constructed.

F. Licensee has developed initial conceptual-level plans for the location and details of
the proposed recreational uses on the License Area. Pursuant to this License, Licensee will submit
detailed plans and specifications to the SFPUC’s In-City Project Review Committee, and Licensee
and SFPUC staff will review such submittals in an iterative process. Upon the SFPUC staff’
approval of the final plans and specifications, Licensee will construct and thereafter maintain the
approved improvements.

G. Prior to the Commencement Date (defined in Section 4(b) [Term] below), Licensee
shall assign this License to a non-profit entity in accordance with the terms and provisions of this
License.

H. This License is subject to all necessary approvals and environmental review
required by the California Environmental Quality Act (California Public Resources Code
Sections 21000 et seq.) (“CEQA"), and other applicable laws, including the CEQA Guidelines
(Califonia Code of Regulations, title 14, Sections 15000 et seg.), and Chapter 31 of the
San Francisco Administrative Code (“Environmental Review™).

L The Parties acknowledge that under CEQA, the CEQA Guidelines, and Chapter 31
of the San Francisco Administrative Code, City cannot enter into final agreements until City has
completed Environmental Review of all material aspects of the Purchase Transaction in
accordance with CEQA and such laws with respect to the proposed Purchase Transaction.
Section 15004(b)(2) of the CEQA Guidelines directs that “public agencies shall not undertake
actions concerning the proposed public project that would have a significant adverse effect or limit
the choice of alternatives or mitigation measures, before completion of CEQA compliance.”

J. Licensee seeks, and City is willing to grant, a license to Licensee to use the License
Area upon, and subject to, the terms and conditions of this License.

K. The SFPUC’s Commission authorized its General Manager to execute and deliver
this License pursuant to SFPUC Resolution No. (“SFPUC Resolution™).

AGREEMENT

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged and in reliance on the foregoing recitals, which are incorporated by this
reference, City and Licensee hereby agree as follows:

1. License; Adjustment to License Area.

(a) License. In accordance with the terms and conditions stated below in this License,
City confers to Licensee a conditional, personal, non-exclusive, and, except as permitted by this
License, non-possessory privilege to enter upon and use the License Area, which is owned by City,
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situated in the City and County of San Francisco, State of California, and more particularly
described and shown on the attached Exhibit B-1 and Exhibit B-2 respectively, for the limited
purpose and subject to the terms, conditions, and restrictions set forth below. This License gives
Licensee a license only, is revocable to the extent stated in this License, and notwithstanding
anything to the contrary in this License, does not constitute a grant by City of any ownership,
leasehold, easement, or other property interest or estate whatsoever in any portion of the License
Area. Nothing in this License will be construed as granting or creating any franchise rights
pursuant to any federal, state, or local Laws (defined in Section 11 [Compliance with Laws]
below).

(b) Adjustment to License Area. The Parties acknowledge that, as of the Effective
Date (defined in Section 4(a) [Effective Date] below), the depiction of the License Area attached
as Exhibit B-2 may be inaccurate and may require slight adjustment or revision based on
adjustments to the boundaries of the License Area required or identified during the course of the
development and construction of the Project. Accordingly, in the event that either Party
determines that the description of the License Area boundaries attached to this License require
such adjustment or revision, on or before the Commencement Date, the Parties shall cooperate and
mutnally execute and deliver such instruments as reasonably required to accomplish the revision
and/or replacement of Exhibit B-2 as necessary to ensure that such exhibit accurately reflects the
boundaries of the License Area. The Parties acknowledge that, if after such adjustment or
revision, the size of the License Area (the “Adjusted Size™) varies by more than five percent (5%)
from the agreed square footage of the License Area stated in Recital E above, the amount of the
Use Fee (defined in Section 3(a)[Use Fee] below) paid or payable by Licensee pursnant to Section
3 [License Fee(s)] below will be adjusted by increasing or decreasing the amounts paid or payable
by Licensee pursuant to this License by recalculating the Use Fee based on the Adjusted Size but
otherwise using the same per square foot rate and other assumptions used to determine the Use Fee
prior to such adjustment. In the event the Parties are unable to agree on the Adjusted Size or the
amount of Use Fee adjustment required, City and Licensee shall use their best efforts to promptly
meet and confer with one another in an attempt to agree upon the proper measurement of the
License Area. Once any adjusted Use Fee is so determined, either (i) Licensee shall pay City any
increased amount of Use Fee payable on the date that is the later of thirty (30) days after such
determination or the date (or dates) that the Use Fee would otherwise be payable by Licensee or
(ii) if such determination results in a Use Fee that is less than provided in this License on the
Effective Date and Licensee has already paid City any Use Fee payment(s) prior to such
determination, City shall promptly refund any overpaid amounts to Licensee.

THE PRIVILEGE GIVEN TO LICENSEE UNDER THIS LICENSE IS EFFECTIVE
ONLY INSOFAR AS THE RIGHTS OF CITY IN THE LICENSE AREA ARE CONCERNED,
AND LICENSEE WILL OBTAIN ANY FURTHER PERMISSION NECESSARY BECAUSE
OF ANY OTHER EXISTING RIGHTS AFFECTING THE LICENSE AREA. WITHOUT
LIMITING THE FOREGOING, THIS LICENSE IS BEING ISSUED SUBJECT AND
SUBORDINATE TO ALL OF THE TERMS AND CONDITIONS OF THAT CERTAIN DEED
RECORDED MARCH 3, 1930 IN BOOK 2002, AT PAGE 1, OF OFFICIAL RECORDS OF
SAN FRANCISCO COUNTY, PURSUANT TO WHICH CITY ACQUIRED ITS INTEREST IN
THE LICENSE AREA, A COPY OF WHICH HAS BEEN DELIVERED TO LICENSEE AND
LICENSEE ACKNOWLEDGES RECEIPT THEREOF (“DEED”), AND ALL OTHER
EXISTING DOCUMENTS AND INSTRUMENTS OF RECORD AFFECTING THE LICENSE
AREA (COLLECTIVELY, WITH THE DEED, THE “RECORDED DOCUMENTS").

Open Space Retained Fee Licens (FINAL).doex 7 Rev January 2019



LICENSEE MUST SECURE ALL ADDITIONAL NECESSARY APPROVALS, PERMITS,
LICENSES, AND CONSENTS, AND DELIVER ALL NECESSARY NOTICES, BEFORE
COMMENCING WORK IN THE LICENSE AREA, INCLUDING ANY APPROVALS,
PERMITS, LICENSES, CONSENTS, OR NOTICES REQUIRED FROM OR TO THE
GRANTOR UNDER THE RECORDED DOCUMENTS. FOR CITY'S BENEFIT, LICENSEE
COVENANTS AND AGREES THAT LICENSEE WILL FULLY COMPLY WITH THE
TERMS AND CONDITIONS OF THE RECORDED DOCUMENTS AND ANY OTHER
RULES AND REGULATIONS PROMULGATED BY CITY AS THEY APPLY TO ANY
WORK TO BE PERFORMED OR FACILITIES TO BE INSTALLED BY LICENSEE ON THE
LICENSE AREA PURSUANT TO THIS INITIAL LICENSE, AND CITY WILL HAVE NO
RESPONSIBILITY OR LIABILITY OF ANY KIND WITH RESPECT THERETO. LICENSEE
ACKNOWLEDGES AND AGREES THAT NEITHER CITY NOR ANY OF ITS
DEPARTMENTS, COMMISSIONS, OFFICERS, DIRECTORS, AND EMPLOYEES, AND ALL
PERSONS ACTING BY, THROUGH, OR UNDER EACH OF THEM HAVE MADE, AND
CITY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
CONCERNING THE PRESENT OR FUTURE SUITABILITY OF THE LICENSE AREA FOR
LICENSEE’S INTENDED WORK OR FACILITIES, THE IMPACT OF ANY TERM OR
CONDITION OF THE RECORDED DOCUMENTS ON LICENSEE’S RIGHTS UNDER THIS
INITIAL LICENSE, OR THE ABILITY TO OBTAIN OR DELIVER, OR THE PROCEDURE
FOR OBTAINING OR DELIVERING, ANY NECESSARY APPROVALS, LICENSES,
PERMITS, CONSENTS OR NOTICES FROM OR TO THE GRANTOR UNDER THE
RECORDED DOCUMENTS OR ANY OTHER PARTY WITH RESPECT TO ANY MATTERS
CONTAINED IN THIS LICENSE.

2. SFPUC’s Retained Exclusive Jurisdiction. The License Area is, and at all times during
the term of this License will remain, City's fee-owned property under the direct jurisdiction,
management, and control of the SFPUC pursuant to San Francisco Charter Article VIIL.B. No part
of the License Area is or will constitute “parkland” as that term is defined in provisions of the
California Government Code and the San Francisco Charter. City, acting through the SFPUC, has
the ultimate authority over all matters regarding the entire License Area. Nothing in this License
Area constitutes a permanent transfer of property of the License Area to Licensee.

3. License Fee(s).

(a) Use Fee. Because on or before the Commencement Date, pursuant to the
provisions of Section 5 [Assignment; Proposed Transfer] below, Licensee shall assign all of its
rights and obligations to a non-profit organization, from and after the Commencement Date,
Licensee shall pay to City a use fee (the “Use Fee”) in consideration of Licensee’s use of the
License Area equal to: (i) $112,000 if Licensee pays such amount to the City in full on or before of
the Commencement Date or (ii) if Licensee elects to pay such amount to the City on an annual
basis over the course of the Term, in annual installments commencing on the eleventh-anniversary
of the Commencement Date and thereafter on each remaining annual anniversary of the
Commencement Date during the Term in the annual installment amounts set forth on the schedule
attached as Exhibit D.

(b)  Notice of Election. On or before the Commencement Date, Licensee shall give
notice to City of Licensee’s election, at its sole and absolute discretion, to pay the Use Fee
pursuant to erther clause (1) or clause (1) of Section 3(a) [Use Fee] above.
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(©) Payment. The Use Fee shall be paid to City in advance, without prior demand, and
without any deduction, setoff, or counterclaim whatsoever, on or before the applicable due date set
forth above. All sums payable by Licensee to City pursuant to this License shall be paid in cash or
by good check, or wire transfer to the City and County of San Francisco and delivered to City in
care of the SFPUC’s Customer Service Bureau, or such other place as City may designate in
writing. Such Use Fee shall be prorated for any fractional month.

(d)  Annual Increases. The Parties acknowledge, and Exhibit D provides, that, if
Licensee elects not to pay the entirety of the Use Fee on or before the Commencement Date
pursuant to clause (i) of Section 3(a) [Use Fee] above, then commencing on the twelfth
anniversary of the Commencement Date and thereafter on each remaining annual anniversary of
the Commencement Date during the Term (each an “Adjustment Date™), the annual Use Fee
installment stated in Exhibit D applicable to the twelve (12)-month period commencing, and
payable by Licensee, on such Adjustment Date reflects a four percent (4%) increase over the
annual fee for the year twelve (12)-month period immediately preceding such Adjustment Date.

(e) Late Fees. Licensee acknowledges that late payment by Licensee to City of the
Use Fees or other sums due under this License will cause City to incur costs not contemplated by
this License, the exact amount of which will be extremely difficult to ascertain. Such costs include
processing and accounting charges. Accordingly, if the Use Fee or any other sum due from
Licensee shall not be received by City within fifteen (15) days after such amount shall be due,
Licensee shall pay to City a late charge of One Hundred Fifty Dollars ($150). The Parties agree
that such late charge represents a fair and reasonable estimate of the costs City will incur by reason
of any late payment by Licensee. City’s acceptance of such late charge neither constitutes a
waiver of Licensee’s default with respect to such overdue amount, nor prevents City from
exercising any of its other available rights and remedies.

6)) Default Interest. Any Use Fee, if not paid within five (5) days after the due date,
will bear interest from the due date until paid at the legal rate (“Interest Rate™). Interest will not
be payable on late charges or on any amounts on which Licensee paid late charges to the extent
this interest would cause the total interest to be more than lawfully permitted. Payment of interest
will not excuse or cure any default by Licensee.

(g)  Costs of Collection. In addition to any interest or late charges under Section 3(e)
[Late Fees] and Section 3(f) [Default Interest] above, if Licensee fails to pay the Use Fee in
immediately available funds or by good check (if Licensee is permitted to pay by personal or
business check), to the extent that the costs incurred by City because of Licensee’s failure exceed
the late charges applicable to that failure, then Licensee will pay to City immediately upon demand
the amount of any fees, charges, or other costs incurred by City, including dishonored check fees,
increased staff time, and any costs of collection.

4. Term of License.

(a) Effective Date. This License will become effective upon the first business day
(“Effective Date”) on which all of the following events have occurred: (a) the Parties have duly
executed and delivered this License; (b) the SFPUC’s Commission and City’s Board of
Supervisors and Mayor have adopted resolutions approving this License; and (¢) the PSA is
mutually executed and delivered by City and Licensee. Neither Licensee’s rights under this
License to use and occupy the License Area, nor its obligations under this License with respect to
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the License Area will commence until the Commencement Date (defined below).

(b) Term. Licensee shall give City written notice (the “Commencement Date
Notice™) of the date Licensee estimates in good faith that it will commence construction of the
Facilities (which date shall be on or before December 31, 2024 (the “Sunset Date”). The term of
this License (the “Term™) will commence on the date (“Commencement Date’) that is thirty (30)
days after date the Commencement Date Notice is given, provided that, on or before such date, this
License has been assigned to a Permitted Nonprofit Assignee (defined in Section 5(a) [Restriction
on Assignment] below) as required and in accordance with the provisions of Section 5
[Assignment; Proposed Transfer] below. The Term shall expire no later than 5:00 p.m. on the last
day of the twentieth (20™) anniversary of the Commencement Date (“Expiration Date™), unless
the Term is earlier terminated in accordance with its terms. In the event that, on or before the
Sunset Date, this License has not been assigned to a Permitted Nonprofit Assignee as required and
in accordance with the provisions of Section 5 [Assignment; Proposed Transfer] below, this
License shall immediately terminate and be of no further force or effect. The Parties will confirm
in writing the Commencement Date of this License once such date is established pursuant to this
Section; provided, however, the failure of the Parties to confirm such date in writing will not have
any effect on the validity of this License. For the avoidance of doubt, Licensee shall not have any
obligations under this License unless and until the Commencement Date has occurred,
notwithstanding the fact that the Effective Date of this License may precede the date of the
Commencement Date.

(c) Suspension _during Emergency or SFPUC Project. In the event that an
emergency requires City repairs or construction on or about the License Area (“Emergency
Work™) or City determines to undertake a capital improvement, upgrade, replacement, or repair
project (“SFPUC Project”) within the License Area, City may declare that the Parties’ respective
rights and obligations pursuant to this License with respect to all or any portion of the License
Area will be suspended during the course of any such Emergency Work or SFPUC Project, as the
case may be. Accordingly, upon no less than sixty (60) days’ prior written notice from City to
Licensee, except in the case of an emergency, where City may suspend this License by giving such
notice as reasonably practicable under the circumstances, this License will be suspended for the
duration of the SFPUC Project or Emergency Work with respect to the License Area, or the
portion of the License Area designated by City, until City notifies Licensee that such SFPUC
Project or Emergency Work is complete. Upon any receipt of any such City suspension notice,
Licensee shall surrender all or the portion of the License Area subject to suspension when and as
required by City and promptly coordinate with City to accomplish the removal of any of
Licensee’s personal property from the License Area subject to such suspension. At its discretion,
City may fence the portion of the License Area required for the SFPUC Project or Emergency
Work. Upon completion of the SFPUC Project or Emergency Work, City will remove any such
fencing and restore the surface of the License Area level with adjacent ground, with grass or gravel
at the surface, and not to its previous condition, and this License will apply again to the entire
License Area. The duration of any License suspension pursuant to this Section shall not extend,
toll, or otherwise affect the duration of the Term and City’s rights under this Section are in
addition to and cumulative with those described in Section 6(b) [Subject to City Uses] below.

(d) Early Termination.

(i) Default. If Licensee fails to comply with the terms and conditions of this
License and such failure is not cured by Licensee within five (5) business days of City’s notice to
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Licensee specifying such failure, or in the case of a non-compliance that cannot be cured within
five (5) business days, Licensee both fails to cure such non-compliance within such five (5)- day
period and fails to diligently pursue such cure to completion on or before the date that is thirty (30)
days after such notice, then Licensee shall be in default of this License and this License shall
terminate thirty (30) days after City’s notice of termination to Licensee, and if City directs
Licensee (at City's sole discretion) to remove all equipment and installations from the License
Area, then Licensee shall forthwith remove such equipment and installations at Licensee’s cost and
shall restore the License Area to its former condition.

(i)  Failure of Project Development. City may immediately terminate this
License by notice to Licensee at any time after the following events: (A) the termination or
expiration of the PSA without the conveyance of the Property (as defined in the PSA) to Licensee
on or before the Closing Date (as defined in the PSA); or (B) if the Development Agreement
terminates or expires without Licensee either having completed, or being then obligated to
complete, the development and construction of the License Area as contemplated by the
Development Agreement and this License.

5. Assienment: Proposed Transfer.

(a) Restriction on Assignment. Licensee may not directly or indirectly (including by
merger, acquisition, or other transfer of any controlling interest in Licensee), voluntarily or by
operation of law, sell, assign, encumber, pledge, or otherwise transfer any part of its interest in or
rights with respect to this License (collectively, an “Assignment™), without City’s prior written
consent in each instance, as provided below. Prior to the Commencement Date, subject to City’s
consent and Licensee’s compliance with the procedures set forth in Section 5(b) [Notice of
Proposed Transfer] below, Licensee must assign this License to one of the following non-profit
organizations (each, a “Permitted Nonprofit Assignee”): (i) any Affiliate (defined below) of
Licensee that is a non-profit organization, (ii) any Permitted Transferee that is a non-profit
organization, (iii) the nonprofit, homeowner’s association or nonprofit master association with
respect to the residential housing to be constructed pursuant to the Project (the “Association™); or
(iv) any other nonprofit organization approved by City pursuant to Section 5(b) [Notice of
Proposed Transfer] below. As a condition to the effectiveness of any such Assignment, the
Permitted Nonprofit Assignee must agree in writing, at the time of the proposed Assignment, to
use and operate the License Area throughout the Term as open space for the benefit of the public
generally as contemplated by this License, without payment by any member of the public for such
use. As used in this Section, with respect to an entity, the term “Affiliate” of such entity means
any of the following: (A) any person or entity owning, directly or indirectly, fifty percent (50%) or
more of the ownership interests of the subject entity (an “Owning Person™); (B) any entity in
which fifty percent (50%) or more of the ownership interests are owned, directly or indirectly, by
an Owning Person; or (C) any entity in which the subject entity owns, directly or indirectly, fifty
percent (50%) or more of the ownership interests. Any such proposed assignment shall be subject
to City’s consent as stated in Section 5(b) [Notice of Proposed Transfer] below

(b)  Notice of Proposed Transfer. To effect an Assignment, Licensee will give written
notice (a “Notice of Proposed Transfer™) to City that will identify the proposed transferee and
state the terms and conditions of the proposed Assignment. Licensee will deliver to City with its
Notice of Proposed Transfer (i) a copy of the proposed Assignment; (ii) a copy of the proposed
transferee’s written agreement in a form acceptable to City that the License Area will be used and
operated thronghout the Term as open space for the benefit of the public generally as contemplated
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by this License, without payment by any member of the public for such use; (iii) current financial
statements of the proposed transferee, prepared by an independent certified public accountant; and
(iv) promptly on City’s request, any additional documents or information reasonably related to the
proposed transaction or proposed transferee. City’s consent (A) shall be a necessary precondition
to the effectiveness of a proposed Assignment and (B) shall not be unreasonably withheld,
conditioned, or delayed. Notwithstanding the foregoing, if any event of default by Licensee has
occurred and is continuing beyond applicable notice and cure periods at the time of Licensee’s
Notice of Proposed Transfer (or if any event occurs that, with the giving of notice or the passage of
time or both, would constitute an event of default), then City may elect by notice to Licensee to
refuse to consent to Licensee’s proposed Transfer and pursue any of its right or remedies or at law
or in equity.

(c) Effect of Assignment. No Assignment by Licensee or any consent by City will
relieve Licensee or any gnarantor (if applicable), of any and obligation to be performed by
Licensee under this License. Any Assignment not in compliance with this Section will be void
and, at City's option, will constitute a material default by Licensee under this License. City’s
acceptance of Use Fees or other payments from a proposed Transferee will not constitute City’s
consent to any Assignment or a recognition of any Transferee, or City’s waiver of any failure of
Licensee or other transferor to comply with this Section. If there is an Assignment, whether in
violation of or in compliance with this Section, and a Transferee or any successor of Licensee
defaults in the performance or observance of any of the terms of this License or Assignment
agreement, City may proceed directly against Licensee without the necessity of exhausting
remedies against the Transferee or successor.

(d)  Assumption by Transferee. Each Transferee (other than City) will assume all
obligations of Licensee under this License and will be liable jointly and severally with Licensee for
the performance of all of Licensee’s obligations under this License. No Assignment will be
binding on City unless Licensee or Transferee has delivered to City a counterpart of the
Assignment and an instrument in recordable form that contains a covenant of assumption by the
Transferee satisfactory in form and substance to City. Transferee’s failure or refusal under an
Assignment to execute the instrument of assumption, however, will not release the Transferee from
its liability under this License, as set forth above. Licensee will reimburse City on demand for any
reasonable costs that may be incurred by City in connection with any proposed Assignment,
including the costs of making investigations as to the acceptability of the proposed Transferee and
legal costs incurred in connection with the granting of any requested consent.

6. Use of License Area.

(a)  Permitted Uses; Improvements. Subject to Licensee’s compliance with the terms
and conditions of this License (including Section 7 [Improvements to License Area, Conditions to
Permitted Facilities] below), Licensee may enter and use the License Area for the sole purpose of
constructing, installing, and maintaining (i) a public pedestrian path at least 20-feet in width to
accommodate City vehicles traversing the License Area in an unobstructed manner; (ii) vegetation
consisting of low-growing shrubs, grass, trees in movable planter pots, and other plants approved
by City at its sole discretion; (iii) a passive public open-space play area limited to activity paths,
child play area (without structures), and landscaping; (iv) movable benches, movable trash
receptacles, movable picnic tables, and signage in the locations approved by City and (v) related
irnigation facilities (collectively, the “Facilities™), as further described in the Approved Plans, all
in strict accordance with the terms of this License, and for no other purpose whatsoever, The
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License Area will be open to and used by the general public. Except as specifically permitted by
this License, no other structures (including recreational or playground structures), paths,
equipment, trees, or large shrubs will be permitted in the License Area without City’s prior written
approval, which may be given, withheld, or conditioned at City’s sole discretion. No third-party
uses or third-party vehicular traffic will be permitted to access onto or through the License Area,
except as permitted by the SFPUC pursuant to permits with such third parties that may be issued at
the SFPUC ‘s sole discretion.

(b)  Subject to City Uses. Licensee is aware that the License Area constitutes a portion
of City’s regional water pipeline delivery system. Licensee’s rights with respect to the License
Area are non-exclusive, and the License Area will be kept free of any obstruction and accessible
for the operational activities of SFPUC staff, vehicles, and equipment, and the pedestrian path of at
least 20-feet in width will be accessible and clear to accommodate SFPUC vehicles at all times.
Licensee will not allow any third-party vehicular traffic to access or cross through the License
Area. Notwithstanding anything to the contrary in this License, any and all of Licensee’s activities
pursuant to this License will be subject and subordinate at all times to City’s existing and future
use of the License Area for municipal and other purposes. City will in no way be liable for any
damage to or destruction of Licensee’s property and/or improvements resulting from the condition
of the License Area or the SFPUC Facilities, including from any pipeline break, or from any
pipeline repair or maintenance activities. At City’s request, Licensee will immediately remove any
of Licensee’s property or improvements from the License Area to allow City access to the SFPUC
Facilities. If City deems it necessary, at City’s sole discretion, City may remove any such property
or improvements. City’s responsibility for restoring or returning the License Area and any such
property or improvements is limited to restoring the surface of the License Area level with
adjacent ground, with grass or gravel at the surface, and not to its previous condition.

(c) City’s Exclusive Right to Issue Separate Agreements. Only City may issue
licenses and other agreements to third parties related to use of the License Area during the Term.
Except for licenses or other agreements entered into with third parties pursnant to Section 6(b)
[Subject to City Uses] above, any such licenses or other agreements between City and third parties
relating to use of the License Area after the Commencement Date shall only allow proposed uses
of the License Area that are (i) compatible with the use, operation, and maintenance of the
Facilities on the License Area (e.g., licenses to facilitate a SFPUC project on the License Area,
temporary permits for constructing staging to Licensee’s contractors, and temporary permits for
Licensee's programming), and (ii) do not materially interfere with Licensee’s rights granted by this
License. Neither Licensee nor any person or entity acting on Licensee’s behalf may issue any
permits, occupancy agreements, licenses, or leases for third-party use of the License Area.
Licensee’s violation of this provision will constitute a material default under this License.

7. Improvements to License Area, Conditions to Permitted Facilities. Licensee may
construct the Facilities on the License Area only upon satisfaction of all of the following
conditions, which are for City’s sole benefit:

(a)  Approval of Plans and Specifications. For purposes of illustration
only, attached to this License as Exhibit C are preliminary, conceptual plans that describe
generally the Parties’ basic contemplation of the scope and types of improvements to be
constructed or installed on the License Area by or on behalf of Licensee. Notwithstanding the
contents of Exhibit C, the Licensee will not make any improvements to, or alteration of, the
License Area without City’s prior written consent, and Licensee acknowledges that the conceptual
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plans are subject to further review and approval as described below in this Section 7(a). Licensee
will install the Facilities only in accordance with final plans and specifications (including
drawings) that have undergone SFPUC’s In Project Review Committee and are approved in
advance and in writing by City, which plans, and specifications will be attached and signed by the
Parties once approved (“Approved Plans™) and will wholly supersede and replace the preliminary,
conceptual plans attached as Exhibit C. During the project review process, Licensee will be
required to submit design and construction drawings at 30%, 60%, 90%, and 100% completion
levels. The Approved Plans may be revised or amended only with City’s prior written approval
after the SFPUC’s Bureau of Environmental Management has determined that no further
environmental review is required by the California Environmental Quality Act (“CEQA”) as a
result of any such revision or amendment. City's approval of any modifications to the Approved
Plans for the Facilities may include modifications to impose such insurance, bond, guaranty, and
indemnification requirements as City determines are necessary or appropriate to protect its
interests, consistent with City’s or the SFPUC’s custom and practice and consistent with
commercial industry practice.

(b)  Energy Service and Related Facilities. If Licensee seeks electrical service for use
in the License Area, Licensee will contact the Interconnection Services Department in the Power
Enterprise of the SFPUC to arrange for service. Licensee will purchase all electricity necessary for
its operations at the License Area from the SFPUC, at the SFPUC’s standard rates charged to third
parties, unless the SFPUC determines, in its sole judgment, that it is not feasible to provide such
service to the License Area. The SFPUC is the provider of electric services to City property, and
the SFPUC’s Interconnection Services Department coordinates with Pacific Gas and Electric
Company and others to implement this Section. Except as provided above with respect to any
electricity services provided by the SFPUC, Licensee will make arrangements and pay for all
utilities and services furnished to the License Area, including gas, electricity, water, sewage,
telephone, and trash collection services, and for all deposits, connection, and installation charges.

Except for the SFPUC Facilities or as otherwise expressly provided in this License, the
SFPUC has no responsibility or liability of any kind with respect to any utilities that may be on or
about the License Area. Licensee has the sole responsibility to locate any utility facilities within
the License Area and protect them from damage resulting from Licensee’s use of the License Area.

(¢) Permits, Licenses, and Approvals. Before installing any Facilities on the License
Area, Licensee will obtain any and all permits, licenses, and approvals (collectively, “Approvals™)
of all regulatory agencies (including, as may be required by applicable Laws, City agencies such as
its Department of Building Inspection) and other third parties that are required to commence,
complete, and maintain the Facilities. Licensee will deliver copies of such Approvals to the
SFPUC promptly upon receipt. No City approval for purposes of Licensee’s improvement work
under this License will be deemed to constitute the approval of any federal, state, City, or other
local regulatory authority with jurisdiction, and nothing in this License will limit Licensee’s
obligation to obtain all such regulatory Approvals, at Licensee’s sole cost.

(d) Limits of City’s or SFPUC’s Consent. City’s or the SFPUC’s consent to or
approval of any Facilities or other improvements made or proposed by Licensee will not relieve
Licensee or its engineers, architects, or contractors from any liability for negligence, errors, or
omissions associated with the design and/or construction of any such Facilities or other
improvements. In no event will City’s or the SFPUC’s approval of plans or specifications be
deemed to constitute a representation or warranty by City concerning the suitability of the
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proposed Facilities or other improvements for Licensee’s purposes or that the work called for in
the plans and specifications complies with applicable Laws, or industry standards, nor will such
approval release Licensee from its obligation to supply plans and specifications that conform to all
applicable Laws, and industry standards.

(e) Exercise of Due Care. Licensee will use and will cause its Agents (defined in
Section 21 [Indemnity] below) to use, due care at all times to avoid any damage or harm to the
SFPUC Facilities or other property and to native vegetation and natural attributes of the License
Area and to minimize slope erosion. Licensee will not disturb the surface of the License Area or
perform any excavation work without City’s prior written approval, which City may grant,
condition, or withhold at its sole discretion. At its requests, City may condition and/or oversee any
permitted excavation work. At its own expense, Licensee will mark the location of City's water
pipelines and other SFPUC Facilities within the License Area and will not use any pick, plow, or
other sharp tool to remove the two feet of soil around the pipelines or other facilities, provided that
Licensee may use hand shovels or pneumatic shovels in compliance with all other terms and
conditions of this License. Licensee will immediately inform City of any actual or potential
damage to the coating of the pipeline, and any such damage will be promptly repaired by Licensee,
at its own expense, to City’s satisfaction prior to backfilling; provided, at its sole discretion, City
may elect to make any necessary repairs itself, at Licensee’s sole cost, by notifying Licensee of
such fact. Upon completion of the repairs, City will send to Licensee a bill therefor, which
Licensee will pay within thirty (30) days following receipt. Under no circumstances will Licensee
damage, harm, or take any rare, threatened, or endangered species present on or about the License
Area.

6)) Cooperation with the San Francisco Public Utilities Comimission. Licensee and
its Agents will work closely with City personnel to minimize any potential disturbance (even if
temporary) of the natural features of the License Area and to avoid disruption (even if temporary)
of the SFPUC Facilities and City uses of such facilities.

(2) Heavy Equipment. Licensee will not use any heavy construction equipment over
or about City’s pipelines, except as otherwise expressly allowed in Section 8(i) [Heavy Equipment
and Vehicles] below.

(h)  Work Schedule. If Licensee seeks and obtains City’s consent to any proposed
improvement to, or alterations of, the License Area, City may condition its consent on the
performance of such improvement or alteration work during a specified time frame. At least ten
(10) business days prior to the commencement of any improvement or alteration work on the
License Area, Licensee will notify City’s Construction Inspector (“Construetion Inspector™), at
(415) 550-4900, of the date such work will commence and the intended schedule. Notification
must also be given to Underground Service Alert at least two (2) days prior to start of work.
Notwithstanding the approval of such schedule by the SFPUC, the Construction Inspector will
have the right to require Licensee to adjust such schedule from time to time. All work must be
performed during regular working hours (Monday through Sunday) between 7:00 a.m. and
7:00 p.m. Any work performed during any other time or day must be preapproved by the SFPUC
at least ten (10) business days prior to commencing such work. In connection with such approval,
City may charge Licensee additional inspection fees payable prior to the SFPUC’s approval of the
request. Notwithstanding the work hours set forth above, Licensee will comply with any
applicable local ordinance that imposes later start times and/or earlier cessation times for
construction activities. Licensee will complete all work associated with the construction and
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installation of the Facilities no later than December 31, 2032.

(i) Restoration of License Area. Immediately following completion of any work
permitted under this License, Licensee will remove all debris and any excess dirt and will restore
the License Area to its condition immediately prior to such work, to City’s satisfaction. Licensee
will restore any damage caused to existing roads and, if applicable, restore excavated areas with
new vegetation (including irrigation and maintenance until established) and erosion control
netting, all as requested by City, and will comply with all applicable regulations of the regulatory
agency with jurisdiction.

1)) Pipeline Depth/Installation of Above-Ground Markers. The Parties
acknowledge that, prior to the Commencement Date, the depth of City’s pipelines located in the
License Area was measured by potholing conducted by or on behalf of Licensee and the results of
such potholing have been delivered to, and accepted by, City. Notwithstanding such previous
testing, (i) if City performs, or anticipates performing, any construction, maintenance, repair, or
installation work in connection with any anticipated or actual SFPUC Project or Emergency Work
with respect to the License Area before the date on which Licensee installs the Facilities in
accordance with the Approved Plans or (ii) subsequent to the approval by City of the Approved
Plans, Licensee proposes any additional construction or excavation work on or about the License
Area not then reflected in the Approved Plans, then, as a condition of its approval of any
excavation work in the License Area, City may again require Licensee to measure the depth of
City’s pipelines located in the License Area by potholing and forward such information to City.
Upon completion of work, Licensee will promptly notify City in writing of the depth of City’s
pipeline and related facilities in the License Area. Licensee will install above-ground markers
identifying the location of any underground facilities installed pursuant to this License. The
location, type, and installation of markers and identifying information on the markers will be
subject to City’s prior written approval.

(k)  As-Built Drawings/Reports. Promptly upon completion of the installation of the
Facilities or any other permitted improvements to the License Area, Licensee will furnish the
SFPUC with two (2) complete copies of final drawings for such Facilities or improvements, which
drawings will include sufficient detail so as to allow City to precisely locate the Facilities or other
improvements., If Licensee or any of its Agents or consultants prepares any environmental,
seismic, geophysical, or other written report relating to the License Area and/or any work
performed on the License Area, Licensee will furnish to City a complete copy of such report,
including any schedules, exhibits, and maps, promptly npon completion of the same.

()] Responsibility for Maintenance of Facilities. Licensee will be solely responsible
for repairing and maintaining the Facilities and any other improvements placed in or on the
License Area pursuant to this License in good and safe condition, and City will have no duty
whatsoever for any repair or maintenance of the License Area or any such Facilities. Licensee will
notify City in writing not less than five (5) days before performing any repair or maintenance work
in the License Area, except in the case of an emergency when Licensee will notify City
telephonically and in writing as soon as reasonably possible.

(m) Revocability. The installation of the Facilities or any other improvements to the
License Area, regardless of cost, will not in any way whatsoever limit City’s right to suspend or
terminate this License pursuant to its terms or any of City’s other rights under this License.
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(n)  Contractors. Licensee will not accept and release its contractor(s) for work
authorized or required by this License before securing City’s written approval.

(o) Cathodic and Other Protection. City may adopt from time to time such rules and
regulations with regard to Licensee’s Facilities or other improvements to the License Area and
Licensee’s operations under this License as City may determine are necessary or appropriate, at
City’s sole discretion, to safeguard against corrosion of, or other damage to, the SFPUC Facilities.
Upon receipt of a copy of such rules and regulations, Licensee will immediately comply with
them.

8. Restrictions on Use. The following uses (by way of example only) of the License Area by
Licensee, or any other person claiming by or through Licensee, are inconsistent with the limited
purpose of this License and are strictly prohibited as provided below:

(2) Improvements. Except as otherwise expressly provided in this License, Licensee
will not construct or place any temporary or permanent structures or improvements in, on, under,
or about the License Area, nor will Licensee make any alterations or additions to any of existing
structures or improvements on the License Area, unless Licensee first obtains the SFPUC’s prior
written consent, which the SFPUC may grant, condition, or withhold at its reasonable discretion.
For purposes of this License, the term “improvements” includes asphalt, concrete, and
cementitious driveways, sidewalks, and parking areas, shacks, storage facilities, and fences.

(b)  Trees and Other Plantings. Licensee will not plant any trees in the License Area
atany time. Licensee may plant other vegetation in the License Area only as expressly provided in
Section 6 [Permitted Uses; Improvements] above. Any trees planted in pots and placed on the
License Area, or on property adjoining the License Area, will not be located within twenty feet
(20") of the SFPUC pipelines.

(c) Dumping. Licensee will not cause or permit the dumping or other disposal in, on,
under, or about the License Area of landfill, refuse, Hazardous Material (defined in Section 8(d)
[Hazardous Material] below), or any other materials, including materials that are unsightly or
could pose a hazard to the human health or safety, native vegetation or wildlife, or the
environment.

(d)  Hazardous Material. Licensee will not cause, nor will Licensee allow any of its
Agents or Invitees (defined in Section 21 [Indemnity] below) to cause, any Hazardous Material to
be brought upon, kept, used, stored, generated, released, or disposed of in, on, under, or about the
License Area, or transported to, from, or over the License Area. Licensee will immediately notify
City when Licensee learns of, or has reason to believe that, a release of Hazardous Material has
occurred in, on, under, or about any part of the License Area. Licensee will further comply with
all applicable Laws requiring notice of such releases or threatened releases to governmental
agencies and will take all action necessary or desirable to mitigate the release or minimize the
spread of contamination. If Licensee or its Agents or Invitees cause a release of Hazardous
Material, Licensee will promptly return the License Area to the condition immediately prior to the
release, without cost to City, in accordance with all applicable Laws, and using the highest and
best technology available. In connection with such remedial action, Licensee will afford City a
full opportunity to participate in any discussion or negotiations with governmental agencies and
environmental consultants regarding any settlement agreement, cleanup or abatement agreement,
consent decree, or other compromise proceeding involving Hazardous Material, and any other
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abatement or cleanup plan, strategy, and procedure. For purposes of this License, “Hazardous
Material” means material that, because of its quantity, concentration, or physical or chemical
characteristics, is at any time now or hereafter deemed by any federal, state, or local governmental
authority to pose a present or potential hazard to public health, welfare, or the environment.
Hazardous Material includes the following: any material or substance defined as a “hazardous
substance, pollutant or contaminant” pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Sections 9601 et seq., or pursuant
to Section 25316 of the California Health & Safety Code or any other federal, state, or local Law; a
“hazardous waste™ listed pursuant to Section 25140 of the California Health & Safety Code; any
asbestos and asbestos containing materials whether or not such materials are part of the License
Area or are naturally occurring substances in the License Area; and any petroleum, including crude
oil or any crude-oil fraction, natural gas, or natural gas liquids, provided, the foregoing will not
prohibit Licensee from traversing to, from, and across the License Area in standard motor vehicles
that do not exceed the weight limitations set forth below. The term “release™ or “threatened
release” when used with respect to Hazardous Material will include any actual or imminent
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
dumping, or disposing in, on, under, or about the License Area.

(e) Nuisances. Licensee will not conduct any activities in, on, under, or about the
License Area or the Balboa Reservoir Site that constitute waste, nuisance, or unreasonable
annoyance (including emission of objectionable odors, noises, or lights) to City, to the owners or
occupants of neighboring property, or to the public, or that constitute waste or nuisance per se.
Licensee will not operate, promote, or permit any dog park or dog relief areas on the License Area.

(§)) Damage. Licensee will not do anything in, on, under, or about the License Area
that could cause damage to or interference with any pipelines, facilities, or other property located
in, on, under, or about the License Area. Licensee will compensate City for any and all damage
caused to the License Area and City facilities resulting from the activities of Licensee and its
Agents and Invitees, including damage resulting from defective work.

(2 Use of Adjoining Land. Licensee acknowledges that the privilege given under this
License will be limited strictly to the License Area. Except as otherwise expressly permitted or
requested by City in writing, Licensee will not:

(i) dedicate, designate, or segregate any portion of the License Area for use
exclusively or primarily by any center or other facility established on the Balboa Reservoir Site for
the purposes of child-care, child education, or children’s activities (each a “Child-Related Use™),
provided, however, that the foregoing shall not prevent non-exclusive, shared use of the License
Area for Child-Related Uses in conjunction with the open space use of the License Area by the
general public as contemplated by this License;

(i)  use or operate, nor permit the use or operation, of any unfenced dog play
area on any part of the Balboa Reservoir Site that is in close proximity to the License Area;

(iii)  seek nor allow any public access to or through the License Area from or to
other adjoining lands owned by City through the SFPUC, including the SFPUC parcel adjacent to
the Ingleside Public Library; and

(iv)  seek nor allow any public access to or through the License Area from or to
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the parcel of land (the “Brighton Driveway Parcel”) that is located north and northerly of the
intersection of Ocean Avenue and Brighton Avenue in San Francisco and currently improved as a
driveway and pedestrian pathway to serve the Whole Foods market on Ocean Avenue and the
Avalon Communities residential development above and abutting that Whole Foods market, each
of which are located on the easterly side of the Brighton Driveway Parcel, and the Avalon Ocean
Avenue residential development located on the westerly side of the Brighton Driveway Parcel.

(h) Ponding; Water Courses. Licensee will not cause any ponding on the License
Area or any flooding on adjacent land. Licensee will not engage in any activity that causes any
change, disturbance, fill, alteration, or impairment to the bed, bank, or channel of any natural water
course, wetland, or other body of water on, in, under, or about the License Area, nor will Licensee
engage 1n any activity that could pollute or degrade any surface or subsurface waters or result in
the diminution or drainage of such waters.

(i) Heavy Equipment and Vehicles. To prevent damage to City’s underground
pipelines, Licensee’s use of vehicles and equipment within twenty feet (20") of each side of the
centerline of any City pipeline (measured on the surface) will be subject to the following
restrictions:

(i) The depth of soil cover over the tops of City’s pipelines must be at least
three feet (3°) for steel cylinder pipe and four feet (4”) for reinforced pre-stressed concrete cylinder
pipe to accommodate the loading defined in Subsection (ii) below. If any equipment with axle
loading exceeds the loads stated in Subsection (ii) below or if the depth of soil cover is less than
stated above, Licensee will submit to the SFPUC for review and approval, at the SFPUC’s sole
discretion, engineering calculations prepared by a licensed Professional Engineer licensed in
California showing that City’s pipelines will not be adversely affected by Licensee’s proposed
activities. If City’s pipelines may be adversely affected, Licensee will submit remedial measures
for City’s approval to ensure that no adverse effect will occur.

(i)  The effects of vehicle and equipment loads to the pipeline must not exceed
the effects of the “AASHTO Standard H-10 Loading.” H-10 loading is defined as loading caused
by a two-axle truck with a gross weight of ten tons (20,000 Ibs.), axles fourteen feet (14°) apart,
and rear axle carrying eight tons (16,000 Ibs.). Licensee will be responsible for providing the
SFPUC adequate evidence that its equipment and vehicles meet the foregoing requirements.

(iii)  Licensee will not use vibrating compaction equipment without the SFPUC’s
prior written approval, which approval may be given or withheld at the SFPUC’s sole discretion.

(iv)  If the depth of the soil cover over the pipeline (determined by potholing or
other proof procedure) is less than the minimum stated in Subsection (i) above, unless an alternate
method is approved by the SFPUC in writing, all excavation and grading over the pipeline will be
performed mannally. For any machinery or equipment excavation and grading over and/or within
twenty feet (207) of each side of the centerline of the pipeline (measured on the surface), Licensee
will submit a written proposal together with all supporting calculations and data to the SFPUC for
review and approval. In any case, the two feet (2°) of soil around the pipeline will be removed
mamually or by other methods approved by the SFPUC with due care as provided in Section 7(e)
[Exercise of Due Care] above.

9. Other Prohibited Activities. Except to the extent contemplated by the Approved Plans,
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without City’s express prior written approval (which City may grant, condition, or withhold at its
sole discretion), Licensee will not (a) install any aerial utility crossing or overhead transmission
lines within the License Area; (b) designate or use the License Area as the sole emergency access to
any adjoining property; (¢) conduct any activity on or about, or make any improvement to, the
License Area that increases City’s potential liability or diminish the security of City’s utility
infrastructure; (d) install any utilities parallel to, rather than across, any City pipelines placed on
or about the License Area; (e) include any part of the License Area as part of a transit-oriented
development plan, dedicated rapid transit lane, or transit corridor; (f) allow the use or condition of
the License Area to be a mitigation measure for the Project pursuant to CEQA or otherwise; or (g)
conduct any activity on or about, or make any improvement to, the License Area that is inconsistent
with any existing or future SFPUC policies, as they may be amended or modified from time to
time.

10. Insurance.

(a) Licensee will procure and keep in effect at all times during the term of this License,
at Licensee’s expense, and cause its contractors and subcontractors to maintain at all times during
any construction activities on the License Area, insurance as follows: (i) Commercial General
Liability Insurance with limits not less than $1,000,000 each occurrence combined single limit for
bodily injury and property damage, including coverages for contractual liability, personal injury,
independent contractors, explosion, collapse, and underground (XCU), Broad Form Property
Damage, fire legal liability coverage with limits no less than $1,000,000, Sudden and Accidental
Pollution, and Products and Completed Operations coverage during any period of “construction
activities”™; (ii) Business Automobile Liability Insurance with limits not less than $1,000,000 each
occurrence combined single limit for bodily injury and property damage, including coverages for
owned, non-owned, and hired antomobiles, as applicable, if Licensee uses or causes to be used any
vehicles in connection with its use of the License Area, and (iii) Workers’ Compensation
Insurance, including employer’s liability coverage with limits of not less than $1,000,000 each
accident.

(b)  Licensee will also procure and keep in effect at all times during the term of this
License, at Licensee’s expense during any period of “construction activities” (as defined below) by
or on behalf of Licensee on the License Area, pollution legal liability and environmental
remediation liability insurance, including coverage for bodily injury, sickness, disease, mental
anguish or shock sustained by any person, including death; Environmental Damages; property
damage including physical injury to or destruction of tangible property including the resulting loss
of use thereof, clean-up costs; defense costs, charges, and expenses incurred in the investigation,
adjustment of defense claims for such compensatory damages; sudden and non-sudden pollution
conditions including the discharge, dispersal, release or escape of Hazardous Materials into or
upon City’s property, the atmosphere or watercourse or body of water, which results in
Environmental Damages; transportation coverage for the hauling of any Hazardous Materials by
Licensee or Licensee’s Agents, from the City’s real property to the final disposal location; and first
party environmental remediation that pays for the cost of cleanup and remediation of the City’s
real property required to comply with all applicable Laws. Such insurance will be endorsed to
provide third party disposal site coverage that covers third party bodily injury, property damage
and cleanup coverage for pollution conditions emanating from a disposal site or landfill used by
the Licensee or Licensee’s Agents. Policy limits shall be no less than: Two Million Dollars
($2,000,000) per accident and Four Million Dollars ($4,000,000) policy aggregate for bodily injury
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and property damage. The SFPUC and its Agents and Employees will be included as additional
insureds under the Pollution Legal Liability/Environmental Remediation/Cleanup Liability
Insurance Policy. As used in this Section, the term “construction activities” includes all activities
on, under, or above the License Area related to the construction and installation of improvements
or alterations on, above, or under the License Area (including the Facilities) during the period
commencing upon the first site permit, first demolition permit, or first building permit relating to
any such improvements or alterations and continues until the construction and installation of
improvements or alterations are completed and such improvements or alterations have been finally
inspected and are ready for public use and occupancy.

(¢)  All policies required by this License will provide for the following: (i) be issued by
one or more companies of recognized responsibility approved to do business in the State of
California with financial rating of at least a Class A- VII (or its equivalent successor) status, as
rated in the most recent edition of A.M. Best’s “Best’s Insurance Reports;” (ii) name as additional
insureds the City and County of San Francisco, its Public Utilities Commission and its
commissioners, officers, agents, and employees; (iii) specify that such policies are primary
insurance to any other insurance available to the additional insureds, with respect to any claims
arising out of this License and that insurance applies separately to each insured against whom
claim is made or suit is brought, except with respect to the insurer’s limit of liability; and
(iv) include a waiver of subrogation endorsement or provision wherein the insurer acknowledges
acceptance of Licensee’s waiver of claims against City. Such policies will also provide for
severability of interests and that an act or omission of one of the named insureds which would void
or otherwise reduce coverage will not reduce or void the coverage as to any insured, and will
afford coverage for all claims based on acts, omissions, injury, or damage that occurred or arose
(or the onset of which occurred or arose) in whole or in part during the policy period. Sudden and
Accidental Pollution coverage in the liability policies required by this License will be limited to
losses resulting from Licensee’s activities (and Licensee’s Agents and Invitees) under this License
(excluding non-negligent aggravation of existing conditions with respect to Hazardous Materials).

(d)  Licensee will provide at least thirty (30) days’ advance written notice to City of
cancellation, intended non-renewal, or reduction in coverages, except for non-payment for which
no less than ten (10) days’ notice will be provided to City. Within five (5) business days of
receiving any notice from its insurance provider or broker of intent to cancel or materially reduce,
or cancellation, material reduction, or depletion of, its required coverage, Licensee will provide a
copy of such notice to City and take prompt action to prevent cancellation, material reduction, or
depletion of coverage, reinstate or replenish the cancelled, reduced, or depleted coverage, or obtain
the full coverage required by this Section 10 [Insurance] from a different insurer meeting the
qualifications of this Section. Notice to City will be mailed to the address(es) for City set forth in

Section 33(a) [Notices] below.

(e) Prior to the Commencement Date, Licensee will deliver to City certificates of
insurance and additional insured policy endorsements from insurers in a form satisfactory to City,
evidencing the coverages required by this License, together with complete copies of the policies at
City’s request. Licensee and its contractors will submit or cause their respective insurance brokers
to submit requested information through the Exigis insurance verification program designated by
City or any successor program used by City for verification of Licensee and contractor insurance
coverage. If Licensee will fail to procure such insurance, or to deliver such policies or certificates,
at its option, City may procure the same for the account of Licensee, and Licensee will reimburse
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City for any costs so paid by City within five (5) business days after delivery to Licensee of bills
therefor.

® Should any of the required insurance (excluding Pollution Legal Liability) be
provided under a form of coverage that includes a general annual aggregate limit or provides that
claims investigation or legal defense costs be included in such general annual aggregate limit, such
general aggregate limit will double the occurrence or claims limits specified above.

(@ Should any of the required insurance (excluding Pollution Legal Liability) be
provided under a claims-made form, Licensee will maintain such coverage continuously
throughout the term of this License and, without lapse, for a period of three (3) years beyond the
License expiration or termination, to the effect that should any occurrences during the Term give
rise to claims made after expiration or termination of the License, such claims will be covered by
such claims-made policies.

(h)  Upon City’s request, Licensee and City will periodically review the limits and types
of insurance carried pursuant to this Section. If the general commercial practice in the City and
County of San Francisco is to carry liability insurance in an amount or coverage materially greater
than the amount or coverage then being carried by Licensee for risks comparable to those
associated with the License Area, then, at its reasonable discretion, City may require Licensee to
increase the amounts or coverage carried by Licensee pursuant to this License to conform to such
general commercial practice, provided, however, that City may not require any such changes more
than one (1) time in any ten (10) year period.

(i) Licensee’s compliance with the provisions of this Section will in no way relieve or
decrease Licensee’s indemnification or other obligations under this License. Notwithstanding
anything to the contrary in this License, this License will terminate immediately, without notice to
Licensee, upon the lapse of any required insurance coverage. At its expense, Licensee will be
responsible for separately insuring Licensee’s personal property.

11.  Compliance with Laws. At its expense, Licensee will conduct and cause to be conducted
all activities on the License Area permitted by this License in a safe and reasonable manner and in
compliance with all laws, statutes, ordinances, rules, regulations, policies, orders, edicts, and the
like (collectively, “Laws™) of any governmental or other regulatory entity with jurisdiction
(including the Americans with Disabilities Act) and all covenants, restrictions, and provisions of
record, whether presently in effect or subsequently adopted and whether or not in the
contemplation of the parties. At its sole expense, Licensee will procure and maintain in force at all
times during its use of the License Area any and all business and other licenses or approvals
necessary to conduct the activities allowed by this License. City is entering into this License in its
capacity as a property owner with a proprietary interest in the License Area and not as a regulatory
agency with police powers. No approval by City for purposes of this License will be deemed to
constitute approval of any federal, state, City, or other local regulatory authority with jurisdiction,
and nothing in this License will limit Licensee’s obligation to obtain all such regnlatory approvals
at Licensee’s sole cost, or limit in any way City’s exercise of its police powers.

12. Covenant to Maintain License Area. Throughout the term of this License, at its sole
cost, Licensee will maintain the License Area (but not the SFPUC Facilities) at all times in a good,
clean, safe, secure, sanitary, and sightly condition.
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13, Monuments,

(a) By its execution and delivery of this License, Licensee acknowledges that the
monuments shown on the attached Exhibit B-2, if any, are in place and in good condition. During
the installation of any Facilities or any other improvements to the License Area pursuant to this
License and at all times during Licensee’s use of the License Area, Licensee will protect and
safegnard City's monuments. Licensee will promptly notify City if Licensee becomes aware of
any change in the condition of City’s monuments, regardless of the cause of such change.

(b)  If Licensee damages a monument necessitating resurvey, repair, or replacement, as
determined by City at its sole discretion, Licensee will survey, file a land surveyor’s map in the
County Office, and install a replacement monument within thirty (30) days of completion of work
authorized under this License, all at Licensee’s expense and to City’s satisfaction. A recorded
surveyor’s map will be furnished by Licensee to the SFPUC for its records.

(c) During the term of this License, City may replace missing monuments or install
new monuments. When City replaces missing monuments or installs new monuments, City will
give Licensee written notice of such replacement or installation. Upon deposit of such notice in
the U.S. mail by City, postage prepaid, Licensee will assume the protection and replacement
responsibilities set forth in this License.

14.  Removal or Alteration of Facilities. Without limiting City’s rights under this License, at
City’s written request, Licensee will promptly alter or remove, at its sole expense, any and all
Facilities, plantings, or other property installed or placed in, on, under, or about the License Area
by Licensee, as may be necessary to avoid any actual or potential interference with the
installation, construction, maintenance, operation, repair, replacement, or removal of any of City’s
pipelines, power lines, facilities, or other structures now or later constructed or with any other
operations or land uses by City. In the request, City may specify reasonable time limits for
completion of the work. If, after such written notice, Licensee fails to complete the requested
work within the prescribed time limits, City may perform the requested work and charge Licensee
all costs and expenses so incurred by City. Such amount will be due and payable upon City’s
demand. In the event of an emergency, at City’s sole option, at Licensee’s sole expense, and
without notice, City may, alter, remove, or protect any and all facilities, improvements, plantings,
or other property installed or placed in, on, under, or about the License Area by Licensee except
for utility facilities owned by either a private company or a public agency that are necessary for
operations after an emergency as determined by City at its sole discretion. Upon City’s written or
oral notice that an emergency exists, the owner of such utility facilities will take immediate action
at its sole expense to protect, remove, or relocate such facilities as required by City to meet the
emergency.

15.  Interruption or Disruption of License Area. Without limiting City’s rights under this
License or any applicable Laws, if Licensee’s use of the License Area is interrupted or disrupted
for any reason in connection with any City request for removal or alteration of Licensee’s
Facilities located on the License Area pursuant to Section 4(c) [Suspension during Emergency or
SFPUC Project] or Section 14 [Removal or Alteration of Facilities] above, any improvements to,
or alterations of, the License Area made by or on behalf of Licensee, at its sole cost, Licensee will
be responsible for: (a) any and all costs of alteration, removal, and/or restoration of Licensee’s
Facilities or alterations to a condition similar to that which existed prior to such interruption,
disruption, alteration, or removal, and (b) the implementation or satisfaction of any mitigation
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measures or obligations that may arise under any applicable Laws, including CEQA, related to any
interruption or disruption of Licensee’s use of the License Area. City will not be responsible for
mitigation of any potential recreational use impacts or other impacts associated with any
interruption or disruption of use of the License Area, or any related costs. If Licensee fails to
promptly perform its obligations under this Section, at its sole option, City may elect to terminate
this License immediately by written notice, or to exercise any and all other rights or remedies
available to City under this License or at law, including the nvhis set forth in Section 19 [City’s
Right to Cure Defaults by Licensee] below.

City would not be willing to give this License in the absence of Licensee’s assurances
under this Section, and Licensee expressly assumes any and all liability or obligations that may
arise under this Section.

16.  Signs. At its sole discretion, City may require Licensee to install signs related to City’s
ownership of and uses for the License Area. Except for any such signs or pipeline markers
required by City or any regulatory agency with jurisdiction, Licensee will not place, erect, or
maintain any sign, advertisement, banner, or similar object in, on, or about the License Area
without City’s prior written consent, which City may give or withhold at its sole discretion;
provided, however, that, without City’s prior written consent, if necessary for Licensee’s use,
Licensee may place in the License Area a temporary sign of less than thirty (30) days’ duration
that does not penetrate the ground surface.

17.  Surrender. Upon the expiration of this License or within ten (10) days after any sooner
revocation or other termination of this License, Licensee will surrender the License Area in the
same condition as received, and broom clean, free from hazards, and clear of all debris. At such
time, upon City’s request, Licensee will remove all of its property and signs from the License Area
and, upon City’s request, the Facilities, or alterations placed on the License Area during the term
of this License, and will repair, at its cost, any damage to the License Area caused by such
removal. Licensee’s obligations under this Section will survive any termination of this License.

18. Repair of Damage. If any portion of the License Area or any City property located on or
about the License Area is damaged or threatened by any of the activities conducted by Licensee or
anyone acting by or through Licensee, at its sole cost, Licensee will immediately notify City of
such damage or threat by (a) telephoning the SFPUC's dispatch operator as specified in
Section 32(b) [Notices], and (b) providing written notice in accordance with Section 32(a)
[Notices]. City may, but will not be obligated to, remedy such damage or threat at Licensee’s sole
cost, or City may elect to witness Licensee’s repair work., If City elects not to remedy such
damage or threat, Licensee will repair any and all such damage and restore the License Area or
property to its previous condition subject to City’s inspection, review, and approval. Other than
the SFPUC Facilities, City has no responsibility or liability of any kind with respect to any utilities
that may be on, in, or under the License Area. Licensee is solely responsible for the location of
any such utilities and other existing facilities and their protection from damage. Licensee will be
solely responsible to arrange and pay directly for any utilities or services necessary for its activities
pursuant to this License; provided, Licensee will obtain City's prior written approval to the
provision of such services or utilities in, on, under, or through the License Area.

19. City’s Right to Cure Defaults by Licensee. If Licensee fails to perform any of its
obligations under this License to restore the License Area, remove or alter any of Licensee’s
Facilities or alterations, or repair damage, or if Licensee defaults in the performance of any of its
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other obligations under this License, then, at its sole option, City may remedy such failure for
Licensee’s account and at Licensee’s expense by providing Licensee with ) five (5) days’ prior
written or oral notice of City’s intention to cure such default (except that no such prior notice will
be required in the event of an emergency as determined by City). Such action by City will not be
construed as a waiver of any of City’s rights or remedies under this License, and nothing in this
License will imply any duty of City to do any act that Licensee is obligated to perform. Licensee
will pay to City upon demand, all costs, damages, expenses, or liabilities incurred by City,
including reasonable attorneys’, experts’, and consultants’ fees, in remedying or attempting to
remedy such defanlt. Licensee’s obligations under this Section will survive the termination of this
License.

20. No Costs to City. Licensee will bear all costs or expenses of any kind or nature in
connection with its use of the License Area and will keep the License Area free and clear of any
liens or claims of lien arising out of or in any way connected with its use of the License Area.

21. Indemnity. Licensee will indemnify, defend, reimburse, and hold harmless City, its
officers, agents, employees, and contractors, and each of them, from and against any and all
demands, claims, legal or administrative proceedings, losses, costs, penalties, fines, liens,
judgments, damages, and liabilities of any kind (“Claims™), arising in any manner out of (a) any
injury to or death of any person or damage to or destruction of any property occurring in, on, or
about any part of the License Area, whether such injury, death, damage, or destruction is caused by
the person or property of Licensee, its officers, directors, members, employees, agents, consultants,
contractors, or subcontractors (collectively, “Agents”), its invitees, guests, or business visitors
(collectively, “Invitees™), relating to any use or activity under this License, (b) any failure by
Licensee to faithfully observe or perform any of the terms, covenants, or conditions of this
License, (¢) the use of the License Area or any activities conducted on the License Area by
Licensee, its Agents, or Invitees, (d) any release or discharge, or threatened release or discharge, of
any Hazardous Material caused or allowed by Licensee, its Agents, or Invitees, on, in, under, or
about the License Area, any improvements or into the environment, or (e) any failure by Licensee
to faithfully observe or perform any terms, covenants, or conditions of the Recorded Documents to
the extent that such terms, covenants, or conditions relate to or are triggered by the work to be
performed or Facilities or alterations installed pursuant to this License; except solely to the extent
of Claims resulting directly from the gross negligence or willful misconduct of City or City’s
authorized representatives, including the gross negligence or willful misconduct of City or City’s
authorized representatives in connection with the use by City or City’s authorized representatives
of the License Area pursuant to the rights reserved to the City under this License. In addition to
Licensee’s obligation to indemnify City, Licensee has an immediate and independent obligation to
defend City from any claim that actually or potentially falls within this indemnity provision even if
such allegation is or may be groundless, frandulent, or false, which obligation arises at the time
such claim is tendered to Licensee by City and continues at all times thereafter. The foregoing
indemnity will include reasonable attorneys’, experts’, and consultants’ fees and costs,
investigation and remediation costs, and all other reasonable costs and expenses incurred by the
indemnified parties, including damages for decrease in the value of the License Area and claims
for damages or decreases in the value of adjoining property. Licensee’s obligations under this
Section will survive the expiration or other termination of this License.

22. Waiver of Claims.

(a)  Neither City nor any of its commissions, departments, boards, officers, agents, or
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employees will be liable for any damage to the property of Licensee, its officers, agents,
employees, contractors, or subcontractors, or their employees, or for any bodily injury or death to
such persons, resulting or arising from the condition of the License Area or its use by Licensee, or
Licensee’s Agents or Invitees.

(b)  Because this License is freely revocable by City to the extent set forth in this
License, Licensee expressly assumes the risk of making any expenditure in connection with this
License, even if such expenditures are substantial. Without limiting any indemnification
obligations of Licensee or other waivers contained in this License and as a material part of the
consideration for this License, Licensee fully RELEASES, WAIVES, AND DISCHARGES
forever any and all claims, demands, rights, and causes of action against, and covenants not to sue,
City, its departments, commissions, officers, directors, and employees, and all persons acting by,
through, or under each of them, under any present or future Laws, including any claim for inverse
condemnation or the payment of just compensation under law or equity, if City exercises its right
to revoke or terminate this License.

(c) Licensee acknowledges that it will not be a displaced person at the time this License
is terminated or revoked or expires by its own terms, and Licensee fully RELEASES, WAIVES,
AND DISCHARGES forever any and all claims, demands, rights, and causes of action against,
and covenants not to sue, City, its departments, commissions, officers, directors, and employees,
and all persons acting by, through, or under each of them, under any present or future Laws,
including any and all claims for relocation benefits or assistance from City under federal and state
relocation assistance laws.

(d)  The fees payable pursuant to this License do not take into account any potential
City liability for any consequential or incidental damages including lost profits and arising out of
disruption to or any improvements or alterations installed pursuant to this License; or Licensee’s
uses of the License Area permitted by this License. City would not be willing to grant this License
in the absence of a waiver of liability for consequential or incidental damages resulting from the
acts or omissions of City or its departments, commissions, officers, directors, and employees, and
by all persons acting by, through, or under each of them, and Licensee expressly assumes the risk
with respect thereto. Accordingly, without limiting any indemnification obligations of Licensee or
other waivers contained in this License and as a material part of the consideration for this License,
Licensee fully RELEASES, WAIVES, AND DISCHARGES forever any and all claims, demands,
rights, and causes of action against for consequential and incidental damages (including lost
profits) and covenants not to sue for such damages City, its departments, commissions, officers,
directors, and employees, and all persons acting by, through, or under each of them, arising out of
this License or the uses authorized under this License, including any interference with uses
conducted by Licensee pursuant to this License, regardless of the canse, and whether or not due to
the negligence of City or its departments, commissions, officers, directors, and employees, and all
persons acting by, through, or under each of them, except for the gross negligence and willful
misconduct of City or its departments, commissions, officers, directors, and employees, and all
persons acting by, through, or under each of them.

(e) As part of Licensee’s agreement to accept the License Area in its “As Is” condition
as provided below, and without limiting such agreement, Licensee, on behalf of itself and its
successors and assigns, waives its right to recover from, and forever releases and discharges, City
and its officers, agents, and employees, and their respective heirs, successors, administrators,
personal representatives, and assigns, from any and all Claims, whether direct or indirect, known
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or unknown, foreseen and/or unforeseen, that may arise on account of or in any way be connected
with the physical or environmental condition of the License Area and any related improvements or
any applicable Laws or the suitability of the License Area for Licensee’s intended use.

)] In connection with the foregoing releases, Licensee acknowledges that it is familiar
with Section 1542 of the California Civil Code, which reads:

A general release does not extend to claims that the creditor or releasing
party does not know or suspect to exist in his or her favor at the time of
executing the release and that, if known by him or her, would have
materially affected his or her settlement with the debtor or released party.

Licensee acknowledges that the releases contained in this License include all known and unknown,
disclosed and undisclosed, and anticipated and unanticipated claims. Licensee realizes and
acknowledges that it has agreed upon this License in light of this realization and, being fully aware
of this situation, it nevertheless intends to waive the benefit of California Civil Code Section 1542,
or any statute or other similar law now or later in effect. The releases contained in this License
will survive any termination of this License.

23. As Is Condition of License Area: Disability Access: Disclaimer of Representations.
Licensee accepts the License Area in its “AS IS condition, without representation or warranty of
any kind by City, its departments, commissions, officers, directors, and employees, and all persons
acting by, through, or under each of them, and subject to all applicable Laws governing the use of
the License Area. Without limiting the foregoing, this License is made subject to any and all
existing covenants, conditions, restrictions, easements, encumbrances, and other title matters
affecting the License Area, whether foreseen or unforeseen, and whether such matters are of record
or would be disclosed by an accurate inspection or survey.

Under California Civil Code Section 1938, to the extent applicable to this License,
Licensee is advised that the License Area has not undergone inspection by a Certified Access
Specialist to determine whether it meets all applicable construction-related accessibility
requirements.

24. Intentionally Omitted.

25.  Cessation of Use. Licensee will not terminate its activities on the License Area pursuant to
this License without prior written notice to City.

26. No Joint Ventures or Partnership; No Authorization. This License does not create a
partnership or joint venture between City and Licensee as to any activity conducted by Licensee
on, in, or relating to the License Area. Licensee is not a state actor with respect to any activity
conducted by Licensee on, in, under, or around the License Area. City’s provision of this License
does not constitute City’s authorization or approval of any activity conducted by Licensee on, in,
around, or relating to the License Area.

27.  MacBride Principles - Northern Ireland. The provisions of San Francisco
Administrative Code Section 12F are incorporated into and made a part of this License by this
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reference. By signing this License, Licensee confirms that Licensee has read and understood that
City urges companies doing business in Northern Ireland to resolve employment inequities and to
abide by the MacBride Principles, and urges San Francisco companies to do business with
corporations that abide by the MacBride Principles.

28. Non-Discrimination in City Contracts and Benefits Ordinance.

(a) Covenant Not fo Discriminate. In the performance of this License, Licensee will
not discriminate against any employee of, any City employee working with Licensee, or applicant
for employment with, Licensee, or against any person seeking 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.

(b)  Other Subcontracts. Licensee will include in all subcontracts relating to the
License Area a non-discrimination clause applicable to such subcontractor in substantially the
form of Subsection (a) [Covenant Not to Discriminate] above. In addition, Licensee will
incorporate by reference in all subcontracts the provisions of Sections 12B.2(a), 12B.2(¢)-(k), and
12C.3 of the San Francisco Administrative Code and will require all subcontractors to comply with
such provisions. Licensee’s failure to comply with the obligations in this subsection will constitute
a material breach of this License.

(c) Non-Discrimination in Benefits. Licensee does not as of the date of this License
and will not during the term of this License, in any of its operations in San Francisco, on real
property owned by City, or where the work is being performed for City or elsewhere within the
United States, discriminate in the provision of bereavement leave, family medical leave, health
benefits, membership or membership discounts, moving expenses, pension and retirement benefits,
or travel benefits, as well as any benefits other than the benefits specified above, between
employees with domestic partners and employees with spouses, and/or between the domestic
partners and spouses of such employees, where the domestic partnership has been registered with a
governmental entity pursuant to state or local law authorizing such registration, subject to the
conditions set forth in Section 12B.2(b) of the San Francisco Administrative Code.

(d)  Condition to License. As a condition to this License, Licensee will execute the
“Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits” form (Form CMD-12B-
101) with supporting documentation and secure the approval of the form by the San Francisco
Contract Monitoring Division.

(e) Incorporation of Administrative Code Provisions by Reference. The provisions
of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-discrimination
by parties contracting for the license of City property are incorporated in this Section by reference
and made a part of this License as though fully set forth. Licensee will comply fully with and be
bound by all of the provisions that apply to this License under such Chapters of the San Francisco
Administrative Code, including the remedies provided in such Chapters. Without limiting the
foregoing, Licensee understands that pursnant to Section 12B.2(h) of the San Francisco
Administrative Code, a penalty of $50 for each person for each calendar day during which such
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person was discriminated against in violation of the provisions of this License may be assessed
against Licensee and/or deducted from any payments due Licensee.

29.  Requiring Health Benefits for Covered Employees. To the extent applicable and unless
exempt or preempted by other Laws, Licensee will comply fully with and be bound by all of the
provisions of the Health Care Accountability Ordinance (“HCAQ™), as set forth in San Francisco
Administrative Code Chapter 12Q (*“Chapter 12Q"), including the implementing regulations, as
the same may be amended or updated from time to time. The provisions of Chapter 12Q are
incorporated into this License by reference and made a part of this License as though fully set
forth. The text of the HCAO is currently available on the web at http:/www.sfgov.org/olse/heao.
Capitalized terms used in this Section and not defined in this License will have the meanings
assigned to such terms in Chapter 12Q.

(a)  For each Covered Employee Licensee will provide the applicable health benefit set
forth in Section 12Q.3 of the HCAO. If Licensee chooses to offer the health plan option, such
health plan will meet the minimum standards set forth by the San Francisco Health Commission.

(b)  Notwithstanding the above, if Licensee meets the requirements of a “small
business™ as described in Section 12Q.3(d) of the HCAO, it will have no obligation to comply with

Subsection (a) above.

(c) Licensee’s failure to comply with any applicable requirements of the HCAO will
constitute a material breach by Licensee of this License and City’s remedies will be those set forth
in the HCAO. If, within thirty (30) days after receiving City’s written notice of a breach of this
License for violating the HCAO, Licensee fails to cure such breach or, if such breach cannot
reasonably be cured within such 30-day period, Licensee fails to commence efforts to cure within
such period, or thereafter fails to diligently pursue such cure to completion, City will have the
remedies set forth in Section 12Q.5(f)(1-5). Fach of these remedies will be exercisable
individually or in combination with any other rights or remedies available to City.

(d)  Any Contract or Subcontract regarding services to be performed on the License
Area entered into by Licensee will require the Contractors and Subcontractors, as applicable, to
comply with the requirements of the HCAO and will contain contractunal obligations substantially
the same as those set forth in this Section. Licensee will notify the Purchasing Department when it
enters into such a Contract or Subcontract and will certify to the Purchasing Department that it has
notified the Contractor or Subcontractor of the obligations under the HCAO and has imposed the
requirements of the HCAO on the Contractor or Subcontractor through written agreement with
such Contractor or Subcontractor. Licensee will be responsible for ensuring compliance with the
HCAO by each Contractor and Subcontractor performing services on the License Area. If any
Contractor or Subcontractor fails to comply, City may pursue the remedies set forth in this Section
against Licensee based on the Contractor’s or Subcontractor’s failure to comply, provided that the
Contracting Department has first provided Licensee with notice and an opportunity to cure the
violation.

(e) Licensee will not discharge, reprimand, penalize, reduce the compensation of, or
otherwise discriminate against, any employee for notifying City of any issue relating to the HCAO,
for opposing any practice proscribed by the HCAO, for participating in any proceedings related to
the HCAO, or for seeking to assert or enforce any rights under the HCAO by any lawful means.
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® Licensee represents and warrants that it is not an entity that was set up, or is being
used, for the purpose of evading the requirements of the HCAO.

(@) Licensee will keep itself informed of the requirements of the HCAO, as they may
change from time to time.

(h)  Upon request, Licensee will provide reports to City in accordance with any
reporting standards promulgated by City under the HCAO, including reports on Subcontractors or
Contractors.

) Within five (5) business days after any request by City, Licensee will provide City
with access to pertinent records relating to any Licensee’s compliance with the HCAO. In
addition, City and its officers, agents, and employees may conduct random audits of Licensee at
any time during the term of this License. Licensee will cooperate with City in connection with any
such audit.

30. Notification of Limitations on Contributions. Licensee 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 City for the selling or leasing of any land or building to or
from City whenever such transaction would require the approval by a City elective officer, the
board on which that City elective officer serves, or a board on which an appointee of that
individual serves, from making any campaign contribution to (a) the City elective officer,
(b) a candidate for the office held by such individual, or (¢)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 such contract or six months after the date the
contract is approved. Licensee acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or acmal value of $50,000 or more. Licensee further
acknowledges that the prohibition on contributions applies to each Licensee; each member of
Licensee's board of directors, and Licensee’s chief executive officer, chief financial officer, and
chief operating officer; any person with an ownership interest of more than twenty percent (20%)
in Licensee; any subcontractor listed in the contract; and any committee that is sponsored or
controlled by Licensee. Additionally, Licensee acknowledges that Licensee must inform each of
the persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Licensee will provide to City the names of each person, entity, or committee described above.

31.  Tropical Hardwoods and Virgin Redwoods. 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. Except as permitted by the
application of Sections 802(b) and 803(b), Licensee will not use or incorporate any tropical
hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood product in
the performance of this License.

32. Taxes. Assessments, Licenses, License Fees. and Liens.

(a)  Licensor acknowledges and agrees that this License may create a possessory
interest subject to property taxation and that Licensee may be subject to the payment of property
taxes levied on such interest. Licensee further recognizes and understands that any transfer or
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assignment permitted under this License and any exercise of any option to renew or extend this
License may constitute a change in ownership for purposes of property taxation and therefore may
result in a reyaluation of any possessory interest created hereunder.

(b)  Licensee will pay taxes of any kind, including possessory interest taxes, that may be
lawfully assessed on the interest created by this License and will pay all other taxes, excises,
licenses, permit charges, and assessments based on Licensee’s usage of the License Area that may
be imposed upon Licensee by law, all of which will be paid when the same become due and
payable and before delinquency.

(c) Licensee will not allow or suffer a lien for any such taxes or charges to be imposed
upon the License Area or upon -any equipment or property located on the License Area without
promptly discharging the same, provided that Licensee may contest the validity of the same by
paying under protest or posting adequate (at City’s sole discretion) security during any such
contest.

(d)  San Francisco Administrative Code Sections 23.38 and 23.39 require that City
report certain information relating to this License, and any renewals of this License, to the County
Assessor within sixty (60) days after any such transaction, and that Licensee report certain
information relating to any assignment of or transfer under this License to the County Assessor
within sixty (60) days after such assignment or transfer transaction. Licensee will provide such
information as may be requested by City to enable City to comply with this requirement.

33. Notices.

(a)  Any notice, consent, or approval required or permitted to be given under this
License will be in wrting and will be given by (i) hand delivery, against receipt, (ii) reliable
next-business-day courier service that provides confirmation of delivery, or (iii) United States
registered or certified mail, postage prepaid, return receipt required, and addressed as follows (or
to such other address as either party may from time to time specify in writing to the other upon five
(5) days’ prior, written notice in the manner provided above):

City or the SFPUC: Real Estate Services Division

San Francisco Public Utilities Commission

525 Golden Gate Avenue, 10" Floor

San Francisco, California 94102

Attn:  Real Estate Director
Re: Balboa Reservoir Open Space License
License P
Telephone No.: (415) 487-5210
E-mail: RES(@sfwater.org

Licensee: Reservoir Partners, LLC in ¢/o its Members:

BHC Balboa Builders. LLC
c¢/o BRIDGE Housing
600 California Street, Suite 900
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San Francisco, CA 94108

Attn: Brad Wiblin

Telephone: (415) 321-3565

E-mail: bwiblin@bridgehousing.com

with a copy to:
Lubin Olson & Niewiadomski LLP
600 Montgomery Street, 14th Floor
San Francisco, CA 94111
Attn: B. Anderson
Telephone: (415)955-5029
E-mail: Banderson@lubinolson.com

with a copy to:
AVB Balboa LLC
c/o AvalonBay Communities, Inc.
4040 Wilson Blvd., Suite 1000
Arlington, VA 22203

Attn: Brian R. Lerman, Vice President, Associate General Counsel

Telephone: (703) 317-4132
E-Mail: brian lerman(@avalonbav.com

AVB Balboa LLC

¢/o AvalonBay Communities, Inc.

4535 Market Street, Suite 1650

San Francisco, CA 94105

Attn: Joe Kirchofer, Vice President, Development
Telephone: (415) 284-9082

E-Mail: joe kirchofer@avalonbay.com

with a copy to: Greenberg Traurig, P.A.
333 S.E. 2nd Avenue
Miami, FL 33131
Attn: Danielle Gonzalez, Esq.
Telephone: (415) 284-9082

E-Mail: gonzalezda@gtlaw.com

A properly addressed notice transmitted by one of the foregoing methods will be deemed received
upon the confirmed date of delivery, attempted delivery, or rejected delivery, whichever occurs
fist. Any e-mail addresses, telephone numbers, or facsimile numbers provided by one party to the
other will be for convenience of communication only; neither party may give official or binding
notice orally or by e-mail or facsimile. The effective time of a notice will not be affected by the
receipt, prior to receipt of the original, of an oral notice or an e-mail or telefacsimile copy of the
notice.

(b)  Emergency Contacts. Licensee will immediately notify the SFPUC’s City

Distribution Division (CDD) Dispatch by telephone at (415) 550-4900 regarding any emergency or
incident requiring emergency response.
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34.  Prohibition of Tobacco Sales and Advertising. No advertising or sale of cigarettes or
tobacco products is allowed on the License Area. This advertising prohibition includes the
placement of the name of a company producing cigarettes or tobacco products or the name of any
cigarette or tobacco product in any promotion of any event or product.

35.  Prohibition of Alcoholic Beverage Advertising. No advertising of alcoholic beverages is
allowed on the License Area. For purposes of this Section, “alcoholic beverage” will be defined as
set forth in California Business and Professions Code Section 23004, and will not include cleaning
solutions, medical supplies, and other products and substances not intended for drinking. This
advertising prohibition includes the placement of the name of a company producing alcoholic
beverages or the name of any alcoholic beverage in any promotion of any event or product.

36.  Restrictions on the Use of Pesticides. Chapter 3 of the San Francisco Environment Code
(Integrated Pest Management Program Ordinance or “IPM Ordinance”) describes an integrated
pest management (“IPM™) policy to be implemented by all City departments. Licensee will not
use or apply or allow the use or application of any pesticides on the License Area or contract with
any person or entity to provide pest abatement or control services to the License Area without first
receiving City’s written approval of an IPM plan that (a) lists, to the extent reasonably possible,
the types and estimated quantities of pesticides that Licensee may need to apply to the License
Area during the term of this License, (b) describes the steps Licensee will take to meet the City’s
IPM Policy described in Section 300 of the IPM Ordinance and (c) identifies, by name, title,
address, and telephone number, an individual to act as the Licensee’s primary IPM contact person
with the City. Licensee will comply, and will require all of Licensee’s contractors to comply, with
the IPM plan approved by the City and will comply with the requirements of Sections 300(d), 302,
304, 305(f), 305(g), and 306 of the IPM Ordinance, as if Licensee were a City department. Among
other matters, such provisions of the IPM Ordinance: (i) provide for the use of pesticides only as a
last resort, (ii) prohibit the use or application of pesticides on property owned by the City, except
for pesticides granted an exemption under Section 303 of the [IPM Ordinance (including pesticides
included on the most current Reduced Risk Pesticide List compiled by City’s Department of the
Environment), (iii) impose cerfain notice requirements, and (iv) require Licensee to keep certain
records and to report to City all pesticide use at the License Area by Licensee’s staff or
contractors.

If Licensee or Licensee’s contractor will apply pesticides to outdoor areas at the License
Area, Licensee must first obtain a written recommendation from a person holding a valid
Agricultural Pest Control Advisor license issued by the California Department of Pesticide
Regulation (“CDPR™) and any such pesticide application will be made only by or under the
supervision of a person holding a valid, CDPR-issued Qualified Applicator certificate or Qualified
Applicator license. City’s current Reduced Risk Pesticide List and additional details about pest
management on City property can be found at the San Francisco Department of the Environment
website, hitp://sfenvironment.org/ipm.

37.  Conflict of Interest. Licensee acknowledges that it is familiar with the provisions of
Section 15.103 of City’s Charter, Article III, Chapter 2 of City’s Campaign and Governmental
Conduct Code, and Sections 87100 et seq. and Sections 1090 et seq. of the California Government
Code and certifies that it does not know of any facts that would constitute a violation of said
provisions. If Licensee becomes aware of any such fact during the term of this License, Licensee
will immediately notify City.
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38.  Disclosure. City’s Sunshine Ordinance (San Francisco Administrative Code Chapter 67)
and the State Public Records Law (Gov’t Code Sections 6250 et seq.), apply to this License and
any and all records, information, and materials submitted to City in connection with this License.
Accordingly, any and all such records, information, and materials may be subject to public
disclosure in accordance with City’s Sunshine Ordinance and the State Public Records Law.
Licensee authorizes City to disclose any records, information, and materials submitted to City in
connection with this License.

39.  Food Service and Packaging Waste Reduction. Licensee will comply fully with and be
bound by all applicable provisions of the Food Service and Packaging Waste Reduction
Ordinance, as set forth in San Francisco Environment Code Chapter 16, including the remedies
provided therein, and implementing guidelines and rules. The provisions of Chapter 16 are
incorporated into this License by this reference and made a part of this License as though fully set
forth. Capitalized terms used in this Section that are not otherwise defined in this License have the
same meaning assigned to such terms in San Francisco Environment Code, Chapter 16.
Accordingly, Licensee acknowledges that City confractors, lessees, and licensees may not use
Disposable Food Service Ware that contains Polystyrene Foam in City Facilities while performing
under a City contract, lease, or license, and will instead use suitable Biodegradable/Compostable
or Recyclable Disposable Food Service Ware. This provision is a material term of this License.

40.  Severability. If any provision of this License, or its application to any person, entity, or
circumstance, will be invalid or unenforceable, the remainder of this License, or the application of
such provision to persons, entities, or circumstances other than those as to which it is invalid or
unenforceable, will not be affected thereby, and each other provision of this License will be valid
and be enforceable to the fullest extent permitted by law, except to the extent that enforcement of
this License without the invalidated provision would be unreasonable or inequitable under all the
circumstances or would frustrate a fundamental purpose of this License.

41.  Cooperative Drafting. This License has been drafted through a cooperative effort of both
Parties, and both Parties have had an opportunity to have the License reviewed and revised by
legal counsel. No party will be considered the drafter of this License, and no presumption or rule
that an ambiguity will be construed against the party drafting the clause will apply to the
interpretation or enforcement of this License.

42. Criminal History in Hiring and Employment Decisions.

(a)  Unless exempt, Licensee will comply with and be bound by all of the provisions of
San Francisco Administrative Code Chapter 12T (Criminal History in Hiring and Employment
Decisions; “Chapter 12T”), which are hereby incorporated into this License by reference as the
same may be amended from time to time, with respect to applicants and employees of Licensee
who would be or are performing work at the License Area. Capitalized terms used in this Section
that are not otherwise defined in this License will have the meanings assigned to such terms in
Chapter 12T.

(b)  Licensee will incorporate by reference the provisions of Chapter 12T in all
contracts to perform work within the License Area and will require all contractors to comply with
such provisions. Licensee’s failure to comply with the obligations in this subsection will constitute
a material breach of this License.
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(c) Licensee and its contractors performing work in the License Area will not inquire
about, require disclosure of, or if such information is received, base an Adverse Action on an
applicant’s or potential applicant for employment, or employee’s: (i) Arrest not leading to a
Conviction, unless the Arrest is undergoing an active pending criminal investigation or trial that
has not yet been resolved; (ii) participation in or completion of a diversion or a deferral of
Judgment program; (iii)a Conviction that has been judicially dismissed, expunged, voided,
invalidated, or otherwise rendered inoperative; (iv) a Conviction or any other adjudication in the
juvenile justice system; (v) a Conviction that is more than seven years old, from the date of
sentencing; or (vi) information pertaining to an offense other than a felony or misdemeanor, such
as an infraction.

(d)  Licensee and its contractors will not inquire about or require applicants, potential
applicants for employment, or employees to disclose on any employment application the facts or
details of any conviction history, unresolved arrest, or any matter identified in Subsection (c)
above. Licensee and its contractors will not require such disclosure or make such inquiry until
either after the first live interview with the person, or after a conditional offer of employment.

(e) Licensee and its contractors will state in all solicitations or advertisements for
employees that are reasonably likely to reach persons who are reasonably likely to seek
employment with Licensee or its contractor at the License Area, that the Licensee or contractor
will consider for employment qualified applicants with criminal histories in a manner consistent
with the requirements of Chapter 12T,

@ Licensee and its contractors will post the notice prepared by the Office of Labor
Standards Enforcement (“OLSE”), available on OLSE’s website, in a conspicuous place at the
License Area and at other workplaces within San Francisco where interviews for job opportunities
at the License Area. The notice will be posted in English, Spanish, Chinese, and any langnage
spoken by at least five percent (5%) of the employees at the License Area or other workplace at
which it is posted.

(g0  Upon any failure to comply with the requirements of Chapter 12T, City will have
the right to pursue any rights or remedies available under Chapter 12T or this License, including a
penalty of $50 for a second violation and $100 for a subsequent violation for each employee,
applicant, or other person as to whom a violation occurred or continued, or termination or
suspension in whole or in part of the License.

(h)  If Licensee has any questions about the applicability of Chapter 12T, it may contact
City’s Real Estate Division for additional information. City’s Real Estate Division may consult
with the Director of City’s Office of Contract Administration who may also grant a waiver, as set
forth in Section 12T.8.

43.  San Francisco Packaged Water Ordinance. Licensee will comply with San Francisco
Environment Code Chapter 24 (“Chapter 24™). Licensee will not sell, provide or otherwise
distribute Packaged Water, as defined in Chapter 24 (including bottled water), in the performance
of this License or on City property unless Licensee obtains a waiver from the City’s Department of
the Environment. If Licensee violates this requirement, the City may exercise all remedies in this
License and the Director of the City’s Department of the Environment may impose administrative
fines as set forth in Chapter 24.
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44, Security Deposit. Simultaneously with the delivery of the Commencement Date Notice,
Licensee will deposit with City a sum equal to Thirty Thousand Dollars ($30,000) (the “Security
Deposit™), in cash, to secure Licensee’s faithful performance of all terms, covenants, and
conditions of this License. City may apply (but will not be required to apply) the Security Deposit
in whole or in part to remedy any damage to the Premises caused by Licensee, its Agents, or its
Invitees, or any failure of Licensee to perform any other terms, covenants, or conditions in this
License (including the payment of Use Fee either before or after a default), without waiving any of
City’s other rights and remedies under this License or under applicable Laws. Licensee waives the
provisions of Section 1950.7 of the California Civil Code or any similar Laws now or hereafter in
effect and agrees that City may retain any portion of Security Deposit reasonably necessary to
compensate it for any foreseeable or nunforeseeable loss or damage caused by the acts or omissions
of Licensee, its Agents, or its Invitees. Without limiting the foregoing, City may apply some or all
of the Security Deposit to the payment of future Use Fee following a Licensee default.

If City uses any portion of the Security Deposit to cure any default by Licensee, Licensee will
immediately replenish the Security Deposit to the original amount. City’s obligations regarding
the Security Deposit are solely that of debtor and not trustee. City will not be required to keep the
Security Deposit separate from its general funds, and Licensee will not be entitled to interest on the
Security Deposit. The amount of the Security Deposit will in no way limit the liabilities of
Licensee under any provision of this License.

45.  General Provisions. (a) This License may be amended or modified only by a writing
signed by City and Licensee. (b) No waiver by any party of any of the provisions of this License
will be effective unless in writing and signed by an officer or other authorized representative, and
only to the extent expressly provided in such written waiver. No waiver will be deemed a
subsequent or continuing waiver of the same, or any other, provision of this License. (¢) The
exhibits referenced in and attached to this instrument are incorporated into this License. (d) This
License contains the entire agreement between the Parties regarding Licensee’s use and occupancy
of the License Area during the Term, and all prior written or oral negotiations, discussions,
understandings, and agreements regarding Licensee’s use and occupancy of the License Area
during the Term are merged into this License. (e) The section and other headings of this License
are for convenience of reference only and will be disregarded in the interpretation of this License.
(f) Time 1s of the essence in all matters relating to this License. (g) This License will be governed
by California law and City’s Charter. (h) If either party commences an action against the other or
a dispute arises under this License, the prevailing party will be entitled to recover from the other
reasonable attorneys’ fees and costs. For purposes of this License and the indemnifications set
forth in this License, City’s reasonable attorneys’ fees will be based on the fees regularly charged
by private attorneys in San Francisco with comparable experience notwithstanding City’s use of its
own attorneys. (i) If Licensee consists of more than one person then the obligations of each person
will be joint and several. (j) Licensee may not record this License or any memorandum of this
License. (k) Subject to the prohibition against assignments or other transfers by Licensee under
this License, this License will be binding upon and inure to the benefit of the Parties and their
respective heirs, representatives, successors, and assigns. (I) Any sale or conveyance of the
property burdened by this License by City will automatically revoke this License. (m) Each of the
persons executing this License on Licensee’s behalf do hereby covenant and warrant that Licensee
18 a duly authorized and existing entity, that Licensee is qualified to do business in Califomnia, that
Licensee has full right and authority to enter into this License, and that each and all of the persons
signing on behalf of Licensee are authorized to do so. Upon City’s request, Licensee will provide
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City with evidence reasonably satisfactory to City confirming the foregoing representations and
warranties. (n) Except as expressly provided to the contrary, all approvals, consents, and
determinations to be made by City under this License may be made at City’s sole and absolute
discretion. (o) Whenever this License requires City's or the SFPUC’s consent or approval, the
General Manager of the SFPUC, or his or her designee, will be authorized to provide such consent
or approval, except as otherwise provided by applicable Laws, including City’s Charter, or by the
SFPUC’s Real Estate Guidelines. No consent, approval, election, or option will be effective unless
given, made, or exercised in writing. (p) This License may be executed in two or more
counterparts, each of which will be deemed an original, but all of which taken together will
constitute one and the same instrument. (q) Use of the word “including” or similar words will not
be construed to limit any general term, statement, or other matter in this License, whether or not
language of non-limitation, such as “without limitation™ or similar words, are used. (s) If by
reason of inadvertence, and contrary to the intention of the Parties, errors are made in this License,
then the Parties by mutual agreement may correct such error by written memorandum executed by
them without the necessity of a formal amendment of this License.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS INITIAL
LICENSE, NO OFFICER OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY
TO THIS INITIAL LICENSE UNLESS AND UNTIL CITY'S PUBLIC UTILITIES
COMMISSION AND BOARD OF SUPERVISORS WILL HAVE DULY ADOPTED A
RESOLUTION APPROVING THIS INITIAL LICENSE AND AUTHORIZING THE
TRANSACTIONS CONTEMPLATED IN THIS INITIAL LICENSE. THEREFORE, ANY
OBLIGATIONS OR LIABILITIES OF CITY UNDER THIS INITIAL LICENSE ARE
CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION, AND THIS INITIAL
LICENSE WILL BE NULL AND VOID IF CITY’S PUBLIC UTILITIES COMMISSION,
MAYOR, AND THE BOARD OF SUPERVISORS DO NOT APPROVE THIS INITIAL
LICENSE, AT THEIR RESPECTIVE SOLE DISCRETION. APPROVAL OF THIS INITIAL
LICENSE BY ANY DEPARTMENT, COMMISSION, OR AGENCY OF CITY WILL NOT BE
DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE ENACTED, NOR WILL ANY
SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON CITY.

LICENSEE REPRESENTS AND WARRANTS TO CITY THAT IT HAS READ AND
UNDERSTANDS THE CONTENTS OF THIS LICENSE, HAS HAD AN OPPORTUNITY TO
REVIEW AND DISCUSS IT WITH COUNSEL OF ITS CHOOSING, AND AGREES TO
COMPLY WITH AND BE BOUND BY ALL OF ITS PROVISIONS.

[SIGNATURES ON FOLLOWING PAGE]
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LICENSEE.:

RESERVOIR COMMUNITY PARTNERS, LLC,
a Delaware limited liability company

By: BHC BALBOA BUILDERS, LLC,
a California limited liability company,
its Member

By: BRIDGE Housing Corporation,

a California nonprofit public benefit corporation,
its Manager

By:

Name:

Title:

Date:

By: AVB BALBOA, LLC,
a Delaware limited liability company,
its Member

By: AvalonBay Communities, Inc.,
a Maryland corporation, its sole member

By:
Joe Kirchofer

Vice President — Development
Date:
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APPROVED AS TO FORM:

DENNIS J. HERRERA

CITY:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:

HARLANL. KELLY,JR.

General Manager

San Francisco Public Utilities Commission
Date:

City Attorney

(Hh By
Richard Handel
Deputy City Attorney

Authorized by

San Francisco Board of Supervisors

Resolution No.

Adopted:

San Francisco Public Utilities Commission

Resolution No.

Adopted:

Open Space Retaned Fee License (FINAL) daex
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EXHIBIT A
Depiction of the Retained Fee

[see attached or insert legal description?]
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EXHIBIT B-1
Description of the License Area

All that certain real property located in the City and County of San Francisco, California,
described as follows:

A portion of Parcel 22, according to SFPUC records and as shown the attached as
Exhibit B-2 and made a part of this License.

B-1-1
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EXHIBIT B-2
Depiction of License Area

[see attached]

B-2-2
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EXHIBIT C
Approved Plans and Specifications

[see attached]

C-1
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EXHIBIT D

Use Fee Annual Installment Amounts

License Year Annual Use Fee
Installment
1 None
2 None
3 None
4 None
5 None
6 None
7 None
8 None
9 None
10 None
11 $32,380
12 $33,675
13 $35,022
14 $36,423
15 $37,880
16 $39,395
17 §40,971
18 $42,610
19 $44,314
20 $46,087
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EXHIBIT H-1
SELLER FINANCING NOTE

[To be attached]
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SECURED PROMISSORY CARRY BACK NOTE
(Balboa Reservoir)
San Francisco, CA

Principal Amount: §
Date: ,202

FOR VALUE RECEIVED, the undersigned, , a California
(“Maker™), hereby promises to pay to the order of the CITY AND
COUNTY OF SAN FRANCISCO, a municipal corporation (the “City™), acting by and
through its Public Utilities Commission, or holder (as the case may be, “Holder™), the
principal sum of and No/100 Dollars ($ )" (the “Funding
Amount”), together with simple interest on the unpaid principal balance of this Note
outstanding from time to time, from the date of this Note until fully repaid at the rates
hereinafter set forth, as provided in this Note.

1. Security. Maker's obligations under this Note are secured by that certain Deed of
Trust, Assignment of Rents, Security Agreement and Fixture Filing dated as of even date with
this Note, identifying this Note as an obligation secured thereby and encumbering the
property described therein (“Property™), which Property was sold to Maker as of the date
hereof by the City pursuant to an Agreement for Sale of Real Estate dated as of ,
2021 (the “Purchase Agreement™). Definitions and rules of interpretation set forth in the
Deed of Trust apply to this Note. In the event of any inconsistency between the Deed of Trust
and this Note, the Deed of Trust will control.

2. Interest. Interest will accrue on the principal balance outstanding under this Note from
time to time at the rate of three percent (3%) per annum, simple interest, from the date of the
close of escrow through the date of full payment of all amounts owing under the Note and the
Deed of Trust (together, the “Loan Documents™). Interest will be calculated on the basis of
actual days elapsed and a 360-day year, which will result in higher interest charges than if a
365-day year were used.

3. Defanlt Interest Rate. Upon the occurrence of an Event of Default under any Loan
Document, interest will be deemed to have accrued on the outstanding principal balance of the
Loan at a compounded annual rate equal to the lesser of: (a) four percent (4%) plus the base
interest rate; or (b) the maximum lawful rate of interest, commencing on the date the Funding
Amount is disbursed through the earlier of: (x) the date on which the Event of Default is
cured; or (y) the date on which all amounts due under the Loan Documents are paid to Holder.
Maker acknowledges and agrees that the default interest that must be paid in the event of an
Event of Default pursuant to this Section represents a reasonable sum considering all the
circumstances existing on the date of this Note and represents a fair and reasonable estimate
of the costs that will be sustained by Holder if Maker defaults. Maker further agrees that
proof of actual damages would be costly and inconvenient, and that default interest will be

' NOTE TO DRAFT: Amount to be completed at Closing.
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paid without prejudice to Holder's right to collect any other amounts to be paid or to exercise
any of its other rights or remedies under any Loan Document.

4. Repayment of Funding Amount.

4.1 Maker shall make payments of principal and interest (each, a “Payment™) on
the dates (each, a “Payment Date™) and in the amounts set forth on Schedule A, attached
hereto.  All Payments will be applied to the following in the following order: (i) costs and
fees incurred by Holder in accordance with the Loan Documents and unpaid by Maker as of
the Payment Date; (ii) accrued and unpaid interest; and (iii) reduction of the principal balance
of the Loan.

4.2 The entire principal balance of the Loan, together with all acerued and nnpaid
default interest (if any) and other unpaid fees and costs incurred (all together, the “Payment™),
will be due and payable on December 31, 2028 (the “Maturity Date™). If the Maturity Date
falls on a weekend or holiday, it will be deemed to fall on the next succeeding business day.

5. Reconvevances

5.1 Provided no Event of Default shall have occurred and be continuing, from and
after the date on which Maker has made the Closing Payment Phase | as set forth on Schedule
A, Maker shall have the right to obtain the release (the “Phase | Release™) of the Phase 1
Property (as generally described on Schedule B attached hereto) from the lien of the Deed of
Trust and the release of Maker’s obligations under the Loan Documents with respect to the
Phase 1 Property (other than those expressly stated to survive in the Loan Documents), by
providing Holder with thirty (30) days prior written notice of the requested Phase I Release,
upon which Holder shall require and instruct Trustee to reconvey the Phase 1 Property
(subject to the Phase 1 Property being a legal parcel) pursuant to Section 11 of the Deed of
Trust on the date set forth in such notice.

5.2  Provided no Event of Default shall have occurred and be continuing, from and
after the date on which Maker has repaid the Loan in full, Maker shall have the right to obtain
the release (the “Full Release™) of the Property (or such portions of the Property not
previously so released) from the lien of the Deed of Trust and the release of Maker’s
obligations under the Loan Documents with respect to the Property (other than those
expressly stated to survive in the Loan Documents), by providing Holder with thirty (30) days
prior written notice of the requested Full Release, npon which Holder shall require and
instruct Trustee to reconvey the Property pursuant to Section 5(c) of the Deed of Trust on the
date set forth in such notice.

6. Terms of Payment.

6.1  All Payments must be made in currency of the United States of America then
lawful for payment of public and private debts.

6.2  All Payments must be made payable to Holder and mailed or delivered in
person to Holder's office at the San Francisco Public Utilities Commission, Real Estate
Services Division, 525 Golden Gate Avenue, 10" Floor, San Francisco, CA 94102,
Attention: Real Estate Director, or to any other place Holder from time to time designates.

344591 3943050.1
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Payments may also be sent by wire using current wire instructions as provided by Holder
upon request for such instructions,

6.3  Inno event will Maker be obligated under the terms of this Note to pay interest
exceeding the lawful rate. Accordingly, if the payment of any sum by Maker pursuant to the
terms of this Note would result in the payment of interest exceeding the amount that Holder
may charge legally under applicable state and/or federal law, the amount by which the
payment exceeds the amount payable at the lawful interest rate will be applied so as to
automatically reduce the principal balance owing under this Note.

6.4  Maker waives the right to designate how Payments will be applied pursuant to
California Civil Code Sections 1479 and 2822. Holder will have the right in its sole
discretion to determine the order and method of application of Payments to obligations under
this Note, subject to Section 4.1,

6.5  Exceptas provided in this Section 6.5, Holder will not seek or obtain judgment
against Maker for the payment of any amounts due under this Note following a judicial or
nonjudicial foreclosure of the Deed of Trust, and Holder's sole recourse against Maker for any
default under this Note will be limited to the Property as the sole collateral for the Loan,
provided, however, that this Section will be deemed void and of no effect if Maker challenges
Holder's right to foreclose, or acceptance of a deed-in-lieu, following an Event of Default in
any legal proceeding on the grounds that the Loan Documents are not valid and enforceable
under California law; In addition, Holder shall be made a co-obligee of any bond security
provided under any Public Improvement Agreement or Infrastructure Permitting Agreement
between the City and the Maker relating to the Project, which bond security shall be sufficient
for the restoration of the Property or the completion of improvements on the Property. This
provision does not limit in any way Holder's right to recover sums arising under any
obligation of Maker to indemnify Holder of sums incurred by Holder as a result of Maker's
fraud, willful misrepresentation, or misapplication of funds (including Rents (as defined in the
Deed of Trust)); Maker’s failure to obtain and maintain the required insurance under the Deed
of Trust, or failure of Maker to pay charges for labor or other materials that create a lien on
the Property (subject to notice and cure provisions and Maker’s right to contest the same
under the Deed of Trust).

6.6 The Loan may be prepaid in whole or in part at any time without the
imposition of a prepayment charge or premium.

6.7  Notwithstanding anything to the contrary in this Note or the Deed of Trust, at
any time prior to delivering the Phase 1 Release Payment, so long as no Event of Default is
continuing under the Loan Documents, Maker shall have the option, to be exercised in
Maker’s sole discretion, to convey the Property without warranty to Holder in full satisfaction
of this Note. Maker shall pay all escrow and recording costs arising from the conveyance of
the Property to Holder under this Section 6.7 and shall reimburse Holder for its actual and
reasonable costs incurred by Holder in performing its obligations under this Section 6.7,
including reasonable attorneys’ fees and costs, and at Holder’s election Maker shall cause any
construction, equipment or services contracts entered into in connection with Maker’s
development of the Property (the “Project Contracts™) to be terminated at Maker’s sole cost

344591 3943050.1
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and expense as of the date of conveyance of the Property to Holder pursnant to this Section
6.7. Upon recordation of a quitclaim deed conveying the Property to Holder, which
conveyance is conditioned on Maker providing title to Property that is reasonably acceptable
to Holder (i.e., the Property may be conveyed subject to the Permitted Exceptions in existence
at the time Maker acquired title and any amendments thereto, to any encumbrances permitted
by the Deed of Trust or previously approved by the Beneficiary thereunder, and to exceptions
on title that are otherwise reasonably acceptable to Holder), the Loan shall automatically be
deemed paid in full, Holder shall mark this Note as “Cancelled,” Holder shall fully and
unconditionally release Maker from any and all obligations under this Note, and Maker shall
have no further rights or obligations under the Loan Documents; provided, however, that
Holder shall have access, as a co-obligee, to any bond security provided under any Public
Improvement Agreement or Infrastructure Permitting Agreement between the City and the
Maker relating to the Project as necessary for the restoration of the Property or the completion
of improvements on the Property.

7. Default.
7.1  Any of the following will constitute an Event of Default under this Note:

(a) Maker fails to make any Payment required under this Note within when
due, and such failure continues uncured for five (5) business days after receipt of written
notice thereof from Holder to Maker: or

(b) the occurrence of any other Event of Default following expiration of
any applicable notice and cure periods under the Deed of Trust or other instrument securing
the obligations of Maker under this Note.

7.2  Upon the occurrence of any Event of Default, without notice to or demand
upon Maker, which are expressly waived by Maker (except for notices or demands otherwise
required by applicable laws to the extent not effectively waived by Maker and any notices or
demands specified in the Loan Documents), Holder may exercise all rights and remedies
available under this Note and the Deed of Trust. Maker acknowledges and agrees that
Holder's remedies include judicial or nonjudicial foreclosure of the Deed of Trust and the
right to accelerate the Maturity Date by declaring the outstanding principal balance of the
Loan, together with all accrued and unpaid interest and unpaid fees and costs incurred, due
and payable immediately, in which case, the Maturity Date will be superseded and replaced
by the date established by Holder.

8. Waivers.

8.1  Maker expressly agrees that the term of this Note or the date of any payment
due hereunder may be extended from time to time with Holder's consent, and that Holder may
accept further security or release any security for this Note, all without in any way affecting
the liability of Maker.

8.2  No extension of time for any Payment made by agreement by Holder with any
person now or hereafter liable for the payment of this Note will operate to release, discharge,

34459\1 3943050,
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modify, change or affect the original liability of Maker under this Note, either in whole or in
part.

83 The obligations of Maker under this Note are absolute, and Maker waives any
and all rights to offset, deduct, or withhold any Payments or charges due under this Note for
any reason whatsoever.

9, Miscellaneous Provisions.

9.1  All notices to Holder or Maker must be given in the manner and at the
addresses set forth in the Deed of Trust, or to the addresses Holder and/or Maker hereafter
designate in accordance with the Deed of Trust.

92 In the event of any legal proceedings arising from the enforcement of or a
default under this Note or in any bankruptey proceeding of Maker, the non-prevailing party
promises to pay all reasonable costs and expenses, including reasonable attorneys' fees,
incurred by the prevailing party in the proceeding, as provided in the Deed of Trust.

93  This Note may be amended only by an agreement in writing signed by the
party against whom enforcement of any waiver, change, modification, or discharge is sought.

9.4  This Note is governed by and must be construed in accordance with the laws of
the State of California, without regard to the choice of law rules of the State.

9.5  Time is of the essence in the performance of any obligations hereunder.

[signature on following page]

3446941 39430501
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“MAKER”

By:

Name:

Its:
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Schedule A

Expected Payment Schedule

Payments and interest at the rate of three percent per annum will be due as follows:
(a) Between Closing and December 31, 2026:

(1) Annual Payments of $400,000 on each anniversary of the PSA Effective
Date throngh December 31, 2026, applicable to the loan balance.

(1) A balloon payment of the remaining loan balance of the $5,700,000 portion
of the Loan attributable to the Phase 1 portion of the Property, minus pre-
Closing payments and post-Closing loan payments, plus accrued interest, by
December 31, 2026.

(111) The City will release the Phase 1 portion of the property from the Deed of
Trust after the above balloon payment is made.

(b) Between January 1, 2027 and December 31, 2028:

(1) an Annual Payment of $600,000 on the anniversary of the PSA Effective
Date in 2027, applicable to the loan balance; and

(1) A balloon payment of the remaining loan balance, plus accrued interest, by
December 31, 2028,

34450\1 3943050.1
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Estimated Payment Schedule

Effective Date

Initial Deposit est 9/1/ 2020 $500,000
Pre Closing Payments :.nnual Payment est. 9/1/2021 $400,000
g\nnual Payment est 9/1/2022 $400,000
g‘«”ﬂua' Payment est. 9/1/2023 $400,000
i\nnual Payment est 9/1/2024 $400.000
Anrarl Eeyment est. 9/1/2025 $400,000
Loan Payments gmnual Payment est 9/1/2026 $400,000
Closing Payment | oq1 12/31/2026 $3,669,399
Phase 1 *
,;\nnual Payment est 9/1/2027 $600,000
Closing Payment | o5t 12/16/2028 $6,693,764

Phase 2 **

A balloon payment of $5,700,000 minus $2,900,000 in pre
and post closing loan payments (as shown above) plus an
estimated $878,573 in accrued interest, calculated at 3%

per annum as per the terms of the Note.

A balloon payment of $5,700,000 minus $600,000 in post
closing payments (as shown above) plus an estimated

$1,593,764 in accrued interest calculated at 3% per annum
as per the terms of the Note.

3445901 3943050.1
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Schedule B
Mlustrative Diagram of Phase 1 Property and Phase 2 Property

[to be finalized by Buyer and Seller prior to Closing]

[See attached]

3446913943050
21621 13



B R T

=¥ {J}

e
‘E
- oS ]
G i |
= i :
3‘. o 4
= | :
% 4 i
=1 - i
B : | I:
-‘.uén-:,:.f,v‘.-; ., J==ihetaiE - |
i | SEATE] 1 :
[ i
s i

b"z‘ﬁ#{‘ -
i
!
H
{
i
[

B ey

Fse i

RO BN

gl &l

BRI I 2k

PHASING DIAGRAM e



EXHIBIT H-2
SELLER FINANCING DEED OF TRUST

[To be attached]
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Free Recording Requested Pursuant to
Government Code Section 27383

When recorded, mail to:

Real Estate Services Division

San Francisco Public Utilities Commission
525 Golden Gate Avenue, 10th Floor

San Francisco, California 94102

Attn: Real Estate Director

Re: Balboa Reservoir

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property

Re: Balboa Reservoir

Assessor’s Lot 190, Block 3180

--- Space Above This Line for Recorder's Usg=-m-meneamv--

APN:

DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

(Balboa Reservoir)
THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (“Deed of Trust”) is made as of , 202, by
, a California (“Trustor™), whose address is 600
California St, #900, San Francisco, California 94108, to TITLE INSURANCE
COMPANY (“Trustee™), whose address is , California, for the

benefit of the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation,
acting by and through its Public Utilities Commission (“Beneficiary™ or “City™).

1. Grant in Trust. For valuable consideration, Trustor hereby grants, transfers and
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiary, all right, title
and interest Trustor now has or may have in the future in the following (all or any part of the
following, or any interest in all or any part of it, as the context requires, the “Property™):

34469\13943050.1
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(a)  thatreal property situated in the City and County of San Francisco,
State of California, described in Exhibit A attached hereto and incorporated herein by
reference (the “Land™); and

(b)  all buildings, structures and other improvements now or in the future
located or to be constructed on the Land (the “Improvements™); and

(c) all existing and future leases, subleases, tenancies, subtenancies,
licenses, occupancy agreements and concessions (“Leases™) relating to the use and enjoyment
of all or any part of the Land and Improvements, and any and all guaranties and other
agreements relating to or made in connection with any of the Leases; and

(d)  except for personal property and removable fixtures installed by tenants
or subtenants, all goods, materials, supplies, chattels, furniture, fixtures, equipment and
machinery now or later to be attached to, placed in or on, or used in connection with the nse,
enjoyment, occupancy or operation of all or any part of the Land and Improvements, whether
stored on the Land or elsewhere, including all pumping plants, engines, pipes, ditches and
flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting,
refrigeration and plumbing fixtures and equipment, all of which will be considered to the
fullest extent of the law to be real property for purposes of this Deed of Trust; and

(e) all building materials, equipment, work in process or other personal
property of any kind, whether stored on the Land or elsewhere, that have been or later will be
acquired for the purpose of being delivered to, incorporated into or installed in or about the
Land or Improvements; and

() all Loan funds, whether disbursed or not, and all funds now or in the
fature on deposit in any account required under the Loan Documents; and

(g)  all proceeds, including proceeds of all present and future fire, hazard or
casualty insurance policies and all condemnation awards or payments now or later to be made
by any public body or decree by any court of competent jurisdiction for any taking or in
connection with any condemnation or eminent domain proceeding, and all causes of action
and their proceeds for any damage or injury to the Land, Improvements or the other property
described above or any part of them, or breach of warranty in connection with the
construction of the Improvements; and

(h) all books and records pertaining to any and all of the property described
above, including records relating to tenants under any Leases, the qualifications of any tenants
and any certificates, vouchers and other documents in any way related thereto and records

3446941 3943050. 1
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relating to the application and allocation of any federal, state or local tax credits or benefits;
and

(1) all rents, revenues, issues, royalties, proceeds and profits, including
prepaid rent and security deposits (“Rents™), from the Land and the Improvements, subject to:
(1) Trustor's right to collect and retain the same as they become due and payable; and (ii)
Beneficiary's rights under Section 5(d); and

1) All intangible personal property and rights relating to the Property or its
operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, soils reports, engineering reports,
land planning maps, drawings, construction contracts, notes, drafts, documents, engineering
and architectural drawings, deposits for utility services, installations, refunds due Trustor,
trade names, trademarks, and service marks; and

(k) all proceeds of, interest accrued on, additions and accretions to,
substitutions and replacements for, and changes in any of the property described above.

This Deed of Trust constitutes a security agreement under, and a fixture filing in accordance
with, the California Uniform Commercial Code, as it may be amended from time to time. The
filing of a financing statement pertaining to personal property may not be construed in any
way as derogating from or impairing the lien of, or the rights or obligations of the parties
under, this Deed of Trust.

2. Obligations Secured. This Deed of Trust is given for the purpose of securing the
following (collectively, the “Secured Obligations™):

(a)  performance of all present and future obligations of Trustor set forth in
the promissory note dated the date of this Deed of Trust as well as performance of all present
and future obligations of Trustor set forth in this Deed of Trust made by Trustor to the order
of Beneficiary (as it may be amended from time to time, the “Note™) and performance of each
agreement incorporated by reference, contained therein, or entered into in connection with the
Note;

(b)  payment of the indebtedness evidenced by the Note in the original
principal amount of Million and No/100 Dollars ($ .00), with three
percent interest, according to the terms of the Note; and

344691 3943050.1
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(c) payment of any additional sums Trustor may borrow or receive from
Beneficiary, when evidenced by another note (or any other instrument) reciting that payment
is secured by this Deed of Trust.

3. Trustor's Covenants. To protect the security of this Deed of Trust, Trustor agrees
as follows:

(a) to perform the Secured Obligations in accordance with their respective
terms;

(b) to keep the Land and the Improvements in good condition and repair,
normal wear and tear and acts of God excepted; to return to a safe and secure state any
Improvements that are part of the Project , as defined in the Development Agreement (as
defined below) constructed, damaged or destroyed on the Land; to pay when due all claims
for labor performed and materials furnished therefor, subject to Trustor's right to contest any
claim in good faith; to comply with all laws affecting the Project, subject to Trustor's right to
contest any claim in good faith; not to commit or permit waste with respect to the Land or the
Improvements which would have the effect of materially diminishing the value thereof; not to
commit, suffer or permit any act upon the Land or the Improvements in violation of law,
including Environmental Laws; and to do all other acts made reasonably necessary by the
character or use of the Land and the Improvements; provided, however, that notwithstanding
the foregoing, Trustor may without the consent of Beneficiary construct, demolish and
reconstruct or substantially renovate the Improvements and develop infrastructure
improvements on the Land in a manner consistent with the Balboa Reservoir Master
Infrastructure Plan attached to the Development Agreement (as defined below) and following
the execution of a Public Infrastructure Agreement (“PIA”) or Infrastructure Permitting
Agreement (“IPA”) with the City, substantially in the form of the City’s PIA or [PA template,
pursuant to which the City’s customary bonding requirements, including without limitation
restoration and completion bonding requirements, apply to the entirety of the Land and
Improvements, and otherwise develop the Land in a manner consistent with that certain
Development Agreement by and between the City and Trustor, dated as of , 2021,
and recorded in the Official Records of San Francisco County, California (the “Development
Agreement”), i1t being acknowledged that Trustor acquired the Property from Beneficiary for
such purposes. “Environmental Laws™ means all present and future federal, state, local and
administrative laws, ordinances, statutes, rules and regulations, orders, judgments, decrees,
agreements, authorizations, consents, licenses, permits and other governmental restrictions
and requirements relating to health and safety, industrial hygiene or the environment or to any
Hazardous Substance or Environmental Activity, including the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 (commonly known as the
“Superfund” law) (42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act
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of 1976, as amended by the Solid Waste and Disposal Act of 1984 (42 U.S.C.

§§ 6901 ef seq.), the National Environmental Policy Act of 1969 (“NEPA™) (24 CFR §§ 92
and 24 CFR §§ 58); the California Hazardous Substance Account Act (also known as the
Carpenter-Presley-Tanner Hazardous Substance Account Law and commonly known as the
“California Superfund™ law) (Cal. Health & Safety Code §§ 25300 et seq.); and the Safe
Drinking Water and Toxic Enforcement Act of 1986 (commonly known as “Proposition 657)
(Cal. Health & Safety Code §§ 25249.2 et seq.); and Sections 25117 and 25140 of the
California Health & Safety Code; *Hazardous Substance™ means any material that, because of
its quantity, concentration or physical or chemical characteristics, is deemed by any
Governmental Agency to pose a present or potential hazard to human health or safety or to the
environment. Hazardous Substance includes any material or substance listed, defined or
otherwise identified as a “hazardous substance,” “hazardous waste,” “hazardous material,”
“pollutant,” “contaminant,” “pesticide™ or is listed as a chemical known to cause cancer or
reproductive toxicity or is otherwise identified as “hazardous™ or “toxic” under any
Environmental Law, as well as any asbestos, radioactive materials, polychlorinated biphenyls
and any materials containing any of them, and petroleum, including crude oil or any fraction,
and natural gas or natural gas liquids. Materials of a type and quantity normally used in the
construction, operation or maintenance of developments similar to the Project will not be
deemed “Hazardous Substances™ for the purposes of this Deed of Trust if used in compliance
with applicable Environmental Laws. “Environmental Activity” means any actual, proposed
or threatened spill, leak, pumping, discharge, leaching, storage, existence, release, generation,
abatement, removal, disposal, handling or transportation of any Hazardous Substance from,
under, into or on the Land;

(c) Unless the City otherwise consents in writing, at all times from and
after the date of this Deed of Trust, at its sole expense, Trustor must: (a) comply with all
applicable Environmental Laws relating to the Property, and not engage in or otherwise
permit the occurrence of any Environmental Activity in violation of any applicable
Environmental Laws or that is not customary and incidental to the intended use of the
Property, provided that nothing contained in this Section will prevent Trustor from contesting,
in good faith and by appropriate proceedings, any interpretation or application of
Environmental Laws; and (b) deliver to the City notice of the discovery by Trustor of any
event rendering any compliance with the covenant in (a) incorrect in any respect promptly
following Trustor’s discovery;

(d) to provide, maintain and deliver to Beneficiary property and liability
insurance as set forth on Exhibit B and apply any insurance proceeds as provided below;

(e) to enter into a PIA or an IPA, which agreement will include all
customary restoration, completion, and other bonding provisions required in the City’s form
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of PIA or IPA and which provisions will apply to the Land in its entirety and to any
Improvements, prior to initiating infrastructure grading or construction work on the Land;

(f) toappear 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 reasonable attorneys’ fees and costs incurred
in any such action or proceeding in which Beneficiary or Trustee may appear and in any suit
brought by Beneficiary to foreclose this Deed of Trust following an Event of Default;

(g)  to pay prior to delinquency: (1) all taxes and assessments affecting the
Property, including assessments on appurtenant water stock; and (ii) all encumbrances,
charges and liens, with interest, on the Property or any part thereof that appear to be prior or
superior hereto and that are created by, through or under Trustor;

(h)  should Trustor fail to make any payment or to do any act as herein
provided, then, subject to the notice and cure provisions of the Loan Documents, without:
(i) obligation to do so; (ii) notice to or demand upon Trustor; or (iii) releasing Trustor from
any obligation hereof, Beneficiary or Trustee may: (A) make or do the same in any manner
and to the extent as it deems necessary to protect the security hereof;, (B) appear in and defend
any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee; (C) pay, purchase, contest or compromise any encumbrance, charge or
lien that in its judgment appears to be prior or superior hereto; and (D) in exercising these
powers, pay necessary expenses, employ counsel and pay reasonable attorneys' fees and costs,
and Trustor consents to Beneficiary's and/or Trustee's entry upon the Land and Improvements
for any purpose set forth in this Subsection, including Beneficiary's exercise of its rights
under California Code of Civil Procedure Section 564(c); and

(i) to reimburse within ten (10) days of demand all sums expended by
Beneficiary or Trustee pursuant to this Deed of Trust, with interest at an annual rate of interest
equal to the lesser of: (i) the default interest rate under the Note or (ii) the maximum lawful
rate from date of expenditure to the date of payment.

4. Insurance and Condemnation Proceeds.

(a) Trustor hereby collaterally assigns to Beneficiary any award of
damages received by Trustor arising from the condemnation of all or any part of the Property
for public use and any insurance proceeds arising from injury to all or any part of the Property
or the Project.
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(b) So long as no Event of Default by Trustor hereunder is continuing, any
award of damages or any insurance proceeds shall be paid to Trustor and shall be applied by
Trustor to restoration of the Property. Any condemnation award or builders risk or property
insurance proceeds not used to repair the property must be paid to Beneficiary to be applied to
Trustor’s obligations under the Note or, if Beneficiary has entered into an Intercreditor
Agreement (as defined below), condemnation and property insurance proceeds shall be used
according to the provisions of such Intercreditor A greement.

(c) If a condemnation award or insurance proceeds are paid to Beneficiary,
Beneficiary will release or authorize the release of funds to Trustor, provided that the funds
will be used for the restoration of the Property and, if applicable, in accordance with any
Intercreditor Agreement. In all other cases, Beneficiary may choose in its discretion to apply
funds to Trustor's obligations under the Note, with the remaining funds, if any, released to
Trustor.

(d) Trustor agrees that Beneficiary's application or release of funds
pursnant to this Section will not cure or waive any default or Notice of Default (as defined
below) or invalidate any act by Beneficiary performed following a default pursuant to any
Loan Document unless the defanlt has been cured by the application or release of funds.

S. Further Agreements. Trustor further acknowledges and agrees as follows:

(a) Beneficiary does not waive its right either to require prompt payment
when due of all other sums secured by this Deed of Trust or to declare Trustor in default for
failure to pay timely by accepting payment of any sum secured hereby after its due date.

(b) Trustee may reconvey any part of the Property at any time or from time
to ttme, without liability therefor and without notice, upon written request of Beneficiary and
presentation of this Deed of Trust and the Note for endorsement without affecting the liability
of any entity or person for payment of the indebtedness secured hereby.

(c) Upon: (1) written request of Beneficiary stating that all obligations
secured hereby have been paid or performed; (ii) Beneficiary's surrender of this Deed of Trust
and the Note to Trustee for cancellation and retention or other disposition as Trustee in its
sole discretion may choose; and (ii1) payment of its fees, if any, Trustee shall reconvey the
Property then held hereunder without covenant or warranty.

(d) As additional security, Trustor hereby irrevocably, absolutely and
unconditionally assigns to Beneficiary all Rents, whether now due, past due or to become due,
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subject to Beneficiary's grant to Trustor of a license to collect and retain Rents as they become
due and payable so long as no Event of Default by Trustor is continuing hereunder.

(e) Any voluntary or involuntary conveyance, sale, encumbrance, pledge
or other transfer of all or any interest in the Property or in Trustor, including a security
interest, in violation of the Loan Documents will constitute an Event of Default (as defined
below) giving Beneficiary the right to exercise its remedies at law or in equity.

(H) For the purposes of this Deed of Trust, Beneficiary from time to time
may substitute a successor or successors to Trustee named herein or acting hereunder by
instrument in writing executed by Beneficiary and duly acknowledged and recorded in the
office of the recorder of San Francisco County, which instrument shall be conclusive proof of
proper substitution of a successor trustee or trustees. Without conveyance from Trustee, any
successor or substitute trustee will succeed to all title, estate, rights, powers and duties of
Trustee. The instrument must contain the name of the original Trustor, Trustee and
Beneficiary hereunder, the recording information for this Deed of Trust and the name and
address of the new Trustee.

(g)  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, provided that this subsection does not constitute Beneficiary's consent to any transfer
in violation of this Deed of Trust. The term Beneficiary shall mean the holder of the Note,
whether or not named as Beneficiary herein. In this Deed of Trust, whenever the context so
requires, the masculine gender includes the feminine and/or the neuter, and the singular
number includes the plural.

(h) Trustee accepts this Trust when this duly executed and acknowledged
Deed of Trust is made a public record as provided by law. Trustee is not obligated to notify
any 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.

6. Representations and Warranties. Trustor represents and warrants to Beneficiary as
follows:

(a) The execution, delivery and performance of the Loan Documents will
not contravene or constitute a default under or result in a lien other than this Deed of Trust
upon assets of Trustor under any applicable law, any organizational documents of Trustor or
any instrument binding upon or affecting Trustor, or any contract, agreement, judgment,
order, decree or other instrument binding upon or affecting Trustor.
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(b) When duly executed, the Loan Documents will constitute the legal,
valid and binding obligations of Trustor. Trustor hereby waives any defense to the
enforcement of the Loan Documents related to alleged invalidity of the Loan Documents.

(c) No action, suit or proceeding is pending or, to Trustor’s knowledge,
threatened that might affect Trustor’s ability to perform hereunder.

(d)  Trustor is not in default under any agreement to which it is a party,
including any lease of real property.

(e) None of Trustor or Trustor’s principals, if applicable, has been
suspended or debarred by the Department of Industrial Relations or any Governmental
Agency, nor has Trustor or any of its principals, if applicable, been suspended, disciplined or
prohibited from contracting with any Governmental A gency.

(£) All statements and representations made by Trustor in connection with
the Loan remain true and correct as of the date of this Deed of Trust.

(2) The Trustor is duly organized and in good standing under applicable
laws of the State of California and is qualified to do business in the City and County of San
Francisco.

7. Event of Default. Any material breach by Maker of any covenant, agreement,
provision or warranty contained in this Deed of Trust or the Note that remains uncured upon
the expiration of any applicable notice and cure periods contained therein will constitute an
“Event of Defanlt,” including the following;

(a) Trustor fails to make any payment required under the Loan Documents
within ten (10) days after the date when due, and such failure continues uncured for five (5)
business days after receipt of written notice thereof from Beneficiary to Trustor; or

(b) Any lien is recorded against all or any part of the Land without the
Beneficiary’s prior written consent, whether prior or subordinate to the lien of the Deed of
Trust, and the lien is not removed from title or otherwise remedied to the Beneficiary’s
satisfaction within thirty (30) days after Trustor’s receipt of written notice from the
Beneficiary to cure the default, or, if the default cannot be cured within a 30-day period,
Trustor will have ninety (90) days to cure the default, or any longer period of time deemed
necessary by the Beneficiary, provided that Trustor commences to cure the default within the
30-day period and diligently pursues the cure to completion; provided, further, that Trustor
may contest in good faith the validity or amount of any such lien as long as Trustor has
furnished to Beneficiary a cash deposit, statutory release bond or other appropriate security in
an amount and form reasonably satisfactory to Beneficiary to protect Beneficiary against the
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creation of any lien on, or any sale or forfeiture of, any property encumbered by the Deed of
Trust; or

(c) Trustor fails to perform or observe any other term, covenant or
agreement contained in any Loan Document, and the failure continues for thirty (30) days
after Trustor’s receipt of written notice from the Beneficiary to cure the default, or, if the
default cannot be cured within a 30-day period, Trustor will have ninety (90) days to cure the
default, or any longer period of time deemed necessary by the Beneficiary, provided that
Trustor commences to cure the default within the 30-day period and diligently pursues the
cure to completion; or

(d) Any representation or warranty made by Trustor in any Loan
Document proves to have been intentionally incorrect in any material respect when made,
which representation materially and adversely affects Trustor’s ability to perform hereunder;
or

(e)  reserved

() Trustor is dissolved or liquidated or merged with or into any other
entity; or, if Trustor is a corporation, partnership, limited liability company or trust, Trustor
ceases to exist in its present form and (where applicable) in good standing and duly qualified
under the laws of the jurisdiction of formation and California for any period of more than ten
(10) days; or, if Trustor is an individual, Trustor dies or becomes incapacitated; or all or
substantially all of the assets of Trustor are sold or otherwise transferred; or

(2) Without the City's prior written consent, Trustor assigns or attempts to
assign any rights or interest under any Loan Document, whether voluntarily or involuntarily,
other than in connection with a Permitted Transfer; or

(h) Without the City’s prior written consent, Trustor voluntarily or
involuntarily assigns or attempts to sell, lease, assign, encumber or otherwise transfer all or
any portion of the ownership interests in Trustor or of its right, title or interest in the Project
or the Site, other than in connection with a Permitted Transfer; or

(1) If the Deed of Trust ceases to constitute a valid and indefeasible
perfected lien on the Property; or

() Trustor is subject to an order for relief by the bankruptey court, or is
unable or admits in writing its inability to pay its debts as they mature or makes an assignment
for the benefit of creditors; or Trustor applies for or consents to the appointment of any
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receiver, trustee or similar official for Trustor or for all or any part of its property (or an
appointment is made without its consent and the appointment continues undischarged and
unstayed for sixty (60) days); or Trustor institutes or consents to any bankruptcy, insolvency,
reorganization, arrangement, readjustment of debt, dissolution, custodianship,
conservatorship, liquidation, rehabilitation or similar proceeding relating to Trustor or to all or
any part of its property under the laws of any jurisdiction (or a proceeding is instituted
without its consent and continues undismissed and unstayed for more than sixty (60) days); or
any judgment, writ, warrant of attachment or execution or similar process is issued or levied
against the Land, the Improvements or any other property of Trustor and is not released,
vacated or fully bonded within sixty (60) days after its issue or levy.

Beneficiary agrees to accept full performance and compliance by either BRIDGE
Housing Corporation or AvalonBay Communities, Inc. with any provision of the Loan
Documents applicable to the obligations of Trustor in order to cure any default by Trustor
under the Loan Documents.

8. Beneficiary's Rights Following Default. Upon and during the continuance of any
Event of Default by Trustor:

(a) Trustor's license to collect and retain Rents will terminate
automatically.

(b)  Trustor consents to Beneficiary’s entry upon and taking possession of
the Property or any part thereof, at any time after the occurrence of an Event of Default
without notice, either in person, by agent or by a receiver to be appointed by a court without
regard to the adequacy of any security for the indebtedness hereby secured to sue for or
otherwise collect and apply Rents, less costs and expenses of operation and collection,
including those of the Property, in its own name or in the name of Trustor. Beneficiary's
collection and application of Rents shall not cure or waive any Event of Default or Notice of
Default or invalidate any act done pursuant to any notice.

(c) Beneficiary may perform any of Trustor’s obligations in any manner, in
the Beneficiary’s reasonable discretion;

(d) Beneficiary may declare all sums secured hereby immediately due and
payable by delivery to Trustee of written declaration of default and demand for sale and of
written notice of default and of election to cause to be sold the Property (“Notice of Default™),
and:
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i.  Trustee shall cause the Notice of Default to be filed for record.
Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and all documents
evidencing expenditures secured hereby.

ii.  After the lapse of time then required by law following the
recordation of a Notice of Default, and notice of sale (“Notice of Sale™) having been given as
then required by law, Trustee without demand on Trustor may sell the Property at the time
and place fixed in the Notice of Sale either as a whole or in separate parcels in any order at
public auction to the highest bidder for cash in lawful money of the United States payable at
time of sale. Trustee may postpone sale of all or any portion of the Property by public
announcement at the time and place of sale and from time to time thereafter may postpone the
sale by public announcement at the time fixed by the preceding postponement. Trustee shall
deliver to any purchaser a trustee's deed conveying the property so sold, but without any
covenant or warranty, express or implied. The recitals in the trustee's deed of any matters of
facts shall be conclusive proof of the truthfulness thereof. Any person, including Trustor,
Trustee or Beneficiary, may purchase at the sale.

iii.  After deducting all costs, fees and expenses of Trustee and of this
Trust, including cost of evidence of title in connection with sale, Trustee shall apply the
proceeds of sale to payment of: (A) all sums expended under the terms of this Deed of Trust
not then repaid, with accrued interest at the default rate under the Note; (B) all other sums
then secured hereby; and (C) the remainder, if any, to the person or persons legally entitled
thereto.

9. Notices. “All notices required by this Deed of Trust must be made in writing and
may be communicated by personal delivery, facsimile (if followed within one (1) business
day by first class mail), by a nationally recognized courier service that obtains receipts, or by
United States certified mail, postage prepaid, return receipt requested. Delivery will be
deemed complete as of the earlier of actual receipt (or refusal to accept proper delivery) or
five (5) days after mailing, provided that any notice that is received after 5 p.m. on any day or
on any weekend or holiday will be deemed to have been received on the next succeeding
business day. Notices must be addressed as follows:

To the City: Real Estate Services Division
San Francisco Public Utilities Commission
525 Golden Gate Avenue, 10th Floor
San Francisco, California 94102
Attn: Real Estate Director

?NOTE TO DRAFT: Update to mirror Notices provisions in final Purchase Agreement.
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Re: Balboa Reservoir
Telephone: (415) 487-5210
E-mail: RES@sfwater.org

City and County of San Francisco

Real Estate Division

25 Van Ness Avenue, Suite 400

San Francisco, California 94102

Attn:  Andrico Penick, Director of Property
Re: Balboa Reservoir

Telephone: (415) 554-9823

Email: Andrico.Penick@sfgov.org

With a copy to: Elizabeth Dietrich, Deputy City Attorney

Office of the City Attorney
City Hall, Room 234

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4682
Attn: Real Estate & Finance Team
Re: Balboa Reservoir
Telephone:
E-mail:

To Trustor:; Reservoir Community Partners LLC:

BHC Balboa Builders, LLC

¢/o BRIDGE Housing Corporation
600 California Street, Suite 900

San Francisco, CA 94108

Attn: Brad Wiblin

Telephone: 415-321-3565

E-mail: bwiblin@bridgehousing.com

With a copy to: c/o AvalonBay Communities, Inc.
455 Market Street, Suite 1650
San Francisco, CA 94105
Attn: Joe Kirchofer, Vice President, Development
Phone: 415-284-9082
E-Mail: joe kirchofer@avalonbay.com
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With a copy to: AVB Balboa LLC
¢/o AvalonBay Communities, Inc.
4040 Wilson Blvd., Suite 1000
Arlington, VA 22203
Attn: Brian R. Lerman, Vice President,

Associate General Counsel

Phone: 703-317-4132
E-Mail: brian lerman(@avalonbay.com

or any other address a party designates from time to time by written notice sent to the other
party in manner set forth in this Section. The undersigned Trustor requests that a copy of any
Notice of Default and of any Notice of Sale hereunder be mailed to it at its address set forth
above or any succeeding address given by notice in accordance with this Deed of Trust.

10.  City’s Recourse. The City's recourse against Trustor following an Event of
Default is limited as set forth more specifically in Section 6.5 of the Note.

11.  Partial Releases. Upon Trustor’s fulfillment of the applicable terms and
conditions in the Note, Beneficiary agrees upon the written request of Trustor to instruct the
Trustee to execute and deliver a partial release of this Deed of Trust as follows:

(a) Upon satisfaction of the conditions precedent for a release of the Phase 1
Property pursuant to Section 5.1 of the Note, Lender will instruct Trustee to reconvey the
Phase 1 Property, and Trustee shall within five (5) business days after receipt of such
instructions reconvey without warranty the Phase 1 Property to Trustor.

(b) Additionally, upon the request of Trustor, and without payment of any
consideration to Lender, a partial reconveyance may be given from the lien of this Deed of
Trust as to any portion of the Property which is about to be conveyed to a public utility,
governmental entity, or public maintenance district for easements or other public
infrastructure that is necessary as part of Trustor’s development of the Land in a manner
consistent with the Development Agreement, provided that Trustor shall first present to
Beneficiary evidence reasonably satisfactory to Beneficiary that such portion of the Property
has been or is about to be conveyed for such purposes.
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12. Indemnity.

(a) Trustor must Indemnify the City and its respective officers, agents and
employees (individually or collectively, an “Indemnitee™) against any and all loss, liability,
damage, cost, expense or charge and reasonable attorneys’ fees and costs (“Loss™ or
“Losses™) arising out of: (a) any defaunlt by Trustor in the observance or performance of any
of Trustor’s obligations under the Loan Documents; (b) any failure of any representation by
Trustor to be correct in all respects when made; (c) from and after the date Trustor acquires
the Property from Beneficiary, injury or death to persons or damage to property or other loss
oceurring on or in connection with the Property, whether caused by the negligence or any
other act or omission of Trustor or any other person or by negligent, faulty, inadequate or
defective design, building, construction, rehabilitation or maintenance or any other condition
or otherwise; (d) from and after the date Trustor acquires the Property from Beneficiary, any
claim of any surety in connection with any bond relating to the construction or rehabilitation
of any improvements or offsite improvements; (¢) any claim, demand or cause of action, or
any action or other proceeding, whether meritorious or not, brought or asserted against any
Indemnitee that relates to or arises out of the Loan Documents, the Loan, or the Property from
and after the date the date Trustor acquires the Property from Beneficiary; (f) the occurrence,
from and after the date the date Trustor acquires the Property from Beneficiary, until the
expiration of the term of this Deed of Trust, of any Environmental Activity or any failure of
Trustor or any other person to comply with all applicable Environmental Laws relating to the
Property; (g) the occurrence, after the expiration of the term of this Deed of Trust, of any
Environmental Activity resulting directly or indirectly from any Environmental Activity
oceurring from and after the date Trustor acquires the Property from Beneficiary and before
the expiration of the term of this Deed of Trust; (h) any liability of any nature arising from
Trustor’s contest of or relating to the application of any law, (i) any claim, demand or cause of
action, or any action or other proceeding, whether meritorious or not, brought or asserted
against any Indemnitee that relates to or arises out of any of the following: (1) the Project
Contracts (as defined in the Note); or (2) any agreements or any encumbrances entered into by
Trustor which allow any third party the right to use or occupy any portion of the Property to
the extent any such claim, demand or cause of action arises from events occurring prior to the
expiration of the term of this Deed of Trust; or (j) any claim, demand or cause of action, or
any investigation, inquiry, order, hearing, action or other proceeding by or before any
governmental agency, whether meritorious or not, that directly or indirectly relates to, arises
from or is based on the occurrence or allegation of any of the matters described in clauses
(a) through (1) above, provided that no Indemnitee will be entitled to indemnification under
this Section for matters cansed solely by its own gross negligence or willful misconduct. In
the event any action or proceeding is brought against an Indemnitee by reason of a claim
arising out of any Loss for which Trustor has indemnified the Indemnitees, upon written
notice, Trustor must answer and otherwise defend the action or proceeding using counsel
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approved in writing by the Indemnitee at Trustor’s sole expense. Each Indemnitee will have
the right, exercised in its sole discretion, but without being required to do so, to defend,
adjust, settle or compromise any claim, obligation, debt, demand, suit or judgment against the
Indemnitee in connection with the matters covered by this Agreement. The provisions of this
Section will survive the repayment of the Loan.

(b) Trustor’s obligations under Section 12(a) are not limited by the insurance
requirements under this Deed of Trust.

13. General Provisions.

(a) Intercreditor Agreement. Beneficiary and Trustor will cooperate in
good faith with providers of other financing to Trustor secured by and used for development
of the Property (“Other Lenders”) in the negotiation of commercially reasonable intercreditor,
recognition or similar agreements between Beneficiary as senior lender and one or more of
the Other Lenders, pursuant to which such lenders stipulate in advance the process related to
addressing the senior lender and Other Lenders’ interests, notice and cure rights in connection
with such interests, and how to work in tandem in service to Trustor as their mutual borrower,
provided that Beneficiary’s first position security interest will not be subordinated (each, an
“Intercreditor Agreement”), as required by Trustor’s Other Lenders, which may include
without limitation the California Department of Housing and Community Development and
various private lenders, sufficient to permit Trustor to obtain the financing necessary to permit
Trustor to design and construct infrastructure and conduct all other predevelopment activities
associated with the construction and development of the Property as contemplated by the
Balboa Reservoir Master Infrastructure Plan attached to the Development Agreement.
Following review and approval by Beneficiary and approval as to form by the City Attorney’s
Office, Beneficiary’s anthorized representative will execute and deliver any approved
Intercreditor Agreement. Such agreement may be executed and delivered without additional
approval by the City’s Board of Supervisors or the San Francisco Public Utilities
Commission.

(b) Permitted Transfers. With the prior written consent of Beneficiary,
Trustor may assign its rights and obligations under the Loan Documents to a Permitted
Transferee under the Purchase Agreement. Consent to the transfer shall include review of
evidence supporting the creditworthiness, skill, capability, and experience of the transferee
and the SFPUC General Manager must be satisfied that the proposed transferee, including any
single-purpose entity specifically established for development of the Property, meets the same
standards of creditworthiness, skill, capability, and experience as Trustor.
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(c) No Third-Party Beneficiaries. Nothing contained in this Deed of Trust,
nor any act of Beneficiary, may be interpreted or construed as creating the relationship of
third party beneficiary, limited or general partnership, joint venture, employer and employee,
or principal and agent between the Beneficiary and Trustor or Trustor’s agents, employees or
contractors.

(d)  No Claims by Third Parties. Nothing contained in this Agreement
creates or justifies any claim against the Beneficiary by any person or entity with respect to
the purchase of materials, supplies or equipment, or the furnishing or the performance of any
work or services with respect to the Property. Trustor must include this requirement as a
provision in any contracts for the development of the Property.

(¢)  Entire Agreement. The Deed of Trust incorporates the terms of all
agreements made by the Beneficiary and Trustor with regard to the subject matter of the Deed
of Trust. No alteration or variation of the terms of this Deed of Trust will be valid unless
made in writing and signed by the parties hereto. No oral understandings or agreements not
incorporated herein will be binding on the Beneficiary or Trustor.

3] No Inconsistent Agreements. Trustor warrants that it has not executed
and will not execute any other agreement(s) with provisions materially contradictory or in
opposition to the provisions of the Loan Documents.

(g)  Successors. Exceptas otherwise limited herein, the provisions of this
Deed of Trust bind and inure to the benefit of the undersigned parties and their heirs,
executors, administrators, legal representatives, successors and assigns.

(h)  Severability. The invalidity or unenforceability of any one or more
provisions of this Deed of Trust will in no way affect any other provision.

(1) Time. Time is of the essence in this Deed of Trust. Whenever the date
on which an action must be performed falls on a Saturday, Sunday or federal holiday, t]:Le date
for performance will be deemed to be the next succeeding business day.

) Consent. Except as expressly provided otherwise, whenever consent or
approval of a party is required in any Loan Document, that party agrees not to withhold or
delay its consent or approval unreasonably.

(k)  Attorneys’ Fees. In the event of any legal proceedings arising from the
enforcement of or a default under this Deed of Trust, the prevailing party will have the right
to recover its reasonable attorneys’ fees (including allocated fees of the City Attorney’s
Office) and costs of suit from the other party, whether incurred in a judicial, arbitration,
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mediation or bankruptey proceeding or on appeal. For the purposes of this Deed of Trust,
reasonable fees of attorneys in the City Attorney’s office will be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter of law for which the City Attorney’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 City Attorney’s Office. An award of attorneys’ fees and costs will bear interest at the
default rate under the Note from the date of the award until paid.

[signatures on following page]
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“TRUSTOR:”

Name: s
Its:

[ALL SIGNATURES MUST BE NOTARIZED)]

34459\1 39430501
2162 34



EXHIBIT A
Legal Description of the Land

[To Be Inserted by Title Company at Acquisition Closing]
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EXHIBIT B
Insurance Requirements

Subject to approval by the City's Risk Manager of the insurers and policy forms, Trustor
must obtain and maintain, or caused to be maintained, the insurance and bonds as set forth below
from the date Trustor acquires Control of the Property until the Note is fully repaid at no expense
to the City:

1. Trustor, Contractors.

(a) to the extent Trustor or its contractors and subcontractors have
“employees™ as defined in the California Labor Code, workers’ compensation insurance with
employer’s liability limits not less than One Million Dollars ($1,000,000) each accident, injury
or illness;

(b)  With respect to the Trustor, commercial general liability insurance, with
limits no less than Two Million Dollars ($2,000,000) combined single limit per occurrence and
Four Million Dollars ($4,000,000) annual aggregate limit for bodily injury and property damage,
including coverage for contractual liability; personal injury; fire damage legal liability;
advertisers’ liability; owners’ and contractors” protective liability; products and completed
operations; broad form property damage; and explosion, collapse and underground (XCU)
coverage during any period in which Trustor is conducting any activity on, alteration or
improvement to the Site with risk of explosions, collapse, or underground hazards;

(¢c)  business automobile liability insurance, with limits not less than One
Million Dollars ($1,000,000) each occurrence, combined single limit for bodily injury and
property damage, including coverage for any owned, hired and non-owned auto coverage, as
applicable;

2 Property Insurance.

Trustor must maintain, or cause its contractors and property managers, as appropriate for
each, to maintain, insurance and bonds as follows:

(a) Prior to construction, applicable to any existing buildings that will be
retained as part of the construction improvements, as well as following completion of
construction, applicable to all completed Buildings constructed as part of the Project:

Property insurance, excluding earthquake and flood, in the amount no less
than One Hundred Percent (100%) of the replacement value of all improvements prior to
commencement of construction and City property in the care, custody and control of the Trustor
or its contractor, including coverage in transit and storage off-site; the cost of debris removal and
demolition as may be made reasonably necessary by such perils, resulting damage and any
applicable law, ordinance or regnlation; start up, testing and machinery breakdown including
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electrical arcing; one year of business interruption coverage, and with a deductible not to exceed
One Hundred Thousand Dollars ($100,000) each loss, including the City as loss payees.

(b) During the course of construction:

(1) Builder’s risk insurance, special form coverage, excluding earthquake
and flood, for one hundred percent (100%) of the replacement value of all completed
improvements and City property in the care, custody and control of the Trustor or its contractor,
including coverage in transit and storage off-site; the cost of debris removal and demolition as
may be made reasonably necessary by such covered perils, resulting damage and any applicable
law, ordinance or regulation; start up, testing and machinery breakdown including electrical
arcing, copy of the applicable endorsement to the Builder's Risk policy, if the Builder’s Risk
policy 1s issued on a declared-project basis; and with a deductible not to exceed One Hundred
Thousand Dollars ($100,000) each loss, including the City as loss payees.

(i1) Performance and payment bonds of contractors, each in the amount of
One Hundred Percent (100%) of contract amounts, naming the City and Trustor as dual obligees
or other completion security approved by the City in its sole discretion.

The following notice is provided in accordance with the provisions of California Civil
Code Section 2955.5: Under California law, no lender shall require a borrower, as a condition of
receiving or maintaining a loan secured by real property, to provide hazard insurance coverage
against risks to the improvements on that real property in an amount exceeding the replacement
value of the improvements on the property.

e General Requirements.

(a) General and automaobile liability policies of Trustor, contractors,
commercial tenants and property managers must include the City, including its Boards,
commissions, officers, agents and employees, as an additional insured by endorsement
acceptable to the City.

(b)  All policies required by this Agreement must be endorsed to provide no
less than thirty (30) days’ written notice to the City before cancellation or intended non-renewal
is effective. If notice cannot be provided by carrier, then the burden of notice to City shall be
borne by the Trustor.

(c) With respect to any property insurance, Trustor hereby waives all rights of
subrogation against the City to the extent of any loss covered by Trustor’s insurance, except to
the extent subrogation would affect the scope or validity of insurance.

(d)  Approval of Trustor’s insurance by the City will not relieve or decrease
the liability of Trustor under this Agreement.
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(e) The City and its officers, agents and employees will not be liable to
Trstor for any required premium of policies required of or maintained by Trustor.

(f) The City reserves the right to require an increase in insurance coverage in
the event the City determines that conditions show cause for an increase, unless Trustor
demonstrates to the City’s satisfaction that the increased coverage is commercially unreasonable
and unavailable to Trustor.

(g)  All liability policies must provide that the insurance is primary to any
other insurance available to the additional insureds with respect to claims arising out of this
Agreement, and that insurance applies separately to each insured against whom claim is made or
suit is brought and that an act of omission of one of the named insureds that would void or
otherwise reduce coverage will not void or reduce coverage as to any other insured, but the
inclusion of more than one insured will not operate to increase the insurer’s limit of liability.

(hy  Any policy ina form of coverage that includes a general annual aggregate
limit or provides that claims investigation or legal defense costs are included in the general
annual aggregate limit must be in amounts that are double the occurrence or claims limits
specified above.

(1) All claims based on acts, omissions, injury or damage occurring or arising
in whole or in part during the policy period must be covered. If any required insurance is
provided under a claims-made policy, coverage must be maintained continuously for a period
ending no less than three (3) years after recordation of a notice of completion.

)] Trustor must provide the City with copies of endorsements for each
required insurance policy and make each policy available for inspection and copying promptly
upon request.
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EXHIBIT 1
WORKFORCE DECLARATION

[See Attached]
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EXHIBIT I

BALBOA RESERVOIR WORKFORCE AGREEMENT
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BALBOA RESERVOIR WORKFORCE AGREEMENT
I. Project Background.

This Workforce Agreement is attached to and made a part of the development agreement
(“Agreement”) for the Balboa Reservoir Project (the “Project™). The Project involves the
construction of residential dwelling units and related infrastructure and open space amenities, as
described in greater detail in the Agreement. This Workforce A greement sets forth the activities
Developer shall undertake, and require their Construction Contractors, Consultants,
Subcontractors, Subconsultants, and Commercial Tenants, as applicable, to undertake, to support
workforce development in the construction of the Project and end use phases of the Project Site
as required under this Workforce Agreement.

IL Purpose of the Workforce Agreement. This Workforce Agreement sets forth
the employment and contracting requirements for the construction and operation of the Project.
This Workforce Agreement has been jointly prepared by the City and Developer (on behalf of
itself and its successors), in consultation with others including OEWD and other relevant City
Agencies.

The purpose of this Workforce Agreement is to ensure training, employment and
economic development opportunities are part of the development and operation of the Project.
This Workforce Agreement creates a mechanism to provide employment and economic
development opportunities for economically disadvantaged persons and San Francisco residents.
The City and Developer agree that job creation and equal opportunity contracting opportunities
in all areas of employment are an essential part of the redevelopment of the Project Site. The
City and Developer agree that it is in the best interests of the Project and the City for a portion of
the jobs and contracting opportunities to be directed, to the extent possible based on the type of
work required, and subject to collective bargaining agreements, to local, small and economically
disadvantaged companies and individuals whenever there is a qualified candidate.

This Workforce Agreement identifies goals for achieving this objective and outlines
certain measures that will be undertaken in order to help ensure that these goals and objectives
are successfully met. In recognition of the unique circumstances and requirements surrounding
the Project, OEWD and Developer have agreed that this Workforce Agreement will constitute
the exclusive workforce requirements for the Project.

This Workforce Agreement requires the following:

» Developer to meet the hiring and apprenticeship goals for Local Residents and
Disadvantaged Workers for Construction Work on Covered Projects, as set
forth in Attachment A (Local Hiring requirements).

e For any work not covered by Local Hiring requirements, Developer to enter
into a First Source Hiring Agreement for Construction Work on Covered
Projects, in the form attached as Attachment B.

Workforce A greement
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e Developer to meet the utilization and outreach goals applicable to certain
construction work for Local Business Enterprises, as set forth in Attachment C
(LBE Utilization Plan).

e Developer will comply with Prevailing Wage and Working Conditions terms,
as set forth in Section II1.B.6.

The foregoing summary is provided for convenience and for informational purposes only.
In case of any conflict between this Workforce A greement and the Development Agreement, the
provisions of this Workforce Agreement shall control.

III.  Workforce Agreement.
A. DEFINITIONS

The following terms specific to this Workforce Agreement have the meanings given to
them below or are defined where indicated. Other initially capitalized terms are defined in the
Development Agreement. This Workforce Agreement and all Workforce-Development Plan-
specific definitions will prevail over the Development Agreement in relation to the rights and
obligations of Developers with respect to workforce development. All references to the
Development A greement include this Workforce Agreement unless explicitly stated otherwise.

“Apprentice” means any worker who is indentured in a construction apprenticeship
program that maintains current registration with the State of California's Division of
Apprenticeship Standards.

“Apprenticeship” shall mean a work experience that combines formal job-related
technical instruction with structured on-the-job learning experiences. Apprentices are hired by
employer at outset of training program, and the training program is pre-approved by the US
Department of Labor (USDOL) or California Division of Apprenticeship Standards (DAS).
Apprentices receive progressive wages commensurate with their skill attainment throughout an
apprenticeship training program. Upon successful completion of all phases of on-the-job
learning and related instruction components, Apprentices receive nationally recognized
certificates of completion issued by the USDOL or DAS.

“Building” means each of the buildings to be constructed on the Project Site under the
SUD.

“Chapter 83 means Chapter 83 of the San Francisco Administrative Code (First Source
Hiring Program).

“Comimercial Activity” means retail sales and services, restaurant, hotel, education and
office uses, technology and biotechnology business, and any other non-profit or for-profit
commercial uses permitted under the SUD that are conducted within a Building.

“Construction Contractor” means a construction contractor hired by or on behalf of
Developer who performs Construction Work on the Project Site or other construction work

Workforce Agreement
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otherwise covered under the LBE Utilization Plan or First Source Hiring Agreement for
Construction (in the form of Attachment B-3).

“Construction Work”™ means, as applicable, (a) the construction of all Public
Improvements, (b) the initial construction of Publicly Accessible Private Improvements, (c¢) the
construction of all Buildings to be carried out by a Developer under the Development
Agreement, and (d) tenant improvement work for all Buildings. TFor the avoidance of doubt,
Construction Work for Buildings shall not include any repairs, maintenance, renovations or other
construction work performed on the Building after the City issues the last Certificate of
Occupancy for the entirety of the applicable Building, including all initial tenant spaces.

“Construction Workforce Requirements™ is defined in Section [11.B.1.
“Consultant” is defined in Attachment C.

“Covered Projects” means Construction Work with an estimated cost in excess of the
Threshold Amount, as defined in Section 6.1 of the San Francisco Administrative Code.

“Developer” means each and every Developer under the Development Agreement,
including any Developer of a Building. For purposes of the initial tenant improvements within a
Building, Developer shall mean the property owner or tenant that is responsible for the initial
tenant improvements.

“Disadvantaged Worker(s)” is defined in Attachment A.

“Final, Binding and Non-Appealable” means 90-days after the subject approval, or if a
third party files an action challenging the approval during such 90-day period, thirty days after
the final judgment or other resolution of the action or issue.

“FSHA" means the City’s First Source Hiring Administration.

“Horizontal Improvements” means the (a) the initial construction of all Public
Improvements, and (b) the initial construction of Publicly Accessible Private Improvements.

“Local Business Enterprise(s)” or “LBE” means a firm that has been certified as an
LBE as set forth in Administrative Code Chapter 14B (Local Business Enterprise Utilization and
Non-Discrimination in Contracting Ordinance).

“Local Resident(s)” is defined in Attachment C.

“OEWD” means the City’s Office of Economic & Workforce Development.
“OLSE” means the City's Office of Labor Standards Enforcement.
“Permanent Employer” means each employer in a Covered Operation.

“Referral” shall mean a member of the Workforce System who has participated in an
OEWD workforce training program.

Workforce Agreement
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“Subeconsultant” is defined in Attachment C.

“Subcontractor” i1s defined in Attachment B-3.

“Threshold Amount” is defined in Section 6.1 of the Administrative Code.
B. CONSTRUCTION WORK

1. Application. Developer and Construction Contractors shall comply with the
applicable provisions of this Section IILB (the “Construction Workforce
Requirements”) during construction of Horizontal Improvements and Buildings.

2. Local Hiring Requirements. Developer and Construction Contractors (and
their subcontractors regardless of tier) must comply with the Local Hiring
Requirements set forth on Attachment A attached with respect to Construction
Work (as defined therein) for Covered Projects. Local Hiring Requirements
supersede the First Source Hiring Program for Construction Work.

3. First Source Hiring Program for Construction Work. Developer
performing any Construction Work that is not subject to the Local Hiring
Requirements will enter into a Memorandum of Understanding with the City’s
First Source Hiring Administration in the form attached as Attachment B under
which Developer must include in their contracts with Construction Contractors for
Construction Work a requirement that the applicable Construction Contractor
enter into a First Source Hiring Agreement in the form attached as Exhibit B, and
to provide a signed copy of the relevant Form exhibits to the FSHA.

4. Local Business Enterprise Requirements. Developer and their respective
Contractors and Consultants (as defined in Attachment C) must comply with the
Local Business Enterprise Utilization Program set forth in Attachment C.

5. Obligations; Limitations on Liability. Developer shall use good faith efforts,
working with the OEWD or its designee, to enforce the applicable Construction
Workforce Requirements with respect to its Construction Contractors (as defined
above), Contractors and Consultants (as defined in Attachment C), and each
Construction Contractor, Contractor and Consultant, as applicable, shall use good
faith efforts, working with OEWD or its designee, to enforce the Construction
Workforce Requirements with respect to its Subcontractors and Subconsultants
(regardless of tier). However, Developer shall not be liable for the failure of their
respective  Construction  Contractors, Contractors and Consultants, and
Construction Contractors, Contractors and Consultants shall not be liable for the
failure of their respective Subcontractors and Subconsultants.

6. Prevailing Wages and Working Conditions. Developer agrees that all
workers performing labor in the construction of Public Improvements that
will be dedicated fo the City under this Agreement will: (1) pay workers
performing that work not less than the Prevailing Rate of Wages as

Workforee Agreement
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defined in Admirnistrative Code section 622 and established under
Admirnistrative Code section 6.22(¢e}, (2) provide the same hours, working
conditions, and benefits as in each case are provided for similar work
performed in San Francisco County in Administrative Code section 6.22(1),
and (3) employ Apprentices in accordance with S8San Francisco
Admiristrative Code Section 23.61.  Any contractor or subconiractor
performing a public work or constructing Public Improvements must make
certified payroll records and other records required under Administrative
Code section 6.22(e)(6) available for inspection and examination by the
City with respect to all workers performing covered labor. OLSE enforces
labor laws, and OLSE shall be the lead agency responsible for ensuring
that prevailing wages are paid and other payroll requirements are met in
connection with the work, as more particularly described in the Workforce
Agreement.

C. GENERAL PROVISIONS

1

3446913943050.1
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Enforcement. OEWD shall have the authority to enforce the Construction
Workforce Requirements and the Operations Workforce Requirements. OEWD
staff agree to work cooperatively to create efficiencies and avoid redundancies
and to implement this Workforce Agreement in good faith, and to work with all of
the Project’s stakeholders, including Developer, and Construction Contractors
(and Subcontractors) and Permanent Employers, in a fair, nondiscriminatory and
consistent manner.

Third Party Beneficiaries. Each contract for Construction Work and Covered
Operations shall provide that OEWD shall have third party beneficiary rights
thereunder for the limited purpose of enforcing the requirements of this
Workforce Agreement applicable to such party directly against such party.

Flexibility. Some jobs will be better suited to meeting or exceeding the hiring
goals than others, hence all workforce hiring goals under a Construction Contract
will be cumulative, not individual, goals for that Construction Contract or
Permanent Employer. In addition, Developer shall have the right to reasonably
spread the workforce goals, in different percentages, among separate Construction
Contracts so long as the cumulative goals among all of the Construction Contracts
at any given time meet the requirements of this Workforce Agreement. The
parties shall make such modifications to the applicable First Source Hiring
Agreements consistent with Developers® allocation. This acknowledgement does
not alter in any way the requirement that Developer, Construction Contractors and
Permanent Employers comply with good faith effort obligations to meet their
respective participation goals for the Construction Work and Covered Operations.

Exclusivity. OEWD and Developer have agreed that this Workforce A greement
will constitute the exclusive workforce requirements for the Project.

Workforce A greement
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Attachment A

Local Hiring Requirements
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ATTACHMENT A

LOCAL HIRING PLAN FOR CONSTRUCTION

1.1 SUMMARY

A,

D.

This Attachment A to the Balboa Reservoir Workforce A greement (“Local
Hiring Plan”) govems the obligations of the Project to comply with the City’s
Local Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco
Administrative Code (the “Policy™). In the event of any conflict between
Administrative Code Chapter 82 and this Attachment, this Attachment shall
govern.

The provisions of this Local Hiring Plan are hereby incorporated as a material
term of the Development Agreement. Developer performing any work on City
Property under the Development Agreement shall require any Contractor
performing Construction Work on City Property to agree that (i) the Contractor
shall comply with all applicable requirements of this Local Hiring Plan; (ii) the
provisions of this Local Hiring Plan and the Policy are reasonable and achievable
by Contractor and its Subcontractors; and (iii) they have had a full and fair
opportunity to review and understand the terms of the Local Hiring Plan.

The Office of Economic and Workforce Development (OEWD) is responsible for
administering the Local Hiring Plan and will be administering its applicable
requirements. For more information on the Policy and its implementation, please
visit the OEWD website at: www.workforcedevelopmentsf.org,

Capitalized terms not defined herein shall have the meanings ascribed to them in
the Development Agreement or the Policy, as applicable.

1.2 DEFINITIONS. For purposes of this Attachment B, the following definitions apply:

A.

3446911 3943050.1
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“Apprentice” means any worker who is indentured in a construction
Apprenticeship program that maintains current registration with the State of
California's Division of Apprenticeship Standards.

“Area Median Income (AMI)” means unadjusted median income levels derived
from the Department of Housing and Urban Development (“HUD™) on an annual
basis for the San Francisco area, adjusted solely for household size, but not high
housing cost area.

“Construction Work™ means the construction of all buildings and improvements
located on the property under the Development Agreement.

“Covered Project” means Construction Work with an estimated cost in excess of
the Threshold Amount.
Workforce A greement
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“Contractor” means a prime contractor, general contractor, or construction
manager contracted by a Developer who performs Construction Work

“Disadvantaged Worker™ as defined in Administrative Code Section 82.3 (as that
Code Section 1s amended from time to time, except to the extent that future
changes to the definition are prohibited under the terms of Section 5.3(b)(xi) of
the Development Agreement).

"lob Notification” means the written notice of any Hiring Opportunities from
Contractor to CityBuild. Contractor shall provide Job Notifications to CityBuild
with a minimum of 3 business days' notice.

“Local Resident” means an individual who is domiciled, as defined by Section
349(b) of the California Election Code, within the City at least seven (7) days
prior to commencing work on the project.

“Non-Covered Project” means any construction projects not covered by the San
Francisco Local Hiring Policy.

“Project Work™ means Construction Work performed as part of a Covered
Project.

“Project Work Hours” means the total onsite work hours worked on a
construction contract for a Covered Project by all Apprentices and journey-level
workers, whether those workers are employed by the Contractor or any
Subcontractor.

“Subcontractor” means any person, firm, partnership, owner operator, limited
liability company, corporation, joint venture, proprietorship, trust, association, or
other entity that contracts with a Contractor or another subcontractor to provide
services to a Contractor or another subcontractor in fulfillment of the Contractor’s
or that other subcontractor’s obligations arising from a contract for construction
work on a Covered Project who performs Construction Work on the 28 Acre site.

“Targeted Worker” means any Local Resident or Disadvantaged Worker.

“Threshold Amount™ as defined in Section 6.1 of the San Francisco
Administrative Code.

1.3 LOCAL HIRING REQUIREMENTS

A.

344691 3943050.1
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Total Project Work Hours By Trade. For all construction contracts for Covered
Projects, the mandatory participation level in terms of Project Work Hours within
each trade to be performed by Local Residents is 30%, with a goal of no less than
15% of Project Work Hours within each trade to be performed by Disadvantaged
Workers. The mandatory participation levels required under this Local Hire
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Program will be determined by OEWD for each Phase under the Development
Agreement, and in no event shall be greater than 30%; however, the Parties
acknowledge that Developer intends to require each construction contract for
Covered Projects to meet the mandatory participation levels on an individual
contract level.

B. Apprentices. For all construction contracts for Covered Projects, at least 50% of
the Project Work Hours performed by Apprentices within each trade is required to
be performed by Local Residents. Hiring preferences shall be given to
Apprentices who are referred by the CityBuild program This document also
establishes a goal of no less than 25% of Project Work Hours performed by
Apprentices within each trade to be performed by Disadvantaged Workers.

C. Out-of-State Workers. For all Covered Projects, Project Work Hours performed
by residents of states other than California will not be considered in calculation of
the number of Project Work Hours to which the local hiring requirements apply.
Contractors and Subcontractors shall report to OEWD the number of Project
Work Hours performed by residents of states other than California.

D. Pre-construction or other Local Hire Meeting. Prior to commencement of
Construction Work on Covered Projects, Contractor and its Subcontractors whom
have been engaged by contract and identified in the Local Hiring Forms as
contributing toward the mandatory local hiring requirement shall attend a
preconstruction or other Local Hire meeting(s) convened by Developer or OEWD
staff. Representatives from Contractor and the Subcontractor(s) who attend the
pre-construction or other Local Hire meeting must have hiring authority.
Contractor and its Subcontractors who are engaged after the commencement of
Construction Work on a Covered Project shall attend a future preconstruction
meeting or meetings as mutually agreed by Contractor and OEWD staff.

E. This Local Hiring Plan does not limit Contractor’s or its Subcontractors' ability to
assess qualifications of prospective workers, and to make final hiring and
retention decisions. No provision of this Local Hiring Plan shall be interpreted so
as to require a Contractor or Subcontractor to employ a worker not qualified for
the position in question, or to employ any particular worker.

F. Construction Work for Non-Covered Projects will be subject to the First Source
Hiring Program for Construction Work in accordance with Section I11.C.3 of the
Workforce Agreement.

14  CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT
NETWORKING SERVICES

A. OEWD administers the CityBuild Program. Subject to any collective bargaining
agreements in the building trades and applicable law, CityBuild shall be a primary

Workforce Agreement
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resource available for Contractor and Subcontractors to meet Contractors’ local
hiring requirements under this Local Hiring Plan. CityBuild has two main goals:

1. Assist with local hiring requirements under this Local Hiring Plan by
connecting Contractor and Subcontractors with qualified journey-level,
Apprentice, and pre-Apprentice Local Residents.

2. Promote training and employment opportunities for disadvantaged workers
of all ethnic backgrounds and genders in the construction work force.

Where a Contractor’s or its Subcontractors' preferred or preexisting hiring or
staffing procedures for a Covered Project do not enable Contractor to satisfy the
local hiring requirements of this Local Hiring Plan, the Contractor or
Subcontractor shall use other procedures to identify and retain Targeted Workers,
including the following:

1. Requesting to connect with workers through CityBuild, with qualifications
described in the request limited to skills directly related to performance of
job duties.

2. Considering Targeted Workers networked through CityBuild within three
business days of the request and who meet the qualifications described in
the request. Such consideration may include in-person interviews. All
workers networked through CityBuild will qualify as Disadvantaged
Workers under this Local Hiring Plan. Neither Contractor nor its
Subcontractors are required to make an independent determination of
whether any worker is a "Disadvantaged Worker" as defined above.

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS

A.
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Contractor or the Subcontractor may use one or more of the following pipeline
and retention compliance mechanisms to receive a conditional waiver from the
Local Hiring Requirements of Section 1.3 on a project-specific basis. All requests
for conditional waivers must be submitted to OEWD for approval.

1. Specialized Trades: OEWD has published a list of trades designated as
“Specialized Trades” for which the local hiring requirements of this Local
Hiring Plan will not apply. The list is available on the OEWD website.
Contractor and its Subcontractors shall report to OEWD the Project Work
Hours utilized in each designated Specialized Trade and in each OEWD-
approved project-specific Specialized Trade.

2. Credit for Hiring on Non-Covered Projects: Contractor and its
Subcontractors may accumulate credit hours for hiring Targeted Workers on
Non-Covered Projects in the nine-county San Francisco Bay Area and apply
those credit hours to contracts for Covered Projects to meet the mandatory
local hiring requirement. For hours performed by Targeted Workers on
Non-Covered Projects, the hours shall be credited toward the local hiring
requirement for this Contract provided that:

Workforce A greement
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a.  the Targeted Workers are paid the prevailing wages or union scale for
work on the Non-Covered Projects; and

b.  such credit hours shall be committed to by the Contractor on future
projects to satisfy any short fall the Contractor may have on a Covered
Project. Such commitment shall be in writing by the Contractor, shall
extend for a period of time negotiated between the contractor and
OEWD, and shall commit to satisfying any assessed penalties should
Contractor fail to achieve the required credit hours.

Sponsoring Apprentices: Contractor or a Subcontractor may agree to
sponsor an OEWD-specified number of new A pprentices in trades in which
noncompliance is likely and retaining those Apprentices for the period of
Contractor's or a Subcontractor's work on the project. OEWD will verify
with the California Department of Industrial Relations that the new
Apprentices are registered and active Apprentices. Contractor will be
required to write a sponsorship letter on behalf of the identified candidate to
the appropriate Local Union and will make the necessary arrangements with
the Union to hire the candidate as soon as s/he is indentured.

Direct Entry Agreements: OEWD is authorized to negotiate and enter into
direct entry agreements with Apprenticeship programs that are registered
with the California Department of Industrial Relations® Division of
Apprenticeship Standards. Contractor may avoid assessment of penalties
for non-compliance with this Local Hiring Plan by Contractor or its
Subcontractors hiring and retaining Apprentices who are enrolled through
such direct entry agreements. Contractor may also utilize OEWD-approved
organizations with direct entry agreements with Local Unions, including
District 10 based organizations to hire and retain Targeted Workers. To the
extent that Contractor or its Subcontractors have hired Apprentices or
Targeted Workers under a direct entry agreement entered into by OEWD or
reasonably approved by OEWD, OEWD will not assess penalties for non-
compliance with this Local Hiring Plan.

Corrective Actions: Should local employment conditions be such that
adequate Targeted Workers for a craft, or crafts, are not available to meet
the requirements and Contractor can document their efforts to achieve the
requirements through the mechanisms and processes in this document, a
corrective action plan must be negotiated between Contractor and OEWD.

1.5 LOCAL HIRING FORMS

A.

34460\1 3943050.1
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Utilizing the City’s online Project Reporting System, Contractors for Covered
Projects shall submit the following forms, as applicable, to the Contracting City
Agency and OEWD:

Form 1: Local Hiring Workforce Projection. OEWD Form 1 (Local Hiring
Workforce Projection), a copy of which is attached, shall be initially
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submitted prior to the start of construction and updated quarterly by the
Contractor until all subcontracting is completed.

2. Job Notifications. Upon commencement of work, Contractor and its
Subcontractors may submit Job Notifications to CityBuild to connect with
local trades workers.

3. Form 4: Conditional Waivers. If a Contractor or a Subcontractor believes
the local hiring requirements cannot be met, it will submit OEWD Form 4
(Conditional Waiver), a copy of which is attached, as more particularly
described in Articles 1.4 and 1.5 above.

1.6 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENALTIES

A.

B.

34469\13943050.1
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Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that
all Subcontractors agree to comply with applicable requirements of this
document. All Subcontractors agree as a term of participation on the Project that
the City shall have third party beneficiary rights under all contracts under which
Subcontractors are performing Project Work. Such third-party beneficiary rights
shall be limited to the right to enforce the requirements of this Local Hiring Plan
directly against the Subcontractors. All Subcontractors on the Project shall be
responsible for complying with the recordkeeping and reporting requirements set
forth in this Local Hiring Plan. Subcontractors with work in excess of the of
$600,000 shall be responsible for ensuring compliance with the Local Hiring
Requirements set forth in Section 1.3 of this Local Hiring Plan based on Project
Work Hours performed under their Subcontracts, including Project Work Hours
performed by lower tier Subcontractors with work less than the Threshold
Amount.

Reporting. Contractor shall submit certified payrolls to the City electronically
using the Project Reporting System. OEWD and will monitor compliance with
this Local Hiring Plan electronically.

Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be
kept, for a period of four years from the date of Substantial Completion of
Construction Work, certified payroll and basic records, including time cards, tax
forms, and superintendent and foreman daily logs, for all workers within each
trade performing work on a Covered Project.

1. Such records shall include the name, address and social security number of
each worker who worked on the covered project, his or her classification, a
general description of the work each worker performed each day, the
Apprentice or journey-level status of each worker, daily and weekly number
of hours worked, the self-identified race, gender, and ethnicity of each
worker, whether or not the worker was a Local Resident, and the referral
source or method through which the contractor or subcontractor hired or
retained that worker for work on the Covered Project (e.g., core workforce,

Workforce Agreement
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name call, union hiring hall, City-designated referral source, or recruitment
or hiring method) as allowed by law.

(8]

Contractor and Subcontractors may verify that a worker is a Local Resident
by following OEWD’s domicile policy.

3. All records described in this subsection shall at all times be open to
inspection and examination by the duly authorized officers and agents of the
City, including representatives of the OEWD.

Monitoring. From time to time and in its sole discretion, OEWD may monitor and
investigate compliance of Contractor and Subcontractors working on a Covered
Project with requirements of this Local Hiring Plan. Contractor shall allow
representatives of OEWD, in the performance of their duties, to engage in random
inspections of Covered Projects. Contractor and all Subcontractors shall also
allow representatives of OEWD to have access to employees of the Contractor
and Subcontractors and the records required to be maintained under this
document.

Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to
comply with the requirements of this document and the obligations set forth in
this Local Hiring Plan may subject Contractor to the consequences of
noncompliance, including but not limited to the assessment of penalties, but only
if City determines that the failure to comply results from willful actions of
Contractor and/or its Subcontractors, and not by reason of unavailability of
sufficient qualified Local Residents and Disadvantaged Workers to meet the goals
required hereunder. The assessment of penalties for noncompliance shall not
preclude the City from exercising any other rights or remedies to which it is
entitled.

1. Penalties Amount. If any Contractor or Subcontractor fails to satisfy the
Local Hiring Requirements of this Local Hiring Plan applicable to Project
Work Hours performed by Local Residents, and the applicable Contractor or
Subcontractor is unable to provide evidence reasonably satisfactory to the
City that such failure arose solely due to unavailability of qualified Local
Residents despite Contractors or Subcontractors good faith efforts in
accordance with this Local Hiring Program, then the Contractor, and in the
case of any Subcontractor so failing, and Subcontractor shall jointly and
severally forfeit to the City, an amount equal to the Journeyman or
Apprentice prevailing wage rate, as applicable, with such wage as
established by the Board of Supervisors or the California Department of
Industrial Relations under subsection 6.22(e)(3) of the Administrative Code,
for the primary trade used by the Contractor or Subcontractor on the
Covered Project for each hour by which the Contractor or Subcontractor fell
short of the Local Hiring Requirement. The assessment of penalties under
this subsection shall not preclude the City from exercising any other rights
or remedies to which it is entitled.

Workforce A greement
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Assessment of Penalties. OEWD shall determine whether a Contractor
and/or any Subcontractor has failed to comply with the Local Hire
Requirement. If after conducting an investigation, OEWD determines that a
violation has occurred, it shall issue and serve an assessment of penalties to
the Contractor and/or any Subcontractor that sets forth the basis of the
assessment and orders payment of penalties in the amounts equal to the
Journeyman or Apprentice prevailing wage rates, as applicable, for the
primary trade used by the Contractor or Subcontractor on the Project for
each hour by which the Contractor or Subcontractor fell short of the Local
Hiring Requirement. Assessment of penalties under this subsection shall be
made only upon an investigation by OEWD and upon written notice to the
Contractor or Subcontractor identifying the grounds for the penalty and
providing the Contractor or Subcontractor with the opportunity to respond
pursuant to the recourse procedures prescribed in this Local Hiring Plan.

Recourse Procedure. If the Contractor or Subcontractor disagrees with the
assessment of penalties, then the following procedure applies:

a. The Contractor or Subcontractor may request a hearing in writing within
15 days of the date of the final notification of assessment. The request
shall be directed to the City Controller. Failure by the Contractor or
Subcontractor to submit a timely, written request for a hearing shall
constitute concession to the assessment and the forfeiture shall be
deemed final upon expiration of the 15-day period. The Contractor or
Subcontractor must exhaust this administrative remedy prior to
commencing further legal action.

b. Within 15 days of receiving a proper request, the Controller shall
appoint a hearing officer with knowledge and not less than five years’
experience in labor law, and shall so advise the enforcing official and the
Contractor or Subcontractor, and/or their respective counsel or
authorized representative.

c. The hearing officer shall promptly set a date for a hearing. The hearing
must commence within 45 days of the notification of the appointment of
the hearing officer and conclude within 75 days of such notification
unless all parties agree to an extended period.

d. Within 30 days of the conclusion of the hearing, the hearing officer shall
issue a written decision affirming, modifying, or dismissing the
assessment, The decision of the hearing officer shall consist of findings

and a determination. The hearing officer’s findings and determination
shall be final.

e. The Contractor or Subcontractor may appeal a final determination under
this by filing in the San Francisco Superior Court a petition for a writ of

Workforce Agreement
Exhibit I, Attachment A — Page 8



1.8

mandate under California Code of Civil Procedure Section 1084 et seq.
as applicable and as may be amended from time to time.

COLLECTIVE BARGAINING AGREEMENT

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continnation of
existing workforce training agreements or to interfere with consent decrees, collective
bargaining agreements, project labor agreements or existing employment contracts
(Collective Bargaining A greements"). In the event of a conflict between this Local Hiring
Plan and a Collective Bargaining Agreement, the terms of the Collective Bargaining
Agreement shall supersede this Local Hiring Plan.

END OF DOCUMENT

Workforce Agreement
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LOCAL HIRING PROGRAM

OEWD FORM 1
CONSTRUCTION CONTRACTS

FORM 1: LocAL HIRING WORKFORCE PROJECTION

Project
Confractor: Name: Contract #:

The Confractor must complete and submit this Local Hiring Workforce Projection (Form 1) prior to the start of construction
and quarterly until all subcontracting is complete. The Contractor must include information regarding all of its
Subcontractors who will perform construction work on the project regardless of Tier and Value Amount.

Will you be able to meet the mandatory Local Hiring Requirements?

[ ] YES (Please provide information for all contractors performing construction work in Table 1 below.)
[ NO (Please complete Table 1 below and Form 4: Conditional Waivers.)

INSTRUCTIONS FOR COMPLETING TABLE 1:

1. Please organize the confractors’ information based on their Trade Craft work.

2. For contractors performing work in vanous Trade Crall, please list contractor name in each Trade Craft (j.e. if
Cortractor X will perform two trades, list Contractor X under two Trade categories.)

3. Ifyou anticipate utilizing Apprentices on this project, please note the requirement that 30% of Apprentice hours
must be performed by San Francisco residents.

4. Additional blank form is available at our Website: www workforcedevelopsforg. For assistance or questions in
completing this form, contact (415) 701-4894 or Email @ Local hire ordinance@sfgov. org.

TABLE 1: WORKFORCE PROJECTION

Est.
Est. T%Stgl Total
Contractor Total Local
Trade Craft List contractors by Trade Craft work | Local | o
Work
Hours Hours
Hours %
s Journey 800 250 1%
Example:; Laborer | Contractor X Apprentice 200 100 50%
; Journey 500 100 20%
Example: Laborer | Contractor Y Apprentice 0 0 0
. Journey 1300 350 27%
Example: TOTAL LABORER Apprentice 200 100 50%
Example: TOTAL 1500 450 30%
Joumey
Apprentice
Joumey
Apprentice

DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Project Work Hours, the Trade Craft
is exempt from the Mandatory Requirement. Subsequently, if the Trade Crait exceeds 5% of the Total Project Work Hours
at any time during the project, the Trade Craft is subject to the Mandatory Requirement.

Name of Authorized Signature Date Phone Emaill
Representative
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CITY AND COUNTY OF SAN FRAMCISCO
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT
CITYBUILD PROGRAM

FORM 4: CONDITIONAL WAIVERS

Project
Name:

Confractor:

LOCAL HIRING PROGRAM

OEWD FORM 4

Contract #:

- CONSTRUCTION CONTRACTS

Upon approval from OEWD, Conlractors and Subconliraclors may use one or more of lhe following pipeline and retention compliance
mechanisms to receive a Conditional Waiver from lhe Local Hiring Requirements on a projeci-specific basis. Condilional Waivers must
be approved by OEWD. If applicable, each subcontraclor must submit their individual Waiver request o OEWD and copy lheir Prime

Contractor. This form can be submitied al any time.

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for:

Est. Projected Est. Projected
Total Deficient Total Deficient
Laborer Trade Craft Work Local Work Laborer Trade Craft Work Local Work
Hours Hours Hours Hours
2. 4.

Please check any of the following Conditional Waivers and complete the appropriate boxes for approvai:
[11. SPECIALIZED TRADES [ ] 2. SPONSORING APPRENTICES [] 3. CREDIT FOR NON-COVERED PROJECTS

1. SPECIALIZED TRADES: Will your firm be requesling Conditional Waivers for “Specialized Trades”
designated by OEWD and listed on OEWD's website or project-specific Specialized Trades approved by [1Yes [ No
OEWD during the bid period?
Please CHECK off the following Specialized Trades you are claiming for Condition Waiver:
[] MARINE PILE DRIVER  [(JHELICOPTER, CRANE, OR DERRICK BARGE OPERATOR  [JIRONWORKER CONNECTOR
[ STAINLESS STEEL WELDER  [JTUNNEL OPERATING ENGINEER  [JELECTRICAL UTILITY LINEMAN [JMILLWRIGHT
[] TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST:
a.List OEWD-approved project-specific Specialized Trades approved during the
bid period:
OEWD APPROVAL: [ ] Yes[ | No l OEWD Signature:
2. SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified
number of new apprentices in the agreeable Irades into California Department of Industrial Relations’ ClYes | [INo
Division of Apprenliceship Standards approved apprenficeship programs?
PLEASE PROVIDE DETAILS: Est. #of Est. Est Duration Est Total
Sponsor Union If Yes, Start of Working Work Hours
Construction Trade Positions (Yes/No) | Local # Date Days Performed
YO NQOd
YO N[O
OEWD APPROVAL: [] Yes []No | OEWD Signature:
3. CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannol meet lhe mandatory local hiring [Yes | CINo
requirement, will you be requesting aedil for hiring Targeted Workers on Non-covered Projecls?
PLEASE PROVIDE DETAILS: Est.
# of
Off-
site Est Total
Hire | Work Hours
Labor Trade, Position, or Title s Performed Offsite Project Name Project Address
Journey
Apprentice

OEWD APPROVAL: [ | Yes[] | OEWD Signature:
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ATTACHMENT B

FORM OF FIRST SOURCE HIRING AGREEMENT FOR CONSTRUCTION

[see attached)]
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City and County of San Francisco  First Source Hiring Program

/:5 “‘T‘r"‘y\
v 32
o TR B Office of Economic and Workforce Development
;’é 2 ) = Workforce Development Division
NG gy
T T . ‘e .
R First Source Hiring Agreement For Construction

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (*MOU”) is entered into as of , by and
between the City and County of San Francisco (the “City”) through its First Source Hiring
Administration (“FSHA™) and  (*Project Sponsor™).

WHEREAS, Project Sponsor, as developer, proposes to construct ~ new dwelling units,
withupto  square feet of commercial space and  accessory, off-street parking spaces
(*Project™at |, Lots in Assessor’s Block | San Francisco California (“Site™); and

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a “First
Source Hiring Program™ which has as its purpose the creation of employment opportunities for
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and

WHEREAS, the Project requires a building permit for a commercial activity of greater
than 25,000 square feet and/or is a residential project greater than ten (10) units and therefore
falls within the scope of the Chapter 83 of the Administrative Code; and

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's
First Source Hiring Program.

Therefore, the parties to this Memorandum of Understanding agree as follows:

A. Project Sponsor, upon entering into a contract for the construction of the Project with
Contractor after the date of this MOU, will include in that contract a provision
requiring the Contractor to enter into a First Source Hiring Agreement in the form
attached as Exhibit A. It is the Project Sponsor’s responsibility to provide a signed
copy of Exhibit A to First Source Hiring program and CityBuild within 10 business
days of execution.

B. CityBuild shall represent the First Source Hiring Administration and will provide
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged
Individuals for employment on the construction phase of the Project as required under
Chapter 83. The First Source Hiring Program will provide referrals of Qualified
Economically Disadvantaged Individuals for the permanent jobs located within the
commercial space of the Project.

Workforce A greement
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C. The owners or residents of the residential units within the Project shall have no
obligations under this MOU, or the attached First Source Hiring A greement.

D. FSHA shall advise Project Sponsor, in writing, of any alleged breach on the part of
the Project's contractor and/or tenant(s) with regard to participation in the First
Source Hiring Program at the Project prior to seeking an assessment of liquidated
damages pursuant to Section 83.12 of the Administrative Code.

E. As stated in Section 83.10(d) of the Administrative Code, if Project Sponsor fulfills
its obligations as set forth in Chapter 83, it shall not be held responsible for the failure
of a contractor or commercial tenant to comply with the requirements of Chapter 83.

F. This MOU is an approved “First Source Hiring Agreement” as referenced in Section
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded
and that it may be executed in counterparts, each of which shall be considered an
original and all of which taken together shall constitute one and the same instrument.

G. Exceptas set forth in Section E, above: (1) this MOU shall be binding on and inure
to the benefit of all successors and assigns of Project Sponsor having aun interest in the
Project and (2) Project Sponsor shall require that its obligations under this MOU shall
be assumed in writing by its successors and assigns. Upon Project Sponsor’s sale,
assignment or transfer of title to the Project, it shall be relieved of all further
obligations or liabilities under this MOU.

Signature: Date:

Name of Authorized Signer: Email:

Company: Phone:

Address:

Project Sponsor:

Contact: Phone:

Address: Email:
Date:

First Source Hiring Administration
OEWD, 1 South Van Ness 5™ Fl. San Francisco, CA 94103
Attn: Ken Nim, CityBuild Director, ken.nim(@sfgov.org

Workforce A greement
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Exhibit 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  inAssessor’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 execnte 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:

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, ef 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.

c. "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 carpenters and needs seven carpenters to perform the work, then there are two

Workforce A greement
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d.

hiring opportunities for carpentry on the Project.

"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.

"Referral". A referral is an individual member of the CITYBUILD Referral
Program who has received training appropriate to entering the construction
industry workforce.

"Workforce participation goal”. The workforce participation goal is expressed as
a percentage of the Contractor's and its Subcontractors’ new hires for the Project.

“Entry Level Position”. A position that requires 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.

“First Opportunity”. Consideration by Contractor of System Referrals for filling
Entry Level Positions prior to recruitment and hiring of non-System Referral job
applicants.

“Job Classification”. Categorization of employment opportunity or position by
craft, occupational title, skills, and experience required, if any.

“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.

“Qualified”. An Economically Disadvantaged Individual who meets the minimum
bona fide occupational qualifications provided by Contractor to the System in the
job availability notices required this Agreement.

“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.

“System Referrals”. Referrals by CityBuild of Qualified applicants for Entry

Workforce Agreement
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Level Positions with Contractor,

“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

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.

a.

3446941 3943050,
2nE

The Contractor shall provide CityBuild the following information about the
Contractor’s employment needs under the Contract:

il

iii.

V.

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 1 is also completed by each of its Subcontractors.

Contractor will collaborate with CityBuild staff 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
la.

The Contractor shall perform the following in its good faith efforts to meet the
hiring goals set forth in this Agreement:

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

Workforce A greement
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(A)  If Contractor meets the criteria in Section 5(a) below that
establishes “good faith efforts™ of Contractor, Contractor must
only respond 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 1s 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.

C. 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

Workforce Agreement
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System, for applicable union membership.

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:

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 I, and

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

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.

Contact a CityBuild representative to review your hiring projections and goals for
the Project. The Project developer and/or Contractor 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

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.

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).

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).

Workforce A greement
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any work
on the 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” in the form attached as Attachment A-1, Form 3, to
CityBuild for each apprentice level position that becomes available. Please allow
aminimum 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.

1. Developer has an ongoing, affirmative obligation and must advise each of its
Subcontractors 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 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 gradunate, Project developer and/or Contractor
must notify CityBuild staff within two days of the decision and provide
justification for the layoff; ideally, Project developer and/or 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.

1. 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 and/or Project developer through a San Francisco community-based
organization whom the Contractor believes meets the First Source Hiring criteria.
Any further efforts or actions agreed upon by CityBuild staff and the Project
developer and/or 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 the City’s online project reporting system (currently Elation), provided,
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10.

however, that Contractor shall retain the primary responsibility for meeting the
requirements imposed under this Agreement. Contractor shall ensure that this Agreement
1s incorporated into and made applicable to such Subcontract.

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 A greement 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.

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
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

Under this A greement, 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;

e. Follow up with Contractor on outcomes of System Referrals and initiate

Workforce A greement
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corrective action as necessary fo 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.

1.  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

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.

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 A greement.

]

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 1t shall be of no further force and effect on the parties.

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)

Workforce A greement
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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" Fl.
San Francisco, CA 94103
Attn: Ken Nim, CityBuild Director,
ken.mm(@sfeov.org

If to CityBuild: CityBuild Compliance Manager
OEWD, 1 South Van Ness 5" Fl.
San Francisco, CA 94103
Attn: Ken Nim, CityBuild Director,
ken.mm(@sfeov.org

If to Developer:

Aftin;

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 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.

14.  ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties to this Agreement and
shall not be modified in any manner except by an instrument in writing executed by the
parties or their respective successors in interest,

Workforce A greement
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15. 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.

16, COUNTERPARTS

This Agreement may be executed in one or more counterparts. Each shall be deemed an
original and all, taken together, shall constitute one and the same instrument.

17. SUCCESSORS

This Agreement shall inure to the benefit of and shall be binding upon the parties to this
Agreement and their respective heirs, successors and assigns. If there is more than one
person comprising Seller, their obligations shall be joint and several.

18.  HEADINGS

Section titles and captions contained in this Agreement are inserted as a matter of
convenience and for reference and in no way define, limit, extend or describe the scope
of this Agreement or the intent of any of its provisions

19. GOVERNING LAW

This Agreement shall be governed and construed by the laws of the State of California.

IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth

above.

CONTRACTOR:

Date: Signature:

Name of Authorized Signer:

Company:

Address:

Phone:

Email:

Workforce A greement
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FIRST SOURCE HIRING

B2 SAN FRANCISCO PROGRAM
CITY AMD COUNTY OF SAN FRANCISCO
CITYBUILD

OFFICE OF ECOMOMIC AND WORKFORCE on Dy
DEVELOPMENT o CONSTRUCTION CONTRACTS

CITYBUILD PROGRAM
FORM 1: CitYyBuiLD WORKFORCE PROJECTION

Instructions

= The Prime Contractor must complete and submit Form 1 within 30 days of award of coniract.

o All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit o the Prime Contractor within 30
days of award of contract.

o The Prime Coniractor is responsible for collecting all completed Form 1's from alf subconiraciors.

e [tis ihe Prime Coniracior’s responsibility to ensure the CityBuild Program receives completed Form 1's from all
subconiractors in the spedified time and keep a record of these forms in a compliance binder af the project jobsite.

o All contractors and subconiraciors are required fo attend a preconstruction meeting with CityBuild staff

Construclion Conslruction

Project Name: Project Address:

Projected Starl 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 Aulhority: Phone Number:

Hiring Authority

Email:

Name of Authorized Representalive Signalure of Aulhorized Representalive® 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 crafls that are projected to perform work. Do not list Project Managers, Engineers, Administrative,
and any other non-construction trade employees.

«  Jotal Number of Workers on the Project: The total number of workers projected to work en the project per construction trade.
This number will include existing workers and new hires. For union contraciors this total will also include union dispatches.

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

Workforce A greement
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Table 2: List all construction trades projected to perform work

Consirucion Trades | JMIOLEL | ()| TORLMEN | onrsonne | T Mimberof
roject
JOAO YOND
JOAO YONO
JOADO YOND
JO A YONC]
JOAD YOaNOd
JOADO YONDC]
JOAO YONDO
JO AL YONDO

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

*  Please provide mformation on yvour projected core or existing employees that will perform work on the jobsite.
= "Core"or "Existing” workers are defined as any worker appearing on the Coniractor’s active payrell for at least 60 out of the 100 werking
days pnor to the award of this Contract. If necessary, continue on a separale sheet.

Name of Core or Existing Employee Construction Trade

Journey or
Apprentice

City

Zip Code

JOAQD

JO AO

JOADO

JO AQO

JOAO

JOADO

JOAQO

JO AQO

JOAO

JOaAQd

JO A

JO AO

JO A

JOADO

JOADO

JOADQ

JO A

JO AQO

o o e e R e e e e

i FOR CITY USE ONLY: CityBuild Staff:
1 Reason:
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FIRST SOURCE HIRING

PROGRAM
CITY AND COUNTY OF SAN FRANCISCO
OFFICE OF ECONOMIC AND WORKFORCE = CITYBUILD
DEVELOPMENT “' CONSTRUCTION CONTRACTS

CITYBUILD PROGRAM

FORM 3: CITYBUILD JOB NOTICE FORM

INSTRUCTIONS: To meet the requirements of the First Source Hiring Program (San Francisco Administrative Code
Chapter 83), the Contractor shall notify CityBuild, the First Source Hiring Administrator, of all new hiring opportunities
with a minimum of 3 business days prior to the start date.

1. Complete the form and fax to CityBuild 415-701-4896 or EMAIL: workforce.development(@sfoov.org

2. Contact Workforce Development at 415-701-4848 or by email: local. hire ordinance@sfoov.org

OR call the main line of the Office of Economic and Worldforce Development (OEWD) at 415-701-4848 to confirm
receipt of fax or email.

ATTENTION: Please also submit this form to your union or hiring hall if you are required to do so under your
collective bargaining agreement or contract. CityBuild is not @ Dispatching Hall, nor does this form act as a Request for
Dispatch. All formal Reguests for Dispatch will be conducted through your union or hiring hall.

Section A. Job Notice Information

Trade # of Journeymen # of Apprentices

Start Date Start Time JTob Duration

Brief description of your scope of work:

Section B. Union Information (Union contractors complete Section B. Otherwise, leave Section B blank)

Local # Union Contact Name Union Phone #

Section C. Contractor Information

Project Name:

Jobsite Location:

Contractor: Prime[ ] Sub [ ]

Contractor Address:

Contact Name: Title:

Office Phone: Cell Phone: Email:
Alt Contact: Phone #:

Contractor Contact Signature Date

OEWD USE ONLY Able to Fill Yes [ No [

Workforce Agreement
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ATTACHMENT C
LBE UTILIZATION PLAN

[see attached]
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ATTACHMENT C
LBE UTILIZATION PLAN

1. Purpose and Scope. This Attachment C ("LLBE Utilization Plan") governs the
Local Business Enterprise obligations of the Project pursnant to San Francisco Administrative
Code Section 14B.20 and satisfies the obligations of each Project Sponsor and its Contractors
and Consnltants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined
herein shall have the meanings ascribed to them in the Workforce Plan or Section 14B.20 as
applicable. Developer will seek to, whenever practicable, conduct outreach to contracting teams
that reflect the diversity of the City and include participation of both businesses and residents
from the City’s most disadvantaged communities such as, but not limited to the Bayview/Hunters
Point, Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley and Western
Addition neighborhoods.. 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 all
Construction Work (as defined in the Workforce Plan), 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™). Each Project
Sponsor shall participate in a local business enterprise program, and the City's Contract
Monitoring Division will serve the roles as set forth below.

3. Definitions. For purposes of this Attachment, the definitions shall be as follows:

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator’s
Office.

b. "Commercially Useful Function” shall mean that the business is directly responsible
for providing the materials, equipment, supplies or services to the 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 Contracting Party.

¢. "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, physical planning, and/or civil, structural or environmental
engineering of an LBE Improvement.

d. "Contract(s)" shall mean an agreement, whether a direct contract or subcontract, for
Consultant or Contractor services for all or a portion of an LBE Improvement.

e. “Contracting Party” means a Project Sponsor, Contractor or Consultant retained to
work on LBE Improvements, as the case may be.

Workforce A greement
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"Contractor” shall mean a prime contractor, general contractor, or construction
manager contracted by a Project Sponsor who performs construction work on an
LBE Improvement.

“Follow-on Tenant Improvements™ means tenant improvements within commercial
spaces in residential or commercial buildings (office, retail) that are constructed
pursuant to an approved building permit or site permit/addenda issued after the
building permit or site permit/addenda for the Initial Tenant Improvements.

“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.

“Initial Tenant Improvements’ means tenant improvements within commercial
spaces in residential or commercial buildings (office, retail) that are constructed
pursuant to the first building permit or site permit/addenda issued for such spaces
after completion of building core and shell.

"Local Business Enterprise” or "LBE" means a business that is certified as an LBE
under Chapter 14B.3.

“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.

“LBE Improvements” means, as applicable, (a) all Horizontal Improvements
required or permitted to be made to the Project Site to be carried out by Developer
under the Development Agreement and (b) Workforce Buildings.

"Project Sponsor" shall mean the Developer of Horizontal Improvements or of
Buildings constructed pursnant to the Development Agreement.

"Subconsultant” shall mean a person or entity that has a direct Contract with a
Consultant to perform a portion of the work under a Contract for an LBE
Improvement.

"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 Construction Work.

“Workforce Buildings” means the following: (i) residential buildings, including
associated residential units, common space, amenities, parking and back of house
construction; (i) commercial office, retail, parking buildings core & shell; (iii) tenant
improvement for all commercial spaces in residential or commercial buildings
(office, retail) which are 15,000 square feet (per square footage on building permit
application) and above; and (iv) all constmction related to standalone affordable
housing buildings. Workforce Buildings shall expressly exclude residential owner-
contracted improvements in for-sale residential units. Developer will use good faith
efforts to hire LBEs for ongoing service contracts (e.g. maintenance, janitorial,

Workforce A greement
Exhibit I, Attachment C — Page 2



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.

4, LBE Participation Goal. Project Sponsor agrees to participate in this LBE
Utilization Plan 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 eighteen percent (18%) of the total cost of all Contracts for an LBE Improvement
awarded to LBE Contractors, Subcontractors, Consultants or Subconsultants that are Small and
Micro-LBEs, as set forth in Administrative Code Section 14B.8(A); Follow-on Tenant
Improvements and services are not included in the numerical goal. Notwithstanding the
foregoing, CMD’s Director may, in his or her discretion, provide for a downward adjustment of
the LBE participation requirement, depending on LBE participation data presented by the Project
Sponsor and its team in quarterly and annual reports and meetings. Where, based on reasonable
evidence presented to the Director by a party attempting to achieve the LBE Participation goals,
that there are not sufficient qualified Small and Micro-LBEs available, 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- LBEs, and for SBA-LBEs.

8. Project Sponsor Obligations. For each LBE Improvement, the 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 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 17. Each
Project Sponsor shall identify a “LBE Liaison™ as its main point of contact for
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience
in and responsible for making recommendations on how to maximize engagement of local small
businesses/LBEs from disadvantaged communities including but not limited to the
Bayview/Hunters Point, Chinatown, Mission, South of Market, Tenderloin, Visitacion Valley
and Western Addition neighborhoods.. 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. For
the term of the Development Agreement, at least once per year, each Project Sponsor shall hold a
public workshop for applicable contractor communities to publicize anticipated contracting
opportunities for LBE Improvements for the succeeding year, which workshops may be held
independently or in conjunction with each other. Each Project Sponsor will use good faith
efforts to hire Small, Micro or SBA-LBEs for ongoing service contracts including janitorial,
sccurity and parking management contracts and advertise these contracting opportunities with
the CMD except to the extent impractical or infeasible (e.g., a parking management contract
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cannot be broken down to allow two parking operators). Each Project Sponsor agrees to utilize a
“subguard” policy or other means (i.e., OCIP or CCIP) to provide bonding capacity or assistance
for LBEs working on the Project at the developer or contractor’s option, should the firm be
required to bond. Developer agrees to work in good faith with CMD to set aside at least 50% of
eligible contracts that are under the City’s Threshold Amount or Minimum Competitive
Amounts (for formal contracting)’ to be let as Micro-LBE set-aside contracts.

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.

i 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,
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, in their sole discretion, may divide the work in order
to encourage maximum LBE participation or, encourage joint venturing. The
Contracting Party will identify specific items of each Contract that may be
performed by Subcontractors. Developer agrees to work with CMD to set aside at
least 50% of eligible contracts that are under the City’s Threshold Amount or
Minimum Competitive Amounts to be let as Micro-LBE set-aside contracts.

c. Advertise. The Project Sponsor, Contractor, Consultant, Subcontractor or
Subconsultant may advertise for at least 30 days professional services and
contracting opportunities in media focused on small businesses including the City’s
SF City Partners Website (https:/sfeitypartner.sfgov.org/pages/index.aspx) and
other local and trade publications, and allowing subcontractors to attend outreach
events, pre-bid meetings, and inviting LBEs to submit bids to Project Sponsor or its

* The Threshold Amount for the procurement of construction services and general services is currently $706,000,
effective January 1, 2020, The Minimum Competitive Amounts for the procurement of Professional Services and
Commodities is $129,000, effective January 1, 2020, (Note: The Controller’s Office is charged with recalculating
the CPI, inflation-adjusted “Threshold Amounts” and the ‘Minimum Competitive Amounts™ as defined in Chapter 6
and Chapter 21 of the San Francisco Administrative Code)
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prime Contractor or Consultant, as applicable. As Contractor deems necessary,
convene pre-bid or pre-solicitation meetings no less than 15 days prior to the opening
of bids and proposals for LBEs to ask questions about the selection process and
technical specifications/requirements.

CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed
Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the
meeting to allow CMD to explain proper LBE utilization.

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.

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; 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.

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.

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).

Incorporation into contract provisions. Project Sponsor shall include in 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 the overall LBE participation goal and any LBE
percentage that may be required under such Contract (Note: Developer/applicable
tenants shall follow this programs Good Faith Efforts for Follow-on Tenant
Improvements and services, but such work is not subject to the numerical LBE goal).

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.

Warkforce A greement
Exhibit I, Attachment C — Page 5



k. Maintain Records and Cooperation. Maintain records of LBEs that are awarded
Contracts, not discriminate against any LBEs, 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;

1. Quarterly and Annual Reports. During construction, the LBE Liaison(s) shall
prepare a quarterly and annual report of LBE participation goal attainment and
submit to CMD as required by Section 10 herein; and

m. Meetand Confer. Attend the meet and confer process deseribed in Section 10.

8. Good Faith Outreach. Good faith efforts shall be deemed satisfied solely by
compliance with Section 7. 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.a, and
following CMD's notice under Section 9.a, shall undertake reasonable efforts at CMD's request
to support CMD's outreach identified LBEs as mutunally agreed upon by CMD and each
Contractor or Consultant and its Subcontractors and Subconsultants, as applicable.

9. CMD Obligations. The following are obligations of CMD to implement this LBE
Utilization Plan:

a. During the fifteen (15) business day notification period for upcoming Contracts
required by Section 7.a, CMD will work with the Project Sponsor and its Contractor
and/or Consultant as applicable to send such notification to qualified LBEs to alert
them to upcoming Contracts.

b. Provide assistance to Contractors, Subconiractors, 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.

e. Insurance and Bonding, Recognizing that lines of credit, insurance and bonding are
problems common to local businesses, CMD staff will be available to explain the
applicable insurance and bonding requirements, answer questions about them, and, if
possible, suggest governmental or third-party avenues of assistance.

10.  Meet and Confer Process. Commencing with the first Contract that is executed
for an LBE Improvement, and every six (6) months thereafter, or more frequently if requested by
either CMD, Project Sponsor or a Contractor or Consultant and the CMD shall engage in an
informal meet and confer to assess compliance of such Contractor and Consultants and its
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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.

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 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 continnation 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
("Caollective Bargaining A greements"”). In the event of a conflict between this Attachment C and
a Collective Bargaining A greement, the terms of the Collective Bargaining A greement shall
supersede this Attachment C.

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors
and Subconsultants as applicable shall maintain accurate records demonstrating compliance with
the LBE participation goals, including keeping track of the date that each response, proposal or
bid that was received from LBEs, including the amount bid by and the amount to be paid (if
different) to the non-LBE contractor that was selected, documentation of any efforts regarding
good faith efforts as set forth in Section 7. 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 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.

g. Outcomes with respect to Developer’s efforts to engage (hire) local small
businesses/LBEs from disadvantaged communities including the 94124, 94134 and
94107 z1p codes.

14.  Written Notice of Deficiencies. If based on complaint, failure to report, or other
cause, the CMD has reason to question the good faith efforts of a Project Sponsor, Contractor,
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Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice to the Project
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or
Subconsultant. The 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.

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 9.3 of the
Development Agreement.

16.  Duration of this Agreement. This Attachment C shall terminate (i) as to each
work of Horizontal Improvement where work has commehced under the Development
Agreement, upon a determination by the City that such Horizontal Improvement is complete; and
(i1) 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 (iii) as to all
Initial Tenant Improvements and Follow-on Tenant Improvements, ten (10) years after issuance
of the last Temporary Certificate of Occupancy for the Buildings in which the Initial Tenant

Workforce A greement
34460\ 3943050.1

21672 Exhibit I, Attachment C — Page 8



EXHIBIT J
INSURANCE

During the term of this Agreement, Buyer shall at its own costs and expense at all times while
accessing the Property prior to Closing in connection with its right to do so hereunder (the
“Permitted Activities™), procure and maintain and shall canse all Agents to procure and
maintain, insurance in the following amounts and coverages; provided, however that
Contractor’s Pollution Liability insurance specified below shall be provided only by Buyer or
Buyer's Agents that perform invasive testing on the Property or that perform removal or
transport of any Hazardous Material from the Property:

(a) Workers' Compensation as required by laws, with Employers' Liability limits not less
than $1,000,000 for each accident, injury or illness.

(b)  Commercial General Liability Insurance with limits not less than $2,000,000 for each
occurrence Combined Single Limit for Bodily Injury and Property Damage. including
Contractual Liability, Personal Injury, Products and Completed Operations, and $2,000,000
General Annual Aggregate Limit (other than Products-Completed Operations). The
Commercial General Liability Insurance provided shall cover any property damage or
personal injury resulting from any work conducted as part of the Permitted Activities.

(c) Commercial Automobile Liability Insurance with limits not less than $1,000,000
each occurrence Combined Single Limit for Bodily Injury and Property Damage, including
Owned and Non-owned and hired auto coverage, as applicable.

(d) Contractor's Pollution Legal Liability Insurance with combined single limit of
$1,000,000 each claim, $2,000,000 policy aggregate, and with coverage to include legal
liability arising from the sudden and accidental release of pollutants, and no less than a one-
year extended reporting period.

(e)  All policies and certificates shall be endorsed to provide that no cancellation for any
reason, non-renewal, major change of coverage, or expiration shall become effective or
occur until at least thirty (30) days' notice, if commercially available. Buyer shall provide
thirty (30) days' advance written notice to City of cancellation, intended non-renewal, or
reduction in coverages, except for non-payment for which no less than ten (10) days' notice
shall be provided to City. Within five (5) business day of receiving any notice from its
insurance provider or broker of intent to cancel, or materially reduce, or cancellation,
material reduction, or depletion of] its required coverage, Buyer shall provide a copy of such
notice to City and take prompt action to prevent cancellation, material reduction, or
depletion of coverage, reinstate or replenish the cancelled, reduced, or depleted coverage, or
obtain the full coverage required by this Exhibit (Insurance) from a different insurer meeting
the qualifications of this Exhibit. Notice to City shall be delivered to the address(es) for City
set forth in the Agreement.



() [f at any time during the term of this Agreement, Buyer or its Agents, as the case may
be, fails to maintain the required insurance in full force and effect, all work on the Property
under the Agreement shall be discontinued immediately, and shall not resume until City
receives notice that the required insurance has been renewed to full force and effect for a
period satisfactory to City.

(g)  City's approval of insurance shall not relieve or decrease the liability of Buyer or its
Agents under this Agreement.

(h)  Certificates of insurance, in form and with insurers satisfactory to the City,
evidencing all coverages above shall be furnished to the City before commencement of any
Permitted Activities under this Agreement, with complete copies of policies to be furnished
promptly upon City's request.

() Buyer's provision of satisfactory evidence of the insurances required pursuant to this
Exhibit is a condition precedent to Buyer engaging in the Permitted Activities.

() The parties release each other, and their respective authorized representatives, from
any claims for damage to the Property or personal property of either City or Buyer in or on
the Property which are caused by or result from risks insured against under any property
insurance policies carried by the parties and in force at the time of any such damage, to the
extent such claims for damage are paid by such policies. Each party shall cause each property
insurance policy obtained by it to provide that the insurance company waives all right of
recovery by way of subrogation against the other party in connection with any damage
covered by any policy.

(k)  All policies required by this Agreement shall provide for the following: (i) be issued
by one or more companies of recognized responsibility approved to do business in the State
of California with financial rating of at least a Class A-VII (or its equivalent successor)
status, as rated in the most recent edition of A.M. Best's "Best's Insurance Reports™; (i1)
name as additional insureds the City and County of San Francisco, its Public Utilities
Commission and its commissioners, officers, agents, and employees; (iii) specify that such
policies are primary insurance to any other insurance available to the additional insureds,
with respect to any claims arising out of this Agreement and that insurance applies
separately to each insured against whom claim is made or suit is brought, except with
respect to the insurer's limit of liability; and (iv) include a waiver of subrogation
endorsement or provision wherein the insurer acknowledges acceptance of Buyer's waiver of
claims against City. Such policies shall also provide for severability of interests and that an
act or omission of one of the named insureds which would void or otherwise reduce
coverage shall not reduce or void the coverage as to any insured, and shall afford coverage
for allclaims based on acts, omissions, injury, or damage that occurred or arose (or the onset
of which occurred or arose) in whole or in part during the policy period.

M Buyer shall deliver to City certificates of insurance and additional insured policy
endorsements from insurers in a form satisfactory to City, evidencing the coverages required
by this Agreement, together with complete copies of the policies at City's request. Buyer



and its contractors shall submit or cause their respective insurance brokers to submit
requested information through the Exigis insurance verification program designated by City
or any successor program used by City for verification of Buyer and contractor insurance
coverage. If Buyer shall fail to procure such insurance, or to deliver such policies or
certificates, at its option, City may procure the same for the account of Buyer, and Buyer
shall reimburse City for any costs so paid by City within five (5) business days after delivery
to Buyer of bills therefor.

(m)  Should any of the required insurance (except Contractor’s Pollution Liability) be
provided under a form of coverage that includes a general annual aggregate limit or provides
that claims investigation or legal defense costs be included in such general annual aggregate
limit, such general aggregate limit shall double the occurrence or claims limits specified
above.

(n)  Should any of the required insurance be provided under a claims-made form (except
Contractor’s Pollution Liability), Buyer shall maintain such coverage continuously
throughout the term of this Agreement and, without lapse, for a period of two (2) years
beyond the Agreement expiration or termination, to the effect that should any occurrences
during the Agreement term give rise to claims made after expiration or termination of the
Agreement, such claims shall be covered by such claims-made policies.
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, THAT CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation, acting by and through its Public Utilities Commission
(“Seller™), for and in consideration of the sum of Ten and No/100 Dollars ($10.00) lawful money
of the United States and other good and lawful consideration, to it paid by ,a
. whose address is (“Buyer”), the receipt and
sufficiency of which are hereby acknowledged, has granted, bargained, conveyed, sold,
transferred and delivered, and by these presents does grant, bargain, convey, sell, transfer and
deliver unto the said Buyer, its successors and assigns, all of its right, title, and interest, if any,
and solely to the extent transferrable, in and to all personal property owned by Seller located
upon or used in connection with the operation of that certain real property located in San
Francisco County, California, and being more particularly described in Exhibit “A” attached
hereto and made a part hereof by reference. The foregoing conveyance is expressly made “AS
IS,” “WHERE IS,” AND “WITH ALL FAULTS” AS OF THE DATE HEREOF, WITHOUT
ANY RECOURSE, REPRESENTATION OR WARRANTY WHATSOEVER AS TO ITS
CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY, OR
ANY OTHER WARRANTY, EXPRESS OR IMPLIED, except only as expressly provided in
that certain Agreement for Sale of Real Estate dated , by and between Seller
and Buyer.

TO HAVE AND TO HOLD the same under the Buyer, its successors and assigns
forever.

[signature page follows]



NOW THERETFORE, the Seller has hereunto set its hand and seal effective the
day of .

SELLER:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Harlan L. Kelly, Jr.

General Manager

San Francisco Public Utihties Commission
Date:

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

By:
Elizabeth A. Dietrich
Deputy City Attorney

APPROVED BY

SAN FRANCISCO PUBLIC UTILITIES
COMMISSION

Pursuant to Resolution No.

Adopted

Secretary

APPROVED BY BOARD OF SUPERVISORS
Pursuant to Resolution No.
Adopted




EXHIBIT L
GENERAL ASSIGNMENT
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ASSIGNMENT OF INTANGIBLE PROPERTY RIGHTS

THIS ASSIGNMENT is made as of by CITY AND COUNTY OF
SAN FRANCISCO, a municipal corporation, acting by and through its Public Utilities
Commission ("Assignor") in favor of .4 ("Assignee”).
WITNESSETH :

WHEREAS, Assignor is on this date conveying to Assignee that certain real property
(the "Property") legally described as follows: see Exhibit A attached hereto and by this
reference made a part hereof.

WHEREAS, Assignor has agreed to assign to Assignee certain appurtenances,
documents, intangibles and other interests pertaining to the Property.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Assignor does hereby assign, transfer, grant and convey unto
Assignee, all of Assignor’s right, title and interest in or to all the intangible property whatsoever
in any way affecting or pertaining to the use, development or operation of the Property, that are
possessed by Assignor with respect to the Property. This Assignment is made by Assignor
without representation or warranty of any kind, except only as expressly provided in that certain
Agreement for Sale of Real Estate dated ., by and between Assignor and
Assignee,

[Signatures Begin On Next Page]



NOW THEREFORE, this Assignment has been duly executed by the Assignor as of the
day and year first set forth above.

SELLER:

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation

By:
Harlan L. Kelly, Jr.

General Manager

San Francisco Public Utilities Commission
Date:

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

By:
Elizabeth A. Dietrich
Deputy City Attorney

APPROVED BY

SAN FRANCISCO PUBLIC UTILITIES
COMMISSION

Pursuant to Resolution No.

Adopted

Secretary

APPROVED BY BOARD OF SUPERVISORS
Pursuant to Resolution No.
Adopted
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RECOGNITION AGREEMENT

THIS RECOGNITION AGREEMENT (the “Agreement™) is made as of the May of

ﬁk}[ MQV!& , 2021 (the “Effective Date™), by and among: (i) the CITY AND COUNTY
OF SAN FRANCISCO, a municipal corporation (“City™), acting by and through its Public
Utilities Commission, (i) RESERVOIR COMMUNITY PARTNERS, LLC, a Delaware limited
liability company (“RCP™), (iif) BHC BALBOA BUILDERS, LLC, a California limited liability

company (“BHC”), and (iv) AVB BALBOA, LLC, a Delaware limited liability company
(“AVB™).

RECITALS

A. Simultaneously with the Effective Date, City (as Seller) and RCP (as Buyer) entered into
that certain Agreement for Sale of Real Estate (the “PSA™) with respect to that certain
approximately 16-acre property owned by City commonly known as the “Balboa Reservoir” site,
as more particularly described in the PSA (the “Property™).

B. RCP intends to transfer its rights under the PSA to BHC in accordance with Section 11.2
of the PSA (the “PSA Assignment™).

(04 Pursnant to the terms and conditions of Section 11.2 of the PSA, City has consented to
the assignment of all (but not a portion) of the rights and obligations of Buyer under the PSA, by
RCP to BHC and by BHC to AVB, provided that Buyer is not released from any past or
prospective liability or obligation under the PSA.

D. City, RCP, BHC and AVB desire to enter into this Agreement to memorialize their
understanding and agreement with respect to certain matters pertaining to the PSA and the PSA
Assignment.

NOW, THEREFORE, for and in consideration of the Property and other good and
valuable consideration, the parties hereby agree as follows:

1. Recitals. The foregoing recitals are true and correct and incorporated herein by
reference.
.8 Definitions. Unless otherwise defined to the contrary in this Agreement,

capitalized terms used in this Agreement shall have the corresponding meaning set forth for such
terms in the PSA.

3. Recognition. If the PSA is assigned by RCP to BHC pursuant to Section
11.2(c)(i) of the PSA, then this Section 3 shall apply.

(a) Reassignment Notice. City acknowledges that AVB and BHC have
represented to City that AVB and BHC are the parties to a separate agreement (the “AVB/BHC
Agreement”) pursuant to which AVB has the right to require BHC to assign all of its rights and
obligations (but not a portion of its rights and obligations) under the PSA to AVB in the event of
BHC’s uncured default under the PSA (the “Reassignment Rights™). City is not a party to the
AVB/BHC Agreement and has no independent knowledge of the AVB/BHC Agreement. In the
event that AVB’s Reassignment Rights are exercised under the AVB/BHC Agreement and
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provided that AVB’s exercise of the Reassignment Rights is made concurrently with an
approved assignment of all of the rights and obligations under the Development Agreement from
BHC to AVB in substantially the form required by the Development Agreement (and that BHC
is not released from any past or prospective liability or obligation under the PSA), then each of
AVB and BHC shall notify City within five (5) business days of such event that AVB has
exercised its Reassignment Rights (which notices will include an executed copy of the
BHC/AVB PSA Assignment (as defined in the PSA) and the corresponding executed
Development Agreement assignment). After receipt of such notices and a copy of the fully
executed assignments, City agrees to recognize AVB as the Buyer under the PSA for all
purposes. AVB and BHC shall indemnify City and its officers, agents and employees from, and
if requested, shall defend them against any and all loss, expense, cost, damage, attorney’s fees,
penalties, claims or liabilities resulting directly or indirectly from any dispute between AVB and
BHC arising from the AVB/BHC Agreement, the Reassignment Rights, the Development
Agreement, or the PSA.

(b) No Amendments. City will not enter into any amendment of the PSA with
BHC without first obtaining AVB’s prior written consent thereto, which AVB may grant or deny
in AVB’s reasonable discretion.

(c) Performance Rights.

i) Right to Perform. City acknowledges that AVB and BHC have
represented to City that pursuant to the AVB/BHC Agreement, AVB has the right, but not the
obligation, to perform any or all of the obligations of BHC under the PSA in accordance with the
terms of this Agreement in the event that BHC is in default under the PSA.

i) Right to Cure. If AVB has exercised its Reassignment Rights and
AVB and BHC have given City notice of such exercise (including providing City with a fully
executed copy of the BHC/AVB PSA Assignment and the corresponding Development
Agreement assignment), then in connection with the rights set forth under Section 3(c)(i), as
between City and AVB, AVB may enter upon the Property to exercise any of the rights granted
to BHC under the PSA, and City agrees to accept full performance and compliance by AVB with
any provision of the PSA applicable to the obligations of BHC in order to cure any default by
BHC under the PSA.

i) Third-Party Developer. In connection with the Reassignment
Rights set forth under Section 3(a), AVB shall have the right to assign and/or designate all (but
not a portion) of the rights and obligations of the Buyer under the PSA to a third-party non-profit
housing developer (the “Third-Party Developer™), provided that (A) such Third-Party
Developer meets the experience and financial capacity requirements described in the Balboa
Reservoir Request for Qualifications dated November 10, 2016, as determined by City in its
reasonable discretion, (B) City approves such Third-Party Developer, such approval not to be
unreasonably withheld, conditioned or delayed, (C) such assignment is made concurrently with
an approved assignment of all of the rights and obligations under the Development Agreement
from AVB to such Third-Party Developer in substantially the form required by the Development
Agreement, and (D) AVB is not released from any past or prospective liability or obligation
under the PSA. In connection with any such request for approval, AVB shall submit a written
request to City, together with the name of the proposed Third-Party Developer and such other
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information as City may reasonably require (the “Third-Party Developer Request Letter™).
City shall have thirty (30) days following receipt of the Third-Party Developer Request Letter
and receipt of all information reasonably requested by City, to grant or deny such consent. If City
denies such request, City must specify the reasons for denial.

(d)  Additional Assignment Rights of Buyer under PSA. So long as either
RCP or BHC is the “Buyer” under the PSA, in the event that the AVB/BHC Agreement is
terminated as a result of default by AVB thereunder, then each of AVB and BHC shall notify
City of such termination, and BHC shall thereafter have the right but not the obligation to assign
and/or designate any or all of the rights of the Buyer under the PSA to a third-party housing
developer (or to an entity of which BHC and such third-party developer are members or general
partners) (the “BHC Assignee”) provided that that (A) such BHC Assignee meets the experience
and financial capacity requirements described in the Balboa Reservoir Request for Qualifications
dated November 10, 2016, as determined by City in its reasonable discretion, (B) City approves
the BHC Assignee, such approval not to be unreasonably withheld, conditioned or delayed, (C)
such assignment is made concwrently with an approved assignment of all of the rights and
obligations under the Development Agreement from BHC to the BHC Assignee in substantially
the form required by the Development Agreement, and (D) BHC is not released from any past or
prospective liability or obligation under the PSA. In connection with any such request for
approval, BHC shall submit a written request to City, together with the name of the proposed
BHC Assignee and such other information as the City may reasonably require (the “BHC
Assignee Request Letter”). City shall have thirty (30) days following receipt of the BHC
Assignee Request Letter and receipt of all information reasonably requested by City to grant or
deny such consent. If City denies such request, City must specify the reasons for denial.

4, General Provisions.

(a) Affiliates. Any references to BHC and/or AVB under this Agreement
shall include any Affiliates of BHC and/or AVB.

(b)  Amendments. This Agreement may be amended or modified only by a
written instrument signed by all of the parties to this Agreement. Any waiver of conditions or
obligations under this Agreement only if in writing and signed by the party waiving such
conditions or obligations.

(c) Governing Law. This Agreement will be governed by, subject to, and
construed in accordance with the laws of the State of California and City’s Charter and
Administrative Code.

(d)  Merger of Prior Agreements. This Agreement, together with the exhibits
to this Agreement, contain any and all representations, warranties and covenants made by City,
RCP, BHC and AVB and constitutes the entire understanding between the said parties to this
Agreement with respect to the subject matter of this Agreement. Any prior correspondence,
memoranda or agreements are replaced in total by this Agreement together with any exhibits to
this A greement.

(e) Interpretation of Agreement. The section references and other headings of
this Agreement are for convenience of reference only and will not affect the meaning or
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interpretation of any provision contained in this Agreement. Whenever the context so requires,
the use of the singular will be deemed to inclnde the plural and vice versa, and each gender
reference will be deemed to include the other and the neuter. No representation, warranty,
covenant, agreement or condition that is not expressed in this Agreement will be binding upon
the parties to this Agreement or will affect or be effective to interpret, change or restrict the
provisions of this Agreement. This Agreement has been negotiated at arm’s length and between
persons sophisticated and knowledgeable in the matters dealt with in this Agreement. In
addition, each Party has been represented by experienced and knowledgeable legal counsel.
Accordingly, any rule of law (including California Civil Code Section 1654) or legal decision
that would require interpretation of any ambiguities in this A greement against the Party that has
drafted it is not applicable and is waived. The provisions of this Agreement will be interpreted in
a reasonable manner to effect the purposes of the Parties and this Agreement. Except as
otherwise specifically provided, wherever in this Agreement one Party is required or requested to
give its consent or approval to any matter or action by the other, such consent or approval will
not be unreasonably withheld or delayed. Use of the word “including” or similar words will not
be construed to limit any general term, statement or other matter in this Agreement, whether or
not language of non-limitation, such as “without limitation™ or similar words, are used. Any
exhibit to this Agreement is incorporated herein and made a part of this Agreement as if set forth
in full. Use of the word “Section™ refers to the particular Section of this Agreement unless
indicated otherwise.

() Attorneys’ Fees. If any Party fails to perform any of its respective
obligations under this Agreement or if any dispute arises between the Parties to this Agreement
concerning the meaning or interpretation of any provision of this Agreement, then the defaulting
Party or the Party not prevailing in such dispute, as the case may be, will pay any and all costs
and expenses incurred by the other Party on account of such default or in enforcing or
establishing its rights under this A greement, including court costs and reasonable attorneys” fees
and disbursements. For purposes of this Agreement, the terms “court costs and reasonable
attorneys’ fees” means the fees and expenses of counsel to the party, which may include printing,
duplicating, and other expenses, air freight charges, hiring of experts, 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 “court costs and attorneys’ fees” also includes all fees and
expenses incurred with respect to appeals, mediation, arbitrations, and bankruptey proceedings,
and whether or not any action is brought with respect to the matter for which the fees and costs
were incuired. For purposes of this Agreement, the reasonable fees of attorneys of the Office of
the City Attorney of the City and County of San Francisco will be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the law for which the City Attorney’s services were rendered who practice in City
and County of San Francisco in law firms with approximately the same number of attorneys as
employed by the City Attorney’s Office.

(g)  Time of Essence. Time is of the essence with respect to the performance
of the parties’ respective obligations contained in this Agreement. All rights and remedies set
forth in this Agreement will be cumulative, except as otherwise expressly provided.

(h)  No Merger: No Implied Waiver. The obligations contained in this
Agreement will not merge with the transfer of title to the Property but will remain in effect until
fulfilled. No failure by either Party to insist upon the strict performance of any obligation of the
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other Party or to exercise amy right, power or remedy consequent upon a breach of this
Agreement will constitute a waiver of any such breach or of such term, covenant or condition.
No express written waiver of any default or the performance of any provision of this Agreement
will affect any other defaunlt or performance, or cover any other period of time, other than the
defanlt, performance or period of time specified in such express waiver.

(1) Proprietary Capacity. RCP, BHC and AVB acknowledge and agree that
City is acting in its proprietary capacity with respect to the matters contemplated in this
Agreement, and agree that City is in no way constrained from acting in its regulatory capacity in
any manner with regard to any approval relating to the Project. RCP, BHC and AVB understand
and agree that City is entering into this Agreement in its capacity as a landowner with a
proprietary interest in the Property and not as a regulatory agency of City with certain police
powers. Except as specifically stated herein, RCP, BHC and AVB further understand and agree
that no approval by City for purposes of this Agreement will be deemed to constitute any
approval required by any federal, state, regional or City authority. To the fullest extent permitted
by law, RCP, BHC and AVB agree to indemnify and hold City and Agents harmless from and
against any loss, expense, cost, damage, attorney’s fees, penalties, claims or liabilities which
City or its Agents may incur as a result of RCP, BHC and/or AVB’s failure to obtain or comply
with the terms and conditions of any regulatory approval relating to the Property or the Project.

() Non-Liability of City Officials, Employees and Agents. Notwithstanding
anything to the contrary in this Agreement, no Agent of City will be personally liable to RCP,
BHC and/or AVB, their successors and assigns, in the event of any default or breach by City or
for any amount that may become due to RCP, BHC and/or AVB, its successors and assigns, or
for any obligation of City under this Agreement.

(k)  Conflicts of Interest. Through its execution of this Agreement, RCP, BHC
and AVB acknowledge that they are familiar with the provisions of Article III, Chapter 2 of
City’s Campaign and Governmental Conduct Code, and Section 87100 et seq. and Section 1090
et seq. of the Government Code of the State of California, and certify that they do not know of
any facts which constitute a violation of said provisions and agrees that if it becomes aware of
any such fact during the term of this Agreement, RCP, BHC and/or AVB, as applicable, will
immediately notify City.

(D Notification of Prohibition on Contributions. Through its execution of this
Agreement, RCP, BHC and AVB acknowledge and agree that they are familiar with
Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, which prohibits
any person who contracts with City for the selling or leasing of any land or building to or from
any department of City whenever such transaction would require the approval by a City elective
officer, the board on which that City elective officer serves, or a board on which an appointee of
that individual 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 such contract or twelve (12) months
after the date the contract is approved. RCP, BHC and AVB acknowledge and agree that the
foregoing restriction applies only if the contract or a combination or series of contracts approved
by the same individual or board in a fiscal year have a total anticipated or actual value of
$100,000 or more. RCP, BHC and AVB acknowledge and agree further acknowledge that (i) the
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prohibition on contributions applies to each of RCP, BHC and AVB; each member of RCP, BHC
and AVB’s respective board of directors, chief executive officers, chief financial officers and
chief operating officers; any person with an ownership interest of more than ten percent (10%) in
such Parties; any subcontractor listed in the contract; and any committee that is sponsored or
controlled by such Parties; and (ii) within thirty (30) days of the submission of a proposal for the
contract, the City department with whom such Party is contracting is obligated to submit to the
Ethics Commission the parties to the contract and any subcontractor. Additionally, RCP, BHC
and AVB certify that each Party has informed each of the persons described in the preceding
sentence of the limitation on contributions imposed by Section 1.126 by the time it submitted a
proposal for the contract and has provided the names of the persons required to be informed to
the City department with whom it is contracting.

(m)  Sunshinpe Ordinance. RCP, BHC and AVB understand and agree that
under City’s Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State
Public Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records,
information, and materials submitted to City under this Agreement are public records subject to
public disclosure. RCP, BHC and AVB hereby acknowledge that City may disclose any records,
information and materials submitted to City in connection with this Agreement.

(n)  Tropical Hardwood and Virgin Redwood Ban. The City and County of
San Francisco 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.

(o)  Severability. If any provision of this Agreement or the application of this
Agreement to any person, entity or circumstance will be invalid or unenforceable, the remainder
of this Agreement, or the application of such provision to persons, entities or circumstances other
than those as to which it is invalid or unenforceable, will not be affected thereby, and each other
provision of this Agreement will be valid and be enforceable to the fullest extent permitted by
law, except to the extent that enforcement of this Agreement without the invalidated provision
would be unreasonable or inequitable under all the circumstances or would frustrate a
fundamental purpose of this Agreement.

(p)  Counterparts. This Agreement may be executed in two (2) or more
counterparts, each of which will be deemed an onginal, but all of which taken together will
constitute one and the same instrument.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, RCP, BHC AND AVB ACKNOWLEDGE AND AGREE THAT NO OFFICER
OR EMPLOYEE OF CITY HAS AUTHORITY TO COMMIT CITY TO THIS AGREEMENT
UNLESS AND UNTIL A RESOLUTION OF CITY'S BOARD OF SUPERVISORS 1S DULY
ENACTED APPROVING THIS AGREEMENT AND AUTHORIZING THE
TRANSACTIONS CONTEMPLATED HEREBY. THEREFORE, ANY OBLIGATIONS OR
LIABILITIES OF CITY HEREUNDER ARE CONTINGENT UPON THE DUE ENACTMENT
OF SUCH A RESOLUTION, AND THIS AGREEMENT WILL BE NULL AND VOID IF
CITY'S BOARD OF SUPERVISORS AND MAYOR DO NOT APPROVE THIS
AGREEMENT IN THEIR RESPECTIVE SOLE DISCRETION. APPROVAL OF THE
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TRANSACTIONS CONTEMPLATED HEREBY BY ANY DEPARTMENT, COMMISSION
OR AGENCY OF CITY WILL NOT BE DEEMED TO IMPLY THAT SUCH ORDINANCE

WILL BE ENACTED NOR WILL ANY SUCH APPROVAL CREATE ANY BINDING
OBLIGATIONS ON CITY.
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The Parties have duly executed this Agreement as of the respective dates written below.
CITY:

CITY AND COUNTY OF SAN FRANCISCO,

a mumii pE! corioratton

mmwm%m%/%z/x/ﬁf/ﬂ/ ) Moot

San Francisco Public Utilities Commission /el B
- Date: aﬂjbr‘ucﬁr\? fg} 202 /467[/37

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

Elizabeth A. Dietrich
Deputy City Attorney

APPROVED BY
SAN FRANCISCO PUBLIC UTILITIES
COMMISSION

Se(‘:'f'etaly

APPROVED BY BOARD OF SUPERVISORS

Pursnant to Resolftion N0.3 ;3 ’928

Adopted EE L



RCP:

RESERVOIR COMMUNITY PARTNERS, LLC,
a Delaware limited liability company

BHC BALBOA BUILDERS, LLC,
a California limited liability company,
its Member

By: BRIDGE Housing Corporation,
a California nonprofit public benefit corporation,
its Manager

By: q w .
Name: 7 e Wﬁu N
Title: -'E,\/ F

Date: 22|

AVB BALBOA, LLC,
a Delaware limited liability company, its Member

By: AvalonBay Communities, Inc.,
a Maryland corporation, its sole member

]:Iy: o€ KirtHof }’/
ame: J ircHofe
7

Title: Vice President — Development

Date: 'LII ?'!l \

BHC:

BHC BALBOA BUILDERS, LLC,
a California limited liability company

By: BRIDGE Housing Corporation,
a California nonprofit public benefit
corporation, its Manager

By: ;F&’O . :
Name: HRAD WIBLIN
Title: e/P

Date: 2.1 b. 2’\




AVB:

AVB BALBOA, LLC,
a Delaware limited liability company

By: AvalonBay Communities, Inc.,
a Maryland corporation, its sole member

By: O//f / P

Name: Joe gﬁcﬁo‘?erv

Title: Vice®President — Development

Date: ’L![ }[[‘z,\




EXHIBIT N
MEMORANDUM

[See Attached]



RECORDING REQUESTED BY,
AND WHEN RECORDED RETURN TO:

Real Estate Division

City and County of San Francisco
25 Van Ness Avenue, Suite 400
San Francisco, California 94102
Attn: Director of Property

With a copy to:

San Francisco Public Utilities Commission
Real Estate Services Division

525 Golden Gate Avenue, 10" Floor

San Francisco, California 94102

Attn: Real Estate Director

MAIL TAX STATEMENTS TO:

Atin:

The undersigned hereby declares this instrument to be
exempt from Recording Fees (CA Govt. Code § 27383)
Documentary Transfer Tax of § based upon full
market value of the property without deduction for any lien or
encumbrance.

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

Portion of Assessor’s Block 3180, Lot 190, City and

County of San Francisco
RECORDING INFORMATION AREA

MEMORANDUM OF AGREEMENT FOR SALE OF REAL ESTATE

THIS MEMORANDUM OF AGREEMENT FOR SALE OF REAL ESTATE 1s
entered into as of feyuary |¥ , 2021, by and between CITY AND COUNTY OF SAN
FRANCISCO, a muunicipal 'corpomtiou, acting by and through its Public Utilities Commission
(“Seller”) and RESERVOIR COMMUNITY PARTNERS, LLC, a Delaware limited liability

company (“Buyer”).

RECITALS

A. Buyer and Seller are parties to that certain Agreement for Sale of Real Estate
dated as of v , 2021 (the “Agreement™), which encumbers that certain real property
located in San Francisco County, California, as more particularly described on Exhibit A
attached hereto and made a part hereof.

B. The parties desire to place all persons to whom these presents may come upon
notice of the existence of the Agreement.



AGREEMENT

NOW THEREFORE, for Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows:

1) Recitals. The above Recitals are true and correct and are incorporated herein by
this reference. Any capitalized terms used herein but not separately defined shall have the
meanings ascribed thereto in the Agreement.

2) Notice. All persons are hereby placed on notice of the existence of the
Agreement.
3) Controlling Document. This Memorandum of Agreement for Sale of Real

Estate is subject to all the terms and conditions of the Agreement. Should there be any
inconsistency between the terms of this instrument and the Agreement, the terms of the
Agreement shall prevail. The terms of this Memorandum can only be modified or amended by
an instrument in writing, duly executed by Buyer and Seller.

4) Counterparts. This Memorandum of Purchase and Sale Agreement may be
executed in counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

[Signature Pages Follow]



IN WITNESS WHEREOF, the undersigned have executed this Memorandum of
Agreement for Sale of Real Estate under seal as of the day first above written.

SELLER:

CITY AND COUNTY OF
SAN FRANCISCO,

a municipal corEoraﬁon
By: C‘-@ .

Hatan—Kelly—— wWitchael Carlin
General-Mamager  Actihg  Genéval ng{é@f

San Francisco Public Utilities Commission

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

By:
Elizabeth A. Dietrich
Deputy City Attorney

APPROVED BY
SAN FRANCISCO PUBLIC UTILITIES
COMMISSION

APPROVED BY BQARD OF ERVISORS
Pursuant to Regsolutijon No. =
Adopted
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ACKNOWLEDGMENT

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

State of California !
County of San Francisco )

on February 18, 2021 before me, Christine M. Silva, Notary Public,
(insert name and title of the officer)

personally appeared M / C/&l@/ &? lf/ { / /i :

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. CHRISTINE M. SILVA
. ¢ Notary Public - California

%

San Francisco County &

/ ) ) ’) - & ,-"*1';- Commission # 2311451
4=~ |/ 3 r tas®"" My Comm. Expires Nov 3, 2023
Signature v//éﬁﬁ?” ﬁ ’%{V’V (Seal)

{

/




BUYER:
BUYER:

RESERVOIR COMMUNITY PARTNERS LLC,
a Delaware limited liability company

BHC BALBOA BUILDERS, LLC,
a California limited liability company,
its Member

By: BRIDGE Housing Corporation
a California non-profit public benefit

corporation,
its Manager
By: %O
Name: L
Title: I=Vid
Date: 2 \&-2 |

AVB BALBOA, LLC,
a Delaware limited liability company,
its Member

By: AvalonBay Communities, Inc.,
a Maryland corporation, its sole member

-

Name: Joe Kifchofer -
Title: Vice President — Development
Date: L(/ / af_/ L
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

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 February 17, 2021 , before me, _Wilson O. Idolyantes, Notary Public,

personally appeared __E kLE@HOFEJL/

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 histherltheir authorized capacityées), and that by his/her/th@ir signature($yon the instrument
the person(s), or the entity upon behalf of which the person(syacted, executed the instrument.

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

WITNESS my hand and official seal.

S[GNATUR;% éﬁ?’“‘—%&m
iad®

A COMM. # 2264497
NOTARY PUBLIC ® CALIFORNIA
SAN FRANCISCO COUNTY
Comm. Exp. OCT. 26, 2022

___ Description of attached document: Memorandum of Purchase and Sale Agreement



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

CIVIL CODE § 1189

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 _Alameda )
on February 16, 2021 before me, Wanda Marie Blackmon, Notary Public
Date Here Insert Name and Title of the Officer
personally appeared Bradford Mark Wiblin
Name(s) of Signer(s)

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.

WANDA MARIE BLACKMON
Natary Puilic - California

San Francisco Counly 5 ) ; _ X//{/L
Cammissisn ¥ 2220835 Signature M /W e 2

My Comm. Expires Nov 5, 2021 Signature of Notary Public

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name;

| Corporate Officer — Title(s): [ Corporate Officer — Title(s):

"1 Partner — []Limited [ General [[] Partner — [] Limited [ General

" Individual ] Attorney in Fact 1 Individual [ Attorney in Fact

[ Trustee ] Guardian or Conservator [ Trustee "1 Guardian or Gonservator
[ 1 Other: [Z) Other:;

Signer Is Representing: Signer Is Representing:

ion - www.NationalNotary.org « 1-800-US NOTARY (1-800-876-6827)

©2014 National Notary Assaociat Item #5907



EXHIBIT O
PRELIMINARY TITLE REPORT

[See Attached]
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Chicago Title Company

1200 Concond Ave., 400, | Concord, A 84520
Phone: (825} 268-B000 » Fax:

lssuing Policies af Chicage Tiille Insurance Company

Order No.: 156058581-158-T JK-JM Title Officer:  Joff Martin

T Escrow Officar Terina J. Kung
Chicago Title Company One Embarcadera Center, Suite 260
One Embarcadero Center, Suite 250 San Francisco. CA 84111

San Francisco, CA 94141 {415) 281-5100

{415) 251-5100 (#15) BOG-B423

{415) 895-8423

ATTMN: Terna .l Kung
FPROPERTY ADDRESS: Block 3180 Lot 191, (Balboa Reservoir), S5an Francisco, CA

PRELIMINARY REPORT — AMENOMENT “0O"

In rezpange fo the sppieaton for a poliey of dfle insurance referenced herein, Thicago Title Company hereby
reports that R iz prepared to izsue, or cause to be issued, az of the dafe hersof, a policy or policies of fitie
ineurance degcribing the land and the eotate or infereot therem hereinafler sel forth, inmsring against loss which
may be sustained by raason of any dafect, fien or encumbrance not shown or refarred 1o az an exception herein
or nof exciuded from coverage purzuant fo tha prinfed Schedwles, Conditions and S#pulations or Condifions of
eaid policy forms.

The printed Exceplions and Exciusions from the coverage and Limilatione on Coverad Risks of said poilcy or
poficies are set korth m Aflachment One. The policy lo be issued may contain an arbitralion clause. When the
Amount of Insurance iz Jezg than that sel forth in the arbitrabion clause, Jll arbitrsble malfers shall be arbiirated at
the gption of either the Campany or the Insured as the excusive remedy of the paries. Limitakions on Coverad
Rishs applicebls o the CLTA and ALTA Homeowner's Policies of Titie Insurance which establish a Deduclibie
Amaumt and a Maximum Dallar Limit of Liabilify for cerizin coverages are also sef forth in Aftachment One.
Copies of the policy forms should be read. They are avalable ko e office which iesued this report.

This raport (and any supplements or amendments harelo) is issved solely for the purpoze of faciltating the
insuance of a policy of lifle insurance and no liahility iz assumed hereby. If § is desired that liabilify be asaumed
prior fo the issuance of a policy aof fifle insurance, a Binder or Commitment should be requestad.

Tha poficy(s) of fitis Insuranca to be issued hereunder will be policy(s] of Chicaga Tifie Insurance Company, 2
Honda corporation.

Please read the exceptions shown or referred to herein and the exceptions and exclusions set forth in
Aitachment One of this reparl carefully. The exceplians and exclusions are meant lo provide you with

notice of matiers which are not coverad under the terms of the fifle insurance policy and should be
carafully considered.

¥ 15 imporian! to nate that this preliminary report is nod a writlen represeniation as ta the candition of fifle
and may not list ail liens, defecis and encambrances affecting fifle fo the land.

Chicago Title Company . ll
ol
E?: - 29-1*;»-« 2-')9-—-&
Authorized Signature : o
CLTA Prefiminary Repat Forn (Modifed £117.06) Last Saved: XIQ2019 650 AM by I
IPraim (D31 Rey. 1G2W16) Page 1 Orer 140, 1560559 1-150-TJK-J)
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Chicago Title Company

13049 Concond Ave., #4800, | Concord, TA 84520
Phone: (H25) 258-6000 » Fax:

PRELIMINARY REPORT — AMENDMENT “D"

EFFECTIVE DATE: October 7, 2019 at 7:30 am.

ORDER NO. 15805681-156-T.JK-M

The form of policy or policies of title insurance contemplatad by this report is:
ALTA Exlended Owners Paolicy (B-17-08)
ALTA Extended Loan Policy {6-17-06)

{. THE ESTATE OR INTEREST IM THE LAND HEREINAFTER DESCRISED OR REFERRED TO
COVERED BY THIS REPORT I5:
A Fee as to Parcels One and an Easement as to Parcels Two and Three

2 TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREDF 1S VESTED IM:
City and County of San Francisco, a municipal corporation

3 THE LAND REFERRED TO IN THIS REPORT 1S DESCRIBED AS FOLLOWS:

See Exhibit A attached hereto and made a part herect

GLTA Prefiminary Bepoet Forn (Modited 11/17/08) Las Saved: 2192013 650 AM by UM
Preim (D51 Rey, 12515) Fage Z O Mo 1550559 1-455-TINIM

30



CHcago Thie Company

EXHIBIT A
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, IN THE
COUNTY OF BAN FRAMCISCO, STATE OF CALIFGRNIA, AND IS DESCRIBED AS FOLLOWS:

FARCEL DOHE:

A PORTION QF THAT GERTAIN TRACT DESCRIBED AS PARCEL 22 IN THAT CERTAIN DEED FROM THE
SPRING VALLEY WATER COMPANY, A CORPORATION, TO THE CITY AND COUNTY OF SAN FRANGISCO,
A MUHNICIFAL CORPORATION, RECORDED MARCH 3. 1830, IN BOOK 2002 AT PAGE 1. OFFICIAL
RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, ALS0 BEING A PORTIOM OF THAT CERTAIN
PARCEL DESCRIBED IM THAT GERTAIN DEED FROM THE CITY AND COUNTY OF SAN FRANCGISCO TO
THE SAN FRANCISCO COMMUNITY COLLEGE DISTRICT. RECORDED OCTOBER 15, 1882 IN BOOK F-734
BAGE 748, DOFFICIAL RECORDE, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGIMNING AT A POINT ON THE SOUTHERLY LINE OF THAT CERTAIN PARGEL DESCRIBED IN THAT
CERTAIN DEED FROM THE CITY AND COUNTY OF SAN FRANCISCO, TO THE ROMAN CATHOLIC
ARGHBISHOP OF SAN FRANCISCO, REGORDED JULY 28, 1247, |N BOOK 4881 AT FAGE 278, OFFICIAL
RECORDS, FROM WHICH THE SOUTHEASTERLY CORNER OF SAID PARCEL BEARS NORTH 80° 36' D0°
EAST, 38802 FEET DISTANT; SAID CORNER ALSC BEIMG ON THE WESTERLY LINE OF PHELAN
AVENUE, (76402 FEET WIDE), AS NOW ESTABLISHED AND SHOWN DN THAT CERTAIN MAP ENTITLED
"MAP SHOWING THE WIDEMING OF PHELAN AVENUE & OCEAN AVENUE FROM OCEAN AVENUE TO
JUDSON AVENUE® FILED FEBRUARY 15, 1854 IN BOOK R OF MAPS AT PAGE 53, OFFICIAL RECCORDS:
THEMCE WESTERLY ALONG SAID SOUTHERLY LINE OF SAID PARCEL

1. SOUTH 89" 36' 00" WEET 656.18 FEET, TO THE SOUTHWESTERLY CORNER OF SAID FARCEL, SAID
CORNER A1.SQ BEING THE NORTHWESTERLY CORNER OF SAID PARCEL 27, THEMCE SOUTHERLY
ALONG THE WESTERLY. LINE OF LAST SAID PARCEL

2. SOUTH 00" 24' DO EAST, 1078.76 FEET TO A POINT, FROM WHICH THE SOUTHWEST CORNER OF
SAID PARCEL 22, SAID CORNER ALEO BEING OR THE MORTHERLY LINE OF OCEAN AVENUE (80.00
FEET WIDE), BEARS SOUTH DD 24' 00* EAST, 15532 FEET DISTANT; THENCE LEAVING THE LIME OF
SAID PARCEL 22 AND ALDNG THE SOUTHERLY LINE OF SAID PARCEL DESCRIBED N SAID DEED FROM
THE CITY AND COUNTY OF SAM FRANCISTO TO THE SAN FRANCISCO COMMUNITY COLLEGE DISTRICT

3. 5QUTH 75" 22" 33" EAST 584.33 FEET: THENCE
4. NORTH 14" 38' 04 EAST 13,86 FEET, THENGE

5. NORTH 88" D1' 17" EAST 84.17 FEET TO A POINT WESTERLY 385.02 FEET PERPENDICULARLY
DISTANT FROM THE WESTERLY LINE OF SAID PHELAN AVEMUE; THENCE LEAVING SAID SOUTHERLY
LINE ALONG A LINE PARALLEL WITH AMD WESTERLY 383.02 FEET PERPEMDICULARLY DISTANT FROM
SAID WESTERLY LINE OF PHELAN AVENUE

8. NORTH 00° 40° 45" WEST 1215 81 FEET TQ THE POINT QF BEGINNING.
AS DESCRIBED IN THAT CERTAIN CERTIFICATE OF COMPLIANCE, RECORDED FEBRUARY 15, 2012, AS
LMSTRUMENT NO, 2012-12565048-00, REEL KB33 IMAGE 827 OF OFFICIAL RECORDS M THE QFFICE OF
THE RECORDER CF THE CITY AND CIOUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA.

ASEESSOR'E PARCEL NO.: LOT 180, BLOCK 3180 (FORMERLY PORTION OF LOT 001, BLOCK 31B0)

PARCEL TWO:
GLTA Prefiminary Repoet Form [Modifed 11/17/06) Laet Saved: 21119 650 AM by I8
Praim (D31 Rev. 1EN15) Page 3 Orther MO, 1550559 1-156-T Kkt
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Cicago The Company

EXHIBIT A
(Continued)

A NON-EXCLUSIVE EASEMENT FOR ROADWAY PURPOSES APPURTEMANT TO PARCEL OME ABOVE,
SHOWN IN THAT CERTAIN ACCESS EASEMENT AGREEMENT, RECORDEDR MAY 17, 2012, AS
INSTRUMENT MOC. 2012-J414058-00, REEL K840, IMAGE Q118 OF OFFICIAL RECORDS, OVER AND
ACROSE THE FOLLOWING STRIP OF LAND. SIXTY (80) FEET WIDE. THE NORTHERLY LINE OF WHICH IS
DESCRIBED AS FOLLOWS:

BEGIMNING AT THE SOUTHEAST CORNER OF THAT CERTAIN PARCEL DESCRIBED N THAT CERTAIN
DEED T THE ROMAN CATHOLIC ARCHBISHOP OF SAM FRANCISCO, RECORDED JULY 28, 1947, IN
BOCK 4851 AT PAGE 278, OFFICIAL RECORDS, SAID CORNER ALSO BEING ON THE WESTERLY LINE OF
PHELAN AVENUE, (78403 FEET WIDE), AS NOW ESTABLISHED AMD SHOWN ON THAT CERTAIN MAP
ENTITLE "MAP SHOWING THE WIDENING OF PHELAN AVEWUE & OCEAN AVEWUE FROM DCEAM
AVENUE T JUDSON AVENUE" FILED FEBRUARY 15. 1954 IN BOOK B OF MAPS AT PAGE 5§. OFFICIAL
RECORDS; THEHMCE WESTERLY ALONG THE SCUTHERLY LINE OF SAID PARCEL SOUTH &g* 26' o0
WEST 360.02 FEET, MORE QR LESS, TO A POIMT WESTERLY 360 02 FEET PERPENDICULARLY DISTANT
FROM SAID WESTERLY LINE OF PHELAN AVENUE

PARCEL THREE:

AN EASEMENT FOR PIPELINE PURPOSES AS AN APPURTENANCE TO PARCEL ONE AND PARCEL TWO
ABOVE, SHOWN IM THAT CERTAIN PIPELINE EASEMENT AGREEMENT, RECORDED MAY 17 2012, AS

INSTRUMENT NO. 2012-J414404.00 REEL K840 IMAGE 0555 OF OFFICIAL RECORDS. UNDER AND
ACROSS THE FOLLOWING DESCRIBED PARCEL OF LAND:

COMMENCING AT THE SOUTHWEST CORMER OF PARCEL 22 IN THAT CERTAIN DEED TO CITY AND
COUNTY OF SAN FRANCISCO, RECORDER MARCH 2, 1830, IM BOOK 2002 AT PAGE 1, OFFICIAL
RECORDS, SAID POINT BEING ON THE NORTHERLY LINE OF OCEAN AVENUE; THENCE MORTHERLY
ALONG THE WESTERLY LINE OF SAID PARCEL 22 NORTH 00* 24' 00" WEST 155.32 FEET TO THE

SOUTHERLY LINE OF THE PARCEL OF LAND DESCRIBED IN THE DEED TO THE SAM FRANCISCO
COMMUMNITY COLLEGE DISTRICT, RECORDED OCTOBER 15, 1882, IN BOOK F-734 AT PAGE 748,

. THENCE ALONG SAID SOUTHERLY LINE SOUTH 78" 22 33" EAST 584.33 FEET:
THEHCE NORTH 14* 38' 04" EAST 13.86 FEET: THENCE MORTH 89° D" 17" EAST 24220 FEET: THENCE
LEAVING SAID SQUTHERLY LINE AT A RIGHT ANGLE SOUTH 00" 58' 43" EAST 58.00 FEET TO THE TRUE
POINT OF BEGIMMING, THENCE AT A RIGHT AHGLE NORTH BB® 01" 17° EAST 114.92 FEET, THENCE
MORTH 75" 33' 48° WEST 118.21 FEET; THENCE SOUTH 00° 58’ 42" EAST 31.80 FEET TO THE TRUE POINT
OF BEGINNING.

CLTA Preiminary Repoet Form [Modifted 1 1/17/06) 126! Saved: 2192019 650 AM by JM
Praim (DS Rey. 12516} Fage & Oroer Mo 15505581-156-TJK-JM
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Chicago Toe Company

EXCEPTIONS

AT THE DATE HEREQF, ITEMS TO BE CONSIDERED AND EXCEFPTIONS TG COVERAGE IN ADINTION TO
THE PRINTED EXCEPTIONS AND EXCLUSIONS IN SAID POLICY FORM WOULD SE AS FOLLOWS:

1.

Property taxes, including any personal properiy laxes and any assessments collecled with laxes are as
follows:

Code Area: 1000

Tax Identification Mo.: Lof 0180, Biock 3180
Fiscal Year 2018-2020

18 Instaliment $5,121.54 Open — due 11/1/19 and delinquent after 12/10/18
2nd Instalimend: $6,124.54 Open — due 2/1720 and delinquend after /10720
Bill No.: 111484

There were no laxes levied for the Fiscal year 2018-2018 as the property was vestied in a public enlity
The Land %es within the boundaiies of a Mella Roos Community Faailiies District ("CFD™), as follows:

CFD No: 01
For: School Fadlity Repair and Mamtenance

This property, along with all cdher parcels in the CFD, is liable fer an annual special tax. This special tax is
mnciuded with and payable with the general property taxes of the Cidy and Counly of San Franasco. The
{ax may not be prepaxd.

Further information may be obtained by contacting:

Chief Financial Officar

San Francisco Unified School District
135 Van Ness Ave. — Room 300

San Francisco, CA 84102

Phone {415) 241-8542

The hen of supplemental ar escaped assessments of property taxes, if any, made pursuanl ln the
prwisions of Chapler 3.5 (commencing with Section 75) or Part 2, Chapter 3, Asticles 3 and 4,
respactively, of the Revenue and Taxation Code of the State of Califomia as a result of the ansfer of title
to the vesiee named in Schedule A or as a result of changes in ownership or new consiruction mourming
poor to Date of Policy.

Mallers pontained in 1hat certain document

Enttitied: Agrecment

Daled: Noi Shown

Exsouted by: City and County of San Francisco and Dept. ef City Flanning
Resording Dale: June 17, 1953

Reconding No: T7776, Book €178, Page 339, of Official Records

Reference is hereby mads to said document for full particulars.
A Notice of Spexcial Restrictions under the Planning Code

Recorded. February 27, 1997, Instrument No. §7-G124348 Book GS28, Page 587, of Oficial
Recands

Reference s made i said documerd for full particulars,

CLTA Prefiminary Sepoet Fom (Modited 11/ 17/08) Laet Saved; 2/ 19/20 19 £:50 AM by JU
fPraim (D54 Rey. 12515 Fage s Oer Ho.; 1550569 1-555-T JK-Jht
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Chicago The Comparny

EXCEPTIONS
(Continued)
7. A Motice of Special Restrictions under the Planning Cade
Recarded: March 1B, 1807, Instrurnent Ma 87-G 131880, Baok G841, Page 288, of Official Records
Reference is made to said document for full particulars.
a A Notice of Spacizl Restrictions under the Planning Cade
Recorded: November 26, 2001, Instrument No. 200 1-580833, Bock 20, Page 570, of Official Records
Reference is made 1o said document for full particulars.
9. Resolution to Establish the Qcean Avenue Communily Benefis Distrcd, Resolution Mo 587-10, recorded
January 34, 2011, Series No. 2011-J 128528, Booh K322, Page 542, of Official Records.
10 Matiers a5 shawn on the Record of Survey Mo fi951, Book DD of Survey Waps pages 38 and 30, of
Official Records.
Certificate of Correction recorded July 20, 2010, Series Mo. 2010-19898415, Book K138, Page 371, Dificial
Recards.
Certificate of Caraction recorded Dacember 14, 2010, Sedes No, 2010-J88072. Book K288, Pags 559,
Official Records.
1. Matizrs vontained in that cerlain documerd
Entitled: Quitelaim Dead
Daled: May 1, 2012
Executed by: City and County of San Francizco. a municipal corporation: San Francisco
Community College District
Reconding Data: May 17. 2012
Heconding No.: 2012-J414055-00, Heel K848, Image 0118 of Official Rerords
Reference & bereby made to said document for full particulars.
12 Matters cantained in thal cedain dosument
Entitied: Quitclaim Dead
Daed: May 17, 2012
Exscuted by: City and County of San Francisco, 8 municipal corporation; San Francisco
Community College District
Recording Dale: May 17, 2012
Recaording No.. 2012-2414056-00, Reel K848, Image 0117 of Official Recards
Heference s hereby made to said document for full particulars.
13 Matiers contsinad in that cedain documant
Entitled; Pipeline Easemant Agreement
Dated: May 17, 2012
Exsculed by: City and County of San Franmisco and San Francisco Community College
Recording Date: May 17, 2012
Reconding No.: 2012-J414484 of Official Records, Real KB48, image 0655 of Official Recards
CLTA Preminary Report Form [Modified §1/17/06) Loet Saved: 21972019 &850 AM by JM
Pram {51 Rey. 102315} FagEs Orer Mo 155050 1-156-TIK~IH
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Thicaga Tie Company

EXCEPTIONS
(Continued)

Referenee = hereby made 1o said document for full particulars.

Maners which may ba disclosed by an inspection andlor by a comect ALTA/ACSM Land Trle Survey of
said Land lhat is salisfactory to the Company, andfor biy inguiry of the paries in passession therecd.

Matters containad in that cedain documant

Entitied: Access Easement Agreement

Dated: May 17. 2012

Executed by: City and County of San Francizco and San Frangisco Community Collega District
Recording Data: May 17. 2012

Recanding Na.- 2012-3414058, Reel K848 Image (119 of Official Recods

Reference s bershy made to said document far full pariedars.
Recitals a5 shawn on that cenain map/plst entiled, Record of Survay #7017

Racording Date: May 21, 2012
Recarding No_- EE of Survey Maps, Pages 14-15, inclusive

Raferenca s hereby made to =aid document for full particulars.

Any nights of the parlies in possession of a portion of, or all of. said Land, which rights are not disclosed
by the public records

The Company will require, for review, a full and complete copy of any unrecorded agreement, contract,
Icense andlor kease, together with all supplements, assignmenls and amendments thereln, before lssuing
any policy of title insurance without excepding this item from coveraga.

The Company reserves tha right 10 except additional items and/or make sdditional requirements after
reviewangy said desuments.

The Company will require thal an Owner's Affidavil be compleled by the pasty(s) named below befors the
ssuance of any policy of title insuranes.

Party(s): City and County of San Frarisco, a municipal corporation

The Company reserves the right to add additionzl tems or make further requirements after review of the
requested Affidavit.

The requirement that the camplete and comect name(s) of he buyer(s) in lhis transastion be submiied o
the Title Depariment at least & days prior to the close of Escrow

The fransastion caonlemplated in eonneclion with this Reporl is subject 1o the meview and approval of the
Company's Corporate Underwriting Department. The Company reserves the rAght to add additional tems
or make further requiraments after such raview.

END OF EXCEPTIONS

CLTA Prefminary Repodt Form [Medifed 11 ITDS) La6! Saved: 27192019 550 AM by W
Pradm (D51 Rey. 1R2INE; Page 7 Oroar Mo 15505691-135-TJK-0M
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Cricage TRe Company

NOTES
Fone of the iterns shown in this report will cause the Company to desline to attach CLTA Endossement
Forn 100 to an Extended Covevage Loan Palicy, when issued.
Hale: The Company is nol aware of any maliers which would pause il o decline to altach CLTA
Endorsement Farm 118 indicating that there is located on said Land Commercial Properly, known as
Block 3180 Lot 180, (Balboa Reservair), San Fransisea, CA, 1o an Extendad Coverage Loan Palicy.
Nots: The name(s) of the proposad inzured(s) fumishad with this application for title insurance islare:

Mo names were fumnished with the application. Please provide the name(s) of the buyers as soon as
possible.

Note: There are NO conveyances affecting said Land recorded within 24 months of the date of this
reqort.

Naota: The charge for a policy of fitle insuranca, whan issuad through this title order, will be basad on the
Ba=ic Tille Insurance Rate,

Effective December 27, 2016, as mandaled through local ordnance, the transfer iax rates are as follows:

More than $100 but Less than or Equal 1o $250,000 at $2.50 for esch $500 or portion thereof (35.00 per
thoasand)

$260,001 bui Less than 3608,689 at $3 .40 for each 3500 or pordian theneof {$8.80 per thausand)

£1,000.000 or More but Less than 54,800,000 at $3.75 for sach 2500 or portion thersof ($7.50 per
thousand)

25,000,000 or More but Less than $0.000.900 at 31125 for each §500 or porion thersof (322.50 per
thousand)

$10,000,000.00 or More bt Less than $24,000,880 al 313.75 for each 3500 or portion thereof ($27.50
per thousand)

$25,000,000.00 or Maore al $15.00 bor each $500 or portion thereof (330.00 per thousand)

NOTE: Thesa rates are for documents recorded on or after Dacember 27, 20018, regardless of
when the instrument was executed.

‘four application for lithe | was placed by reference 1o only a street address or lax identihcalion
number. Based on our reconds, we believe that the legal descniplion in this report covers the paroel(s) of
Land that you requested. If the legal descripton is incomect; the seller/barrowsr musl notify the Company
andfor the setiement company in order to prevent emors and 1o be ceriain that the comest parcel(s) of
Land will appear on any documents o be recorded in conneclion with this transaction and on the palicy of
tife insurance.

CLTA Pacliminacy Report Form (Maiified 11/17)08) Lasl Zaved. 21972019 650 AM by JM
Preim (D51 Rey, 1023185) Fage & Ceder No.. 1560558 1-155-TJK~IM
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Chicagn The Company

NOTES
(Confinued)

Note: If a county recorder. title insurance campany, escrow company. real estate broker. real estate
agenl or assowigtion provides a copy of a declaration, governing documenl or deed o any person,
Califorrda law requires that the documenl provided shall mclude a statemenl regarding any unlawful
restrictions. Said statement is to be in at lzast 14-paint bold face wype and may be stamped on the first
page of any document provided or included as a cover page attached o the requested document. Should
& party 1o this transaction request a copy of any document reparted hersin that fits this category, the
statement is 1o be included in the manner dascribed.

Nota: Any documents being executed in conjuncton with this transaction must be signed in the presence
of an authorized Company employes, an authonized employee of an agent, an authorized employes of
the insured lender, or by using Banoserv or other approvesd third-party service. If the above requirement
cannot be mel, please eall the Company at the number pravided in this report.

Mota: The policy of tihe insurance will include an arbitration provision. The Company or the insured may
demand arbiation. Arbitrable matiers may include, tud are not limited to, any controversy or claim
between the Company and the insurad arising out of or relating to this policy, any service of the Company
in connection with its iszuance or the braach of a policy provision or other obligation. Please ask your
escrow or tille officer for a sample copy of the palicy to be ssued if you wish to rewiew lhe arbitration
presisions and any other provisions pertaining to your Titte Insurance coverage.

Notice: Please be aware that due lo the conflicl belween federal and stsle lbws canceming the
cultivation, distribulicen, manufacture or sale of marijuana, the Company is not able o dose or incure any
Irapsaction invalving Land thal is associaled with these activilies.

Pursuant to Governmernt Code Section 273881, as smended and effective as of 1-1-2018, =
Documentary Transfer Tax (DTT) Affidavit may be reguired o ba completed and submitted with sach
document when DTT is being paid or when an exemplion is being claimed from paying the tax. If &
govemnmmendal agency s a party lo the docusnent, the form will nol be required. DTT Affidavits nay e
available at a Tax Assessor-County Clark-Recorder.

Due o the spexial requirements of S8 50 (Caldornia Public Resources Code Section 8580 el seq.), any
transaction that includes the conveyance of fitle by an agency of the United States must be approved in
advance by the Company’s Slale Counsed, Regional Counsel, or one of their designees.

END OF NOTES

Jeff Marlndcl

CLTA Poiiminary Report Form (Modified 111708 Last Favend: 21272013 BE0 AM by JM
e (D51 Rav, 182516} Page & Criar No.2 15505681155 TUK-UM
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f WIRE SAFE  inauire bafore you wire!

Wire Fraud Alert
This Motice is not intended to provide legal or professional advice. If you have any questions, please consult with a lawyer.

AJl parties 1o 3 real estate transacton ara tangets for wire fraud and many have kst hundreds of thousands of dollars
because they simply relied on the wire instructions received via email. without further verdfication. ¥ funds are to be
wired n conjunclion with fhis real estate transaclion, we sbtrongly recommend verbal verification of wire
msinuclions through a known, busted phon2 number prior ta sending funds.

In addition, the following nen-excusive sell-pratexdion slrategies are recommenided o minimize expasure to possible wie
fraud.

¢ HEVER RELY on emails purporting io change wire instructions. Parties to a fransaction rarsly change wire
instructions in the course of a ransaction.

*  ALWAYS VERIFY wire instructions, specifically the ABA routing number and accauni numbser, by ealling the party
who sent the instructions to you. DO HOT usze the phone number provided in the email containing the instructions,
use phone numbers you have called before or can otherwize verify. Cbiain the phone number of relevant
parties to the transaction as soon as an ascrow account is opened. DO NOT send an emall o verify as the
email address may be incorrect or the emall may be intercepizd by the Faudster.

+ USE COMPLEX EMAIL PASSWORDS that employ a combination of mixad case, numbers, and symbols. Make
your passwords greater than aight (8] characlers. Also, change your password often and do NOT reuse the same
password for other online sccounts.

2 USE MULTLFACTOR AUTHENTICATION for email accounts. Wour email provider or IT staff may have specific
msinmtions on haw to implement this feature.

For maes information on wire-fraud scams or to report an incident. please refer to the following links:

Federal Bureayu of lnvesfigation: Infernei Crime Complaint Cenler:
~wwaw fhigov hitip #www i3 .gov
Wire Fraud Ser Page §
Ongnal BTechive Date: 5112017
Gurrent Version Dale: 5112017 VAREDD 6 [0S Rev. 12107117)

724 3pd B Floely Natonal Fnancisi, Inc. and/oran mbais. Allights rEseved
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FIDELITY NATIONAL FINANCIAL THC.
PRIVACY HOTICE

Fidelity Natonal Financial, Inc. and s majority-owned subsidiary companies (collectively, "FNF.” “our,” or “we’) respect and are
cormenifien] to protecting your privacy. Thes Privacy Notice explains how we collect, use, and protec! personal information, when and to
whom we disehse sach miormation, and the choices you have about the use and disciosure of that informaton.

Types of Information Cellected
We may coeel ban types ol nformation fram you: Personal Infermalion and Browsing Informiatbion

Personal Infoemation. FNF may ecllect the following categones of Persanal Information:
eoniacl informaton (eg., name, address, phone numteer, email addness);
gamographic information (2.q, date of birth, gendsr, marital stahus);
dentily mbormiation {e.g.. Soctal Security Nurrder, driver's license, passpar, or other govermment 1D numbes,
financa account infoamabon (eg., laan or bank account information); and
nmerpersanal'nfmrrﬂﬁon negessary to provide products or Services 1o you.
Browsng Information FNFnaymnma!ydedﬁefdbumg!ypesdB&w&mhfummnﬁmyoumsmmmbae
onling zarvice, wapplsearion (each an "FHF Websi=") from your Intzemet browser, computer. and/or mobile dawica:
Internel Protaeot {IP) address and pperating system,
browser version, language, and type;
domain name system requests; and
browsing history on the FNF Website, such as date and time of your visit in the FMF Website and vists o the pages withn the
FNF Websie

How Personal Infeemation is Collected
We may coliec! Personal Informatian abeul you from:
= miormalion we receive fom you on applications or other famns,
= information about your ran=actons with FNF, our affiliazes, or others; and
=  miomation vee receive from consurrrer reporling agencies andfor governmental entibes. either direclly from these enlites or
thmugh others.

How Brewsing Information is Collecled

1f wos vesit or use an FMF Website, Browssg Information may be eollected dunng your visil. Like mast wabsites, our senvers
autormalicaly log each visitor to Hhee FNF Websile and may colled the Browsing Infaraadion descrbed above. We use Browsing
Informabon for sysiem adminsiration, roubleshoobing, fraud mvestigation, and to improve our websites. Browsing Informalion genenally
does nod reveal anything personal atwat you, thaugh if you hase created a user acoount foe an FNF Website and are logged into that
ancount, Fhe FNF Websiie may be able fo Enk eertain brosvsing activity to your user account.

Other Online Specifics

Cookies. When you sdsit an FMF Webshta, 3 “cookie™ may be sent to your camputer. A cookie is & smiall piecs of data that is sent 1o vour
intemet browser from a web server and stared on your compuler’s hand dive. Informaben gafhened using cookies helps us improve
your user expreenenc=. Fior exampie, 3 cookie can help the website |oad properly or can customize the display page based an your
browrser type and uses preferences. You can choose whether or not to accept cookies by changing your Intemiet browser settings, Be
anare that doing) <0 may impair or Bmit same functionality of the FNF Webaite.

LR

Web Beacans We use web beacans lo determine when and how many limes a page has been viewed. This mformalzon is used to
improve our websites.

Do Nol Track Currently ow FNF Websites da nal respond ko "Do Mol Track” features enabled through your broweer.

Lmis lo Other Siles. FNF Websites may contain finks to othes websites. FNF is not responsible for the privacy practices or the condent
of @y of those aliwer websites. Wi adwise you 1o read the privacy molicy of ewery website you wvisit,

Use of Personal information
FHF uses Personal Information for three main purposes:
+  Toprovide products and senaces 1o you o in eonnection with a transacdion mvolving you
= Tomprove our products and services.
= To communicate with you abaut our, our afffiates’, and thrd parbes’ prostucis and services, jaintly or independently.
When Infermation is Disclosed
We may make dscdosures of your Personad Infarmation and Browsing Information in the Tollowang cireumstances:
= toenable us to detect or prevent criminal activity, fraud, material misrepresentation, or nandisclosure;
= v nonaffiiated sendce providers who provide or pardoim servites or functions on our behalf and who agee 1o use e
information only 1o provide such senvcss or funcbons:
+  fo nonafffisted thid parly senace providers with whom we perform jomt marketing, pursuant 1o an agreement with them to
jotly markel fnancial preducts or senaces bo you:

FHF Piiviey Stalament (BT 5/1/20153 Last Updaled May 1, 2018 Copyright © 2018. Fidellly Natenal Financtal, Ine. All Righis Reserved
MISCNZ19 (D51 Raw, 42315) Fage 1 ©Oroer ND. 153056511557 5K-JM
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= folaw enforoement ar authonbes in conrection wih an investigation, or in response bx 3 subpoena of cout order; of
« I the good-faith belief that such disclosure Is necessary o comply with legal process or applicable laws, or to protect the
righis, proparty, or safety of FMNF, its customers, or the public.

Tha law does not requine your prior astherization and does not aflow you to restnct tha disclsures described abowe. Additionally, we
maydlsclneeymmﬁxmmmlohmipwﬁsfarnhmyw have given us authorization or conzent to make such disclosure. We do not
otherwisa share your Persanal Information or Browsng Information with nonaffiliated third parties, except 25 required or parmitted by
Law,

We resenve the right to ransfer your Personal Information. Browsing Information, and any other information, mwnmcbﬁnmmﬂpm
o pther dispasiton of all or pant of the FMF business andior assets, or in the event of bankrupinsy, D ation, ey,
receivership, or an assignment for the bansfit of creditors. BysmbwﬁﬂmlehﬁmnmawnrﬂmnglrdmmmmFHF you
eypressly sgree and consent to the use and/or ransfer of the foregoing normation in connection with any of the above described
proceadings.

Please see "Choices With Your Information” to leam the disclosures you can restrict.

Security of Your Information

Wa mantain physical, elactronic, and procedural safeguards 1o guard your Personal Infermation. Waﬁmitamsslonmpublmpewm]
mormiation about vou to employess who need to know that information 1o do thair job. When we provide Personal Information 1o

a5 discussed in this Privacy Motice, we expect that they process such information in campliance with cur Privacy Motice and in
campkance wilh applicable privacy laws.

Cholces With Your Information

1 you do not want FNF to share your information with our affiliates to directdly market to you. you may send an “opt o™ request by
email. phone, or physical mail as drected at the end of this Privacy Notice. We do not share your Personal Informiation with nonaffiiates
for their use to direct marked © you.

Whether you submit Persond Information or Browsing Information to FHF is entirely up to you. If you decide not o submit Personal
Informaton or Browsing Informstion, FNF may not be able i provida cantain services or products i you,

Eor Dalfomia Residenty: We will not share your Perzonal information and Browsing Information with nonaffiliated third parties, except
as permitted by Galfornia law

Eor Nevzds Pesidents: You may be placed on our intemal Do Not Call List by caling (ESE) 934-2354 or by contacting us via the
n}oﬂnﬁonse!txﬂ\a\:ﬂwend of this Privacy Nofice. Malwm&htw&d&opmﬂaywmmfwmm

miormation: Bureau of Cansumer Prulection, Office of the Hevada Atiomey General, 555 £ Washengton 81, Sente 2800, Las Vegas,
NV 82101; Phone number: (702) 488-3132; emal: BCPINFO@ag siate.nvus.

For Cregon Residents: We will not share your Personal Information and Browsing Information with nonaffillated third parties for
markeling purposes, except after you have teen informed by us of such shanng amd had an oppostunity I ndicste thal you da nat mant
a discicsure made for marketing purposes.

For Vesmont Besidents: We will not share information abaut your crecfwarthiness 1o our affiliates and will not dscliase your pessanal
wifoamation, Srancial mformabion, credit report, ar headth nformatinn ta nonafiiliated third partes la market ko you, ather than as
parmitted by Vermont law, undess you authorize us to make those disclosures,

Information From Children
The FINF Websitas are meant for 2dults and are not intended or designad to atract persons under the age of sight=en (18).We do not
oalledPermna} Informaton from any parson that we know to be under the age of thirteen (13) without permission from & parent or

international Users

FHF's headquanters is located within the United States, If you reside cutside the United States and chooss 1o provide Personal
Infermation ar Browsing nformation to us, please note that we may ransfer thal information outside of your country ef residenoe for any
of the pirposes describad in this Privacy Netice. By providing FHF with Personal Information andfor Browsing Information, you
cansent 1o our colaction, transfer, and use of such information in rce with this Privacy Motice.

FMNF Website Services for Morigape Loams

Certain FNF companias provide services to mongage oan sanvicers, neluding hosting websites that collect cuszomer information on
behalf of morigage loan senvicers (the "Service Websites™). The Sendce Websites may contain links to both this Privacy Notica and the
mortgage loan servicer or lender’s privacy natice. The serfions of this Privacy Notce tiled Whan Information is Disclosed, Choicas with
Your Information, and Accessing and Comrecting Infermation do not apply to the Service Websites. The morgage loan servicer or
lender’s privacy notice govems use, distlosure, and actess o your Personal Information. FNF does not share Personal Infomation
collected through the Senice Websites, axcept (1) as required or authorized by confract with the mortgage loan servicer or lender, or

FHF Privay Stabement (BT &/1/2015) Last ipdaled May 1, 2018 Copyright © 2018, Fidellly Matonal Finanolal, inc. All Rights Resarved
MISCOZ1Z (D31 Rev. 4215] Pagez Ovdar No. 155055691-155-TJK-JM
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{2) a5 required by lawi o in the good-faith belie? that such disclasure is naces=ary to comply with 2 legal process or applicable law. o
enforee thes Privacy Nobee, or to prolect the nghls, properly, or safety of FMF or e puble:.

Your Consent To This Privacy Notice; Notice Chang

Gy submitting Persona Information andior Browsnghfanni}mbﬁf you consent to the colection and use o the information in
Beoardancs with Bvs Prvacy Nobee. We may change this Prvacy Notice al any trme. The revised Prvaoy Motice, showing the new
revision date, will be posled on the FNF Website. Each tirme you provade information Lo us following any amendment of ths Privacy
HNotce, your provision of nformation to us will signify your assant to and acceptarce of tha terms of the revised Privacy Notice for all
previmusly collected mbamalion and infermatmn olledted from you in the future. We may use comments, information or feedback that
you subenit by ws m any manner hat we may cheos: wilhoul noboe or compensation fa yos.

Accessing and Correcting Information; Contact Us

1F you have questions, would like Ip access ar carreal your Personal Informatian, or want i opt-out of information shanng for affilste
marketing, send your requests via emal to prvacyBind com, by phone to (RES) 834-3354 or hy mai to:

FNF Priviey Stalement (ET. 54/2015) Last Updated May 1, 2018 Copyright © 2018, Fidelly Maonal Finanolal, inc. Al Rights Reserved
MISOO219 [DS1 Ray, £2318) Page 3 Orer No. 1560565 1-155-TJK-JM
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Motice of Available Discounis

Purseant to Section 23553 in Title 10 of the California Code of Regulstions Fidelity National Financial, Inc. and its
subsidianes {"FNFT) must deliver a notice of each discount avasable under our cument rate filing along with the delivery of
escrow instruclicns, a preliminary repord or commitment. Flease be aware that the provision of lhis nodice daes not
constitute a warver of the consumer’s night to be charged the fiehl rate. As such, your transaction may nol quality for e
bielow discounts.

You are encouraged o discuss the applicability of one or more af the below discounis with a Company representative.
These discounts are generally descabed below; consult the rate manual for a full deserpbon of the tenns, conditans amnd
requirements for each discount. Thess discounts only apply o ranssction involving services rendered by the FHNF Family
of Compardes. This notice only applies to transactions involving proparty improved with a one-to-four family residential
dwelling.

FHNF Underwntien Tile Company ENF Underwriter
FNTIZ - Chicago Title Company CTIC - Chicago Title insurares Company

FNTIOCA —Fidelity Mational Titke Company of California

Available Disc

CREDIT FOR PRELIMINARY REPORTS AND/OR COMMITMENTS ON SUBSEQUENT POLICIES [CTIC}

Whete no miajor change in the lle has occurred since the issuarnce of the onginal report or commitment, the ordar may be
reopened within 12 or 38 months and all or a portion of the charge previously paid for the repon or commitment may be
credited nn a subseguenl palicy charge.

DISASTER LOANS (CTIC)

The charge for a lender's Policy (Slandard or Extended coverage) covering the financing or refinancing by an owner of
record, within 24 months of the date of & daciaration of a disaster ar=a by the govemment of the United States or the
State of California on any land located in sakd area, which was partially or totally destroyed in the disaster, will be 50% of
the appropriale fitle insurance rate.

CHURCHES OR CHARITABLE NON-PROFIT ORGANIZATIONS (CTIC)

On properiies used as a ehurch or for chantable purposes within the scope of e noonal activilies of such enlbilies,
provided said charge s nomally the church's obligation the charge for an owner's policy shail be 50% to 70% of the
apprapriale tile insurance rate, depending on the type of coverage selected. The charge for a lender's policy <hall be 40%
1o 50% of the appropniate litle insurance rate. depemding on the type of coverage selectad.
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ATTACHMENT ORE

CALIFORNIA LARD TITLE ASSOCIATION
STANDARD COVERAGE POLECY - 1880

EXCLUSIONS FROM COVERAGE

The blhvﬁigmallessateexpmssﬁmduded fram the coverage of this policy and the Campany will nal pay loss ar damage, cosis,

fees or expenses which arise by reason of

{a) Any law, ordinance or govemmental regulation {including but not Fmited %o building o zoning laws, ordinances, of regd.shms)
resirickng, regulating,

pmhil:rmgmml.aﬁng (i} the cocupancy, use, or enjoyament of the [and; (i} the characier, dimersions
focation of any Improvement now or hereafler erected on the land; rn]aseparatmlnmhiporadunge[nhe
dimensions or arsa of the land or any parcel of which the land is or was a par; or (iv) emiroamental protection, or the effect of
any viclation of thase laws, ordinances or povemmantal regulations, except © the extent that a notice of the enforcament
thereof or a nolice of 2 deledl, lien, or encumbrance resulling from a wiclation or allepad vidlation affecting the land has been
reconded in the public records at Date of Policy.

(B) Any govemmeniai police power not sxduded by (3) above, except to the extent that a notice of the exercise thereof or notice
of 3 defect, ben or encurnbeance resulting from a welation or aleged wolabon affecting the land has been necorded in the
public records at Date of Policy.

Righls of eminent doman unless notice of the exercse thereal has teen recorded n the public recards at Date of Policy, bt not

eﬁﬂgﬁmmambﬁuwrﬁld\hﬁmﬂmmEhleofPufmvﬁxﬂnwwidbehaﬂngmhnghﬁnfap-m

forvalue without

Dghcts.iims.mm adversa claims or other matters:

{8) whether or not recorded in the public recards at Date of Palivy, b created, sufiered, assumed or agreed 1o by the inswred

clamant;

{B) not known to the Company, nat recorded in the public recards at Cate of Policy, bit known to the inaured claimant and not
disclosed @ writing lo the Company by the inwsed daimant poor in the dale the nsured darnant became an insured under
this podcy,

(e} results hmlomerdmbﬂxeimeddaiuaﬂt

{d) aitashing m or created subseguent to Date of Policy; or

(e} resulting in loss or darmage which woulkd not have been sustained if the nsured damant had paid vadue for the inaxed
martgage or for the estate or interest insurad by this policy.

Unznbmeﬂm-dthelimufhemredmb«aﬁiafhﬂmbﬂnyorhmdl'ernmredaeﬂa&ecfPolw or the inabiity

or {miure af any subseguent oaner of the indebledness, ta comply with the applicable daing business laws ef the state in which the

tand is stuated.

ImeaiicEny or unaniorceabiity of the lien of tha insured mortgage, or ciaim thereof, which arises out of the transaction evidencad by

the insured morigage and is based upon usury or any comsumer credit protectian or truth in lending law.

Any ciaim, which arises out of the Tansaction vesting in the insured the eswte of interest insured by this policy or the transacton

creating the interest of the insured lender, by reason of the operation of federal bankrupicy, state nsolvency or similar creditors’

nghts laws.
EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART |

Thispni;yﬁoesmhmapmiossnrdm\zqa(mdmmw“i not pay oosts, afiomeys’ fees or expenses) which arse by
reason of:

L

@ o o

Tamesu'mmntsMad'la'endsrxmnasexsh'qIlmwmemdwhmmhm{yl\dbmsm:r
asseszments on real property or by the public reeords.

Proceasfings by a public ageney which may result n taves ar assessments, or notiess of such p dings, whether ar nal shown
by lhe records of such agency or by the pubbe records.

Any facks, nights. inlenests. o kiams which are not shown by the public records but which cotd be ascerained by an inspection f
the Land or whiich may be asserted by persis m possession thereot,

Easements, kiens or encumbrances, or elaims thereod, nat showen by the public reconds

Discrepancses, conflints ;m boendary ines, shm In @res, enaroachments, or any other fants which a comect survey wondd
disciose, and which are not shown by the public recards.

{a) Unpatenled mining cams, (b} reservabions or exceplions in patents or in Agts autherzing the issuance thersof; (c) water
rights, claims or Ble io waler, whether or nod the: mallers exceptied under (a), (b) or (e} ane shovmn by the public records.

Any Ben or right o 2 fisn for senvices, labor or materia not shown by the public records.

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE [12-02-13)
ALTAHOMEQWNER'S POLICY OF TITLE INSURAKCE

EXCLUSIONS

lnaddﬁmhme&u@msmsmedmeﬂ You are nal imsured agard brss, costs, attomeys'” fees, and experses resulting from:

Guvemmm!ai police power, and the existence ar vinlabon of those podicns of any law or goessmment reguiation concsming:
buriding;
b Tofming;

¢ land use;

d.  mprosements on the Land;

e, land diesion; and
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f.  environmental protection.
This Exdlusion does not it the coverage describad in Covered Risk 8.3, 14, 15, 18, 18, 19, 20, 23 or 27.
2. The failure of Your axdisting structres, or any part of tham, 1o be construcied in accordance with applicable building codes. This
Exchusion does not limit the coverage described in Covered Risk 14 or 15,
The right to take the Land by condemning it This Exclusion does not Iimit the coverage describad in Covered Risk 17.
Righs:
3. that are created, afiowed. or agreed to by You, whethar or not they are recorded in the Public Records;
b. that are Known o You at the Poficy Date, but not to Uis, unless they are recorded in the Public Records at the Policy Date:
c  thal mesult m mox loss o You; or
d. that first cccur after the Policy Date - this does not limit the coverage desoribed in Coverad Risk 7, B.e., 25, 26, 2T or ZE.
Failure to pay value for Your Tile.
Lack af anght
a. e any land putside the area specifically desenired and referred o in paragraph 3 of Schedule &; and
b. in sireets, alleys, or waterways that louch the Land,
This Exclusion daes not limd the coverage deserbed m Covered Risk 11 ar 21
7. The fransfer of the Title to You s invalid as a preferential transfer or as a fraudulent fransfer or conveyance under federal
banknuptcy, state insclvency, of similar creditors’ rights laws.
&. Contaminaton, explosion, fire, Sonding, wbrakon, frachuring, earthquake, or subsiderme.
a Negqenu.-hyapen‘mmm&#ymngamhltnemaﬁwdmmmt.mwmm_
LIBITATIONS OM COVERED RISKS

Your i far the fallowing Coversd Risks is limited on the Owner’s Coverage Stalemenl as follows:
=  For Coverzsd Risk 18, 19, 18, and 21 Your Deductible Amount and Our Maximum Dollar Limit of Liabity showm in Schedule A,

The deductible amoums and maxamum dollar imis shown on Schedule A are as follows:

a1

@

Ouwr Maximuan Dollar

Your Deductible Amount Limi of Lisbiny
100% % of Policy Amount Shown in Schedule Aor
Covered sk 18: 32.500.00 {whichever is less) § 10,00008
1.00% % of Policy Amount Shoawn in Schedule Aor
Covered Risk 13: $5.000.00 {whichever is less) $25,000.00
lﬂﬂ%d?ﬂwkmﬂﬁwnnﬁde&leﬂnr
Cavered Risk 18- 08 {whichever is less) 2500008
1.00% anaﬁchS%mnh Schedule A or
Covered Rk 21 §2,500.00 (whichever is less) 3500000

2008 ALTA LOAN POLICY [05-17-06)
EXCLUSIONS FROM COVERAGE

The iolowng matbers ane expressly exchuded from the coverage of this palicy, and the Company will nat pay bess or damage, sosts,

aftomeys’ fees, or sxpensss that anse by reason of:

1. {(2) Anylaw, ordinance, pemﬁ.orwvannmﬂal regulation {including those relating to building and zoning) resticling, reguiating,
0 mm joyment of the Lar;

i emmcy.usa.uren of the i

(€} tha character. dimeasions, of location of any improvement erected on the Land:

(i) the subdivision of land; or

{v) enwironmental protection:

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1{a) doss not mediy o
limit the coverage provided under Coversd Risk 5.

(k) Any governmenial police power. This Exdusion ubjdoesnalmnddyofiﬂlmmaprwdedmdercwemdﬂsk 3

Rights of eminent domain. This Exdusicn doas not meddy or fimit the coverage provided under Cowered Risk 7 or B.

Defects, liens, encumbrances, adwerse claims, or other matters

(a) created, suffered, assumed, or agreed (o by the Insued Clamant;

{E) nollQ!Mhli‘leCm‘rmny nol secarded n e Publc Records al Dale of Policy, but Knoen o the Insured Claimanl and nod
disciosed in wating to the Company by the Insured Claimant prior to the date the Insured Claimant became an Insured under
thi= polcy;

{e} resultng in no loss or damage to the Insurevd Claimani;

{d) attaching or created subsaquent 1o Date of Policy (havever, this does not modify or limil the coverage provided under Covered
Rizk 11, 13 or 1) or

{e) msuling in kss or damage that would not have been sistaned if the Insured Clammant had paid value for the Insured

W

4.  Unenferceability of the ien of ihe Insured Morigage because of the inability or filure of an Ixsured ta comiply with applicable deng-
business laws of e stale where e Land is situated.

5, im-idtyurmenfm:aahinymwhdeurm part of the lien of the Insured Morgage that arses out of the ransaction evidenced by
tha Insured Mortgage and is based upon usury or any consumer credt protection o truth-inending law.
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5. Any cam, by reason of the operation of federal bankruptey, state insolvency, or similar craditors” rights laws, that e transaction
creating the lien of the Insured Moripags, i=
{2) a f=udulem comeyance or fraudulent transfer, or
{b) 2 preferential wranster for any reason ot stated in Covered Risk 12(b) o this palicy.

7. Any Ben on the Title for real astate taves or assessments imposad by gossmmental authority and orested or attaching betwesn
Date of Polcy and the date of recording of the Insured Morigage in1 the Public Records. Thix Exclusion does niot modify or kmil the
coverage provaded under Covered Risk 11(b).

The above policy form may be issued to afford either Smndard Coverage or Extended Coverage. In addition to the above Exclusions

Tom Coverage, the Exceptions from Coverage in a Standard Coverage policy will also nslude the follewng Exeeptions from Coverags

EXCEPTIONS FROM COVERAGE

{Exoapt as provided in Schedule B - Pmll[l(w%pdmydoﬁnmmmmgmsserma and the Company vill not pay
costs, attnmeys’ fees or eapenses, thal arise by reason of
(PARTI

{Tre above policy form may be Issued to afferd aither Standard Coverage or Extendad Coverage. In addition 1o the showe Exchssians

frnmCmrage e Exceptions from Caverage in a Standard Goverage policy will also ndude the follewing Execptions from Coverage:
(a) Taxes or assessmenis thal are nol shown as existing liens by the records of amy taong authanly that levies laxes &
assesaments on real property or by the Public Reconks; (b} proceedings by a public agenwy that may result in taxes or
assesuments, or notices of such prooeedngs, whether <6 nol shown by the records of such agency or by the Publis Records.

2 Anyfadis, nghis, nterests, or daims thal are not shown by the Public Beeonds but Ihat could be asceriained by an inspechon of the
Land or that may be asserted by persons in possession of the Land.

3. Easements, bens or encumbirances, or claims thereol, nat shown by the Public Renonds.

4. Any encradienenl, m,ﬂm,wm,GMMthﬁlemdmﬁbeMMM
asccwrate and complete land survey of the Land and not shown by the Public Records.

5. {a) Unpatented mining claims; (b} resenations or exceptions in patents o in Acts authorizing tie issuance thereof: (c) wales righis,
claims or tle to wales, whether or nol the malters excepted under (a), (b), or (&) are shown by the Public Records.

& hwimwrﬁﬂmarmbrsm.hbmwmwiﬁmmb“jmei‘wfmﬂm.

in addibon to the mallers set forth in Part | of this Schexdule, the Title is subjext to the folowmng matbers, and the Campany nsines
agsinst loss or damage sustaned in the event hiat they are not subordinate to the fien of the Insured Morigage:)

2048 Al TA OWNER'S POLICY [06-17-08)
EXCLUSIONS FROM COVERAGE

The ipllowing matters ane expressly exchuded fom the coverage of this policy, and the Company will not pay loss e damags, costs,
" fees, or sxperses that anse by eason of:
1. {a) Anylaw, ordinance, peaTel, or govemmental regulation (imcluding thase relating to building and zening) restricling, reguiating,
preqhibiting, or relating to .
) the ocoupancy, use, ar enjoyment of the Land;
{€) the charazter. dimensions, of lacation of any improvemant erected on the Land
(@) the subdidsion of land; or
{v) environmental protectian;
or the effeet of any vidladion of these laws, ondnances, or govemmenial regulations. This Exclusion 1(a) does noet moddly ar
Emit the coverage provided under Coversd Risk 5.
{b) Any govemmental police power. This Exclusion 1{h) does not madify or imit the coversge provided under Coverad Risk &,
2. Righls of eminent domain.  This Exclusion does nol modify or limit the covesage provided under Covered Risk 7 or 8
3. Defects, lizns, encumbrances, adverse claims, or other maters
(a) created, suffersd, assumed, oF agreed 1o by the Insured Claimant:
{B) nol Known o the Campany, not recorded in the Publo Records at Date of Fadisy, bul Known to the Insures] Claimant and not
ﬁéﬁﬂﬂﬂmi-iinghmecurpmybyﬁ]elmﬂaﬁmﬂpimmﬂmdaieﬂaﬂmClainmtvemanhﬂmm

(¢} resuliing m no bss or damage o the vsured Claimant;

{d) :g;h??gwrg?ahdm%hlliedeicy (howeaver, this does not medify or limd the coverage provaded under Covered
3 and 10); o

(e) resuling in loss or damage that would mit have been suslained if the Inared Clamant had paid value for the Title.

4. Any dam, by rasan of the operabon of federal bankmuploy, skate insalveny, or similar erexditors” ights laws, thal he fransaction
vesting the Titke as shown in Schedule A s
{(3) a frandulent conveyance or fraudulent ansfer; or
{b) a preferential trensher for any reasen nol siated in Covered Risk 8 of this policy.

5. Any ben on the Tille for red estate taxes o assessmenls imposed by goemmental authorily and orealed or altaching between
p?&kzaﬂ&mdﬂedmdm&edwm instrument of transfer in the Public Reconds that vests Tite as shown
L il

The above policy form may be issued lo affrd either Standard Coverage or Exteniled Coverage. In addition lo the shove Exclusions

from Coverage, the Exceptions from Coverage in a Standand Coverage policy will alsa indude the following Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE



This pol'lqdoes rod insune against loss or damage, and the Company will not pay costs, attomneys’ fees or axpenses, that arise by
reason of

rnﬁabmpoiwfnnn marbeism»d to afford either Standand Coverage or Extended Coverage, |n addition 1o the above Exclusions
flromCoveragé the Exceptions from Coverage in a Standard Cowerage policy will also include the following Exceptions from Coverags:

]

bl

{a}Tmsorassessmentﬂﬂ!nmmmnasmasmghmsbgmuwdsnfwmmwmmhxsw
assessments an rea properly or by the Pubix Records, (b) proceedings by a public agency thal may result in taxes or
aszeszmeants, or nodices of such proceedings. whether or not shown by tha records of such agency or by the Public Records.

Any facts, nghts, interests, or clams that are not shown in the Public Records but that could be ascertaned by an inspection of the
Land or that may be asserted by persons in possession of the Land

Easaments. bens or encumbrances, or claims thersof, ik shown by the Public Records.

Any encrogchment, encurmdrance, viclslion, vanation, or adverse crcumstance affecting the Tide that would be disciosed by an
accurate and romplele land survey of the Land and that ame not shown by the Public Records

{a) Unpsiented mining claims; (b) reservations or eaceplons in patents or in Acts sulhorizing the ssuance therenf, (c) water rights,
claims or tiie 1o water, whether or not the matters evcepied under (3), (b). or (¢) are shown by the Public Reconds.

Any ken or nghl to a lien for senvees, laber pr matenia net shown by the Public Revords.

{Vanable excepbons sudh as taxes, easements, CC&AR's, el shawn here )

ALTA EXPANDED COVERAZE RESIDENTIAL LOAN POLICY (120213)
EXCLUSIONS FROM COVERAGE

The following matters are expressly Emludzdm&lemmofws pelicy and the Company will not pay loss or damage, costs,
aftomeys' fees or expenses which anse by reason of

N

10
i

{38) Any law, crdinance, permd, ﬂg.\enmema! regulabion {including those relating 1o taiding and 20ning) restnicting, regulating,
prohibifing. or refating lo
{i) the ocoupancy, use, or enjoyment of the Land,
{2} the characler, dimensions, or lozation of any improvement enecbed on the Land;
(=) Ihe subdivision of land; or
{v) environmental protection;
o e effec] of any violabion of lhese laws, ordinances, o govemmental regulations.  This Exclusien 1{a) does net modify or
it the coverage provided under Covered Risk §, B, 13{x), 13(d), 14 or 18

®) kgmmnﬁ:rdpoﬁeem This Exclusion 1(b} does not modify or fimit the coverage provided under Covered Risk 5, 8,
12{e), 13(d), 14 or 18

Rights of eminent damain. This Exclusien does not modify or fimit the coverage prividesd under Covered Risk 7or 8.

Defects, liens, encumbrances. adverse claims, or other maters

{a) created, suffered, assumed, or agreed 1o by the Insured Claimant:

(b) nol Known ko the Company, not recorded in the Publn Records at Date of Palicy, bul Known to the Insured Claimant and not
gnz:!osed in weiting to the Company by the Insured Claimant pricr to the dam the Insured Claimant became an Insured under

c) Eulbgmnolossurdmblvehswedmamt

1&) atiaching or created subsequent to Date of Policy (howeser, this does not modify or limit the coverage provided undar Covered
Risk 11, 18, 17, 1B, 10, 20, 21, 22, 23, 24, 27 or 28); or

{e) mesulfing in loss or damage that would not have been sustaned if the Insursd Clamant had paid valus for the Inswed

Mortgage.
Unenforceability of the lien of the Insured Morigage because of the inablity or failurs of an Insured w comply with applicable doing-
business bws of the siate where e Land s situabed.
Invalidity or unenforceabiiiily in whole or in pat of the lien of the Insursd Morigage that anses out of the ransslion evidenced by
the insured Morfgage and is based upon usury, of any consumer credit protection or truth-in-lending law. This Exclusion doas nat
mdify o limi the coverage prowaded in Coversd Rish 26
Aoy dam of invahdidy, unenforceabiity or lack of prionty of the ben nf the Insured Martgage as 1o Advances or modifications made
afier the Insured has Knowledge thal the westes shawn in Schedule A is no longer the owmer of he esiate or mlerest covered by
this palicy. Thrs Exchusicn dgoes nal modify o limit the coverage provided in Coversd Rish 11
Any lien on the Tite for real eslate lases o assessments imposed by governmental authonly and created or altaching subsequent
1o Date of Policy. Thes Exddesion does not medify or limi the coverage provided in Cavered Risk 11(b) or 25
The failure of the residareial structure, or any pevtion of it. to hawe bezen constructed before, on or 3fter Date of Policy
accordance with applicable building codes. ﬂmEmhﬂmdnanutnndfyor&nﬂﬁaemgepMﬂiﬂcwemdmﬂﬁur&
Any diaim, hylaasmdlhenpaabona‘fbdemlbmhnqmy siate insohmency, of similar oredilors” nghts Taws, that the ransachion
creating the lizn of the Insured Morigage. is
{a) a3 fraudident comveyance ar fraudulent tensfer, or
(b) a prefetential transfer for any reason not stated in Covered Risk 27(b) of fhis podicy.
Cantaminaticn, explosion, fire, fooding, vibration, fracturing. eanhquake. or subsidence,
Negligence by a persen or an Entity exercising 3 right to extract or develop minerals. waler. or any othes substances.
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EXHIBIT P
SLA DECLARATION

[See Attached]
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Free Recording Requested Pursuant to
Govermnment Code Section 27383

When recorded, mail to:
San Francisco Planning Department
1650 Mission Street, Room 400

San Francisco, California 94103
Atmn:  Director

Block 3180, Lot 190

DECLARATION OF RESTRICTIVE COVENANTS PURSUANT TO CALIFORNIA
GOVERNMENT CODE SECTION 54233, RELATIVE TO THE DEVELOPMENT
KNOWN AS BALBOA RESERVOIR

THIS DECLARATION OF RESTRICTIVE COVENANTS PURSUANT TO
CALIFORNIA GOVERNMENT CODE SECTION 54233 (this “Declaration”) dated for
reference purposes only as of this  day of .20 ., is made by

,a limited liability company (the “Owner™), for the benefit
of the City and County of San Francisco, a municipal corporation (the “City”), with respect to
real property commonly known as the Balboa Reservoir.

RECITALS
This Declaration is made with reference to the following facts:

A. The Owner /Owner's affiliate/Owner's predecessor in interest] and City are
parties to an A greement for Sale of Real Estate dated as of , 2020 (the
“Agreement”), relating to the sale and purchase of certain real property in the City and County
of San Francisco, California, at Assessor’s Block 3180, Lot 190, as more particularly described
in Exhibit A attached hereto (the “Property”). Concurrently with this Declaration, the City is
conveying the Property to Owner.

B. The Owner and the City are also parties to a Development A greement dated as of
and recorded in the Official Records of San Francisco County under
Recorder’s Serial Number (the “Development Agreement”), which provides

a development plan for the Property including up to 1100 units of housing, 50% of which will be
affordable to low and moderate income households (the “Project™). In connection with the
Development Agreement, the City’s Board of Supervisors adopted the Balboa Reservoir Special
Use District (the “SUD™), amending the Planning Code, the Zoning Map and the General Plan, to
govern development of the Project. The SUD amends the Planning Code by adding Section
249.88 to the Planning Code.



C. California Government Code § 54233 provides that if 10 or more residential units
are developed on the Property, then at least 15% of those units will be made affordable to lower
income households in accordance with the requirements of California Government Code § 54233
(collectively, the “Section 54233 Covenant™). The City would not convey the Property to
Owner without recordation of this Declaration and assurance that the Property will comply with
the Section 54233 Covenant. The City and Owner acknowledge and agree that the Development
Agreement and the SUD comply with and provide more affordable housing than the Section
54233 Covenant would with respect to the Property; and that therefore, this Declaration is only
effective with respect to the Property in the event that the Development Agreement 'terminates or
expires in accordance with their terms prior to the 15% Affordable Date.

AGREEMENT

The Parties acknowledge the receipt and sufficiency of good and valuable consideration
and agree as follows:

1. GENERAL PROVISIONS

1.1 Incorporation of Recitals and Exhibits; Definitions and Interpretation. The
preamble paragraph, Recitals, and Exhibits to this Declaration, are incorporated into this
Declaration as if set forth in full. Capitalized terms used in this Declaration have the meanings
assigned to them in this Section 1, unless defined elsewhere in this Declaration.

1.1.1 *15% Affordable Date” means the date on which NSRs have been
recorded against the Property providing Affordable Units so as to cover at least 15% of the Total
Unit Count.

1.1.2 “Affordable Housing Cost” has the same meaning set forth in California
Health and Safety Code Section 50052.5, as amended from time to time, which is the product of
30 percent times 70 percent of the Area Median Income adjusted for family size appropriate for
the unit.

1.1.3 *“Affordable Rent” has the same meaning set forth in California Health
and Safety Code Section 50053, as amended from time to time, which is the product of 30
percent times 60 percent of the Area Median Income adjusted for family size appropriate for the
unit, including a reasonable utility allowance.

1.1.4 “Affordable Units” means residential dwelling units constructed on the
Property and restricted for Lower Income Houscholds in accordance with this Declaration.

1.1.5 “Area Median Income” has the same meaning set forth in California
Health and Safety Code Section 50093, as amended from time to time, which is the median
family income of a geographic area of the state, as annually estimated by the United States
Department of Housing and Urban Development pursuant to Section 8 of the United States
Housing Act of 1937. In the event the federal determinations of Area Median Income are
discontinued, Area Median Income shall have the same meaning established and published by
the Department as regulations for income limits for persons and families of median income for



all geographic areas of the state at 100 percent of area median income, and for persons and
families of low or moderate income for all geographic areas of the state at 120 percent of area
median income. These income limits shall be adjusted for family size and shall be revised
annually.

1.1.6 “Department” means the California Department of Housing and
Community Development, or successor state agency.

1.1.7 “Development Agreement Satisfaction Date” means the date upon
which an Owner of a Subdivided Parcel completes the Building(s) on such Subdivided Parcel
and the Associated Community Benefits (as defined in the Development Agreement) for such
Building(s) as set forth in  Section 7.1 of the Development Agreement.

1.1.8 “Lower Income Households™ has the same meaning set forth in
California Health and Safety Code Section 50079.5, as amended from time to time, which is
persons and families whose income does not exceed the qualifying limits for lower income
families as established and amended from time to time pursuant to Section 8 of the United States
Housing Act of 1937. In the event such federal standards are discontinued, Lower Income
Households shall have the same meaning determined by the Department under regulations
establishing income limits for lower income households for all geographic areas of the state at 80
percent of Area Median Income, adjusted for family size and revised annually. Lower Income
Houscholds includes very low income households, as defined in California Health and Safety
Code Section 50105, and extremely low income households, as defined in California Health and
Safety Code Section 50106.

1.1.9 “Marketing Manual” means the Mayor’s Office of Housing and
Community Development Marketing, Housing Preferences and Lottery Procedures Manual, as
amended from time-to-time.

1.1.10 “MOHCD"” means the San Francisco Mayor’s Office of Housing and
Community Development, or its successor department.

1.1.11 “Party” (and “Parties” collectively) means the City, Owner and each
Transferee.

1.1.12 “Procedures Manual” means the City and County of San Francisco
Inclusionary Affordable Housing Program Monitoring Procedures Manual published by the
Mayor’s Office of Housing and Community Development, as amended from time-to-time.

1.1.13 “State Surplus Lands Act” means Government Code Section 54222 et.
seq.

1.1.14 “Total Unit Count™ is one thousand one hundred (1,100), which is the
total number of Affordable Units, Market Rate Units and Townhouse Units (as such terms are
defined in the Development A greement) expected to be developed on the Property pursuant to
the Development A greement.

1.1.15 “Transferee” has the meaning set forth in Section 6.1.



2. ON-SITE AFFORDABILITY RESTRICTION

21 On-Site Affordable Units. In accordance with California Government Code §
54233, if (1) the Development Agreement is terminated or expires in accordance with its terms
prior to the 15% Affordable Date, and (ii) ten (10) or more residential units are developed and
constructed on the Property, then no less than fifteen percent (15%) of the total number of
residential units developed and constructed on the Property shall be restricted as Affordable
Units in compliance with this Declaration (the “Restrictions™).

2.1.1 Subdivided Propertv.

2.1.1.1 If the Property is subdivided, then the Restrictions shall apply only
to the Property as a whole as it existed prior to the date of subdivision (the
“Original Property™), it being expressly acknowledged and agreed that it will not
apply on an individual basis to the subdivided legal parcels (the “Subdivided
Parcels™) which then make-up the Property (collectively, the “Subdivided
Property™). For example, if the Original Property consisted of one (1) legal
parcel, and the Original Property is not subdivided, then the Restrictions will
apply to the Original Property as a whole. If, however, the Original Property is
subdivided into ten (10) Subdivided Parcels, then the Restrictions will apply to
the Subdivided Property collectively, such that each Subdivided Parcel will not be
required to have 15% of the total number of residential units thereon restricted as
Affordable Units, so long as, across all of the Subdivided Parcels comprising the
Property taken as a whole, at least 15% of the total number of residential units are
restricted as Affordable Units (the net result being that some Subdivided Parcels
may have more than 15% A ffordable Units and some may have fewer or no
Affordable Units). City and Owner(s) agree to meet and confer reasonably and in
good faith to determine and agree npon how many Affordable Units are required
on each Subdivided Parcel that has not been released pursuant to Section 7.2 of
the Development Agreement, and to appropriately document such agreement.
Owner(s) will provide assurances reasonably satisfactory to City that the
Affordable Units will be developed commensurate with other residential units on
the remaining Subdivided Parcels that have not been released pursuant to Section
7.2 of the Development Agreement.

2.1.1.2 For the avoidance of doubt, once the Development Agreement is
partially assigned to the Owner of a Townhouse Parcel pursuant to an Assignment
and Assumption A greement (as defined in Section 12.2 of the Development
Agreement), the Restrictions shall not apply to a Townhouse Parcel (as defined in
the Development Agreement) so long as the Development Agreement remains in
effect with respect to such Townhouse Parcel. Upon completion of the
Building(s) on such Townhouse Parcel and the Associated Community Benefits
for such Building(s) pursuant to the Development Agreement, then, pursuant to
Section 2.2 of the Development A greement, the Owner of such Townhouse Parcel
may terminate the Development Agreement with respect to such Townhouse
Parcel. In accordance with said Section 7.1, upon such termination, the City and



the Owner will execute, deliver and record a notice of completion in the form
attached to the Development Agreement as Exhibit H (the “Notice of
Completion™), upon which the Townhouse Parcel will be released from the
Development Agreement. Upon Owner’s request, the Notice of Completion will
include a statement from the City confirming whether or not the Development
Agreement Satisfaction Date has occurred and, if it has, that this Declaration does
not apply to such released Townhouse Parcel.

2.1.1.3 For the avoidance of doubt, once the Development Agreement is
partially assigned to the Owner of a Market Rate Parcel pursuant to an
Assignment and Assumption Agreement, the Restrictions shall not apply to a
Market Rate Parcel (as defined in the Development Agreement) so long as the
Development Agreement remains in effect with respect to such Market Rate
Parcel. Upon completion of the Building(s) on such Market Rate Parcel and the
Associated Community Benefits for such Building(s) pursnant to the
Development Agreement, then, pursuant to Section 2.2 of the Development
Agreement, the Owner of such Market Rate Parcel may terminate the
Development Agreement with respect to such Market Rate Parcel. In accordance
with said Section 7.1, upon such termination, the City and the Owner will
execute, deliver and record a Notice of Completion, upon which the Market Rate
Parcel will be released from the Development Agreement. Upon Owner’s
request, the Notice of Completion will include a statement from the City
confirming whether or not the Development Agreement Satisfaction Date has
occurred, and, if it has, that this Declaration does not apply to such released
Market Rate Parcel.

2.1.2 NSRs. Upon identification of the Affordable Units, and before approval
of the first construction document or issnance of any permit by the Planning Department,
the Owner shall record a notice of restriction against the Property restricting the
A ffordable Units in form and substance approved by City (the “NSRs™). The
Restrictions shall not supersede or control any affordable housing obligations under the
San Francisco Planning Code, including, without limitation, the Inclusionary Housing
Program under San Francisco Planning Code Section 415 et seq.

2.1.3 Affordable Units. The City acknowledges and agrees that from and after
the 15% Affordable Date, the requirements of the Section 54233 Covenant will be met
and this Declaration will not apply to any portion of the Property.

2.2 Owner’s Waiver of Rights Under the Costa-Hawkins Act Only as to the
Affordable Units. Owner understands that under the Costa-Hawkins Act, the owner of newly
constructed dwelling units may establish the rental rates for those units without regard to the
City's Residential Rent Stabilization and Arbitration Ordinance (Chapter 37 of the San Francisco
Administrative Code), but that the Project falls within an express exception to the Costa-
Hawkins Act as a contract with a public entity in consideration for a direct financial contribution
or other forms of assistance specified in Chapter 4.3 (commencing with section 65915) of
Division 1 of Title 7 of the California Government Code. In addition, to the extent applicable,
the Owner, on behalf of itself and all Transferees, expressly waives, now and forever, any and all




rights it may have under the Costa-Hawkins Act with respect only to the Affordable Units (but
only the Affordable Units and not as to the other units), and agrees not to bring any legal or other
action against City seeking application of the Costa-Hawkins Act to the Affordable Units for so
long as the Affordable Units are subject to this Declaration or the NSRs. The Parties understand
and agree that the City would not be willing to transfer the Property to the Owner without the
waivers and agreements set forth in this Section 2.2.

2.3 Contingent Obligations; No Obligation to Construct. Owner understands and
agrees that the affordability restrictions set forth in the Development Agreement and the SUD are
greater than the restrictions in this Declaration, and therefore the restrictions in this Declaration
shall not apply so long as the Property is developed in accordance with the Development
Agreement and the SUD. If the Development Agreement terminates or expires prior to the 15%
Affordable Date, then the Restrictions in this Declaration shall apply. For clarity, if the Project
is developed under the Development Agreement, the affordability restrictions set forth therein
shall survive the expiration or termination of the Development A greement in accordance with the
terms of the Development Agreement and in accordance with the NSRs. By making this
Declaration, the Owner is not assuming any obligation to construct all or part of the Project.

2.4  Estoppel Certificate. City agrees that within thirty (30) days following City’s
receipt of a written request by Owner, it will issue to Owner (and to Owner’s prospective lender,
successor, investor, and/or any other party in interest specified in such request), an estoppel
certificate which certifies: (1) that this Declaration has not been amended (or otherwise stating
the amendments); (i1) whether the Development Agreement is in full force and effect (or
otherwise stating how it is not); (iii) if the Development Agreement is in full force and effect,
that the Restrictions are not then effective against a portion of the Property at issue; (iv) whether
the 15% Affordability Date has occurred, and if so, that this Declaration has been released
against the Property; (v) whether Development Agreement Satisfaction Date has occurred with
respect to a Subdivided Parcel, and if so, that this Declaration has been released against such
Subdivided Parcel; and (vi) such other matters as the Owner may reasonably request. Such
estoppel certificate shall act to estop the City from asserting a claim or defense against a bona
fide encumbrancer or purchaser for value to the extent that such claim or defense is based upon
facts known to the City’s Planning Director or Director of Real Estate as of the date of the
estoppel certificate which are contrary to the facts contained therein, and such bona fide
purchaser or encumbrancer has acted in reasonable reliance upon such estoppel certificate
without knowledge or facts to the contrary.

3. COVENANTS OF THE OWNER

The Owner hereby represents, warrants, covenants and agrees as follows, during any
period in which these Restrictions apply to the Property (as set forth in Section 2 above):

3.1  Income and Rent Restrictions. The Owner shall comply with the income
and rent restrictions of this Section 3, but if there is any conflict or inconsistency between these
provisions and the provisions of any other document or agreement relating to the Property, then
the most restrictive portion of each such provision shall apply (i.e., the provision that provides
for the lowest income and rent and the longest term), including, without limitation, the
Inclusionary Housing Program under San Francisco Planning Code Section 415 et seq.




3.1.1 Owner shall (1) sell the Affordable Units at an Affordable Housing
Cost to eligible Lower Income Households or (i) rent the A ffordable Units at Affordable Rent to
Lower Income Households. The Affordable Units shall remain affordable to, and occupied by,
Lower Income Households for life of the project, but no less than 55 years for rental housing and
45 years for ownership housing. If the Affordable Units are sold as homeownership units, the
Affordable Units shall be subject to an equity sharing agreement consistent with the provisions
of California Government Code Section 65915(¢)(2).

3.1.2 Annual rent increases on a rental Affordable Unit shall be limited to
the percentage of the annual increase in the applicable Area Median Income for that Affordable
Unit as determined by MOHCD and annually published on its website at www.sfmohed.org.
Rent increases which are permitted but not made in a given year may not be carried forward and
made in any subsequent year.

3.1.3 The Owner shall not demolish any part of an Affordable Unit or
substantially subtract from any real or personal property of the Affordable Units (other than in
the ordinary course of business), or permit the use of an Affordable Unit on the Property for any
purpose except rental residences or condominium residences. Any change from rental to
ownership or from ownership to rental shall be subject to the City’s prior approval and shall be
done in accordance with applicable City requirements.

3.2  Procedures Manual. Owner shall comply with all of the requirements of
Procedures Manual regarding the sale of any Affordable Units or the rental of the Affordable
Units, including but not limited to rules for qualifying tenants, restrictions on units and
buyers/tenants, lease and sale requirements, annual rent increases, rental subsidies and additional
fees, application process and income review, monitoring, eviction and non-renewal of lease
allowances, re-rental procedures, and conversion of units from rental to ownership.

33 Annual Monitoring Requirement. All Affordable Units shall be monitored
on an annual basis to determine the continued eligibility of the tenant or buyer in accordance
with the requirements set forth in the Procedures Manual. The Owner or owner of each
Affordable Units, as the case may be, shall submit an annual monitoring and enforcement report
on a form provided by MOHCD and submitted on a date and at a location determined by
MOHCD. The report for rental Affordable Units shall provide information regarding rents,
principal residency requirement, household and income characteristics of tenants of designated
Affordable Units, services provided as part of the housing service such as security, parking,
utilities, and any other information MOHCD may reasonably require for monitoring compliance
with this agreement. The report for ownership A ffordable Units shall be provided by the buyer
of the units and shall provide information regarding occupancy status, changes in title, and any
other information MOHCD may reasonably require in order to monitor compliance with the
Affordable Unit’s specific use restrictions.

3.4  Marketing and Tenant Selection Plan. Owner shall only market the
Affordable Units in accordance with a marketing and tenant selection plan in a form provided
and approved by MOHCD. Owner shall submit a form of lease for MOHCD’s review and




approval. Owner’s marketing and tenant selection plan shall comply with the obligations and
requirements set forth in the Marketing Manual and the Procedures Manual.

3.5  Minimum Lease Term. The term of the lease for any rental Affordable
Unit shall be not less than one (1) year unless a shorter lease term 1s authorized or required by
MOHCD.

3.6 City Preferences. To the fullest extent permitted by law, the Owner shall
comply with the City’s implementation of preferences pursuant to San Francisco Administrative
Code Section 47, as well as the Marketing Manual.

37 Nondiscrimination

3.7.1 In the performance of this Declaration, the Owner shall not
discriminate 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.

3.7.2 The Owner 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, or any successor
program or similar federal, State or local governmental assistance program. The Owner shall not
apply selection criteria to Section 8 certificate or voucher holders that are more burdensome than
criteria applied to all other prospective tenants and the Owner shall not refuse to rent to any
tenant on the basis of household size as long as such household size does not exceed two (2)
persons for a studio unit; three (3) persons for a one-bedroom unit; five (5) persons for a two-
bedroom unit and seven (7) persons for a three-bedroom unit. The Owner shall not collect any
additional fees or payments from such a tenant except security deposits or other deposits required
of all tenants. The Owner 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. The Owner
shall not discriminate against tenant applicants on the basis of legal source of income (e.g.,
TANF, Section 8 or SSI), and the Owner 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). Further, Owner shall comply with all notice provisions set forth in the
Housing Act prior to terminating any lease to which any Tenant previously certified by the
Owner as a qualified Tenant is a party. The Owner acknowledges that (i) federal notice
requirements under the Housing Act are distinct from those under State law or City law and the
Owner shall comply with all federal, State and local laws in connection with any such notice
requirements, and (i) compliance with the law of one jurisdiction shall not be deemed
compliance with the laws of all jurisdictions.



3.8  Subordination. All rights and interests in and to the Property, including all
future deeds, deeds of trust, leases, and occupancy agreements, shall be subordinate and subject
to this Declaration. By acquiring an interest in the Property, each such person or entity agrees to
be bound by this Declaration.

4. BINDING COVENANTS; RECORDATION.

4.1 Binding Covenants; Run With the Land. From and after recordation of this
Declaration, all of the provisions, agreements, rights, powers, standards, terms, covenants and
obligations contained in this Declaration shall be binding upon the Owner, and its successors (by
merger, consolidation, or otherwise), and all persons or entities acquiring all or part of the
Property, or any interest therein, whether by sale, operation of law, or in any manner whatsoever,
for the benefit of the City. All provisions of this Declaration shall be enforceable by the City 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.

4.2 Recordation of Declaration. This Declaration shall be recorded in the Official
Records of the City and County of San Francisco, California.

5 INDEMNIFICATION.

The Owner hereby releases the City and its officers, members, directors, officials and
employees from, and covenants and agrees to indemnify, hold harmless and defend the City and
the officers, members, directors, officials, agents and employees of the City (collectively, the
“Indemnified Parties,” and each an “Indemnified Party”) from and against, any and all claims,
losses, costs, damages, demands, expenses, suits, judgments, actions and liabilities of whatever
nature, joint and several (collectively, “Claims”), arising directly or indirectly in connection
with this Declaration and the provisions and restrictions set forth herein as it relates to the
Property owned by the Owner, including without limitation any Claim that the provisions of this
Declaration fail to comply with the State Surplus Lands Act; provided, however, that this
provision shall not require the Owner to indemnify the City for any Claims arising solely from
the willful misconduct of the City. The foregoing indemnity includes reasonable fees of
attorneys, consultants, and experts and related costs and City’s costs of investigating any Claim.
Owner expressly acknowledges that it has an immediate and independent obligation to defend
City from any Claim that actually or potentially falls within this indemnity provision even if the
allegation is or may be groundless, fraudulent, or false, which obligation arises at the time the
Claim is tendered to Owner by City and continues at all times thereafter. Notwithstanding any
transfer of all or part of the Project to another Owner, the Owner shall remain obligated to
indemnify the City pursuant to this Section 5 for Claims relating to its period of ownership.. The
provisions of this Section 5 shall survive the termination or expiration of this Declaration.

0. TRANSFERS; RIGHTS OF MORTGAGEES; CONSTRUCTIVE NOTICE



6.1 Transfers of Property. This Declaration runs with the land and any successor
owner of all or part of the Property (each, a “Transferee”, and all references in this Declaration
to “Owner” shall mean the Owner and each Transferee during its period of ownership of all or
part of the Property) will be bound by all of the terms and conditions of this Declaration. Upon
any such transfer, the Owner shall be released from any obligations required to be performed
under this Declaration from and after the date of transfer with respect to the portion of the
Property so transferred; provided, each Owner and each Transferee will remain responsible for
its obligations under this Declaration for its period of ownership of the Property (or part thereof).
Following any transfer, a default under this Declaration by a Party (i.e., the Owner or any
Transferee) shall not constitute a default by any other Party under this Declaration, and shall
have no effect upon the non-defaulting Party’s rights and obligations under this Declaration with
respect to their portions of the Property. City is entitled to enforce each and every such
obligation directly against the Transferee following a transfer as if the Transferee were an
original signatory to this Declaration with respect to the transferred portion of the Property.

6.2 Rights of Owner. The provisions in this Section 6 shall not be deemed to prohibit
or otherwise restrict the Owner from (i) granting easements or licenses to facilitate development
of the Property, (ii) encumbering the Property or any portion of the improvements thereon by any
mortgage, deed of trust, or other device securing financing with respect to the Property or
Project, (iii) granting a leasehold interest in all or any portion of the Property, or (iv) transferring
all or a portion of the Property pursuant to a sale, transfer pursnant to foreclosure, conveyance in
lieu of foreclosure, or other remedial action in connection with a mortgage; provided that all such
actions by Owner shall remain subject and subordinate to the requirements of this Declaration.
None of the terms, covenants, conditions, or restrictions of this Declaration shall be deemed
waived by reason of the rights given to the Owner pursuant to this Section 6.2.

6.3 Rights of Mortgagees: Not Obligated to Construct; Right to Cure Default.

6.3.1 Notwithstanding anything to the contrary contained in this Declaration
(including without limitation those provisions that are or are infended to be covenants running
with the land), a mortgagee or beneficiary under a deed of trust, including any mortgagee or
beneficiary who obtains title to the Property or any portion thereof as a result of foreclosure
proceedings or conveyance or other action in lieu thereof, or other remedial action,
(“Mortgagee”) shall not be obligated under this Declaration to construct or complete the
Affordable Units required by this Declaration or to guarantee their construction or completion.
But any person, including a Mortgagee, who acquires title to all or any portion of the mortgaged
property by foreclosure, trustee’s sale, deed in lieu of foreclosure, or otherwise, shall take title
subject to the requirements of this Declaration and, to the extent that any housing is completed
on the Property, it shall include the Affordable Units required by this Declaration.

6.3.2 If City receives a written notice from a Mortgagee or from the Owner
requesting a copy of any Notice of Default delivered to the Owner and specifying the address for
service thereof, then City shall deliver to such Mortgagee, concurrently with service thereon to
the Owner, any Notice of Defanlt delivered to the Owner by City under this Declaration. In
accordance with Section 2924 of the California Civil Code, City hereby requests that a copy of



any notice of default and a copy of any notice of sale under any mortgage or deed of trust be
mailed to City at the address set forth in Section 8 of this Declaration.

6.3.3 A Mortgagee shall have the right, at its option, to cure any default by the
Owner under this Declaration within the same time period as the Owner has to remedy or cause
to be remedied any default, plus an additional period of (i) thirty (30) calendar days to cure a
default by the Owner to pay any sum of money required to be paid hereunder and (i) ninety (90)
days to cure or commence to cure a non-monetary default and thereafter to pursue such cure
diligently to completion; provided that if the Mortgagee cannot cure a non-monetary default
without acquiring title to the Property, then so long as Mortgagee is diligently pursuing
foreclosure of its mortgage or deed of trust, Mortgagee shall have until ninety (90) days after
completion of such foreclosure to commence to cure such non-monetary default. Mortgagee
may add the cost of such cure to the indebtedness or other obligation evidenced by its mortgage.
Nothing in this Section or elsewhere in this Declaration shall be deemed to require a Mortgagee,
either before or after foreclosure or action in lieu thereof or other remedial measure, to undertake
or continue the construction or completion of the improvements (beyond the extent necessary to
conserve or protect improvements or construction already made).

6.3.4 If at any time there is more than one mortgage constituting a lien on any
portion of the Property, the lien of the Mortgagee prior in lien to all others on that portion of the
mortgaged property shall be vested with the rights under this Section 6.3 to the exclusion of the
holder of any junior mortgage; provided that if the holder of the senior mortgage notifies the City
that it elects not to exercise such rights, then each holder of a mortgage junior in lien in the order
of priority of their respective liens shall have the right to exercise those rights to the exclusion of
junior lien holders. Neither any failure by the senior Mortgagee to exercise its rights under this
Declaration nor any delay in the response of a Mortgagee to any notice by the City shall extend
the Owner’s or any Mortgagee's rights under this Section. For purposes of this Section, in the
absence of an order of a court of competent jurisdiction that is served on the City, a then-current
title report of a title company licensed to do business in the State of California setting forth the
order of priority of lien of the mortgages shall be reasonably relied upon by the City as evidence
of priority.

6.4  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 or the Property is and shall
be constructively deemed to have consented and agreed to every provision contained herein,
whether or not any reference to this Declaration is contained in the instrument by which such
person acquired an interest in the Project or the Property.

7. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT;
DISPUTE RESOLUTION

7.1 Enforcement. This Declaration shall be enforceable against any Owner or
Transferee by any of the following (each, an “Enforcing Party™): (a) City; (b) a resident of any
Affordable Unit; (¢) a residents association with members who reside in any of the Affordable
Units; (d) a former resident of an Affordable Unit who last resided in that unit; (e) an applicant
seeking to enforce this Declaration for an Affordable Unit, if the applicant is a Lower Income
Household, is able and willing to occupy the Affordable Unit, and was denied occupancy of the



Affordable Unit due to an alleged breach of this Declaration; or (f) a person on an affordable
housing waiting list who 1s of low or moderate income, as defined in California Health and
Safety Code Section 50093, and who is able and willing to occupy an Affordable Unit. City
shall have the right to control any lawsuit filed by City. Any settlement or resolution agreed to
by City shall be binding on all persons with an interest in the Property. In no event shall any
party have a right to file an action against City for its enforcement or failure to enforce any of the
provisions of this Declaration.

7.2  Defanlt. Any material breach by the Owner of any covenant or agreement contained in
this Declaration that remains uncured for thirty (30) days after the Owner’s receipt of written
notice from an Enforcing Party to cure the default, or, if the default cannot be cured within a 30-
day period, the Owner will have sixty (60) days to cure the default, or any longer and reasonably
necessary period of time determined by the City, in its sole discretion, provided that the Owner
commences to cure the default within the 30-day period and diligently pursues the cure to
completion will constitute an “Event of Default.”

7.3 No Waiver. Failure or delay by City in giving notice of default shall not
constitute a waiver of default, nor shall it change the time of default. Except as otherwise
expressly provided in this Declaration, any failure or delay by a the Owner or City in asserting
any of its rights or remedies as to any default shall not operate as a waiver of any default or of
any such rights or remedies; nor shall it deprive any such Party of its right to institute and
maintain any actions or proceedings that it may deem necessary to protect, assert, or enforce any
such rights or remedies.

7.4  Remedies. During the pendency of an uncured event of default, the City may
exercise any right or remedy available under this Declaration or at law or in equity. All of City’s
rights and remedies following an Event of Default are cumulative, including; application to any
court of competent jurisdiction for specific performance, or an injunction against any violation,
of this Declaration or for any other remedies or actions necessary or desirable to correct the
Owner’s noncompliance with this Declaration. The exercise of any remedy shall not preclude or
in any way be deemed to waive any other remedy. Nothing in this Declaration shall constitute a
waiver or limitation of any rights that City may have under applicable law.

8. MISCELLANEOUS PROVISIONS

8.1 Entire Agreement. This Declaration, including the preamble paragraph, Recitals
and Exhibits, constitute the entire understanding and agreement between the Parties with respect
to the subject matter contained herein.

8.2 Applicable Law and Venue. This Declaration has been executed and 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 Declaration are to be performed in
the City and County of San Francisco, and such City and County shall be the venue for any legal
action or proceeding that may be brought, or arise out of, in connection with or by reason of this
Declaration.




8.3  Construction of Declaration. No presumption or rule that ambignities shall be
construed against the drafting Party shall apply to the interpretation or enforcement of this
Declaration. Language in this Declaration shall be construed as a whole, in accordance with its
true meaning, to effectnate the purposes set forth herein and to sustain its validity. The captions
of the paragraphs and subparagraphs of this Declaration are for convenience only and shall not
be considered or referred to in resolving questions of construction. Each reference in this
Declaration to this Declaration, the Development Agreement or the Project SUD shall be deemed
to refer to the Declaration, the Development A greement or the Project SUD as it may be
amended from time to time, whether or not the particular reference refers to such possible
amendment.

8.4 Property Development Is a Private Undertaking; No Joint Venture or Partnership.

Any development proposed to be undertaken by the Owner on the Property is a private
development. The City has no interest in, responsibility for, or duty to third persons concerning
the Project or the Property. The Owner shall exercise full dominion and control over the
Property, subject only tothe limitations and obligations of the Owner contained in this
Declaration or in the Development Agreement, the Project SUD and applicable law. Nothing
contained in this Declaration, or in any document executed in connection with this Declaration,
shall be construed as creating a joint venture or partnership between City and the Owner.
Neither Party is acting as the agent of the other Party in any respect hereunder. The Owner is not
a state or governmental actor with respect to any activity conducted by the Owner hereunder.

8.5  Good Faith and Fair Dealing; Changes to State Surplus Lands Act. The Parties
shall cooperate with each other and act in good faith in complying with the provisions of this
Declaration and taking any further actions required under the Declaration. If the state adopts
changes to the State Surplus Lands Act after the date of this Declaration, nothing in this
Declaration shall be construed to limit or prohibit any rights the Owner may have to modify this
Declaration or development of the Property with respect to the Affordable Units to the extent
permitted by such changes to the State Surplus Lands Act.

8.6 Signature in Counterparts. This Declaration 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.

8.7  Time of the Essence. Time is of the essence in the performance of each and every
covenant and obligation to be performed by the Parties under this Declaration.

8.8  Notices. Any notice or communication required or authorized by this Declaration
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. City may give notice to Owner, and each Owner
may give notice to City, at their addresses set forth below (subject to revision upon written notice
to the other Party):



To City:

Director of Planning

San Francisco Planning Department
49 South Van Ness Avenue

San Francisco, California 94103

with a copy to:

Dennis J. Herrera, Esq.
City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Real Estate/Finance Team
Re: Balboa Reservoir Site
Surplus Lands Act Declaration

To Owner:

At the address on file in the Tax Collector’s Office
for delivery of property tax statements for the Property

8.8  Severability. If any term, provision, covenant, or condition of this Declaration is
held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining
provisions of this Declaration shall continue in full force and effect unless enforcement of the
remaining portions of the Declaration would be unreasonable or grossly inequitable under all the
circumstances or would frustrate the purposes of this Declaration.

8.9  Effective Date. This Declaration will become effective on the date that it is
recorded in Official Records of San Francisco County.

SIGNATURES ON THE NEXT PAGE



IN WITNESS WHEREOF, the Parties hereto have executed this Declaration as of the day and
year first above written.

CITY
CITY AND COUNTY OF SAN

FRANCISCO,
a municipal corporation

By:

Andrico (). Penick
Director of Real Estate

Approved as to form:
DENNIS 1. HERRERA, City Attorney

By:

Deputy City Attorney

OWNER

Name:
Title:




ACKNOWLEDGMENT

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

State of California County of )

On before me,

(insert name and title of the officer)
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)




ACKNOWLEDGMENT

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

State of California County of )

On before me,

(insert name and title of the officer)
personally appeared g
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




EXHIBIT A

Legal Description of Property
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