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AGREEl\ifENT FOR SALE OF REAL EST ATE 
(Balboa Reservoir, Assessor's Block 3180, Lot 190, San Francisco) 

TIDS AGREEMENT FOR SALE OF REAL ESTATE (this "Agreement") dated as of 
FeJ!:>ruav~ IZ , 2021 ("Agreement Date"), is by and between the CITY ANP 

COUNTY O AN FRANCISCO, a municipal corporation ("Q!y" or "Sell er"), acting by and 
through its Public Utilities Commission ("SFPUC"), and RESERVOIR COMMUNJTY 
PARTNERS, LLC, a Delaware limited liability company ("Buver"). City and Buyer are each a 
"Party" and me 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 apmtments . City 
will not convey, and the Property does not include, an approximately 80 foot wide strip ofland 
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 th.is Agreement, zoning and 
entitlements for the Property, and a Development Agreement including an Affordable Housing 
Plan, Open Space Plan, Workforce Agreement, Child Care Program, Transpo1tation 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 hous ing, of which approximately 50% will be affordable 
units . The Project will also include retail , open space, pmking, 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 me hereby acknowledged, City and Buyer hereby agree as follows : 

1. DEFINITIONS. 

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

1.3. Agreement means th.is Agreement for Sale of Real Estate. 

1.4. Agreement Date is defined in the opening pru·agraph of th.is Agreement. 

1.5. AVB means A VB Balboa, LLC, a Delawru·e limited liability company. 

1.6. Base Price means Eleven Million Four Hundred Thousand Dollru·s ($11 ,400,000), 
as increased by the Interest Rate (provided that the Base Price will not accrne interest during any 
Litigation Delay Extension). For the avoidance of doubt, the Initial 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 l 1.2(c)(i ii) 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, aDelawai·e 
limited liability company. 

1. 11. Buyer's Conditions Precedent is defined in Section 6.2(a) of th.is Agreement. 

1.12. Buyer Designee Request Letter is defined in Section 7.2(b) of this Agreement. 

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 th.is Agreement. 

1.15. CERCLA is defined in Section 5.6 oft.his Agreement. 

1.16. City Costs is defined in the Development Agreement. 

1.17. City's Conditious Precedent is defined in Section 6.3(a) of this Agreement. 

1.1 8. Clean Water Act is defined in Section 5.6 of th.is Agreement. 

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

1.20. Closing Date means Thursday, November 17, 2022 or such earli er 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. 2012-1414058. 
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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 0 . 

1.25. Conditions of T itle is defined in Section 4.1 of this Agreement. 

1.26. Deed means the quitclaim deed by which City will quitclaim it.s 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 recoJded (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 (c) 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 ce1tain 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.l (a) of this Agreement. 

1.34. Initia l Approvals means the City approvals, entitlements, and permits listed in 
Exhibit E attached. 

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

1.36. Intercrecl itor 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 subj ect 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 dming 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 si},.,'ty (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 Clos ing 
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 
Resu:ictions (including its exhibits) that is attached to the Development Agreement as Exhibit C­
l and will be recorded against the Property, but not against the Retained Parcel , at the Clos ing. 

1.41. Open Space License means the li cense 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 l 1.2(c) of this Agreement. 

1.48. Preliminary Title Report means that certain preliminary title report issued by 
Title Company under Order No. 5605681-156-TJK-JM, dated October 7, 2019 covering the 
Property and attached as Exhibit 0 . 

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 Agreement. 

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

1.51. Property Conditions is 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 Rese1voir 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 is de.fined in Section 11.2(c)(i). 

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 Prope1ty, but not against the Retained Parcel, at the Closing. 

1.68. Subdivision Map means any map that Buyer submits for the Prope1ty 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, fin.al 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 Section3.4 of this Agreement. 

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 l l.2(a) of this Agreement. 

1.73. TSCA is defined in Section 5.6. 
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1.74. Willfu l Default means that a court of competent jurisdiction determines that the 
Closing did not occur solely due to (i) 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 ce1tain portions of the 
Prope1ty are subject to those agreements described on Exhibit F (collectively, the "Existing 
Agreements"). The Existing Agreements include an agreement entitled "San Francisco Water 
Department Revocab le Permit No. 1654A" dated as of June 17, 1996 (the "Parking License 
Agreement") , allowing the Prope1ty 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 Clos ing. 
Buyer acknowledges and agrees that the aJea 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 ce11ain Quitclaim Deeds recorded in the Official 
Records of San Francisco County on May 17, 2012. Seller agrees that dming 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 necessaiy or advisable in connection with the Initial Approvals, this Agreement, 
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 paity the right to 
use or occupy any portion of the Property, or grant any third paity 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 p1ior notice without penalty, and (ii) City delivers such termination notice 
at least thi1ty (30) days prior to the Closing Date. 

(c) Third-Party Rights. To the actual knowledge of Rosanna Russell, SFPUC 
Real Estate Director, without duty of inqui1y or investigation, City has not granted any third 
paities 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) Se1vice 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 
(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. 

(e) 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 . 

(f) 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 ente1ing into this Agreement and 
City's agreement to sell the Property to Buyer on the Closing Date. Tue 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 Dollarn ($400,000) (each , a "Deposit" and 
collectively, the "Deposits") on or before each anniversruy 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 Lit igat ion Delay. 

(c) Non-Refundable Nature. The Deposits are separate and independent 
cons ideration for City's agreement to grant Buyer access and use of the Property prior to any 
Clos ing. Therefore, the Deposits will be non-refundable, except in the event that this Agreement 
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 inci-ease the Base Price dming any Litigation Delay. 

3.4 Seller Financing. At Buyer's sole option, with notice delivered to City no less 
than fo1ty-five ( 45) days prior to the Closing Date (the "Seller Financing Election Notice"), 
Buyer may elect to pay the balance of the Pmchase Price (less the Initial Payment and less any 
Deposits) by the delivery of a pmchase money promisso1y 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 promisso1y note attached as Exhibit H-1 (the "Seller Financing Note"), and (ii) 
be secured by a first-priority deed of trust secured by the Prope1ty 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 Trnst 
in first lien priority against the Property in the Official Records of San Francisco County, 
Californi a, 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 Prope1ty 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 Propelty 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 "lntercreditor 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 Repo1t. At the Closing, 
City will quitclaim 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 oflocal real 
estate tax.es and assessments , (b) all existing exceptions and encumbrances, whether or not 
disclosed by a current preliminary title repo1t or the public records or any other documents 
reviewed by Buyer pursuant to Section 5 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 refened 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 Prnpe1ty 's boundruy lines may not correspond to the legal description 
of the Property. City will not be responsible for any discrepancies in the parcel ru·ea 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 smveyor and a policy of title 
insurance from the Title Company, if desired . 

4.3 . Local Hire and Prevailing Wage Requirements. Reference is made to Section 3.2 
and Section 4.6 of the Development Agreement respecting certain local hire and prevailing wage 
requirements , which. ru·e hereby incorporated into thi s 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"). 

5. "AS-IS" PURCHASE; RELEASE OF CITY. 

5.1. Due Diligence and Time for Satisfaction of Conditions. Buyer acknowledges that 
as of the Effective Date an.cl 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 oppo1tunity 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 thornugh 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 Prope1ty. 

9 13943050 _1.docx 



(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 prope1ty in the 
vicinity of the Prope1ty. As used in thi s 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 orto the environment. 

(e) The suitability of the Property for Buyer's intended uses. 

(f) The economics and development potential , if any, of the Prope1ty. 

(g) Ail other matters of material significance affecting the Property. 

5.3. Prope1ty Disclosures. 

(a) California law requi1·es sellers to disclose to buyers the presence or 
potential presence of certain Hazardous Materials. Accord ingly, Buyer is hereby advised that 
occupation of the Property may lead to exposure to Hazardous Materials s11ch as , but not limited 
to, gasol ine, diesel and other vehicle fluids , vehicle exhaust, office maintenance fluids , tobacco 
smoke, methane, and building materials containing chemicals, such as formaldehyde. Fmthe1·, 
there a.re Hazardous Mate1ials located on the Property, which are desc.1ibed in the Phase 1 
Environmental Assessment and Soil, Asbestos, and Lead-Based Paint Evaluation dated 
Febrnary 18, 2005, copies of which are in Buyer's possession. By execution of this Agreement, 
Buyer acknowledges that the notices and warnings set fmth 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 prope1ty includes its waterfront piers , parts of Mission Bay, 
Hunters Point Shipyard, Candlesti ck 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 structmes and reconstrncti.ng or repairing existing 
structu1·es in the identified areas. 

(c) Under San Francisco Police Code Alticle 51 ("Article 51 "), property 
owners in San Francisco are required to disclose to transferees and prospective transferees if the 
subject prope1ty is a Flood Risk Parcel, meaning that it is subject to Deep and Contiguous 
Flooding in a 100-Year Storm (each as defined in Alticle 51), as shown on the San Francisco 
Public Utilities Commiss ion's 100-Year Storm Flood Risk Map. The Prope1ty 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.usgs.gov/sfgeo/1iquefaction/susceptibility.h1ln . 
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5.4. Entry and Indemnity. 

(a) Buyer agrees that it has been provided, without representation or warranty 
of any k ind 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 Prope1ty as it deems necessa1y or appropriate 
and has examined and investigated to its full satisfaction all facts, circumstances, and matters 
relating to the Prope1ty. Although Buyer has completed its due diligence investigations for the 
Property, Buyer may desire to enter the Property in connection with the planning of the Project 
(but not for any construction related activities \.Vhatsoever). In connection with any entry by 
Buyer or its Agents onto the Property, Buyer will give City reasonable advance written notice of 
such entiy and will conduct such entry 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 Prope1ty to perform any testing or other investigations that could affect the 
physical condition of the Property (including soil bOJings) or the use 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 sti·ictly 
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 Properly str·ictly confidential; provided, however, 
Buyer will not be l iable if and to the extent Buyer is requ ired to disclose such information 
pursuant to a comt 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 
Exhibit 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, li ens , claims, and expenses (including reasonable fees of attorneys , expe1ts 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 Agreement, whether prior to the elate of this Agreement 
or during the term of this Agreement, including an y injmies 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 REL YING 
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, li ens, judgments, costs or expenses whatsoever (including attorneys ' fees and 
costs), whether direct or indirect, known or unknown, foreseen or unforeseen , that may a.rise 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 Prope1ty, (ii ) the physical, geological or environmental condition of 
the Property, including any Hazardous Materi al in, on, under, above or about the Property, and 
(iii ) any federal , state, local or administrative law, rule, regulation, order or requi.rement 
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 V.TateJ Pollution Control Act, as a.mended by the Clean Water Act of 1977 
(collectively the "Clean Water Act'') (33 U.S.C. Section 1251 et seq.), the Toxic Substances 
Control Act ("TSCA") (15 U.S.C. Sections 2601-2629), HazaJdous Materials Transp01tation 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 an.cl Invento1y 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 CLAJMS THAT THE CREDITOR 
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN ms OR 
BER FAVOR AT THE TJME OF EXECUTING THE RELEASE AND THAT, IF 
KNOWN BY HIM OR HER, WOULD HA VE MA TERIALL y AFFECTED ms 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 TJME TIDS AGREEMENT WAS MADE, THE CONSEQUENCES OF THE 
ABOVE RELEASES. 

INITIALS: BUYER: ~@)""""""---~--'----
(! 

NOTWITHSTANDING THE FOREGOING, CITY AGREES THAT THE FOREGOING 
RELEASE IS NOT INTENDED TO, NOR DOES IT, RELEASE CITY FROM ITS 
OBLIGATIONS UNDER THlS 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 Policv"). 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 paities 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 n.ot 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 Agreement. 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 fu1ther 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 Paities and 
recorded at the Closing in the Official Records for San Francisco County. 

(f) Perfo1mance 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 pmchase of the Property, 
then this Agreemen.t 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 w1iting that Buyer has 
approved or waived all such matters. If before the Clos ing 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 Prope1ty, 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. l(a)). If City agrees to remove orremedy 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 Paity will have any fuither 
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 Agreement. 
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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 A.m?Jovals. The Initial Approvals are effective. 

(b) Absence of Litigation. No action or proceeding before any comt or other 
governmental body is filed or othe1wise instituted that restrains or prohibits the transactions 
contemplated by this Agreement. 

(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 Boasd of Supeivisors 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. 

(f) Recordation of SLA Declaration. The SLA Declaration 1s 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 oppo1tunity 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 necessaiy to cure, not to exceed sixty (60) days and 
in no event beyond the Outside Closing Date. 

Each of City's Conditions Precedent ru.-e 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 Pruty 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 Agreement. 

7. ESCROW AND CLOSING. 

7.1. Escrow. Within thirty (30) days after the Effective Date, Buyer and City will 
deposit an executed counterprut of this Agreement with Title Company, at One Embai·cadero 
Center, Suite 250 San Francisco, California 94111, Attention: MaiyPat 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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appropri ate to enable the Title 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 
supplementaty 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 T itle Company on (A) the Clos ing Date, or (B) such eatlier 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 e~iencled without the prior written 
approval of both City and Buyer. 

(b) Buyer's Designees. Buyer may elect to designate multiple entities to 
receive particulaJ portions of the Property via disect 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 Prope1ty, and (ii ) if such entity is not a Permitted Transferee, 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 
Clos ing (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 entiti es, provided that each such portion of the Prope1ty constitutes a legal 
pmcel pmsuant 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 paities will delive1· the following: 

(i) City Deliverables. City will deposit into escrow (A) the duly 
executed and acknowledged Deed conveying the Prope1ty to Buyer, (B) the duly executed and 
acknowledged Assignment of Licenses, (C) a bill of sale in the fo1m 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 Prope1ty. 

(ii ) 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 Agreement. 

(ii i) City and Buyer Deliverables. City and Buyer will each deposit the 
following duly executed and acknowledged (A) Open Space Declru·ation, (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 instrnments as are reasonably required 
by the Title Company or otherwise reasonably required to effectuate the Closing. 

7.3. Prorations. Real estate and personal property ta,"'<es (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 pa id 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 Pruty owing the other Pruty 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 Prope1ty. 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 Paity 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 
[Autho1ity of Buyer] or otherwise expressly provided in this Agreement. If Buyer elects to 
proceed with fue purchase of the Property, then upon the Closing, Buyer will receive a credit 
against the Base Price equal to the amount of any condemnation awru·ds 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 towru·d the 
restoration or repair of the Prope1ty. If the proceeds have not been collected as of the Closing, 
then City will assign such proceeds to 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 contr·ru.y above, Buyer 
acknowledges that City self-insures and will not be obligated to purchase any third-party 
commercial liability insurance or property insurance. 
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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 wi ll 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 wi ll 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 DA TE 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 
CON SUMMA TED AFTER THE EFFECTIVE DA TE, 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 TIDS AGREEMENT. THE PARTIES 
HA VE AGREED THAT CITY'S ACTUAL DAMAGES, IN THE EVENT OF A 
FAILURE TO CONSUMMATE TIDS SALE AS SPECIFIED IN TIDS SECTION 10.2, 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. 
AFTER NEGOTIATION, THE PARTIES HA VE AGREED THAT, CONSIDERING ALL 
THE CIRCUMSTANCES EXISTING ON THE DATE OF TIDS 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 TIDS LIQUIDATED 
DAMAGES PROVISION. 

IN1T!ALS: CITY: ~ BUYER ~ 
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11. GENERAL PROVISIONS. 

11. l. 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 delive1y, against receipt, 
(b) reliable next-business-day courier se1vice that provides co.nfinnation of delive1y, or 
(c) United States registered or certified mail, postage prepaid , return receipt required, and 
addressed as follows : 

CITY: Real Estate Services Division 

BUYER 

San Francisco Public Utilities Commission 
525 Golden Gate Avenue, 10th Floor 
San Francisco, California 94102 
Attn: Real Estate Director 
Re: Balboa Rese1voir 
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 

with copy to: Elizabeth Dietrich, Deputy City Attorney 
Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, Cal ifornia 94102-4682 
Attn: Real Estate & Finance T earn 
Re: Balboa Reservoir 
Telephone: 
E-mail: 

Reservoir Community Partners, LLC: 

BHC Balboa Builders , LLC 
c/o BRIDGE Housing 
600 California Street, Suite 900 
San Francisco, CA 94108 
Attn: Brad Wiblin 
Telephone: 415-32 1-3565 
E-mail: bwiblin@bridgehousing.com 

with a copy to: Lubin Olson & Niewiadomski LLP 
600 Montgome1y Street, 141

h Floor 
San Francisco, CA 94111 
Phone: 415-9 5 5-5029 
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with a copy to: 

with a copy to: 

with a copy to: 

E-Mail: Banderson@lubinolson.com 

A VB Balboa LLC 
c/o AvalonBay Communities, Inc. 
4040 Wilson Blvd. , Suite 1000 
Arlington, VA 22203 
Attn: B1ian R. Lerman, Vice President, Associate General Counsel 
Phone: 703-317-4132 
E-Mail: brian _lerman@avalonbay.com 

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 

Greenberg T rauri g, P.A. 
333 S.E. 2°d Avenue 
Miami . FL 33131 
Attn: Danielle Gonzalez, Esq. 
Phone: 305-579-0633 
E-Mail: gonzalezda@gtlaw.com 

or to such other add1·ess as either Party may from time to time specify in writing to the other 
upon five (5) days ' p1ior 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, OJ rejected delive1y. 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: SuccessoIS and Assigns. 

(a) Transfers Requi1ing 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 (i i) the SFPUC General Manager is 
satisfied that the proposed transferee Affiliate or other third party transferee, including any 
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single-pmpose 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 Req uest 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 Affil iated 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 pru.1:ner or manager of that entity; (ii) "Co-Developer" 
means each of AvalonBay Communities, Inc., a Mru.y1land cmporation and Bridge Housing 
Corporation, California nonprofit public benefit corporation; (iii) "Control" means a person 
hold ing or holding the right to acqu ire 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 r ight 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 voluntru.y, involuntary, or by operation of law and whether occuning at 
one time or over a period of time) of any member or shareholder of Buyer owning fifty percent 
(50%) or more of the inte1·ests in Buyer or rights to its capital or profits ; ( 4) convey, assign or 
transfer any of its r ights 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 Affiliate. 

(c) Pre-Approved Transfers. The assignments to the parties described in this 
Section l l.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"): 

(i) Assignment from RCP to BHC. City acknowledges and agrees 
that RCP intends to assign all (and not only a po1tion) 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 th.is 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 Agreement 
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. 

(ii ) Assignment from RCP to A VB. City further 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 A VB, and 
A VB 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 ass ignment 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 upon the 
RCP/A VB Assignment, RCP and AVB will provide City with written notice thereof, which 
notice will include executed copies of the RCP/A VB 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 A VB as the "Buyer" under this Agreement for all purposes . 

(i ii) Assignment from BHC to A VB. City further acknowl edges and 
agi·ees that if RCP assigns its rights and obligations under this Agreement to BHC pursuant to 
Section l 1.2(c)(i) above, then in the event that A VB 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 A VB, 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 ass ignment is made substantially in the form of the 
Permitted Transferee PSA Assignment and concmrently with an approved assignment of all of 
the rights and obligations under the Development Agreement from BHC to A VB in substantially 
the form required by the Development Agreement. Immediately upon said the BHC 
Assignment, BHC and A VB 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 A VB. 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 fo1m of Recognition Agreement attached as Exhibit J.),f (the 
"Recognition Agreement"). 

(d) Successors and Assigns. This Agreement will be bind ing upon, and inure 
to the benefit of, the Patties 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 written 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. Authority 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 
ar·e to be delivered to City at Closing: (a) ar·e 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 contra1y in this Agreement, the foregoing 
representations and warranties and any and all other representations and wananties of Buyer 
contained in this Agreement or in other agreements or documents executed by Buyer in 
connection herewith, will survive the Clos ing Date. 

11.5. Buyer's Representations and Wananties. 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 jmisdiction 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 accmdance 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 infonnation requested by City. 
Any such suspension, debarment, discipline or prohibition may result in the termination or 
suspension of this Agreement. 

(c) No document or instrument furnished or to be furnished by the Buyer to 
City in connection with this Agreement contains or will contain any untrne 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. 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. 

11.7. Merger of Prior Agreements . This Agreement, together with the exhibits and 
agreements executed in connection therewith, contain any and all representations , war-ranties 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. Pru.ti es 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 ruticle, 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. \¥henever the context 
so requires, the use of the singulru.· 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 pruties to this Agreement or will affect or be effective to interpret, change or 
restJ:ict the provisions of this Agreement. This Agreement has been negotiated at ru.·m'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 
Pru.iy 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 Pruties 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 "in cluding" 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 prut hereof 
as if set fo1th in full . Use of the word "Section" refers to the pru.ticular Section of this 
Agreement unless indicated otherwise. 

11.10. Attorneys' Fees. If either Pruty fails to perform any of its respective obligations 
under this Agreement or if any dispute arises between the Pru.ties oncerning the meaning or 
interpretation of any provision of this Agreement, then the defaulting Pruty or the Pruty not 
prevailing in such dispute, as the case may be, will pay any and all costs and expenses incurred 
by the other Pru.ty on account of such default or in enforcing or establishing its rights under this 
Agreement, including comt costs and reasonable attorneys' fees and disbmsements. For 
purposes of this Agreement, the terms "court costs and reasonable attorneys' fees" means the 
fees and expenses of counsel to the pru.ty, which may include printing, duplicating, and other 
expenses, air fre ight chru·ges , hiring of expe1ts, and fees billed for law clerks, pru.·alegals, 
librru.·ians, and others not admitted to the bru.· but performing se1vices under the supervision of an 
attorney. The tel'ill "court costs and attorneys' fees" also includes all fees and expenses 
incurred with respect to appeals, mediation, arbitrations, and ba.nlauptcy 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 regulru·ly 
chru.·ged by private attorneys with the equivalent number of years of experience in the subject 
matter ru.·ea 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 
failme 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 ,vill 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. Proprietruy Capacity. Buyer acknowledges and agrees that Oty is acting in its 
propriet:11y capacity with respect to the sale contemplated in this Agreement, and agrees that City 
is in no way constrained :from acting in its regulato1y 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 
regulato1y agency of City with certain police powers. Except as specifi cally stated herein, Buyer 
further understands and agrees that no approval by City for pmposes of this Agreement will be 
deemed to constitute any approval required by any federal , state, regional or City authority. To 
the fu llest 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 incm as a result of Buyer's failure to obtain or comply 
with the terms and conditions of any regulato1y approval relating to the Property or the Project. 

11 .14. 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 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 viol ation of said provisions and agrees that if it becomes aware of any such 
fact dming 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 boru·d on which that 
City elective officer se1ves, or a board on which an appointee of that individual serves , from 
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making any campaign contri bution to (l ) 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 
t ime from the commencement of negotiations for the contract until the later of either the 
terminati on of negotiations for s11ch 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 individual 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 executi ve offi cer, 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 (i i) within 
thi1ty (30) days of the submission of a proposal for the contract, the City department with whom 
Buyer is contracting is obligated to submit to the Ethics Commission the parties to the contrnct 
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 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. 
Buyer hereby acknowledges that City may disclose any records, information and materials 
submitted to City in connection with thi s Agreement. 

11.18. Tropical Hardwood and Virgin Redwood Ban. The City and County of 
San Francisco urges companies not to impo1t, purchase, obtain or use for any purpose, any 
tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 1·edwood 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; Smvival. A memorandum of thi s 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 thi s 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 thi s 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 thi s 
Agreement will be valid and be enforceable to the fullest extent permitted by law, except to the 
extent that enforcement of this Agreement wi thout the invalidated provision would be 
unreasonable or inequi table under all the ci1·cumstances or would fiustrate a fundamental pmpose 
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 instmment. 

NOTV./ITHST ANDING 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 rs DUL y 
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: 

CITY AND COUNTY OF SAN FRANCISCO, 

amunit if,al c~ o~ on 

By: ~~ 
Michael Carlin 
Acting General Manager 
San Francisco Public Utilities Commission 

Date: fihvua,ry I 'l I WZJ 

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

By: ~ 
Elizabeth A. Dietrich 
Deputy City Attorney 

APPROVED BY 
SAN FRANCISCO PUBLIC UTILITIES 
COMl'vlISSION 

o.J0-/35 
- -=-p4..o::-',~--¥R-D 

Secretary 
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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: ~~ 
Name: 
Title: 
Date: -z.: I~ · 2-I 

A VB BALBOA, LLC, 
a Delaware limited liability company, 
its Member 

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

By: 
Name: Jollit= 
Title: 
Date: 

Vice President - Development 

idtt/i1 
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EXHIBIT A-1 

REAL PROPERTY DESCRIPTION 

EXHIBIT A-1 

LEGll.L DESCRIPT I ON 

" DEVELOPMENT PARCEL"' 

S-9660 
4-10-20 

ALL THAT REM. PROPERTY SITUATED I H THE CITY rum COUNTY OF SM FRANCI SCO, 

STATE OF CALIFORNI A, DE SCRIBED AS FOLLOWS: 

A PORTION OF PARCEL ONE (CITY AND COO HTY OF &All FRAtlCISCO) . AS S.O.I D PARCEL IS 
DESCRIBED IN THAT CERTAI N CERTIFICATE OF COMPLIANCE RECORDED FEBRUARY 15, 
2012 IN DOCUMENT NO, 2012 - J355048, OFFICIAL RECORDS ANO MORE PARTICULARLY 
DESCRIBED AS FOLLOWS: 

SEGINHIIIG AT THE NORTHEAST CORIIE R Of' SAID PARCEL OHE; THEtlCE ALONG THE 
NORTHERLY LINE OE" SAID PARCEL ONE $89 .. 36' OO''W 656 .18 FEET TO THE WES TERLY 
LnlE OF S1\IO PARCEL ONE ; THENCE ."J..ONG SAID WESTERLY LINE S00° 24 'OO''E 995. 92 
f'EET TO A POINT DISTANT THEREON N00 ' 24" 00"W 82.83 FEET FP.OH T HE SOUTHWEST 
CORNER OF SAID PAP.CEL 0!1E , SAID POINT BEING O?l A LINE THAT I S PERPENOICULMLY 
DISTANT 80.00 FEBT NORTHEASTERLY FROM THE SOUTHWE ST ERLY LINE Of' SAID PARCBL 
OtlE ; THENCE ALONG SAID LINE THAT I S PARALLEL WITH SJUO SOTJTHWESTERLY LINE OE' 
PARCEL OllE S75°22' 33'"E 685. 33 FEET '1'0 THE EASTE RLY LltlE OF SAID PARCEL ONE: 
THENCE 11.LONG SAID EASTERLY LI NE N00 ' 4 0 ' 45" ~/ 1173.59 FERT TO T HE POIHT OF 

BEGINNING . 

CONTAINING 114 ,637 SQ.E'T. OR 16 .40 ACPL S , MORE OR LESS 

THE BASlS OE' BEARHIGS FOR THE ABOVE DES CRIPTION I S THE MONOMENT LINE ON OCEAN 
AVENUE FROM MIRAMAR AVEllUE TO LEE AVE NUE SHO~nl .ti.S S75 '22'33·~E OH ··' RECORD OF 
SURVEY #701 7'' FILED FOR RECORD OH MAY 21, 201 2 I N SOOK EE OF SORVEY MAPS, AT 
PAGES 14 - 15 INCLUSIVE , OETI CIAL R.l>COROS Or T HE CITY AHO COUNTY OF SAN 

F RAllCI SCO. 



E:\.'HIBIT A-2 

REAL PROPERTY DEPICTION 

EXHIBIT A·2 

r APN J/80-002 

- - S89'36'00'W 
, 556.18' 
:,c 

~~ I 
~ ci:<o 
~C)V) I 

:~~ I "(~~ 8ALB()A 
1 RES£RVOIR 

NOTE 
0/MENSIOIIS ARE IN FT:£r 
ANO DECIMALS TN[REOF. 

REFERENCES 

DEVELOPMENT 
PARCEL 

714,637::I: SO.FT. 
16.4o± ACRES 

NW 3180-190 
(PARC£! O.VE. 

2012-J-"50-48) 

1. THAT CfJ?TAIN CF:RTlF1CATE OF COUPUANCE 
RECORDED FFBIWN?Y 1.'5, 2012 IN D0CUl.£NT NO. 
2012 JJ55048, omCIAL RCCORDS. 

2. RECORD OF SURVEY /7017 FILED FOR RECORD 
MAY 21, 2012 IN BOOK EE OF SURVEY MAPS. AT 
PAGES 14-15 INCLUSNE. OFFICIAL RECORDS. 

3. "IMP OF WESTWOOD PARK• RECORDED MARCH 20, 1917, 

I 
• I 
Ol 
I() 

~ -
~I IC), .... 
..,. 0, 
• lti 
C) -.,. "' b-
~ 

I 
I 

IN BOOK H OF MAPS, AT PACE:S 65-71, OfflC/Al RECORDS. 

BOUNDARY PLAT 
!BY JP CHKD. BR DATE 4-10-29 SCALE 1#=200' 

MARTIN M. RON ASSOCIATES. INC. 
LAND SURVEYORS 

S89'.J6'00"W 
J65.02' 

sas·19'1s"W 
J86.02' 

APN 3180-191 
(PARCEL 7l!-V, 

2012-JJ5SOW) 

APN .'f lR0-1.94-

NORTH 

APN ASSESSOR'S Pl>l?CCL NUJ.19£R 
AB ASSESSOR'S BLOCK 
P.0.8. POI.VT OF BfCIHNINC 

J.SSESSOR'S BLOCK 3180 
SAN FTWJC/SCO, CALIFORNIA 

SHEET 1 OF 1 JOB NO. S-9668 l 
859 HARRISON STREET 
SAN FRMCtsr;o, ~ 9-4107 
(415} 54J-f500 
S-C666. 8i1DY PU,T.d~g 



EXHIBITB 

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 
Pmsuant to Government Code 
Section 27383) 

AND WHEN RECORDED MAIL TO: 

[Angela Calvillo] 
Clerk of the Boru·d of Supervisors 
City Hall, Room 2 44 
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, 101

h 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 
Delawru·e limited liability company ("Assignor") and , a 
_______ ("Assignee"). 

RECITALS 

A . Assign.or 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 ,__(tb.e "Agreement") dated as of , 20_ for reference 
purposes, with respect to ce1tain real prope1ty owned by City, as such p.rope1ty 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. 

C. Assignor des i1·es to assign and Ass ignee desi1·es to assume Ass ignor's right, title, 
interest, bmdens 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 obl igations 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 patties intend that, 
upon the execution of this Assignment and conveyance of the Property to Assignee, Assignee 
shall become the "BuyeJ'' under the Agreement with respect to the Property. 

4. 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 Agreement, City has not made any 
representation or wananty hereby, express or implied, regarding the amount, nature, or extent of 
any obligation, liability, or duty with respect to the Property or under the Agreement. 

5. Assignee's Covenants. Assignee covenants and agrees that: (a) Assignee shall 
not challenge the enforceability of any pro vision 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 ru·ising from this Ass ignment or the Agreement; (d) Assignee 
has obtained all consents to this Ass ignment that are requi1·ed under any agreement to which it is 
apruty orby which it is bound; and (e) the execution, delivery, and pe1formance by Assignee of 
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this Assignment (i) will not contravene any legal requirements applicable to Assignee and (ii) 
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~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 Agreement, ( c) 
to the actual knowledge of Ass ignor, 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 
Ass ignor of thi s Assignment (i) will not contravene any legal requirements applicable to 
Assignor and (ii ) will not confli ct with, breach or contravene any agreement b ind ing 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 paities 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: --- -----

vVith copy to: 

Attn: --------

9. Counterpaits. This Assignment may be executed in as many counterparts as may 
be deemed necessary and convenient, and by the different parties hereto on sepai·ate 
counterparts, each of which, when so executed, shall be deemed an original, but all such 
counterparts shall constitute one and the same instrument. 

10. Governing Law. This Assignment and the legal relations of the paities 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 oflaw. 
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IN vVITNESS WHEREOF, the parties hereto have executed this Assignment as of the 
day and yeru· first written above. 

ASSIGNOR: 

[insert signature block] 

ASSIGNEE: 

[inse1t signature block] 
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EA'1IIBIT C 

COLLEGE EASEMENT AMENDMENT 

[See Attached) 
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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 F1oor 
San Francisco, CA 94102 

with a copy to: 

Real Estate Division 
25 Yan Ness Avenue, Suite 400 
San Francisco, CA 94102 
Attn: Director of Property 

(Space above U1is line rese1ved for Recorder's use only) 

AMENDED AND RESTATED ACCESS EASEMENT AGREEMENT AND DEED 
(Po1tion of Assessor's Pascel 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 ofhigher 
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 ce1tain 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 ce1tain 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 constmction, use, operation, maintenance, and repair of an Accessway (defined in Section 
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J below). As of the date of this Agreement, College has not constrncted the Accessway as 
requ ired by the Original Agreement. 

D. City is contemplating a development project (the "Project") on the City Property, 
which Project is anticipated to deli ver 1,100 uni ts of much needed hous ing including 550 
affordable hous ing units. Approximately 150 of the affordable hous ing units are planned to be 
occupied by educators, and College employees are planned to have first pri ority 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 equ ipment or 
appmtenances ("U npermitted Utility Facilities") and geothermal wells and related equipment 
("Geothermal We1ls") that are in the approximate locations more paiticularly 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 Prope1ty adjacent to the Original 
Access Easement Area, and will be relocated by City or Constructing Paity (defined in Section 3 
below) in accordance with the terms and conditions of this Agreement. 

F. The Original Access Easement Area is compri sed of two distinct meas: a north.-
south oriented segment which is anticipated to connect with the existing Lee Avenue and is more 
particulmly 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 Prope1ty, between the College and Archbishop Riordon High School, and is more 
particularly described on the attached Exhibit D (the "East-West Portion"). The No1th-South 
Po1tion and the East-West Po1tion ai·e depicted on the attached Exhibit D-1. The Original 
Access Easement Area comprising the North-South Po1tion is located on propeity owned by 
City, and the East-West Portion is located on prope1ty owned by the College. In order to 
develop the Project, the 01i ginal Access Easement Area comprising the North-South Po1tion 
must be widened by approximately eleven feet (11 ' ) along the eastern boundary of the City 
Prope1ty and by approximately eleven feet (11 ') along the western boundaiy of the College 
Prope1ty, and a street must be constructed to City standai·ds on the widened ai·ea. In addition, the 
Original Access Easement Area comprising the East-West Portion must be widened by 
approximately two feet (2 ') and a street must be constructed to City standards on the widened 
ai·ea. Therefore, the "College Prope1ty Easement Area" as defined in the Original Agreement 
will be modified by this Agreement to include (1) add itional land included within the North­
South Po1tion comprising approximately eleven feet (11 ') in width along the eastern boundaiy 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 
paiticularly described on the attached Exhibit E-1 (the "College Property Easement Area"). 
The "City Prope1ty Easement Area" as defined in the Original Agreement will be modified by 
this Agreement to include additional land included within the North-South Po1tion comprising 
approximately eleven feet (11 ') in width along the western bounclaiy of the City Prope1ty, as 
depicted on the attached Exhibit F and more paiticulai·ly described on Exhibit F-1 (the "City 
Property Easement Area"). The City Prope1ty Easement Area and the College Property 
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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 Unpermittecl Uti lity 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 cons1rnct the Accessway to current City standards as requised 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 Pa.i.ties 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 ru·e 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-exclusi ve access easement 
for pedestrian and vehicula.i.· access , for sidewalk, street, and roadway purposes (the 
"Permitted Uses") on and over the City Prope1ty Easement Area (the "City Property 
Access Easement"), and 

(ii) Subject to a rese1ved , 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 prope1ty comprising the 
College Property Easement Area as depicted on the attached Exhibit E and more 
pruticulru·ly 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 prope1ty (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 hydroca.i.·bon 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-
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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 Const.J.uction Easement Area for the Temporary Constrllction Easement Term. 
As used in this Agreement, "Temporary Construction Easement Area" means the area 
of land owned by College that is fi ve (5) feet in width and located along the eastern 
boundary of the North-South Portion, and the area ofland 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 Exhibit H and more particularly described on Exhibit H-1. 
"Temporary Construction Easement Term" means the period of time commenci'ng as 
of the Effective Date and expiring on the date when City completes the construction of 
the Access way, together with such reasonable period of time following such completion 
as necessru.y for City to remove the constrnction-related items placed in the Temporar-y 
Construction Easement Area. "Temporary Construction Easement" means a 
temporai-y, exclusive easement in, on, over, upon and across the Temporaiy Constrllction 
Easement Area for purposes of staging for the cons1l1Jction of the Accessway (including, 
without limitation, the storage of constrllction and building materials, the location of any 
temporary construction sheds or trajlers, and the parking of constmction vehicles and 
equipment (including, without limitation, bulldozers , compactors, graders, and trllcks)), 
and pedestr·ian and verucular access to and from the Accessway. 

The City Property Access Easement and the College Property Access Easement are 
referred to collectively in tills 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) Poten tial Relocation of East-'\-Vest Portion of College Property 
Easement: Area. The Parties agree that, after the date of tlus Agreement, it may be beneficial for 
each of them to relocate the East-West Po1tion of the College Property Easement Area 
approximately nvo hundred (200) feet to the south, as depicted on the attached Exhibit I and 
more particularly described on Exhibi t I-1 (the "Alternative College Property Easement 
Area") in order to align North Str·eet 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 Alternative College Prope1ty Easement Area, without 
further approval or action required by City's Public Utilities Commission or Board of 
Superv isors and without further approval or action required by College's Board of Trustees. If 
the Parti es approve the Alternative College Prope1ty Easement Area, then (i) the Access 
Easement Area will also be modified as depicted on the attached Exhibit J and more paiticula1·ly 
described on Exhibit J-1 (the "Alternative Access Easement Area,,), and the Temporar-y 
Construction Easement Area will be mod ifi ed as depicted on the attached Exhibit Kand more 
paiticulru.-ly described on Exhibit K- 1 (the "Alternative Temporary Construction Easement 
Area"). If, by June 30, 2021, City and College have not approved amendment and recordation 
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of this Agreement to reflect the relocation of the East-West Portion of the College Property 
Easement Area to the Alternative 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 actual conditions on the site ar·e 
discovered and accommodated during 1he 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 
prope1ty descriptions set forth in Exhibit E and Exhibit E-1, ExhibitF and Exhibit F-1 , Exhibit G 
and Exhibit 0-1, 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 fu1ther approval or action 
required by City's Public Utilities Commission or Board of Supe1visors and without fruther 
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 Prope1ty Easement Area or the 
College Property Easement Area. 

3. Consb·uction 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 1·equisements and standards 
included in the Development Agreement and Master Infrastructure Plan relating to the Project, 
and pursuant to plans and specifications approved by City acting in its regulato1y capacity, or in 
the event that the Development Agreement and Master Infrasttuctme 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 regulato1y capacity (collectively, as the 
same may be hereafter modified by City, the "Access way"). 

(b) After approval of final plans and specifications for the Access way by City, 
acting in its regulato1y 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 necessaiy 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 throughout construction to 
the extent feasible. 

4. Use of the Access Easement Area. Except as necessary in connection with 
construction of the Access way, neither Party will do anything at any time in, on, under, or about 
the Access Easement Area that could damage, endanger, m interfere with the Permitted Uses, or 
enter into any li cense, lease, or other contract or agreement that would conflict ,:vith or adversely 
affect the Permitted Uses. Without limiting the foregoing, College will not unde1take or permit 
any of the following activities within the Access Easement Area without first obtaining the 
City's p1ior written consent , which may be given or withheld at its sole discretion: (a) plant trees 
or sh.iubs; (b) construct or place any str1.1ctures, fences , walls , or improvements of any kind or 
character, including any pavement, asphalt, or similar impermeable ground cover; or (c) perform 
any excavation or construction activities. 

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

(a) All constrnction 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 Prope1ty, or the City Prope1ty. Constructing Paity will diligently 
pursue to completion all constrncti on commenced by it in the Access Easement Area. 

(b) Constructing Paity will give at least thi1ty (30) days ' prior w1itten notice 
of construction of the Accessway to College, and to City if City is not Constructing Paity, 
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 Paity 's proposed actions to minimize such interference. Constiucting Paity 
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 
heal th and safety. 

(c) Constructing Paity will not be obligated to provide p1ior written notice of 
its construction or maintenance activities in the Access Easement Area in the event of any 
immediate danger to health or prope1ty, in which case Constrncting Pruty will verbally notify 
College and City, if City is not Constructing Paity, 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 necessruy for the proper performance 
and completion of its activities. 

(e) Except as otherwise provided in connection with the removal and 
relocation of the Unpennitted Utili ty Facilities , Constructing Paity 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 Temporaiy Constrnction Easement Area, protect them from damage while conducting any 
construction or maintenance activities, and arrange and pay for any necessaiy 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 Un permitted Utility Faci li ties ancl Right to Close 
Out Geothermal Wells. 

(a) Unpermitted Utility Facilities. Concmrently with the construction of the 
Accessway and pri or to acceptance of the Accessway as a Public Road , Constn.1cting Party will 
cause the Unpermitted Utility Facil ities together with such other utility facilities that are 
discovered in the Access Easement Area and those in City Property to be removed at 
Constructing Patty 's sole cost and will cause such Un.permitted Utility Facilit ies 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 Prope1ty will continue to 
receive the benefit of the se1vices provided by the Unpermitted Utility Facilities on an 
unintenupted basis (except for a commercially reasonable period of interruption of service not to 
exceed one (1) day for those Unperm.itted Utility Facilities other than the storm drain, and after 
at least ten (10) business days prior noti ce by Constructing Party to College specifying the dates, 
nature and anticipated duration of such se1vice inte1rnptions, in order to accomplish the 
connection of the Unpermitted Utility Facilities that exist at the common border sha1·ed by the 
College Prope1ty and City Property to instead be connected to the corresponding utility facilities 
within the Access way) . The removal of the Unpermitted Utility Facilities and the relocation of 
such facilities will be perfo1med in compliance with all Laws (including securing, prior to 
commencement of such work, all required consents, permits, and approvals from City acting in 
its regulato1y 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. Constrncting Paity will have the right, but not the 
obligation (unless required by City), to close out and cap the Geothermal Wells , at Constructing 
Paiiy's sole cost and expense, in compliance with all applicable Laws (including seeming, prior 
to commencement of such work, all required consents, permits , and approvals from City acting 
in its regulato1y capacity and/or any other governmental authority having jurisdiction over such 
work and/or any util ity company(ies) whose consent is required in connection therewith) . 
College acknowledges and agrees that once capped OJ closed out, the Geothermal Wells will not 
be operable. 

(c) Consent. College acknowledges and agrees that has consented to the 
work described in this Section 6 and that no additional consents or approvals whatsoeveJ 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 Pruty 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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Un.permitted Utility Facilities and/or Geothermal Wells in accordance with any right granted by 
the City. 

7. Maintenance and Repair. Dusing the period after completion of the Accessway 
and prior to acceptance of the Access way 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 sanita.Iy 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 
clumping or other disposal or release on or about the Access Easement Area or the Temporary 
Constrnction Easement Area of any Hazardous Material ( or permit its Agents ( defined in Section 
lO(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 Hazar·dous Materials by 
Constructing Party to the extent the same ase necessary for construction of the Access way in 
compliance with this Agreement and provided that Constructing Patty 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 Patty in full compliance with all required permits, licenses , and 
approvals and all applicable Laws related to such use, storage, or disposal. 

(b) "Hazardous MateriaJ" 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 ru·e pa.ii of the Access 
Easement Area or the Temporary Construction Easement Area or ar·e naturally occuning 
substances in the Access Easement Area or the Temporaiy Construction Easement AJea, and any 
petroleum, including crnde oil OJ any fraction thereof, natural gas , OJ 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 Temporaiy Construction Easement Area. 

(c) If either Pruty (or the Agents of such Pru·ty) 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 OJ its Agents are responsible for such Claims. 
" Claims" will mean all li abilities, losses, costs, claims, judgments, settlements, damages , liens, 
fines , penalties, and expenses , including direct and vicarious liability of every kind. Each Pruty 's 
foJegoing indemnity obligation will survive the termination or extinguishment of this Agreement 
OJ the easements granted hereunder. 
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9. Insurance. 

(a) Except during the period that a Paity maintains the insurance required 
pursuant to Section 9(b), each Party will procure at its expense and keep in effect at all times, in 
form and from an insmer 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 inju1y, broad form prope1ty 
damage, products , and completed operations. Any deductible under such policy will not 
exceed $25,000 for each occunence. 

(ii) Business automobile liability insurance with limits not less than 
$1 ,000,000 for each occunence combined single limit for bodily injmy 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 occunence. 

(iii) Workers ' Compensation Insurance, including Employers ' 
Liabili ty, 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 8;bout the 
Accessway, in lieu of the insurance requised by Section 9(a) , the Party undertaking the 
Construction Activity will procme and keep in effect insurance required by this Section 9(b ). As 
used in this Agreement, "Construction Activity" commences upon such Patty's first site permit, 
first demolition permit, or first building permit relating to the Access way, and continues until the 
Access way has had its final inspection and is ready for public use and occupancy. 

(i) Commercial general liability insurance with limits not l ess than 
$10,000,000 each occu1Tence, combined single limit for bodily injruy and prope1ty 
damage, including coverage for contrnctual liability, personal inju1y, broad form property 
damage, products, and completed operations. Any deductible under such policy will not 
exceed $100,000 for each occun-ence. 

(ii) Business automobile liability insurance with limits not less than 
$3 ,000,000 for each occun-ence combined single limit for bodily inju1y and prope1ty 
damage, including coverage for owned, non-owned, and hired automobiles, as applicable. 
Any deductible under such policy will not exceed $10,000 for each occunence. 

(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 envirorunental remediation liability, 
including coverage for bodily inju1y, sickness, or disease , sustained by any person, 
including death; Environmental Damages; prnperty damage including physical injury to 
or destruction of tangible prnperty including the resulting loss of use thereof, clean-up 
costs , defense costs, charges, and expenses incuned 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 prope1ty to the final 
disposal location; and first pruty environmental remediation that pays for the cost of 
cleanup and remediation of the City's real prope1ty required to comply with all applicable 
Laws. Such insurance must be endorsed to provide third-party disposal site coverage that 
covers third-paity bodily injuiy, property dam.age, and cleanup coverage for pollution 
conditions emanating from a disposal site or landfill used by the Paity or its Agents. Such 
Paity 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 
dam.age. City and its Agents must be included as additional insureds under the Pollution 
Legal Liability Insurance Policy. 

(v) During 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, prope1ty 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. 

(c) All insurance policies required hereunder will (i) be written on an 
occunence basis (except for Pollution Legal Liability), (ii) name the othe1· Paity, together with its 
officers , agents , and employees, as additional insureds , (iii) specify that such policies ai·e primruy 
insurance to any other insurance available to the additional insureds with respect to any claims 
aiising out of this Agreement and that insurnnce applies sepai·ately to each insmed against whom 
claim is made or suit is brought, (iv) be issued by one or more companies of recognized 
responsibility approved to do bus iness 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 ed ition of A.M. 
Best's "Best's Insmance 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 covernge for all claims based on acts , 
omissions, injury, or damage which occuned or arose (or the onset of which occmred or arose) 
in whole or in pait during the policy period, and (vii) each Party shall provide the thi1ty (30) 
day 's prior written notice of cancellation, intended non-renewal, or reduction in coverage to the 
other Paity. 
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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 requ irements 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 
unnecessmily interfere with or materially increase College's cost or risk, such amendment must 
be consistent with commercial industry practice. 

(e) If requested, a Paity will deliver to the other Party ce1t ificates 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 Patty 's request. If a 
Patty fails to procure such insurance, or to deliver such policies or certificates , the other Patty 
may procure, at its option, such insurance on such defaulting Patty 's behalf, and the defaulting 
P8l"ty will pay the acting Party for the cost thereof within five (5) clays of the acting Patty's 
delive1y of bills therefor. 

(1) Should any of the required insmance (except for Pollut ion Legal Liabili ty) 
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. 

(g) A Party's compliance with the provisions of this Section will in no way 
relieve or decrease such Party's indemnification obligati ons or other obligations under this 
Agreement. Each P8l"ty will be responsible, at its own expense, for separately insuring its 
personal property. 

(h) Notwithstanding anything to the contrary contained herein, each Paity 
hereby waives any right of recovery against the other Patty for any loss or damage sustained by 
such damaged Patty 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 Patty is required to 
purchase under thi s Agreement or is otherwise ach1ally recovered from valid and collectible 
insurance covering such damaged Party. Each Party agrees to obtain a waiver of subrogation 
endorsement from each insurance carrier issuing policies relative to the Access Easement Area 
and the Temporaiy 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 cany any insurance with respect to this Agreement; 
provided, however, that if any of City's successors or assigns under thi s Agreement is not a 
publi c entity, or City designates a Const.meting Party other than City, such non-public successor 
or assign or Cons1ructing Party, as the case may be will cat1y the insurance specified in this 
Section. 

IO. Indemnity. 
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(a) City will indemnify, defend , reimburse, and hold hannless 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 Temporruy Construction Easement Area, except to 
the extent caused by the intentional acts or negligence of College or any College Agents or the 
failme of College to perform or comply with its obligations under thi s 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 Pruty 's officers, agents, employees, 
representatives , tJ.ustees , or contractors 

(b) College will indemnify, defend, reimbmse, and hold hmmless City and 
City's Agents and each of them, from and against any and all Claims aJising out of or relating to 
the use of the Access Easement Area and the Temporary Constn1ction 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 attorneys ' , 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 hereunder will be in 
writing and will be personally delivered , or sent by a nationally-recognized overnight courier 
service that provides next business day delive1y se1vices, provided that next business day service 
is 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 Pmty pursuant 
to the provisions of this Section): 

If to City: 

With a copy to: 

If College: 

with a copy to: 

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

City and County of San Francisco 
Real Estate Division 
25 Yan Ness Avenue, Suite 400 
San Francisco, CA 94102 
Attn: Director of Prope1ty 

[Vice Chancellor of Finance and Administration] 
San.Francisco Community College District 

San Francisco, CA ----
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A properly addressed notice transmitted by one of the forego ing methods shall be deemed 
received upon the confirmed date of clelive1y, 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 bye 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 contraiy set forth in th.is 
Agreement, each Paity covenants and agrees that the other Paity 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 pernon 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 Paity or its Agents or its failure to 
perform its obligations pursuant to this Agreement, but neither Paity 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 pa.ii of the consideration for this Agreement, each Paity fully 
RELEASES , W AlVES, AND DISCHARGES forever any and all Claims, and covenants not to 
sue, the other Party or its Agents for any matters a1·ising 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 ofth.e other Patty or their Agents or the failure 
of a Party to perform or comply with its obli gations 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 
EXJST 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 smvive 
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 rese1ved 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 Bene.fit of Parties. The rights and obligations in 
this Agreement will nm with the land and will bind and inure to the benefit of the successors and 
assigns of the Patties. 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 proprieta.iy capacity and not as a regulatory agency with ce1tain police 
powers. Non:vithstanding anything to the contnuy 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 regulato1y capacity or any governmental or regulat01y authority 
with jurisdiction over the Access Easement Area or the Temporaiy 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 HA VE 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 HA VE 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 T emporaiy Construction Easement Area, 
and to any and all covenants, conditions, restrictions, easements , encumbrances , claims of title, 
and other title matters affecting the Access Easement Area or the Temporaiy Construction 
Easement Area, whether foreseen or unforeseen, and whether such matters are of record or 
would be disclosed by an accurn.te inspection or sruvey. It is each Paity's and their Agents ' sole 
obligation to conduct an independent investigation of the Access Easement Area, the Temporruy 
Constrnction Easement Area, and all matters relating to its use hereunder, including the 
suitability of the Access Easement Area and the Temporary Construction Easement Area for 
such uses. At its own expense, each Paity will obtain such permission or other approvals from 
any third paities with existing rights as may be necessaiy for such Paity or its Agents to make 
use of the Access Easement Area and the Temporuy 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 pe1formed, 
material furnished , or obli gations incuned by such Paity or its Agents. 

18. Possessonr Interest Taxes. College recognizes and understands that this 
Agreement may create a possesso1y 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 possesso1y 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 
Temponuy Construction Easement Area pmsuant 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 pernon 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 homs 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 Paity will further require that any contractor performing any of the Easement Work will 
provide, and will deliver to City upon request, ce11ified payroll repo11s with respect to all persons 
performing labor in the construction of any Easement Work. ''Easement Work" means the 
construction of the Access way or any other improvements to the Access Easement Area pursuant 
to this Agreement or in the maintenance, repair, or replacement of the Access way 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 pai1ner 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 Paity in any 
of such Paity's operations within the United States, or against any person seeking 
accommodations, advantages, facilities, p1·ivileges, services, or membership in all business, 
social, or other establishments or organizations operated by either Paity. 

21. General Provisions. (a) This Agreement may be a.mended 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 Pruty 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 waiveL (c) This Agreement contains the entire 
agreement between the Parties with respect to the matters set forth herein and all pri or 
negotiations , discussions , understandings, and agreements are merged herein. (d) This 
Agreement will be governed by California law and City's Charter. (e) If either Paity 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 regulad y chru·ged by private attorneys in City 
with compasable experience, notwithstanding City's or College 's use of its own attorneys. (1) 
This Agreement does not create a prutnershi p 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 
Temponuy Construction Easement Area. (g) City's obligations hereunder are contingent upon 
approval of this instrument by City 's Public Utilities Com.mission and the City 's Boru·d 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 Boru·d of 
Trnstees , 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 Pruty's performance of its obligations hereunder. (i) All representations , 
wananties, waivers, releases, and indemnities given or made in this Agreement will survive the 
termination of this Agreement or the extinguishment of the easements granted by City hereunder. 
(j) If any provision of this Agreement is deemed invalid by a judgment or comt order, such 
invalid provision will not affect any other provision of this Agreement, and the remaining 
po1tions of this Agreement will continue in full force and effect, unless enforcement of this 
Agreement as pruiially 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 wruTants 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 delive1y 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 
prut hereof as if set fo1th in full. Use of the word "Section" refers to the pruticulru· Section of 
this Agreement unless indicated otherwise. (n) Use of the word "including" or similar words will 
not be constrned to limit any general term, statement, or other matter in this Agreement, \Vhether 
or not language of non-limitation, such as "without limitation" or similar words, ru·e used . 

[RE1VIAINDER OF PAGE INTENTIONALLY BLANK] 
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IN \VITNESS vVHEREOF, the Parties have executed this Agreement as of the Effective Date. 

COLLEGE: 

APPROVED AS TO FORM: 

By: _______ _ 

CITY: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

SAN FRANCISCO COMMUNITY COLLEGE DISTRICT, 
an institution 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:------------- -

Date: 

Anciri co Q. Penick 
Dii-ector of Property 

-------------

By:-------------
Elizabeth A . Dietrich 
Deputy City Attorney 
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EXHIBIT A 

LEGAL DESCRIPTION OF CITY PROPERTY 

Exhibit A 

Legal Deicription of City Propl!rty 

,\It that real properr; ;ituate in the City and Coumy of S:lll Francisco. S1a1e of 
California. described 35 folluws: 

A ()Ortion of that cenom tr-.ict described as Parcel 22 in thnc ~Min deed frorn the ·Sprins 
Vullt:y W;JJ.er Company. a Corpora:ion, to lhc City ;ml! County uf S:m Frandsen, o 
Municip:il CorporatiQn, recorded M:irch J. 193-0, in Book 2002 al page J, O[fo:io.l Records 
of the Ciry .,nrl Counry of S1111 Fr:inci~. also bcmg o poc1ion of that ccn;tln p:ircel 
described in th:11 cenain deed from lhc City :ind Counry of SM Frnnc15eo to the S:i.n 
Fcuncisco Community Colkg~ District. rc,:orded October 15, 1992 in Book F-734, pngc 
746, Official flccor<h. more p~rticlllarly described .u follows: 

BEGINNING at a poin1 on lbc southerly line of tltat ccnain po1':cl described in 1hn1 
certain dccc\ from rhc City and Cnunry of ~an Fr3l1c1S<:O, lo the Roman Cot.bolic 
Archbishop of San Francisco. n:ccrrdcd July 28, 1947, in Book 4661 111 pngc 278, 
Offic1nl Records. from which the ~outheasterly comer of ~aid P:irccl ball:, Nonh 
l\9°36 '00" East, 366.02 ft:ct di!.t:im: suid comer also being on the we.'ltcrly line o ( Phc:l3n 
Avenue. (78.403 feet wide), ~snow cs1abllblicd :ind ~howu on that cmain mop entitled 
.. Mnp Showing the Widening of Phclnn Avenue & !)ceao Avenue from Occ:in Avenue to 
Judson Avenue" filc:J Fcbtwtry 15, 1951 in Book R of Mops or (ll'lge S6, Offici:il 
Records; thence westerly :ilong said 5outhcrty line of said pared 

t. South 89° J6' 00" Wc.<t 656.l ll feel ,"' ,h .. <Outhwex1..-ly comur of~oid p11rccl , 
,;i,d comer al~o being the noctb""l<;~erly comer of said Parcel 22: I.hence 
southerly nlvng the westerly line of last said Pnrcel 

2. S001h 00"24' 00" Eus1, 1078.75 feet ton point, from which rhc ,outhwestcomcr 
of said Parcel 22. 53td poin1 :itso being ou rhc northerly Linc or Oceo.n Avenue 
(li0.00 feet wide). beo.r.1 South 00•24·00" Ens1, 155.J'.! focl distant; thence !CQvini: 
rhc lh:e .of ~aid Parcel 22 :mu along !he sou1hcrl)' line of said fllll'Cel dc,cribcd in 
,nid ctcec\ fmm the City ;ind County of Srui Francisco to the Sa.n Fr.inci.sco 
Commw1i1y C-olleg,: Dist'ric t 

J. Suulh 75"22'33" E~st !184.33 fce1 . 1h1ma: 

-1. North 14°38'04" East 13.86 fan: thence 

5. North 89°0 I' IT' E::l.';t 94.17 foct 10 ·:i point wc.'lterly 366.02 feet p,:rpendicularly 
Jl\t3JU from the wc,tirny line uf ~aid Phelan ,\ venue: rhcn..:e k·aving !~id ,outhcrly 
line along a l ine pnr~llcl with and " ·cstcrly .!6<>.0'Z feet p,:rp1:ndh:uJ3rly dl,-rruu from 
:<aid we.m~rly line oi Phelan A venue · 

6. North coaJO' JS" Wc,t l:.!15.9 1 fca to the POINT OF BEGINNING. 

Being o portion of Absessor ·~ Block. 3180, lot I 

Cont~imng an tlfC3 of 17.60 ;icrcs. more or lu5. 



EXHIBIT B 

LEGAL DESCRIPTION OF COLLEGE PROPERTY 

F.xhlhlt B 

Legal Description of College Property 

AU ;hot real pr«;>perty <iluate in 1he City and County of San rrauciscu, Stau: uf 
CaliCom.ie.. described ns follow:;: 

A portion of that certain !Incl de!cribcd as Pa.reel 22 w that Calain deed from Uu, Spring 
V.illcy Warer Company. a Corporation, 10 lhe City aud County of San fruncisco, n 
Municipal Corpor.ition. recorded March 3, 1930. in Book 2002 :it page I. Official Records· 
of the City and County of San FriUlcisco. also being a portion of lb3.l c~rtuin poral 
described in that certain deed froc:n lhe City nnd CollOly of·San Franciscu tn the SM 
Francisco Community College Dimict, rtt:erdcd October IS. 1992 111 Book F-734, pugc 
746, Official Record!, more p.uticul:irly de.scribed ;;s follow!: · 

REGINNl!IIG lll. the somhcnM comer of 1hnt certain parcel described in th11t ctrtain da:d 
from 1he City and County of Sun Francisco, to the Rom.:in Cathotic Archbishop of San 
FrMcisco. recorded July 28, 1947, in Book 4661 ar pogc 273. Official Records, liCid 
cume:r also being on dte we~cerJy line ol Phelan Avenue. (7S.40J feet 'llo;de}. as now 
cstablirued and $bown on that ~ain map <ntided "Mnp Showlng !he Widening of 
Phelan Avcmic & Ocean Avenue From Oce:m Avenue lo Judson Avenue" flied February 
JS, 19$4 in Book R of Mn~ at pnge 56. Official Rccor<l.1; !hence wcs1crly along 1hc 
,outherly line of ,aid parcel South 89° )6' 00 .. West 366.02 fei:t. more or le~. to o point 
wc11crly 366.02 feet perpendicularly dist:1nc from s:iid westerly line of Phelan Avenue; 
thence leaving ~aid southerly tine :ilong a tine parallel with and westerly J66.02 feet 

· perpendicula.rly distant from the westerly line of Phelao Avenue 

I. Sourh 00°4{)"4.5" Ens, 1'2 l.5.91 feet to the :southerly line of th3I parcel dc~cnlicd 
in thut cenam deed from lhc City Rnd. County of San Fr.u,d~co to 1he S.m 
F,:im:iaco Con11nu11ily Colh:l)e District, re<:orded October 15, 1992 in Book f. 
734, page 746, Official Rec.ords; thence along said ~oulhcrly line 

2. Nonh 89'0 l' Ir EnJt 148.03 feet: 1hcnce leaving s:ud sout.bcrly l\ne, 

J. South 00"::ll!'4J" Enst. 5S.OO fecc: d1cncc 

4. North 69°01' 17" East ).17.67 feet tu said wes1erly line of Phcl311 Avenue: thence 
nonhcrly :dong ~aid we5tcrly lim: 

.5. '.'forth 00°40'4.5" Weit l270.2 1 feet to 'the POJIIIT OF u.:GJNNlNG. 

Being o ponion of A<~cs.<or'5 Diode 31 llO. lot I 

Con1aining :rn area of 10 49 acres. more or ks.s 



>k•n·C~· ~n;r, 

EXHIBITC 

NORTH - SOUTH PORTION 

EXHIBIT C - NORTH-SOUTH PORTION 

LEGAL DESCRIPTION FOR R.OAD EASEMENT 

A p,;,nion of 1hat C'ertaU\ craa dc~aibcd ~ Pall;d l1 in chat <V!IUll lk~ from the Spring Valley 
Wutcc Compony, :i Cl>tP()t'Mloo, ~ •h~ Cily ~nd Col.lllJy or Snn Fronci~co, a Mltnir;ip~I 
CQrp{lrnti•m, rcrorded Ma.rch 3. 1930. in Book 2002 :u poie f , Offocial k1..'Wl'di or lhe Chy nnd 
CO\lnt!,' of $1m Frandaco. mare pllit~rly delaibed DR folloW$: · 

An EASEMJ!.NT for road oc-m;s P"JPO!l<=S over• mip o( land, fif1y ·(50> fed wlde. lhe c111tctly 
Jin,;; of "lhich ix del!cribcd ns rollow11; 

COMM:&NctNG at w southc~1.comeror1tuiu:er.n:in JW~l ~,:rit,ed l n lhatccnaln dwl 
from the Cily nnd County ofS:m Fr11ncisco, to the Ron\Ml Col(JQ(ic Ardlbi~op of San Fr:mcisoo, 
recordlld ]uly 28, 1947, ln Book ~ l 11t p:ip 278. Official Rccord.t, &11idcwner :iiso bci11i; on 
the 1ve3lcfl:y of Phobn Avenue, (71!.-403 feet wide}, cs now ~t;t])~h«J cmd shown on tlw1 <.-cnoin 
map entitled "Map Showing the Wkknin1 of Pb.el:in Avenue & Ooeall Avcmuo (rorn Ocel!II 
Avenue to JudlOO A von&1e'' filtid Ft.bnJQr)' l.S, I 9$4 in B<lol: R of Maps .01 J)ll,ge 56, Officio! 
R~ th~A~ "'t-Slorly 11!00,g Ille soulherl:, line ot llAid p;irceJ Sau.lb 89" 36' oo~ Wul.366.02 
reet, ,nore 0t l.e~i. ma point wmerly 356.02 fut pcrpandkularly di.sllJll.l n'\'.ml ij~i.c.l w~tcrt y IJne 
of Phckm Avenue, llllid poi111 beina the TRUE POINJ' OF llOOINNING> lhcm:t: lall"ing nid 
oouuicrly line .ala11g 11 lfoQ parallel "'ith and wulc:r:ty 366.02 fcct pcrpecdiculllll)' di:<111111 from I.he 
wesAerly Ii~ or Phtlda Avenue Soutb 00"40'4-~~ Elusl lll_S.91 fc:ct 10 tbe :rou~ lin1:. otthol 
l)','Kcl quitclaJmed co chc: Slll1 Fl'llnc:bic:~ Ccmrnnnl1)' Colle~ DiJIUict, from the Chy and Coumy 
o( S1111 Fmna:i&o:0, ~etib,;c.l in that e11c~ge deed. re:ordod October L5, 1992 in Rcti fl34 et 
lmoge-7•ffi. Ofrtcial Rtconl~ of th" Cily aod County of San Francisco. 

Being n pe>nkm-Of As"6$$Q~·~ Block 3180. L.ot. 190 

Containiog nn nre.,. af l.40 ICICS (60,llOB ~ql.l.'IU fee l). [1\Q~Ql' m:; 

jhc B11.5i11 of Be:iring ror lhts pnroef iJ 11-.: wesiorly line or the Spri11s V3lll!J' W:11er Company 
Patl:cl ~Jc4id purccl r.114hown on lhal ecru.in map entitled" M:iJ>ofWi:~wood Porl;· filro i11 
Book: Hof M~ps. ~, p;ige, 6s·.71, inclii~i~. Offu:inl n:cord&c,f I.he City :utd Count_y of Swi 
Francisco, 1o.k.::n 4,~ SmKh 00"24 '00"' Emit, 

Tllb real ropcny deiccription wa.i pR:pl!Wd b~ me:. ~r Wider 1ny dlrcc1,on in C()llfotni:wice wi1h 
we l...l:I Su..rv~yor.; Act. 

Wllliun E. Bhu:kwdlJr. 
SU1Vc; y As~odme 
Cicy 100 County a San Fmncisa>. Ql.. 

c.:,., ~)11~1u:>l1RE':0"-1. 



ll90·C.rlr· 'l<wch 

EXHIBITD 

EAST-WEST PORTION 

EXHi BIT' D r EAST-WEST PORTION 

LEGAL DESCRIPTION 
FOR 

. ROAD EASEMENT 

· ,\ll 111111 re~I property ~iludlicl in Lhc City ond Coon11· or So11 FJUJW,ir,QO., S-Late cicall!omln. 

A ponion of tool r.er111ln U'oct d.ll$Crib«la~ J>o,oel 'Hin thot certain <leed fn:im 1~ Spring VJalley 
Watet C~any. 11 Corpru;itioa. lo I.he Cicy 1.11d Coll.Ply of S31l Fr.uiciS<:o, 11 M1111idp~I 
O:>rporotian. ~oro~ .Mucll S, 1930, in Bool: 2002 ut)'llgo I. Officio! Rec:nd.s orlh.c-City :ind 
County of Snn Fr.mci., ro. desaibcd ai; follow~: 

An EASEMENT for 10:,.d ~ p11!p0:te$ \'IVC( 11 ;trip o( land. si;ir;ly (601 foeL 11,idc, the nonherty 
li~orwhic:Ji.isds.,ai~ M follows: 

BEGINNING 111 the. l!Olllhea5t c.oMtt of 1h11 c¢ctlW) p=l de:!cribed In thal txNio deed from 
the City and County of S.in f~.:-.,, 1u ~ RomWI Clltbolic Archbahar of San forancisco, 
t¢:.'>.)r~ July 28, 1941. in Bao~ 46fil DL page 278, Officilll Recoril&, liald. Ot)l'll.et ~lao beil18 0J1 

lhL w~11tcrly of Pht!l1111 A.veaue, (71!.403feet wldt:). a, 09w~wbl1.11hed 11Dd shoWll oo dm~n 
nl.11)) C1Jlitlcd "MW Showing the Wid.eJtlns af Phelan ,'\vemlO & Ocenn Avenue from Oce:in 
A\lt:lluc ta Jt19~(m ,'\VQ111c" fllcd. FebrunrJ !3, 19~ in Book R or Mil¢ ot poge ~6. Officw 
Records: thcm:r- ~rcrl:y along the soutberly line of ~id pnrco:J South 89~ 36' 00" W~ 366.02 
reer. more or- le~ 10 11 E'(lint wc!te.rly 366.0'2 fti:.l ~ diC\llucly di.stm.t froru l\lltd wc111crly line 
of Phelr.11 A l'ffluce. 

Being n portion of ASJ\l!~sor'"' Blod: J lli-0, Lot 191. 

C01Ltoln1ngan 11rm of0.:50 DCl'C$ (21,95:} ~quareJec1.j, more vr 1~~.11111 Baal:! of B~cla1 for this 
parcel i~ I.be ~ terly linr: of die-Spring Valley W:.r~ Ca.ihpony Pored :111 :wid parcel 111 sbown on 
thal cutalu 11\llj) c!Mitlcd " Mop of WC¥(,\'00d Pruil~ filed In Book H er MD'1~· "Pnceol 65-7 t, 
inch!..,tj ve, Official re.ootd.<: or di~ Ch)' 11nd Cnunty or Sm Froru:ls(~. lnk= 11.~ Si.lt1lh 00"24'00~ 
E11tt. 

This re:.11 itroperty <!eiia1p1icm wns. p:rcpucd b)' me, or under niy dimc1ion in cw.form011re wilh 
lh e Lwd rvcyon i\c1 

Wilh:im E. Dlacl:well Jr. 
Survey Associate 
City .ind County of San rranci!co, Co. 

Dated 

I><"< 1012-1 t,•~ RG:; ALL 



EXHIBIT 0-1 - NORTH-SOUTH PORTION ANO EAST-WEST PORTION 

LOr Jt 
~l 0.R, 2811 b 

5515. ra' 
PROPQSED ~ ~Y' WCWIT~ 

"~~"'"' ,-,N-1 .. 
CITY REMAINDER PARCEL 

f l .OD ACRtS -r/­
-t7!1.221 .3Q. ft. ± 

ASSESSOR'S BLOCK 
.3180 
LOT 1 

PORTION Ot 
B~LBOA PARK 

RFSERVOIR TRAC r 
PARCEL 22 

~r~~~r,.:;,,,I'~~~wro S 

~~Al'~.~~m:::~.: 
()11'1' - l»>HrY "' &I.H Fli4HWCQ. ....,.., fl«l*'I 
~ lllf -y LWC or 1H£" Yr'fWP:; ~ !Mlll' 
~ l'MQII. Cl\' ,...,. IMP IJllfllW \w' OF 
llt-VIIIWO /WIK' IUD J>/ IIOOII N a 16\PS Ar~ 

~~'O~~~~~ 
lllf A 1lllD AW\'EY, 

UiUljp , 
Ctr'( - C-11'r No/{) COI.JHTY OF SJ.II FIWIClSOO 
SFCCD = sm ~o CQ,11,1JNJTY c:ou.£Cc D1$1'l11CT 
POC • l'C»/n OF" C01,(!,,'!HCIIOIT 
POe - POl!n or a£C1HNJNC 

"' 

EXHIBIT 

r;. ~ C,Jf(t'), -~ DAT£' Ol/'8/20,2 SC'AI.£ ~ SHEU 6 of 8 JOB NQ: 21)~~:!D 
CITY AND COUNTY OF SAN FRANCISCO -------~--~~--' 
DU'ARTM£NT OF PUBUC WORKS' e-,,. ~ SllfEFl Rm 4 ID 
8UffEAtJ Dr STRff:T USE: AND MAPPING ~5)~!_~CI. 

8
~

1
o.l 

'L"1..o«1.V ~al't"l 

:;,,~ .ll) JJ.~11'0$ HC ~ll. 



EXHIBIT E 

COLLEGE PROPERTY EASEMENT AREA 

EXHIBIT£ 

APN :1180-190 
(Mal. Gt£. 

NaTE zm~ 

~ 

~ 
~ 

II") - NW .,,80-191 ,..::: 
Sj ('Mal. 7111'1) 

m,~ 
~ 

04EN510HS ~ IN ,u:r- NJD DErAllil5 TH8l£DF. .~ !I 
N'N AS255af':s JWtClJ.. NVJ/BEJl 
(fi) ~ fJ&J/Jli(J 

/IO.S. ~ 
POB f'Ollir OF~ 
7POB 7RU£ POIN7 a: B£GINNIN(; 
POC fl(Jll(T' OF COMJl£JIC&IEJ/' 
P. fMCD. 

R£ffR£NCES 

~~~'lrOF 
f'allf'.MY 1-'i J!012 IN 
DOt;tMEHr t«1 ..a:irz~ 
tJFl'l::N_ RBX'JR(J5. 

(2] R£CORD OF SUR¥EY l]'D17 
RUD RJR .RB:IORD .IMr 2 r, 
2012 IN 800K fF OF SURVCY 
~ M P/1/QES 14-16 
..a.~ CJfflCSM.. RE.OORDS. 

; ; 
56171''10 .sKQll' 

R-zotJ. 00. 
d-19'05'28. 
C.-66.&f' 

,... 
~·,~ ~ 

.------1..,.•_a.J_' "'Ill wrt,t ·,n 
.APN Z17. .. Jill&\ll. 

.!1a,...or:Jtj a17.ut1}ll!{JdJ 
N'f-1 

J1ll0-1.H 

SCJaJECT: COLL£GE PROPERTY EASEMENT AREA 

I )-

§ !ri > 
I !~i I 

1i1 

I Bf DR aH<D. SR .a4TE' ~-19-20 NOT 7tl S04i.£ SHEET 1 OF 1 JOB NO. S-fJHIJ I 
MAR11N U. RON ASS'OC'lA7E"S, INC. = ™sr~~,07 
UND SURYEl't'.>RS (4-Ui) 64J-.tl/j()O 



EXHIBIT E- 1 

LllGAL Dl!SCRil!TJON 

S-9fi6B 
5 -19-20 

l?AGl!I 1. or 2 

ALL THAT Rl!l\L PROPKRTY .9IWA7l1D .lB !r1ll! CI:rY .AND ~ O!' S.\N l!'RANC-,ISCO , 
SV.!i!l'I OP CAIJPCllUU;l,, 01!.Scm:m!D AS ?OLrDlr5 : 

PABC!l'L 1 : 

A PORTI ON OP PARCl!.L RO (s.\N !'II.VJCISCO COlM!JRYTY COLLl!Gl! OIS'l'RIC'l') • AS SAID 
PARCIIL IS D1!iSCIU1ll!ll IN TBA'l' Clm'l2.DJ Cl!ru.'Il!'ICA'l'll Cl!' COJI'LLl,NQ! llJ!COROl!.O 
PIIBlllTAllY lS, 2-Dl2 IH DOC1lli!Dl'l' NO. 2 0l2 - J355018 ., OP!'ICIAL lll!CORD5 A11D MORI!. 
P~Y ODSCRllll!J) AS ~ : 

zm.:;rm1m,:. 14 Tim ~ CCll!MIIR Q!' S.JUD l?Jl.ROIL TWO, ::lAID COIUIJ!P. lll!.IliG OH 
'l'Bl! 'IBS'i'lmLY tnt1! DP l!"RillA XAllL£J VAY, l!OllMmU3 P!fflL.11,}1 'AVl!Nm!I, (15 • <I 03 Plffl'l' 
Yml!I , AS &e:rnm Oil fl!1..'f C!IRTADI w.P 1!'R'l'I'l'T.ml "HAP .;ECJll'.Ill,; 'l'lm ll'I.Dl!!ll'rNG 01' 
l!Rl!L.'>N A\ 'l!NUJ! Ii OCJ!!i'.N .Av.&roll l!'l!.W ClCllJUf AVll.NCl! TO JOO.sat! Avmnm• RBCORDIID 
!'l!BRUARY 1s, 19-S1 IR 000K :& O!' MAPS U 1'AGII 56, O!'!'.ICL\L Rl!CORDS; :rmma 
ALONG MlII lli'l!STl!!RLY @HI! O!' ~A X.\l!ID lll!3' S00•-40 ' -!S''ll 62 .00 l!"lll!T 70 A ronrz 
'fBNf .I.S l!l!RPl!IND:rctJL;l,RLY DiiS'l1\N'l' 62 . 00 Pml!l' SOOTHl!IRI.Y l"1\lli 'fflll lJOR!PmmLY Llll!I 
OP SAID P/llll:!!IL 'l'IIO, TlllmCil!I SB9 ° .31i ' 0 0 "11', PARl\GLIIL 11".[~ 51'.ID tIClR'l'm!RLY f,Dffl O!' 

J>ARJ:m. no, 36'6. 02 P!5M' !tl 'l!B!! lfflS'l'l!llLY LDm OP SIUD PARClll. 'l'lfO ; !l'llJllla! 1'.LllNG 

SAID lrJ!S'll!IPLY LIRl9 R00•50'45 "W 62 . 00 l!'!!!l'l' ro ~ HOR'lllllP.LY I..Ilffl O!' l!ARCJ!L 
no; Tlll!llCll l'.Ulll'G SAID llOM!Bl!RL.Y LDm ll'1!!1•36 ' 00"11 36!L02 ?'Zlll'f TO !PHJ'l POINT O!' 
lll!l),.,''DIIfDllG . 

CO!l'TAllJUJG AN AP.m. O!' 22 , 69.3 SlJ. !"?. , .tlDRII OR L!ISS 



EXBII:IIT E - 1 

.l'AllClfL 2 : 

$-9668 
S-19-20 

12"9! 2 0!" 2 

I\ l'OIHUJll Ol' PAAO!IL ftD (S."W ~CI.<lCO CO:lt!lllU'l".l COLLllG!! DIS'l'IU~) , AS SAID 
l'ARCl!L .rs D&SCRIBlm l.R 'EH.>,T C!!RT.Alli C2R:l'Il!'Iocrll 01!' COl,fi>l.L\NCll IU!CORDl!D 

l"!mRUAID' 15, 2012 rn Doeutlll}n uo . 2e1.2-;nsso1e , D!'F.ICihL B11conns ARD '.tlOllll 
PARTLCIT.L...>,Rl,Y D l!SCRIBJm AS !'CII..LOll!l : 

catilmCING l\'!I A PO.IN'!' ON T.lm illlS'll!lll,Y Lim5 OP PAmA .!OJ!I.Q JIAY, !'ORMl'!IUJ 
P.B'.IIL1lll AVllNUB , ('Hi . 103 l"1!!l!IT WIOl!I), AS SBOll'N cm 'l'l'IA't Cl!Il:'?ADI lIAP EIT.I'fl.BD " HAP 
.!lllOll'lllG Tfill WID!;!UJIG ~ l?Ill!!LMi Avmro!I , OC!!AN Avmrol! l!'Rc.1 OCUJl AVl!RIIJI TO 

JODSOll A'JmW!r' R1lCORD151J .l'l!lmU-ARY 15, 11lS4 nr flOOK R 01!' NAPS KI: PAG1!. 56, 
O!T.ICIAL llllCOlUlS , DlST:illiT 'nlmU5ml s,,o•-10• 15"'1! 62. QO l!'l!lll't l!".ROt! TIDI llOIU'l!J!.l'...S'? 
commR OP SAID ~ no '!O I\ P\lIN'I! !r'BA'l' IS PMU'lll:l!Uc:ou.m.Y DISTl\Jl'l' 62 00 
~ SOU'r9RLY PRCJl:I 'Pim NCm'1'lt!mLY LIN1! Ol' SAID P1.RC!IL '1"110; Tl!ml"Cll 
S69 •.J6' 00"'11', P.1'.RALLl!L WI'l'B S:.UO HORTDRLr I.IRl! 01" PARCl!L TWO, 3S5 . 02 l!'!IJ!T TO 
A l!OI.lff 'r!L~ IS P.l!RPlmDL~Y OISll.N'l' 1l. . 00 n!lr.l: J!ASTilIUiX !JUJU Till! ll!!S:m:BLY 
.LDUI OP SAID PAP.cm. no, SAID ronu lH!lllG '?Ill! 'l'ROll l'Olln OJ' BJ!GJ.maRG; 1'Il!!l!Cll 
soa•10•4s~ . PARALLl'lL wrm s,..m 11!1.S'I'BRLY Lil1l! OP PAR.CJ!L T.VO , 1127 .13 l'l!1!T m 
'l'.IUI lfflGD fflTRG Cl?' I\ Tl\NG'l!tlT CUR\'J! CO!n:av!I TO T1!l! WllS'l llAVIllG .'I. RAD rus 01" 

200 . 00 .l'!llff; 'l'Hl5ll'.C9 SOIJ'fBlfflS'l'Y 1J.IJUG SAID CURVZ! 'l'O T,Bl!I lUGl!!l' Tl'lllOOGlf l', 

C1!N"l'l!AL Al~L!I O!' 111• 05• 28" , AN ARC IdWG'?ll Ol' 66. 6-! 1"l!l!IT TO SAill lm!lTBRLY I.rHl! 
OP PAACJ!L 'Pim ; "l'l!l5llat l'.LOJG s1,m lll!STl!llLY tnm O!' PARCllI. '!WO 1mn•10• 1s"lf 
992 • .S9 nmT TO .I'. L1Nl5 ':!'£Wt rs .PB1U'!!JlDictn:.ULY DISTA!JT 62. 0.0 l'!IJIT SOID'l'lmRLY 
l'llCtt SAID ~y LINl!I Cl!' Pl\l!l:9L '1.'11D; 'l'l'll'INCll. ALOllG SAID Lllffl 1T8!1° 36' 00"?1 
1l. . 00 l'lll!T !'O '!1Rl!I TP.015 ~ O?' Bl!IGilmING. 

OOll'UI..DlING AN .l'.P.l!A 01" lO , 68.1. SO.l!"r., llDRJI OR LIISS 

Tim a.ASIS O:P Bl!l'.RlllGS POD. 'l!B:11 = D1!SC1UP':r-ICR IS '!ml 11mtoMlD1'?- r.nni mr OCllAll 
AV!!ll1lll l'nClf Kinl!.MAD. AV!!Nlll!I T.O IJ!ll AVJmUl!., SHOlffl l',S S75~22' 3).""3 Cllr "'RIICO!Ul OP 
S1T.RYlfY t7017n l!'IL.l!D !'OP. RllCORD ml MA:! 21 , 2012 rH IXlOE l!ll 01" SORlll!!t" llAPS , ... 'I: 

.i!A<ll!S U--15' n«:wsl:VI!, onrcv.r. RllCOJUlS OF '?lIII CITY Alm CCJIJNTY 01!' SAN 
l'R>.liCIS CO . 



EXHIBITF 

CITY PROPERTY EASEMENT AREA 

NOT£ 
~ ~ JN F'aT AND OEr:JWJ.S 1HERCOF. 

ur;EXD 
-;;;;;;--ASS[SSGW's ~ NUllfBER 
FOB PO/Hr ~ B£fJIIHll(J 

REFERENCES 
[1} ~r CHWJH 
~TEW~ 
RUXJRDED FE1JRIWiY 14. 
2012 IN 000.JIIENT NO. 
201~ Of7'l'C'.W. 
~ 

WO llAOl II L REAR IN G 

R1 s:89"19' 15"W 

R2 s54•3g~is• E 

R3 553':l9'44"E. 

R4 5119' 36'00"W 

R5 Na9~6'00"E 
R6 Pi53'U'5f/•\y 

R7 N53'll'S6"W 

RB 571' 35'17' E 

cXH/Bff F 

SW-35'00-W 
81.00' 
NW 3ttlD-Oal 

,sw:»'t»'II IIH.16' 

I E1Y OR CHKD. SR DIITF ,_ I !J-.20 NOT 70 SCAU SHEEr" f OF 1 JOB NO. S-SlfMIJ I 
MNmN M. RON ASS~71:S. INC. 
LNID s~ 
S-HIJB C17Y OOI.LEO£ DtSlJIDIT.JJM; 



EXHIBIT F-1 
S - 9tilifl 

5--19-20 

ALI. 'i'BA'f lUP.L PROPlm'TY SrroATm:J Ill '!'Ha CITY Mm COOtl'l'Y Cl!' SN1 l!'RAJi&ISCO. 

S'rA!'l! OP CALl'.!OrunA , Dl!SGR-rnml M l"OLLOll'S : 

A l!OR'.TIOl:I OP 1>~ ONll {CITX. .>JID COOR'fi Q!' SAN l'RAllCISCOI , A3 SA.ID PAP.cm. :rs 
DIIJSCIUBlm lN flLM' CS'3'ADJ Cl!Rll!'ICA'fl! 0!' C(Ul>LliJ:!Cl! Rl!ICORDl!D l'JIBP.QART 15, 
.201.2 IN DOCU1il!m!l' HO . 2012--J35504.8, DPPI.Cl'.A.t IU!CORDS MID HIJllllJ PAR!PICDT.PJlLY 
D3SCI.I'Hlm AS POLLCJVS: 

lll!GOllUMG Kr 'nil! RtJP:l'JD!..'ul'r COllJimR O!' SAID PAR.CJ!L ClNl!I ; Tlll!liCII ALONG 'lRl!l 
~y LDDI OP SAID P~C\!!:t, ON:11 S09°J6' 00"11' 61.00 l!"lllrr ; Tlll!NC11 ~00•40• ~5w11J 
1 0 U. 72 .l'lllff ro THI!! BIIJ,GD:ll.~DIG O!' A -u.NGl!llT CURllll COHCAVll TO 'l'Bl! NOR71DO!!lT 
RAVING A l1All1US DP 150 _00 !'l!ll'.t ; '?'HmlCll SOO!PE11l1S'l'1llll,Y l\LGIG S.UD CUR'/11 TO 'l'Hl!I 
lUGB'f THBD!Jml A ~ ANGLll 01!' 3 6 •DO ' SD " , AR' JI~ LmlG'l'll Cl!' !14 • 2 D l!'Jll!'l' ; 
'tBmlc:IIJ .S3S•20' 0.S"W 3 . 69 .PlfflT 'lO TBll Bl!GnmT11G 01!' A llOiJ - '1?.llG!lllT CURV1! CONCAVl! 
'?O '!'.BIIJ SOtlTfll!AS'l' lfliOSl!I RADIUS POllll lll!ARS 553039• ·H"ll 180. 00 l!'lll!'.r i '.Clll!RC! 
smJ'E111l!S'l'llRLY ALOHG 5.AllJ CURVll 'l'O '1'm! LZ.l"l' THROOGB }. ~ AHGT.l!I OP 
36•44'ltiw, AR~ LaR<.'J'B Ol" 1 1 5 .~2 !'.8J!T'; Tlil!BCJI S00 •24 ' 00 v!IJ 11 . 3 7 l"'l!J!T- TO 'Nil! 
SO!J'filmll.Y Lllm OP SAID PARC!IL rnJlll; flfflNCIIJ l\LORG ,S},]l) S OOTBl!RLY r..nm 
S75• 22' 33"11 31..46 Pml'.l' YO All AllG:L:!! PO.m'r Tlil!R!!I N; Tlm!l'C!I CONTINOTilG ALDllG 
SAID .!IOCl'rmmr.Y T.Dlll lU 4 • 38'04".B 13 . 8 6 1'11.11!? TO AJI ANGJ.11 .PO.Il"- =r.11 ; Tl!l!lilCl! 

COlffDrollJG ALONG S'.llD SOO'llll!P.LY J.Dll! N69 ° Dl ' 1 7"l! 22 . 02 !'a!l'l , Tlil!BCB 
1'100°24 ' OO"lr O . in PBB'1 !fO 'l!1lll BllGDilIIll'G DP A TAN'GIIJH'l' CURVl!I CCINCA'V!! 'l'O TD 
~ 11AVIllG A RADros OP 150. 00 Pl!Jl'l! ; T~ w:m!l!BJ!AS'l'JmLY 11.LOUG SA.ID 
CORVll TO '!'111!1 R'IGHT TlllWOGH A C!!N'1'RAL ANGU! O.P' 37°12 ' 04- , &,1 ,'\RC L!!llGll"Jf, OP 
97. 39 J'll!IT; Tmmt:!I IU6• 4 !1' 04~ll 1.7 . 8 ,9 !'l!ll!r TO Till! BIIJG'IllHDIG O'l' .A UJ<GIIHT CIJRI/ZI 
COMCAVll YO TRl!I NORJ'f!WBST BAVIllG A llADJ:ll!! 0 .1!' 20D .00 !'2mT ; ~m!Nt:ll lIDR'.?Bl!!ASDlU._'Y 
111.DNG SAID cunrm !!'Cl !'KB 1.ilU"1' TBROUGll A (2N'l'RAL MIGLl! 01!' .1.8 • 2.3' 2 1" • All' .ARC 
LlmG'l'B 01' 64 . 1.9 !'l!M ro .A PO.D.IT mI TR!! !!AS~ Lnlll Ol" SAID l!ARCm. OlJII. ~ 

'EmNCIIJ ALONG S Ii.ID 1!11.STml.LY LDill NOO • -!O ' 45"11' 1 054 . 59 1'1!1l'l' 'l!O 'l!Bl! PODl'? 01!' 
BIIJGnnn:~ . 

't'.IIB BASIS OP ~ l!'Oll 'l'Bll AllOVB DIISCR'I l!"l' I ON IS 'l'Bll IJONtlMl!ll'P IJlTII OIi' OCIIJAN 

Avmrnl'I 1'llCH KIRM9.D. AV15Ntnl 'l!O Llm 11V1111Ull 6 BDWll AS S7S•22' 33"11 Oil "'IU!CODD Ol" 
SURVllY J ":1017# !'J:Llm !'OR ltllCORD ml U.U 21 , 2012 Ill BOOK l!.B OJ!' SURl7!!7 MAPS , NJ:. 
P AGIIJS H -1!> Dlc:tt7Sl:11B , OPPl:C'IAL 1UICOJIDS OP Tm! CI'ri 7,}11) COON'!!Y DP SAJ7 
·l'RA!iei:.sco. 



l'IQ RADIAL DEARI NG 

R1 SB!l':i~·is· w 

R2 SS4' 39'5S"E 

R3 S531 39'.14 11E 

114 !;159'3<>"'00"\V 

ns N89'36'00"E 

Rli t15'.S•u'51i"W 

R7 N53"11'56"W 

RD S7.1' 35°l.7"E 

EXHIBITG 

ACCESS EASEMENT AREA 

D<HIBIT G 

~35'00'W 
61.00' 
tVW.Jr~ 

S#3'm'II 1!111& 1r 

CITY PfiOPERTY 
ACC£5S 

E"A'S£MENr AREA 
l.ui,!I SQ.ff. 

NW 3ttl0-ll6 
p,Mll'm.. ~ 
~,~ 

!BY DR CHKD. Bit tlllTE !l-1~20 NOT ro SCN.E SHEET , OF 2 JOB NtJ. s-e6tSil I 
MNmN 1,1. RON ASS~1E'S. INC. = ~.s~~ro1 
L'M) s~ <+15) ~ 
!i-HfJ8 CRY OOUBJC £ASDIDff.Dff 



EXH/Bff G 

HORTH 

APN :1180-iBD 
(iWP1. ~ 

N<JTe ID1~ 
OIIOISJOIIS ~ IN FW' NJfJ Dli.rllJl,LS TH£R£!IF. 

!EGEND 
N"PI ~'S PNICfi NlJIIB8I 
(fi) NtOW. 8&JlMQ 
WAS. ~ 
POD POINT" OF D£r:INNIH(; 
7POB 1fflE FCINr (F 8£1i;fNHfH(; 
PfX; fl(}INf" OF ~ 
P. IWICEL 

R£FERDICES 

~~Cfi'mmllrt: ~ 
FEBRUNrr 1-'i 201:! IN 
DOCVilEJlr NO. 20t2....J.J55tHll, 
DffD4L RBXlRfJS. 

(2} .R£CCRD OF 5U'M:Y #lf}1 7 
FUD FDR Rf()()ffb "4Y 2 r. 
2012 N 800K a: or~ 
AW'5. AT PNJES 14- f 6 
~ OF1'1CtN._ IIEDOFlDS. 

"' &i 
:,: ~ ; , p ; I 

·, 
~ 

suaJ£cr: ACCESS ~SEJIENT ARCA 

I ),. 

NW .Jfll0-191 i ~ii ~MJ, 
2111.I-IJIS:l)Cl > 

i I· I ij~ 

1i1 sd'11·tn .se«.aa· 

! Bf OR CHKD. BR LMJE: ~- 1.0-20 NOr ro SCN.E SJEEJ' 2 OF 2 JOB Na S-rJOMJ I 
MARTIN U. RON .ASSOC'lAJcS. INC. =~~H/01 
WHJ SL.6WBCRS (41ti) ~ 
s-Hlll'J {r(Y Cl1U..Er;£ ~.DIii;: 



EXHIBIT G-1 
S - 91i61J 

5--19-20 
PAGII 1 OJ' 3 

ALL T!IAT RM\L PllOPml.ff SI'l'IJM!BD Ill 'r1D! C'ITY AND COON'L'Y. 01" S.l\ll FRAD'C'I6CO, 
='Ell OJ' =P'ORltu., Ol!SClUm!D AS l'\JLLOWS : 

A POR'UOZI O!' -PAP.cnL om!. (C'ITi'. MID COUNTY 0!' SU !'R.'>IJCTSCO) , A!l ruuD l!ARCJ!IL .IS 
Dl!SCIUBllll IR "8:?.'l' CBM'ADJ Clm'l':ll'.IO.ftl OP cotn>LI.!\NC21 lUICORDllD Pl!BIUll'JlY 15 , 
201:2 DI Dc::ictl'Hll!ft RO . 2012- J35504B. O!'PICJ:.11.L !U!COlUlS MID Kl'.llUI PAM'ICULAllLY 
Dl'lSCRillllD AS !'OLLOliS: 

B19GllllnnG ~ Tm!! NOR!l'l!lu.ST COlWllR Ol' SAID P.lUU:1!L wm ; 'l!llllllCl! ALONG Tim 
HORnm:RL'i Lrl.i! O!' SAID PAP.Cl!IL Olm S89°36' OO"ll' !li1.00 ?'llll't ; 'tlll!Na soo•1 0• 1 s"11 
!.OU . 12 !'l!mT ro THI! lll!.JGINllillG 01' 1\ T'ERGJ!llT- CIJ'm7II CONCAV!I 'r.O '!!lm ~!l! 

BAVI»G A JV.D:ms OP 150 . 00 1'llllT; ~cg S00Tmn!ST1IRLY ;>J.O)JG &AID CUR.VJ!. '!O 'l'Bl! 
lUGflT TRRCl1GH A CIINTRAL ANGLll Ol." 31i • oo· so· . >.N .A:RC LlU:IG'lll 01! 9'1 . 26 l!'l!a'l ; 
'l'Bl!IMCI! .S.35•20• os-· I!' J . (>9 nurr TO Tm! Bl!GrmrrNG 01!' A NOl'l- 'l:ABGllNT ctlRVl! COll'C.\V!I 

'!O TRII .900Tlil!l1.ST ll'HOSB :RAU.LUS ronn BURS !l53•39'·H"11 l.60 . 00 !'l!ll'l ; Tlll!NCJ! 
~ ALONG SAm CORVl! 'lO '1"1111. U!P! 'l'l!ROOGH A Cl'l>.l'l'lP.L .Al1GUI OP 
Jli•4!t ' l.li ~ , l\N ARC L!mG'J'8 OP -1.l.5. '!.2 J:BBT; 'l''l!l!NCJl s oo•2ri • OO"l'I ll . :n l!l!!!!E' 'l'O 'l\llll 

SOU'l'HlmLY. LDm OP SAID PA!lCZIL ClNll; 'l'?lmJCJ! ALmlG SAID SOO'.l!lllmLY tnm 
S75• 22'.J J "lr 31.46 l!'lmT m AH M IGLJ! POlllT TlmRJ!.IN, '?R!lllCl! CO!l'l'DWING ALONG 
.s:Am SO'CIT!IIIRLY t.nm lll'4•3'B'Oi"ll 13 . <16 l"lll!!l' !l!O All M1GLll PODl'l 'l'tll!Mrn; THJ!ECI! 

COlffDroDIG ALONG SAID SOOTBJIRLY. Lilll! lilll9 • Dl' l. 7•11 22. 02 !'lll!'r; Tl!llllCl! 
l:100 •2-4' OO"T O. 67 Pl!J!F.I' 'fO 'ffll'l BllGilINDIG OP A 'l'.WGmlT CtlIIVll CONCAVll. !rO Tlll!I 
SOIJ'r.!IJIAS'l ml.VI.NG A PJ!DIUS CI!' 1 .50. 00 !'l!IIT ; Tlll!NC'I! IIOR'flll!AS'?!UU.lf ALONG S.a:tD 
c:mrVl! '!!O 'Ell! RIGB'J' ~ 'l\ Cl'Dl'nl.'IJ. Allc;rJI! OP 3 7 • 1.21 04" , M I ARC LID1G!l'B 01' 
97. 3 !! l'l!lff ; Tm51'1Cl!I R36~-itl' 0-§"l! 17 • B·ll r"ll!IT 'rO Tm! Dl5GD:WlllG OP A v.NGl!R'r CORVJI 
CONCA\ll! TO !!'BB ~ iD\VDIG A ~IIJS 01!' 20Q _QO l!'l!l'l'r.; '?llllllt:B 1lOM!lll!U'.&'l'mlLY 
AL011G SAID CUP.VJl 'l'O '1'B!I L:!11"? 'l!l!ROOGR A Cllll'l!RAL A»CL1I O!' J.:8•23' 2 1ft, AR ARC 
Ll'lNGl!II OP M . 19 !'BM' '!'O A PO.Ili'l' CIN 'l'tll!l l!AS!l!l!RLl!' L.Ill1l O!' SA'.IO ~atlC1!L Olm; 
'l.R!lllC!! 1.:1.0NG SAID l!IA:J'1'J!l!.LY LIHll ll00•-!0'15''lr l.054.59 1"!IB1: W Till! POINT O!' 
BBGDl!IIllG . 

CO!J'!>.DJillG AN ARM 0!' ?-4, 855 SQ. !'r .• MOru!! Oil L!!SS 

'l!'Hl! BAS'l:S OP BB?JU.NGS !!'OR =ii .JJ30lll'I Dl!SGIUP'.l'IOU TS 'l'llll liDl'ltJM!!IH T.INJ! ON OGl!l>.H 

AvmlUll l':BOJ l!lR2J.fAR AVl!lrol! 'l'O L?lll AVl!NOI! SIIDWN 1'-3 S7S•22' .J.3"11 CJJl' · RJICQRD CU' 

SUR\lft 1701.7• PrLIID !!OR l!llCOlW ON li:.'U" 21 , 2012 IN l300X ml O!' SORVIIY MA.PS , A'l. 
l!AGl§S H - !.S. DICLUSIVl! , Ol"!'ICIAL lll'ICORDS 01!' !l'J!l', IT'l'Y Mm CDm.l'l'Y Ol!' sm 
PRAllCU,CO . 

--



EXHIBIT G-- 1 

PAR.Cl!L 1 : 

S-91ifi6 
S- l!l- .20 

PAG!! 2 OP .3 

A POll!f.ION 01' N.II.Clll. !'ffl (SM.I RANCUCO ~TY COLLl!Gll DIS'l'IUC!r) , AS SAID 
l'XRCl!L .X:S DascRl.Bl!ID I"R 'rll.'.'l ClSR'LUll =l"ICA!l'I! 01!' COMPI.L\NC3 IU!CORDl!Ll 
~UAIU'. .15 , 2 01.? DI Docm.l!IN't HO • .20 12-iT.l5S0i8 , 0?'1!':tC:u.L lUICOIUl:l .Nm l10Rl! 
l'Al!7Iew.ARLY Dl!JSCP.IBl!ill AS l"OLLO'll:S : 

115GllilllliG A:r THl'I NOR71D2&'? CCllWJ!R Ol' SAID l!AR...-"l!L n!O , S.\ID CO'RNl!.R BIIING OH 
'!H!I 'lllS'!l!IIL'i Lilll! OP PRIDA XMII.O Wl',Y , PORHIIRL'f PlmLAN AVJIDJ-m , 17 B • 'I 03 ~ 
'IYDl!J , AS mm,m ON TRM' Cl!RTAill Wu' lmTl'.TLl!D ' '.tllU' SBOWll.lG Tml lrIDl!Jl'rllG Q_! 

l'!llll.AN A,l'J'IN'IJl!I , OC1IAR l'i~l!Ul! PlUl:f CX2Alf Avmro!I TO .:rnoSON AVlll!U&~ Rllconol!D 
7.l!IBRUARY 1.s, 1gs-1 IN llOQ& ll OJ!' 1"-"\PS M PAGB 56 , Ol!'!'ICL\L RllCORDS; TlfflN~ 
III.GING SAID lmS'J!l!RL'i LIN!!~ mm., KABLO VAY soo•,1o1 ~ S"1l 62 . 00 fflM TO .A l'Oill'l 
TBA% IS .PJIRP!5RD1J:ULlUU,Y DI.ST.All'? 62. 0 0 n!l!!J.' SOOTll:al!LY !'RGI Tm! N=imiu.Y Liln! 

UP SAID .PA:RCl'IL ff'D; fiilWOII s e_g0-36'00"T, tllUIALLIIL WT'f!H SUD HO= LDU1 01" 

l'JllU:l!L TWO , 366. D2 !'!!lff TO 'fml llfllS'lllRLY LDll! 01!' SJ.ID PARCJIL TWO; '.!llllllC?I JILCING 
s,,m WBSTlmLY r.nm HOOC~O'-!.s"ll 62 . 0 0 l!'llllT TO SAID NCillTBl!JU.Y LIU!! 01!' PAru:m. 
'!'lfO ; 'l'Bl!INCB ALONG SA:m Nl:m'l'lfflRLY I.DTI!. wag• 315 ' OO"l! 366 . 0 2 l"31l'i' TO !l'lll! ronn Cll" 
JmGilmlllG . 

COlffAllflllG AR Al't.llA 01!' 22 , 69.l so.rr ., .WRJI OR Ll!!lS 



EXHIBIT G-1 

.PARCJIL 2 : 

S-9668 
5-19-20 

PAGJ! JO!' J 

A PORTION OP PARCBL ffO (S.t.N P>L"\HCISCO CO:!MU'A'.['l.'Y CiJLLl!Gft DI8=C'l') , AS 61\ID 
PAitCl!L IS Dl!SCIUJ3BD IN 'l'BA'P C!!m!r.Anl Cl!!ll'l'IPICA!n. OP COMPLIJ.NCB JUlCOnDM 
l'l!BROAlIX l..S , 201.2 IN DOCUlllllll NO. 2012-J355046, Off.Lc.IAY. R!CORDS .AJID llDRll 
.PAR'l'r~Y D!t-SCRIBJ!,D JIIS J!'OLLIJWS : 

CO:tlmNCrnG M A PODl"I' Cllf 'l'l!!I lll!l.&'?JIRLY Lilm 01!' l!'IUDA X?.RLO IV\'.! , l!'!'.lm·!!!JUS 
l'lll!IAN A\'Kll17B, (18 . 403 nlR ICID11), AS Sl!OlnT ON THAT Clm'l'ADJ KAP l!Il'.l'llLl!O " MAP 
SBOlrlliG Tim WIDBNING 0!' PBJl!J,11 Avmro!I , OCl!.l!Jl" .Av1!l:!Ull ?'Rl2J OC2AN Avmroll TO 
JUD!JON AVl!IWB"" P.15COIWl!ll l"l!BRlJAR"Y: 15, 195'! IN BClCIK R CJ!' M.>u>S ~ PAGJ! 56, 
OJ'l'ICIAL l!l!COl1.DS', DISTliln 'l'Rl!RlKllJ soov-to · 45•11 62 .OD nmT !'Sa:! Till! NORTI!l!JIST 
cxmmm OP S}.ID PARCIH. TllJ 'l.'O A POillT ~ IS Pl!RP1!NDI CUL.~Y DIS'Ull'I 62 . DO 
!'lmT ,SO!J'rmm:LY rRO!S Tlffl lJOil'J'BlmL Y L".tml OP 8AI1l E'ARClU, '?.1IO ; THll!lC! 

689036' D0"11', PARALt!lt. 1II'rl! SAID fl00'1'1D5llLY t.nm OP Pl'.ru:!IL TWO, 355 . 02 l!"!!JIT 'l'O 
A l!Ollff TlU!r IS PBRJ!l!INU.ICIJLARl,Y. DIS~· ll. DD l!"l!l!'t l!AS'n!RL'l :t'RCM TRI! WIIS1'!UU.Y 
LDII! OP SAID Pi'.RCIU. '!'lltl, GAlD POill'l' MD<G 'l'lm 'l'R011 Mill'l OP mlG'.OillTIIIG; 'l'l'll!NCZI 
soo•ao·~s"11, PARALL!!L llI.'lB s.:un Jlll.S'tmU.Y [.IR!! ~ PARC!!L '?WO, 927 .13 l!'l!l!T TO 
'l'HI! m!IG.DINiliG OP A n.I~ cam.'l! CCNCAV1! TO 'l'l!l! llllS'l' B:AVDIG A RAnrtrs OP 
200 . 00 l'lmT; 'fi!IDl'Cl5 SQIJrlDf!ISDIBLY ALONG llAI.!l CORVJI '.tCI ti1?1 R'.IGa'l' 'EBROOOO .A 

cmnRlll, ANl,"LJII OP 19"05':2-8"" , Ml l'.RC Ll!NG!PB 01!' 66 . 64 !'Zll!'l' 'l'O S:11.ID Tl!ST!mLY Lilm 
01' l'ARCSL fll1J ; TIIJIIRCB Al.ONG S.'UD l!BSD!RLY Lnll! 01" YARC!!L TWO llOO•ato• 45vw 
992 . 59 :P1!Jft !'O A LUU! '!BA'!! IS PlmP1mDYCULARLY DYS'l9.}J'l li2 . 00 l!!ml'P SCXl'l'HmU.Y 

1'llOi. SADl ND~Y LDl!I OP PARC!IL WKO; !HIJINCJI .aLaN<: SAD> Lnlll R89•:!6' 00"21 
11 . 00 l'lll!l'f '.l'O ~ !l'RUl!I POD.IT Ol" m!GimffilG 

CO!ftADllllG 1-.H ARIIA OP 10, 15"61 :lO. l!"'I: • r UORa OR Ll!SS 

Tlll!l N,J;IS OP Bl!AR.I:RGS !"CIR 'l!BlS ABOVl'I Dl!Scn.IP.r-:Iatr IS 'l'ml MONUMml'l' r.Dlll C»i OCBAN 

AVI!NUJ! l'llOJ lfiR:AHAR i..Vmam 'l'O L1'll!I Avm.tl'"8 !;BOWN llS S7S""22' 33~ ell " Rl!CORD 01" 
SUDVJD'. 1 ? 01. 'lw l'ILl'Jll !'OR 1U!CORD ON HAY- 2l., 201"2 DJ BOOK 111! cr!' Stm'lll'l Ml\PS, A.T 

l'AGJSS 1.~ - .15 IRCLUS::IVB, C!'!'LCIAI, m!CORDS 01!' 'J:H!! CITY MID COOH'l'Y 01!' SAR 
r.R}JfCISC:0. 



EXHIBITH 

TEMPORARY CONSTRUCTION EASEMENT AREA 

EXHIBIT H 

NOTE 

1£CEHD 
NW ~'.S ~ NlMS£R 
(1Q ~ BD.fllHt; 
IICAS. UEASIJR£D 
POD P'OINT OF JJ£r1INNINQ 

R£FER£NCE'S 
~~~n:-OF 

ralRIJ4R'r' 16, 2'012 IN 
OOClM£Jl1" NO . .atJt2~ 
OfflCl4l RD:X)fft)S, 

... 

) 
.,. 
I 
i 

NBrrJti'oo"2;' 
:JS0.02' 

589"36'00"W 
~.()2' 

b I ,..: b 
~ "'-: § ~ s1 N'N J18()-10f ~,. ~) ,. 
; !l I I I 

~s 
~ l(j 

i 
),. 

I J 
1:1 
,i1 

SUSJ£<:r: TEMPONRY CONSTRUCTION EASalENT AREA 
I Bl' DR CHKD.. BR .D4TE !1-19-20 NOr ro S04I.E SHEET' 1 OF 1 JOB w S-9IJIJIJ I 
MART1N U. RON ASSOaA7Es, INC. = ~~u,01 
UND S~ (415) (j,,fJ-,ff,()(J 

$-Hdl'J (Xf'( COtJ.E&£. EJ.SLJIDIT'.JMC 



EXHIBIT .B- 1 

~'!l!HPORAAY COHS'l'RUC"U.02J ~ ~ " 

S-96ti8 
5-19-20 

ALL T.11."7 lU!AL PP.DPISP3'¥ SITIJA'121D D.I TIil! CITY .AND COUBn:: 01!' SAN l!'RAIICISCO, 
S'l'A'rl! OI' CI\LI!'CIIUi1A, Dl!SGR.IllllD NJ. ?OLLOWS : 

A OOia'ION OP l!ARCftL 'l'ifO (SAN 1'11.",HCISCO =tTY COLLllGI! 01:S'ZlUC'l') • M S.l\ro 
PARCKL .I.S DB'.SCUBl!,D IN ='l' Clm!l'i\Dl cm.!l'Il!'!CA!l':!I a:!!' CCHPI.Lt,NCII MCOJUll!D 
l!llB.DDAllY .1.s. 2l33!! Dr DocmmN'l' }10 . 2012-J3550 48 , O!'?IC.L",L ru!CORDS Alm MOM 
l!1>MIC'0Lll1.Y DJlSCRllmll AS :l!'OLLOWS ; 

m.:;on1m:; A:r A PODff OR 'OI!I Wl!S'tl!?.LY Lrm! 01!' nuDA K1.IBl.O to.): , l!'O!WBRLY PE!IL1.H 
21Vlnmll , ·( 7 8 • 4 0 3 !'l'i1l'I' 1FJD11) , AS SlJOlm Of! TB:l\!r C!IR'l'AIH M11P l!Dn.ITU!tl '"MAP 

S110JrillG '!'HJ! Wllil'DUNG ~ Pli1lLMI ;,,VllNtll'! '- CJCl!Al7 A!JllNUl!I !"ROH OCBlW AVl!l7lm TO 
JUDSON AVJ!lrol!~ P.15COP.DBD l'l!lll::OARY 1S, 1!15'1 :IN llOCl& R OF l:L..:PS AT PAGI! 56, 
ourcu.i. IUICOP.DS, o:i·s'l'Ali'r 'l'BJllRllClN soo• -t o• 4S"!! 62 .oo !"ll!IT l!'RW TBl! NOR'l!1lllAST 
CORH!!R OP SllD l'>.P.clll, !'lro TO ,J,. PODIT TRAX IS PBRPmlDJ:CUL.J,.P.L'.t DIS!l!ANT 62 . DO 
1'lml! SO!J'llmRLY .Pru:li ,"Hl!I OOil'l!Bl'mLY LDffl OP SAID PARCm. '!!WO; Tl!l!!NCI! 
s119•.3i;• aa~ ... PARALLl!L III'l'B SAID }Jilll'l'lmRLX Lllm OF PAROl!L TWO . 355. 02 1!'!111.'P 'I'll 

A 'OOiln 'J'BA'P :IS PJmPl!illlUar.t..'Ul.LY DIS'lAm 11 . DO Plm'l' l'IAS'l!JIRL)'. l!'R!M !nm. 1'l!STllllLY 
LIHIS or SAID PARCBL TWtl, 'l'.Blll!IC;!! soo• -1 0• 1 5~11 , P.AJl.ALl.,lll, WJ;%B SAill ·es'rl!RLl' LllU! 
OP P.'IRCIIL 'l"llt) , 927 . D l!'llll'I' ; 'lHl'nlCll 1169•19 ' 1s•11 5 . 00 l'llll'r; 'l'BJ!HCl! 1100•-10• 45"11 
92.2.1Q ,mJT; ffllmCll R.6!1~36 '00 "1! 350.02 RIIT TO SAID 'IOI.S7J!RLY LINB, 01!' l!'R.IW. 
KAHUl UY; ~Cl!i ALOliG 6'.Ill lllli:'l'llllLY LIJm OP .PllIIlA nBI.O ll2J 1100•40' -15"11 
5.00 1'Im'l TO THI! POJNr or D?!GIJ:llln!G. 

CU!l%A.IlHli'l 1.N .l'.P..l!iA OP 6, 3tH; SO. l!"l. , .MOP.I!! CJ>. ldlllS 

,rn B.AS:IS op Bl!PJUllGS l!'Ol\ 'l!lDI 1IBOV1I O:!I i;au: 11'.l' I ml' :rs = 1,11:nlUH!Dl'r r.Im! on OCJL~ 
A\'mJUll 1'RCH HIRMP.R A'll!!Nm'I W IJm A'1l!lrol! S80lro AS S75•22' .33"11 ON "IUICORD O!' 
SURVllY f 70 L '1" !'ILl!W !'OR RDCORD Clll t.LU 21 , 2 0 1 2 IN 11COK Bl! OP SORVI!~ MAPS , N£ 
2AGJ5S U-.1$ JNCC.USIV!I, 01".!'ICIAL 1UICORDS 01!' 'l'llll cm ANO COi.run'. 01!' SAR 
YRAHCISCO. 



E:XHIBIT I 

ALTERNATE COLLEGE PROPERTY EASEMENT AREA 

EXHIBIT I 

NORTH 

NOTE 
DIIJDISil()l'IS Ni£ IN FrEr AND L£».I.S THER£IJF. 

!.ECDID 
ltlW ~~ WiRClJ. M1'SE1I 
~) ~~ 
w:...s. IJ£ISUtlED 
POB PONT" OF BEPltNNfJ 
7POB 71lU£ POIN7 a: ~ 
POC POI/ff OF' COlill£HCO!ENr 
P. PNIC£l. 

REFERENCE5 

~ 
Jolol 

~ 
i 
~ 

APN 3180-191 
.pwiCS. 1IIO. 
NI~ 

!Stltrtl't~ .YUIii' 

R-Zt)(J.txJ. 
A-19'05'28• 
L-Bd.U' 

I ),. 
. I i § aj 
i Jijl 
l!l 

SUSJa:r: ALTERNATE COLLEGE PROPERTY EASEMENT MFA 
I B'I' DR awe. BR LMl'I' ~-111-20 NOr ro SCl4LE SH£ET 1 OF 1 JOB NO. S-fNHNJ l 
IMR11N U. ROH ASS'OaA7£s, INC. = ~ 5~~101 
UtND SURYEl't>RS (41ri) 64,J-f600 
5-Hdl!I arr COl1B;£ D.Sl'.MEM"..OW: 



EXHIBIT I - 1 
S-966!l 

5 -1!1-.2 0 

PAGl! 1 O?' .2 

hLL 'l"IIZ,T Rlll\L PRDP!ffl7Y SI.T\JA'nm DJ TBII. C1'1Y AND COONTY O?' s:AN P'RAUCl:SCO, 
STNnl a, CALll'OP.NIA, Dl!SCRIBJID 1'S !'OLIDlrS : 

P.Allc:!tL l : 

A l!ORTION ~ 11ARC!!L ntl (SAH n:t.\!lc:ISCO CO!!t!UN:ITY c:rn:..I.lSG.!l DrS'rRIC'l') , >.S SAD) 

PARCJIL L S Dl!.SCP.nnm 1N TIL\'J: Cil[!;."lA:IN CIIR!r:Il!'ICA!rl! 01" CCMPLIAHCll VJ!CORD!D 
.l'lmRUAll 1.5 , 2012 m DOCU1fflll'l': lilO. 2.0l:! - J3SSO'IO , ~CIAL RllCORDS .allJl MDR11 
.l!AMI:CUL.'IIILY DftSCIUBl!!ll ~ !'OLLO'lfS : 

fillGilllUlfG A'!t A PODi"l' ON mn ll1!l.S%IIRlJ r.:tm! or !"R.ID1, lti\lILO WAY . l!mW!D>LX- Pl!!ll..\.N 
AVl!HIDI, (78 . -403- rlll!IT lflDlll, AS SIRJllffl ClJ< nlAT Cl!R'lAlll u;>,P !IIN'l:I Tul!ll - MAP 
SliOlrllfG TlllS lflllliNING 01' .PBJ!LAll .>;\'l!HUI! , OCBAJf Avmroll nw CIC3AN AVl!WII TO 
JlJllSOil AVJmml" IU5CORDBD !'mm=): 1S , I!l54 IN BllClF. R ~ t.U.PS A!l' l'AGll 56 , 
O P!"n;UIL JUlCORDS , O.J~ 'l'ffllRllOtl :&00°'10 ' 1::i"l! 2 03 . 22 l"ll?IT l!"llJJM !i.'llll NORTllflAS7 

cmunm OP SAill PARCBL 'l'WO; 'I!mDJCII MalG SAID lf'BS!l!ll:RLY. L.Dm OJ!' PIU.DA KAHL() WAY 
soo~~o·,s~a 6:2 . oo ~ ; 'rlll!NCll ~a9•19·1~~w 3ti6. D2 l!'1m't 'lO '?llll -~'l'!RI,Y LIH!I 
OP SAID t>ARClll. BO; 'l'Hlll:IC!I ALONG SAID D.S!rl!llLY LUil! H00•40'~5"Y 62-00 1!'1!11'1' ; 
T.tmllc:J! lt!l9•19' 15"1! 3 6 6.02 ='? m Tm! POill'l' 01!' JlllGINl:IJ:BG. 



EXHIBIT T-1 

PARCJ!l. 2 : 

!l'-96tiB 

S-19- 20 
Pl.GB 2 OP .2 

A POR'UCll OJ!' P}.P.cJ!IL TWO (SAN nl.\l!C'r3CO COtlffllJU'l'Y COI..LllGl! DISTRICT), .a:, SAID 
l!ARCl!tL IS D.IISClllBl!.Il m '!!llAT C21Dv.nl c:ml.T"IPICM'll OP COHPLIANC2 ~l!D 

1•1m1UJ.IIRY 1.5 , 2012 DI DOCllMl!N'r HO. 2012 - J35501B,, Cil!'P:tCIAL 'IUICOIUlS .l!.lm MORI! 
PMl<.fICUL11l1LY D8SCRI'B.l!.Il AB l!'OLLOlfS : 

ccumm;lllG ~ A POINT ClN Tm! W!IS'll!RI,Y LUU! O!' l!'R:IW,. X?JILO IIIAY, 1!0RM1!P.LY 
l!llJIL.&ll .... Vl!lh~, 178 . -40:3 1'l!!ll'l lfmlll, AS S l!OlfN OX Tl!A'l C!IR'lADf H&P "BHTJ:TLl!Il ~MAP 
S'BOlfINi. 'l'RB W'IDmtmG OP P1lllLMl AVllNUI! , OC!!.W AVBNOll PROM CX2Nl 1.Vm7Ull !PO 

.JUDSON A\'llh"Ull" IUlCORDM ?'lmlltll'Ju' :15 , 195'4 :r:N BOOK ll OP MM'S AT PAGII Sil , 
O!'.!'IC IAL :RaCOP.D S, Dl STAll'l 'l:BllRl!OH SO O o 't D' 4 s • 11 2 65 • 22 l!'l!ll'l :J!\ila1 nD! IIOR7lll!.."'5'? 
COl!.Hl!R OP SAID PAl!.CllL Tiro ; '?Il!!HC'A S~9•19' is~w 355.02 l".llll'l TO A l?OlllT TnA'E IS 

.PllRP.l!HDI'CULARLY DISUJ:n U . 00 l"l!mT !IAS'rl!IUi! l!'RW 'lllll U.S'?llRI,Y LID or SAID 
'PARC5L no, s;,.:rn PODB' MDJG 7ml =UII, _ronrr OP :mliGilllilNG; 'l'B!mc:Ji S00•4D' -15-"l!, 
PARIII.l,1!L Y I TH SAI1l ~L"t'. LD.ll! OJ!' PARC'BL 'l'IIO, 722 . 18 ?'lm'I' '1'0 T!lll 15-aG1N'N'DJG 

OP /l, 'l'ANGl'llff CO'Rl7J!t COKC,Wll 'Xl Tm! Wl!ST IIAv.mG A ID\DIOS OP 200 . 00 1!'!!11~ ; Tl!mlOI 
-SOOTBW.11~.LY ALONG SAID CORVll 70 'NIB R:IGIB· TERIJJJGB A Cllll'l2..>sL. ANGLII 01!' 
1.!l•os• 2a w, AN 1'RC LlfflG'!B OP 66 . 64 !'l!JIT TO SAID lll!S'l'mlLY LDm OP J!lJiCBI, T11D; 

T.BllllCI! Al:.OHG SUD wa!!Tl!R!i't Llllll or PARCIIL TWO R00•40' 45" 11 767 . 59 f'lll!T TO A 
LDl!I 'l'RAT rs PlmPlDIDIC1ILAll 'l'O SAID lfflS'?l!llLY Lillll CIP l!'JUD'A Vlm:.O WU Alm llON.S 
THROOGB Tfm TRUil FODn' 0!' ImGllllllllG; TlllmCll, ALONG SAU> .1'llRPJIRDICUI&i'.R Lll!I!! 
l189• 1.9' 15" l!I. ll . 00 !'1!11'1' '!Q !1!111'1 mm! POill'.P' OP Bl!GDJN.D«; . 

CON'i'AtllillG II.Ii ARM OP 8 , 4.2 6 SO- !"r- . , 1'IOlU! OP. t.!!SS 

'f'lm 'BASIS OP MA!UltGS l!'Oll 'l'l'lll N.&Nll Dl!SCIU'PT:ION :IS Tm! ~ L.IlTII C1U OC1!.:W 
AVJmUI! J'B01 JilPJUIAP. AVIIHUll TO Lllll A'11!RUll SIIO'illf AS S?5" 22' 33" l! ON "Rl!COP.D or 
SURVlrt f 7 01.7 n !'IL!m !'OP. lUICCllID ON M.U' 21 , 2Dl2 IH flClOK U OF SDKV1!Y HAPS , A'l 
.PA'..1!9 U-1S 1RC'LOSIVB, O!'!'ICD.L Rl!CORDS 0!' Tlm c:rrY AND COON'l'Y OF SA1i 
l'RANCISOO. 



EXHIBIT J 

ALTERNATE ACCESS EASEMENT AREA 

NOTE: 
~ ARE HI FEET N'IJ ~ THERfXJF. 

EXHIBIT J 

L£GEND 
NW ASS£SSOR's Mff:U M/llBER 
POfJ PCIHT CF B£rllNNRlfJ 

REFERENC£S 
[1 J l'Hl4 r COllNII 
~71:0f'~ 

RElXRJE1} FUJRIWN t~ -2012 IN DOCUlfNT NO. 
:m2~ OO'ltW. i 
~ ~11 [2] 11ECORO or s~ ~ :,, 
l1'011 Fl.ED RJR RFCal!O -.;:, 
1'(y ZI, 2()tl IN fJOOK EE 
fY SI.A£Y iilW'S, AT 
~ 14-15 tHCl..USNC, 
CF1'ICtAL RlCOR/:JS.. 

TH) .. R.ADIALll£AJll l~G 

R1 S8!1'1.9'15"W 

R2 S54'39'55"E 

R3 553•39.t44"E 

R4 ~9'J6'00"W 

RS H&9"36'0o"E 
R6 PCi3'll.'56"\'V 

R7 N53 'U '56"VI 

R9 S71 '3!i' t 7"E 

5m7'.J5'00'W 
61.00' 
I.PN -YtllD-OD!l. 

s,v.ll'r»Y ~ 7~ 

CIT1' PROPE1(1'Y 

AJXFSS . 
~ARFA ~ 

~ 
l,u,!J SQ.ff. . --NW ~tit>- lf/0 0 
PMm a«: -
.a,1~ ~ 

• .,., 
A-.~ 

J~ R-,so.oa' 
.d~()O·ts0· 
i.JaM.28' 

NORTH 

NW JMD-7fll 
OME. 1IIQ 
Htl~ 

I BY DR CHI(/). Bit ~TE :1-1g.._20 NOr ro SCALE SHEET" 1 OF 2 JOB NO. s-fhMtf j 

""4RT1N M. RON ASS~~. INC. = ~~to1 
~s~ < ... 1~)~ 
5-fMftll r::trY cot.I.BJ£ DtSlJIDff .Jltf} 

i 
i 
!1 
II 
h 
I 



F:XHJBIT J 

NORTH 

NUT£ 
OMENSIOdS IIRC IN FFE'f N8' ~ THEREXJf". 

1£C£N[) 
NW ~'.s JWiOO. MM8E1f 
(R) MOkl. BE"AIIIH(; 
Al£AS.. IEAStJRfD 
POB PdHf CF B£'OINIJJN!1 
1P<JB 1RfJ£ P()l(7 a: ~ 
POC f"OIM' W ~ 
P. fWfCa. 

REFERDICE.s 
~~cmnno,r,r w 
nM.l4RV 16, 2012 JN 
ooctJIJDl7' ""'· :xu.2~ 
OffDU. RErOROS. 

R-200...0D' 
A •19'05'28• 
L-86.U' 

NN JU10---1H 

SUSJCCT; ALTERNATE ACCESS FASEJIENT AR£A 
jsr DR CHKD. BR ~1E: ~- ,11-20 NOr ro SCN.£ SH£E:r 2 OF 2 JOB NO. s-fHJM I 
MART1N M. RON ASS'OeiA'lEs. INC. = ~~u101 
WitJ s~s (416) 6U-fliDO 
S-ffi1l9 ,;nY ct1l.lE1;£ ~.DIii;: 



EXHIBIT J - 1 
S-9668 

5-19-20 

PAGB 1 01!' J 

ALL TBA~ Rl!1.L PRO~ SJ:'l.'OM!1m DJ 'rBJ! CITY AND COUNTY rn' SAil" !'RAllCJ:.SCO, 
SUT.11 01' CAI,U'ORR.IA, DJISCRill30 AS l!"OLLOWS ; 

A POR?IO?l 01!' PAACllL Olll! (CXTY 1olm COCIN'?Y 01!' SJ!Jl" J!'R.i.NC'.ISCOJ , A!1 !I.AID l!'AJU:l!L :IS 
DllSCU::Bllll IN' '!'HM' Cl'IR!'ADJ CMl'J!.IPICM"& OP Cct!PLV.NCl!I RllCO!UlllD l!'lmllOJ\ltY I 5 , 
ZLILZ "Di OoctJHlm'.I' NO . 201.2-J3S5048 , OPPIC!I'J. lU!COIUlS 1\lID KOIUI PARTICULPJU.Y 
DIIJSCRIB!lll J.S POLLOl'.S ; 

m,ann1n;,r; ~ fil:B NOrerWU.S7 COP,NllR O!' aAI.D PARCJ!L mm ; 'ml'INC!I .ALOllG TB!! 
~y Lil'll!I O!' SKID P.l\l<CIIL OllllJ S~9•Jti'CO""ll' 61.0-0 nllft, "rlll!NC!! soo•-10•-ts" l!I. 
lOU . 7:! l'l!IP.l' TO !'Bl!I ~ rn' 1, 'fANGl!ll'l" CURV1! C£1Nc:;>,Vll TO TBB NO~!!! 
BAVING A RADJIJS OP 150 . DO !'m!T; T.Bl!DIC!i SOOT.l!Jn!S=): ALO>JG SAID CURVJI, 'l:0 Tm! 
RrGllT TRROIIGH A C1!N'l'Ri\L ANGLB 01!' 3!i•OD ' SO". AN ARC UIHG'CH 01" 9'1.28 !'ml'l' ; 
Tfil!NCI! SJ5'20' OS*W 3 .69 !"MT 'l:O %BIi B!GDUUNG 01!' A HOll- v.HG!mT CUP.VJ! COYCAVl! 
ro TB!! ~ lnIOS!I RAD'.IVS POlln 11.l!ARS :153•39'4-l"'l!I 1.80.00 l!'!!Jl!l'-; TtrllllCII 
SOU'lHBS'f3RLY ALIMG g,m CORVll '?0 'l'ml UP.I' 'l'lmOOGll 7'. C!!>.l'lllAL lQJGLB 01!' 
31i 0 '!4' lli", l\ll ARC L!mG'l'lf ClP 11.S . 42 Z!!J!'l'; 'l'l!1!NC1! S00• 24' 00"ll ll :n !'l!.IIT T O 'l'1lll 

SOU'fHIIJRLY Lnm 01!' S,.:CD PAR.Cm. CJNll; 'ffl]!NCI! .Ar.mlG SAm :S00'1'11l!mLY Lil!ll! 
s 7 s•22• 33" ]1 3-1.4!> !'lm7 TO AH :AIIGLJI POI.N'l' 'lllllRl!Ill ; 'l'Illlll Cl!I CO!JTI:RlT.I.NG ALONG 
SAID SOU'flll'IRLY r.nm HJ.4•38'0-!-"ll 1.3.l!li l"m!'P TO lJI A)lGLIIJ PODn T1111JU!Il1; !l'HmlCll 
OOHrllJOUIG ALONG SAID SUJ:tmlRl.,Y Lllll! "N1J!JV01' 17"11 22 . 02 !'.llllT; Tlll!R'CJI 
HO LI •c:! 4' Cl O "T O . 6'1 Pl!lff !'O 'rBllJ Bl!ICDm:n7G" 01!' A 'l!Ml"GBN'I' COIIVll CONCAVII TO Tim 
SOO'r.llllAS'l .llAVING A P.>..DIUS lll.P l..SO. 00 l!'l!J!'l ; !?.BJINCZI lltlR'rmll.S'll!RLT ALONG SAID 
CODVll '!O 'fBl5 R:f.GBT THROUGH A cmJ'.llD1J, AHGI.11 OP 37<>1.2.' 0~" , MJ AD.C Ll!NGTH 0!' 
ln.39 .Flllff; TBl5lK:B R36'"46'<14"3 l.7.,fl9 l!"llm7 TO 'rlD! lll!GlilfCDAG 0:1!' A ~Gl!NT C'QRV1I 
CONCA.VB TO Tmt ~ HAVING A R!DYIJS OP 200 0(1 !'l!lll'I!; Tmmal D011.TlmAS'NmLY 
ALClllG SAID C17P.VJJ !'ll !rm! I.J!I!'!? 'rlmOOCll A CJm'l!RAL .ANCL:11 OP l :8 •"2..3 ' 21 ff , All ~ 
LIIJN-.:;,r:a OP 64 . 1.9" Pim!' TO A POI:N'l' aN Tllll !ASTmU.'l Lillll 0:1!' SAm ~ Om! ; 
TBllliCI! ALONG SAID l!AS!!'BRLY Lrltll ilOO•ofO' 'lSftlf 1054.59 !"!UIT 'lO T1ll! POINT O!' 
lmGDllID.i'G . 

ccnrrAill illG AN AlU!.A OP 7 4 , 855 :SO . !"I' . , :M01U1 OP. Ll!S.S 

'rim BASrs OP Bl!l'JURGS ~ 'l'B1I hBOlll5 D!!SCRil?'l'l:O!f rs '1'lill ttaNO!im"I'? L I RB ON OC?IA:H 

A\"'l!Nllll .l'RCU ~ A"\1ml!Jl! TO Ll!l! AVJ!HUl! saOWN J!S S?s~2.2· 33" !! Oll ·R.11CORD Ol' 
S"IJlnllfr 17017" !'ILIW POR PJ!COIW OH li.'IY 21 , 2012 lll l:lOOX !!Ill CJ!' SORVJIY .MA1'S, A'I! 
I'~ 14-U. D!CLO&'.IV!!I , OP'PJ:c:tAL ll!!COROS OP Tlm C'.I'l'Y MID COIDJ'l'Y OP SM 
1'1'1.AlICISCO. 



EXHIBIT J - 1 

~L: 

S - llli!iB 
5-19-20 

FAGB 2 O!' 3 

A l'ORTION O!' PARCBL !rJrO (SM! l"l:IMJCISCO ~'?Y COLLllGl! O:r5'1'RIC'r), AS Slim 
l'ARGm. I.S DKSClUBIYl IR '1'!11.T C21ll'V.D1 CZIR'l'1PICA'l'I! O!' CCIMPLDING!! Rl!CDrulml 
:rJ!BRUAlt'I: J.S, 2012 IN OOCOM!Sl:IT NO. 20 l.2-J3S50'IB, Dn.ICL\L R!ICORDS A.ND .tlDRII 

l!J,RTIC"JLARLY DIJSCR:ll»!D AS l!'OLI.cJllfS: 

m!k.""IlnfING ~ A l'Ol:l•l'l' ON 'Elli 1'll5'mlll. T t.nm OP 'PIUDA X1',Bl.Q fl'3, l!ORHl!lU.Y (IIDII,;l\N 

AVllN!Jl!, (7a . 403 l"Ml'J' TIDl'I), AS :SBDWW OlT T'l!l'.!r' cm.= M1<P ml'llTLJ!D "HAP 
SBOIIUiG T lll!I JflD IIIUNG 01' 1'BllLAll AVl!l:WJ! ' OCl!AJl' .Avmroll l'Ral OC!ll'..R AVJ!JWII TO 
JIJI!SON AVl!!rol!~ P..15COP.Dl!ID mHROARY l.5, 1954 I.N BOCJ& R 01' MA1'S A1' PA.GI! 56 , 
CJ'.PICIAL l!l!ICOP.DS, D1STl!illT 'l'.BllRBOH S00•40' 45wl! 203.22 !'ml7 J!'lUJt1 TIIJ! lIDR.TBl!l».$7 
crnunm 0 1" SAID P.ARCBL '!'WO; 'r.BmlCll 1'LO!l"G ll.llJD 1f11S'l'l1RLY Liml GP l!"IUDA 10UILO WAY 
soo•,o• '!.S"ll 112. oo PmR ; TJmNCZI sa9• 19 • 1swv 3titi. 02 l"Bl!'l' 'l'O 'rX!I 1fl5S1r!!RIJ IdN!l 

OP SA.ID PAR.Clll. 'J'll'O ; THmlCZI ALOEG SAJ:ll 111\S'l!lmLY LnlJI N00•~0'-4.S"Y 62 . OD l!'lm'r. ; 
'l'Illllit:I! na11• 1.si · 15-a 3 66. 02 l!'lUI'? ro TIil! POJ:IIT" ol!' .BIIGllllilHG. 

C'OlffAlllillG AR ARl!A DI!' 2 2 , !i 93 SO • l!"l • , ?dDRI! OR. LI! SS 



EXHIBIT J-1 

.PARCl!L 2 : 

S-961i8 
5-:u-20 

PAGD 3 or 3 

A l!OR'llCIN Cl!' PARCl!ffi TIIO (SAN !'!IMICTSCO Ca!MIJlill'?Y COLLllGll Dl'.:S'l'1U0l') , M Sl',ro 
l!ARCISL IS Dl!ISt:nnma IR 'ZBAT C!!mTADl G!!R'l'Tl!"ICA'l'll Cl!' COMPL:IANC! RJ!COlUlBD 
.l'llBR'Olilll .LS, 2012 IN 00t::OM5N'f HO. 24ll2-J3S504l! , O!'l!"ICD,L R!ICORDS .AJID WR1! 
.PABrJ:ClllJilU.lf DJJSCIU1ll!D AS ?OLLOWS : 

OCHll!NCDIG A'f' A PODl't ml 'l'Bll lffl:S'J'lmLY L.Il1l! 01!' l!'RIDA KA1ILll IJA."!. l!":JRMmUJ 

_pH!IIA}I A\"'m<"Ull, ('18 . 403 l'Jl!l!l'I' ll:IMI), AS Sli0lll1 ON THAT C!!'DTADJ t!1.P llllTITLIID "MM' 
SllOlllllG TlllS WID.l!NlNG 01!' 2l3l!Ll,.N ... vmwl! & OCliAN' .AV?WUJ! nau OG!1.!l AVJ!Jroll 'l:0 
JUDSOl:I :1.1.Vll!«Jl!I~ P.l!COP.Dl!D raBRIJARY 15, 1954 I.N BOClh :R 0!' MAPS A'.i: PAGJ! 56, 

Ol'PICIAJ., lU!roP.DS, DJ."S'l'illl'l 'ml!RllON soo• -40 ' '15"1! 265.22 !'3ll'? l!'iRW 'fill! JfCR:l!tm.>,S'J: 
COIUIKII. OP UJtl PARCl!ffi ':flfO; TmDICl'I :Sa9°19 ' l.5"1F 355 . 02 l!'l!ll!'J! 'tO A !!Ol1l'l! !!!RAT U: 
l'l!RP1lllDEULi'JU.Y OJSTAN3' 11 . 00 Pll!IT. MSTl!RLY ~ 'l'llll JalS'nlRLY I.INll OP SAl:o 

l!MCIIL 'l'WO, SAID POlll!' BlJDJG 'I'll!! nDB POI'N'? 01!' B!IGillNDIG; TmmCli SD0•40' '15"!1, 
.l'ARALL!IL WI71l :u.lD lfl!SDR!ilf Lillll Cll' l!AlU:aL TWO, 722. .18 n!!T TO TBll 1ll!GnmDIG 
0~ A 'lANGm1l' C'tJllT/ll COllCAVll 'l'O 'I'm! ftS!l!' l'!A-,TING A 'RADTUS O.P 20-0 . 00 Pim!!!; Tm!NCl'I 
~S'rl!RL!I' ALONG SA:lll CURVll 'l:O 'CD RIGW: T~GB A Cl!lllRAL ANGiill 01!' 
1!1"'05' 28", AN AR.C LlmG'YB O!' 56 . 64 :J!'l!ll!l! !l!O SAID lll'l&TlmLY LD!l! OP PAJU:lll. 'l'IIO; 
Tlll!IHCII ALO!IG SAID DS'l'l!RliY Lllm 01" .l>ARCIU., TWO JfC0•40 ' 4S"ll' 787 .59 l!'lffl7 TO A 
LDm '!!!IA'f IS Pl!JU>lmDIDILMI 'l'O S1IID Wl!S'1'mlL'f Lilffl Cl!' l!'lUDA XAn.o UY AllD RONS 
TllllDOGB 'rBl! TP.Qll POINT 01' BllGJJru:mG ; TlllDl~ AUJNG SAID l'l!RPBNDICULAR ~ 
N8!1•19' l5"15 U . OD l!"'lm'l' TO 'l1m 'l'II011 POTR'P OP MGDllIDlG. 

CGN'fAillING l\ll ARM OP 8, 1.2 6 SO . M . , .MO!U! OR L!!SS 

'lRII BASU 01' BBAP.IliG!f !OR 'lllJ! ... IIOl/ll Dl!SCIU~ON IS TH!! UCNOMl!N'l' .LIR!! OU OCl!MI 
AVmJ'Ol!I PBCl:t tilRl-.liAP. AVIINUll TO Lll'.!I AVlY!Ul! SBOIIIIf AS S75• 22 ' .33- JI aN •RJ!COPD 01" 
;Sum7l!'l I? 0 l.1 u PILml !!'OR IUICO!Ul ON MAY 21 , 2 D 12 DI BOOK KIi OP Sl:IIl11ffl! ).ta.PS , AT 

PAGBS .1~1!> IltCLUSIVB , OP!'Icv.L JU!CORDS OP Tm! CTTY AllD COUN'l!Y' OP SAJT 
l'RhlfCISC:0 . 



EXHIBITK 

ALTERNATE TEMPORARY CONSTRUCTION EASEI\IIBNT AREA 

S89"19'15"W 

Sl!IV , .. '1.!I ~ .JAJ:J2' 

NW .,,S0-191 
nwa:i. 7m 
a,,~ 

N8V'19'15~ 
s.oo· 

! BY DR awo.. BR .D41I' ~-1a- 20 NOr ro SCl4LE SH£Er 1 OF 1 JOB NO. SrfHNJIJ I 
MARTIN U. RON .4SSOC'iA1Es, I/tie. = ~T'"u,01 
WID SUR\19t'.JRS (41f!i) 64,J....,flj(J( 

.s-Hdl!I CITY COLJ.Ir£ DSEJJ£Nr.tMC 



EXHIBIT K-1 
S-9661! 

5-H-20 
FAG.& 1 ar 2 

ALL 'rR11T JllP,I, PRm.'l!Ilff BffUA1!11D DJ 'l!cHI!. CITY AND COUNTY Cl?' S.IJI P'RA11CI.SC0 . 

S'fAr.l! ar CAL:r!'OP.NIA' Dl!SCRIBJID AS !'OLL!JIIJS ' 

PARCKL 1.: 

A PORTION O!' PARCn. !nftl {S.:i.tl !'w.HCISCO ~ COL1.?IG?! U.tS'lRICT) , AS ~.ID 

l!AlU:BL IS Dl!SCP.:IBI!D lH "rllA'l CIIR'L'>IN Cl!R!?l:l!'ICA:r!l UP' C:Oil'LL\Hea PJ!CORIJBD 
rmmu~ H, 2012 IN DOCCl,J!llff NO. Z012-J3550-II!, Offl:Cv.L !IUICORDS .amJ lIDR.11 
PAD?fI.ClJLAIU.Y D'l!SCRlBlm AS POIJ.OWS: 

ll!IGillNIJ:IG ll A POI.NT ON Tm! IUI.S.'tJ!RIJ LlllJI 01!' l!'RIDA :ll2JlI,Q MAX , l!'ORtll!JlLX PlIZILAN 
A'nmtnl, ("78'. i 03 PlUff lflDlll , AS SHCJ!OI 00 '?BA!r Cn:R'rAIH U.'1' mll.rTJ.J!D ''UAP 
SllOlfl:HG '!'ill! lflDIIRING 0!' .PillD.AN AVlllfCIJI , OCAAJl' .AVBHVJI l"RCtJ OC!IAN Avmroll TO 
JUDSOH 1\Vl!NUB~ JU!.CORD!!D EmBm.RY 1.S, 1954 Ill llQOX B OP HAPS M PAG!i 56 , 
01".!'LCIAL ImCOR.DS, D~ 'l'Bl'lll.BOll :800°90' '15"1! 265 . 22 l"'!l!l'r PRCJt[ !l'ID! RORT= 

comnm Cll' SA:ID PARCM, !l'IIO; 'J!HmJCB sago:t_g• l.S"'lr 355 . 02 l"lffl'I! 'l!O .A PODE.' 'lRA'l' ,:s 
P.!UU'l!UWLCQLAPLY Disv.N'.f -U.00 l!'l!ll'? M.SnllUiY l!'P.OU 'fR!I WllS'lll.RLl LDO! or !lAIO 
PARJ:![L '90; '!'Rl!nlCl'I S00040' -4S"B, ~ TITH SAID llfflSTlffiLY Lim! OP l'AllCl!L 
TIIO, 722.18 !'ml!' ; Tfll!INCI! N89•19' 1-5"'ll S.00 ll!!"lll!T; 'filllllCZI NOtl°"~O' 45"W 717 . l.B 
.PlmT; '!!lllmCI! na9019-, :15"]1 351l . -02 l"'lUW 'PO SAID DSTBDLY Lnm OP PlUDA B2J!LO 
'l(A~, "rlllll1c:B AL0RG SAID 'lllS'lZl!ILY I..Ilm 01!' !'RlIIA KABL0 'KR/ UOOO-iQ' 45"'1 5 . DO !'Jll!T 
'1'0 'l'lD! POill!I' OP 815GDUU?lG . 

CQlRAillING All ARM OP 5,36:1. 80 . !"r . , MOM OJ< LIISS 



EXHIBIT lC-1 

PAllCJ!L 2 : 

!l-9660 
5 -lSl-.20 

~20!'.2 

A . .POB'r.IOll OP P ARJ::l!L TWO (SMI ?"RAHCTSCO com.nm:ITY COLLllG!I OIS'2lllal) , AS SAID 
l'.lt.RC!!l, IS DBSCRIDl!D IN TBA'l C'.!!Rv.Dl 12Rfl!'ICATJ! O!' COliP.lrl:1,HCZ R.IICOROl!W 
l'llBDU1llli' 1S, a12 nt DoctlMl'IN'I! tJO. 2.012 - J3S,5048, Ol"!'IC'U.L IU!.CORD!; J'>lm MOM 
PAHICIJUID'.LY Dl'IBClU:tU!ll AS mt.LOWS : 

.lil!KITH!lD~ ll 1'. roTin" 00 Tm! Wl!S72lRLT LIJlB Ol' l!'RIOA KABLO WAY , !QP.MJ!RLY l'lillI,.!,ll 

AYmIDl!I, (7B . HIJ l!'l!!M ll'IlllU, A!3 SBO'llll ON TBA'l cm>,'U.:Il,I UAP l!ll'llTLZ!D M.tIAP 
SllO'IIIli(i ~ lfllll!RI.NG ~ nrm..·•,H A\lil!Nml • OC!l1iN A'Vmrol! P:P..W OCJ!AR' JWmrol! TO 
JUDSON AvmIUB" RlliCOlUlM l.'lmRU"ARY .15, 195'1 I.ll llOCJK D Ol' HAPS AT I!~. S6., 
Ol'PICU.:L Rm:ORDS , DIS'rAfn 'l'llllllON SOD•'I0'45"15 198 . :22 l!'l!!l'l' l!'&Cti THB l!OR!rHl!l'.ST 
CCRHl!R O!' SAID PARClll, TIIO; Tm!HCII AWNG SAID wn=Y LDlll O!' l!"RIDA KAIILIJ w.:i,y 

soa~so·4s· ~ s . oc l!'l!iWr; "f'.lmNCB s09•1~·1s-w 366.02 l"llJf'J: 'l.'O %Bl! "W!ISTBJU.Y ~nm OJ' 

SAID l!ARCl!L fftl ; Tlll!NCe JsLC!.lG SAJD llll.ST!IRLY lJRll H00•40'-C."• 5 . 00 !'!ll!T; 
'El!ll:ICll H89•l.9' 15~1!1 31>6 . O:! !'.!lll'l 'rO 'l'Bl5 POnl'l! OP BaGDDIDIG. 

~INING l\ll ARM 01" 1, 1130 SQ. l"l' . , .MOM OR Lll&S 

'l!lll! BASIS OP 819-.RINGS MR 'l!ml ABO'Jll D.l!SClUPT-Illl7 IS 'l!Bl! Ml'.lNllMmlT' Lim ON' OClP.N 

AVllllOl! .FllW HIF.J..HAP. AVl!NU:11 'ED Llll! A'1l!lrol! :IDD1111i AS !l7S•22' 3.3":B, ON ~Pl!COP.D OP 
Slll1VllY 1701"1" PIL151l !'OR MCOlID ON HAY 21 , 201.2 DJ B00X ll1I O!' Sumnti Ml.PS, AT 
PAGISS H-15 IllCLU!l:t\'I! , OJ"l"ICL'\L llllCORDS Ol' Tml CI:n: .:um COUHTY 01!' !lAN 
"Plt.'INCLSCO • 



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 94 102 
Attn: Director of Property 

With a copy to: 

San Francisco Public Utilities Commission 
Real Estate Se1v ices Division 
525 Golden Gate Avenue, 101

h Floor 
San Francisco, California 94102 
Attn: Real Estate Director 

MAIL TAX STATEMENTS TO: 

Attn: ----- - --- -

The undersigned hereby declares U1is instrument to be 
exempt from Recording Fees (CA Govt. Code § 27383) 
Documentary Trw1sfer Tax of$ based upoll full 
market value of the property w ithout deduction for w1y lien or 
encumbrance. 

Portion of Assessor's Block 3180, Lot 190, City and 
County ofSaJ1 Francisco 

(Space above th is line reserved for Recorder's use only) 

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 pa.rt of this 
q11itcla.im deed. 



Executed as of this __ day of _ ___ __ , 2021. 

ACTIVE 48670533v13 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
ANDRICO PENICK 
Di.rector 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} 

3~2°2J3'43050. I 
2/16'21 



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

State of California ) 
) ss 

County of San Francisco ) 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfacto1y evidence to be the person(s) whose na.me(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/thefr 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 instmment. 
I ce1tify under PENALTY OF PERJURY under the laws of the State of California that the forego ing 
paragraph is true and correct. 
\\rrrNESS my hand and official seal. 

Signature __________ _ (Seal) 

ACTIVE 48670533\/13 



ID..'HIBIT E 

INITIAL APPROVALS 

A. Final approva l actions of the San Francisco Board of Supervisor s: 

1. Ordinance No. 142-20 (File No. 200423 ): (1) Ap1)roving a Development 
Agreement between the City and County of San Francisco and Reservoir 
Community Partners, LLC; (2) wa iving or modifying ce11ain provisions of the 
Administrative Code, Plan.ning Code, Public Works Code, Subdivision Code, and 
Health Code; (3) adopting findings under the California Environmental Quality 
Act and findings ofconsistency with the General Plan and Planning Code priority 
policies. 

2. 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 prio1ity policies. 

3. Ordinance No. 141-20 (File No. 200422): Amend ing the Planning Code, the 
Zoning Map, and the Height Map to add the Balboa Rese1voir Special Use 
District: and adopting findings under the California Environmental Quality Act 
and findings of consistency with the General Plan and Planning Code p1iority 
policies. 

4. Resolution No. 373-20 (File No. 200740): Approval of Agreement for Sale of 
Real Estate, SFPUC Open Space License Agreement, Promisso1y Note, Deed of 
Tmst, Recognition Agreement, and Access Easement Agreement and Deed; 
CEQA Findings, General Plan Cons istency Findings. 

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

1. Motion Nos. 20730 and 2073 1: ce1ti fying the Final Subsequent Environmental 
Impact Report for the Balboa Reservoir Project and Adopted California 
Environmental Quality Act Findings and Statement of Overriding Considerntions. 

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

3. Resolution No. 20733: recommending to the Board of Supe1visors approval of 
amendments to the Planning Code, the Zoning Map, and the Height Map to add 
the Balboa Reservoir Special Use District. 

4. Motion No. 20734: approving Balboa Rese1voir 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 PartneJS, LLC. 

C. Final and related approval actions of San Francisco Public Utilities Commission. 

1. 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 Agreement and Deed; consenting to Development 
Agreement; CEQA Findings , General Plan Consistency Findings. 

D. Final and related approva l actions of San Francisco Municipa l Transportation 
Agency Board of Directors. 

1. Resolution No. 200616-055: consenting to a Development Agreement between 
the City and County of San Francisco and Rese1voir Comm.unity Partners, LLC, 
including the Transportation Exhibit. 



EXHIBIT F 

EXISTING AGREEMENTS 

1. Agreement entitled "San Francisco Water Department Revocable Permit No.1654A" 
dated as ofJune 17, 1996. 

2. Memorandum of Understanding between the San Francisco Public Utiliti es Commiss ion 
("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. 

Op,n Spa« Rttuincd F" Licon"' (FINAL).cbe< 3 Rev January 2019 
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EXHIBITG 

OPEN SPACE LICENSE 
(To be attached] 

4 Rev January 2019 



SAN FRANCISCO PUBLIC UTILITIES COMMISSION 
LICENSE 

(License fJ ___ ...J 

THIS LICENSE (this "License") elated for reference pmposes 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 Utili ties 
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 
Rese1voir 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 apaitments ("Balboa Reservoir 
Site"). 

B. Pursuant to Resolution No. 12-0042 dated March 12, 2012, the SFPUC adopted a 
Land Use Frnmework ("Land Use Framework") that states, in pertinent part: "[t]he p ,immy use 
ofSFPUC land isfor the delivery, operation, maintenance and protection ofits 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 apprutenances and subsurface water transmiss ion 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 primaiy purpose of the Retained Fee is for 
utility purposes, and accordingly, the Retained Fee must be available at all times, for access, 
maintenance, construction, repaii-, and replacement of City's existing and future utility facilities 
(collectively, "SFPUC Facili ties") by the SFPUC staff, vehicles, and equipment. 

D. Licensee proposes, and City is cons idering, a Development Agreement between 
City and Developer ("Development Agreement") pursuant to which Licensee would develop and 
construct a mixed-use development on the Balboa ReseIVoir Site that will include mixed-income 
multi-family rental residential units, for-sal e 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 ("Proj ect"). 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 fac ilitate the Project, the Patties anticipate that Licensee will purchase from City 
(the "Purchase Transaction") a fee interest in the Balboa ReseIVoir Site exclusive of the Retained 
Fee (the "Pr oject Site"), pursuant to a negotiated pmchase and sale agreement between City and 

Open Spoc, Rtt;iintd Fe, Lic,n"' (FINAL).<bt< 5 Rev January 2019 



Licensee (the "PSA"). Thereafter, Licensee proposes to improve and use approximately 44,431 
square feet of the SFPUC's Retained Fee (the "L icense Area") for open space purposes , and to 
constrnct the Facil ities (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 constrncted. 

F. Licensee has developed initial conceptual-level plans for the location and details of 
the proposed recreational uses on the License Area. Ptusuantto 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 prncess. 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 
L icense. 

H. This License is subject to all necessmy approvals and environmental review 
requi1·ed by the California Environmental Quality Act (California Public Resomces Code 
Sections 21000 et seq. ) ("CEQA"), and other applicable laws , including the CEQA Guidelines 
(California Code of Regulations, title 14, Sections 15000 et seq.), and Chapter 31 of the 
San Francisco Administrative Code ("Environmental Review"). 

I. The Paities 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 will ing to grant,. a li cense 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 pmsuantto 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 forego ing recitals, which ai·e incorporated by this 
reference , City and Licensee hereby agree as follows: 

1. License; Adj ustment 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-possesso1y privil ege 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 Californi a, and more particulai'ly 
described and shown on the attached Exhibit B-1 and Exhibit B-2 respectively, for the limited 
pw-pose 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 contrai.y 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 constru ed 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 Parti es 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 revi sion based on 
adjustments to the boundaries of the License Area required or identified during the comse of the 
development and constrnction of the Project. Accordingly, in the event that either Party 
determines that the description of the License Area boundasies attached to this License require 
such adjustment or revision, on or before the Commencement Date, the Parti es shall cooperate and 
mutually 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 re.fleets the 
boundai.·ies of the License Area. The Pai.ties 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 pursuant to Section 
} [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 
p1·ior 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 effo1is to promptly 
meet and confer with one another in an attempt to agree upon the proper measmement 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 \¥ILL 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 \VHICH CITY ACQUIRED ITS INTEREST IN 
THE LICENSE AREA, A COPY OF WHICH HAS BEEN DELIVERED TO LICENSEE AND 
LICENSEE ACK.NO\VLEDGES RECEIPT THEREOF ("DEED"), AND ALL OTHER 
EXISTING DOCUMENTS AND INSTRUMENTS OF RECORD AFFECTING THE LICENSE 
AREA (COLLECTIVELY, WITH THE DEED, THE ''RECORDED DOCUMENTS"). 
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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 OTY'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 HA VE MADE, AND 
CITY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, 
CONCERNING THE PRESENT OR FUTURE SUIT ABILITY 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 VIII.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 regar·ding 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 anniversruy 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 either clause (i) or clause (ii) of Section 3(a) [Use Fee] above. 
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(c) 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 Couuty 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 Paities 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 
anruversary of the Commencement Date and thereafter on each remaining annual anniversruy of 
the Commencement Date during the Term (each an "Adjustment Date"), the annual Use Fee 
installment stated in Exhibit D applicable to the t\¥elve (12)-month period commencing, and 
payable by Licensee, on such Adjustment Date reflects a four pe1·cent ( 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 di fficult to asce1tain. 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 ($1 SO). The Paities agree 
that such late chai·ge 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. 

(1) 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 chai·ges 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 add ition 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 incuned 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 di shonored 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 Com.mission and City's Board of 
Supe1visors and Mayor have adopted resolutions approving this License; and (c) the PSA is 
mutually executed and delivered by City and Licensee. Neither Licensee's Jights 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 .AJ:ea 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 S(a) [Restriction 
on Assignment] below) as required and in accordance with the provisions of Section 5 
[Ass ignment; Proposed Transfer] below. The Term shall expire no later than 5:00 p.m. on the last 
day of the twentieth (201h) anniversary of the Commencement Date ("Expiration Date"), unless 
the Term is erulier terminated in accordance with its terms. In the event that, on or before the 
Sunset Date, this License has not been ass igned to a Permitted Nonprofit Assignee as required and 
in accordance with the provisions of Section 5 [Assignment; Proposed Transfer] below, thi s 
License shall immediately terminate and be of no further force or effect. The Parties will confirm 
in writing the Commencement Date of thi s 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 
r ights and obligati ons pursuant to this License with 1·espect 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 thi s 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, unti l City notifies Licensee that such SFPUC 
Project or Emergency Work is complete. Upon any rece ipt of any such City suspension notice, 
Licensee shall sunender 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 
fenc ing and restore the surface of the License Area level wi th adjacent ground, with grass or gravel 
at the surface, and not to its previous condition, and this License will apply a.gain to the entire 
License Area. The durntion 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 thi s 
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 fajlme, 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 fajls 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. 

(ii) 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 Prnperty (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 constrnction of the License Area as contemplated by the 
Development Agreement and this License. 

5. Assignment; Proposed Transfer . 

(a) Restriction on Assignment. Licensee may not directly or indirectly (i ncluding by 
merger, acquisition, or other transfer of any controlling interest in Licensee), voluntarily or by 
operation oflaw, 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 procedmes set fo1th 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 th.at 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 , with.out 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 throughout the Te1m 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 publi c for such use; (iii) cunent 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 necessaiy precondition 
to the effectiveness of a proposed Ass ignment and (B) shall not be unreasonably withheld , 
conditioned, or delayed. Notwithstanding the forego ing, if any event of default by Licensee has 
occurred and is continuing beyond applicable notice and cme periods at the time of Licensee's 
Notice of Proposed Transfer (or if any event occms 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 p11rsue 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 
reli eve Licensee or any guarantor (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 opti on, 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 thi s 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 obl igations 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 sati sfactory 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 reimbmse City on demand fm 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 
l egal 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, Condit ions to 
Permitted Facilities] below), Licensee may enter and use the License Area for the sole purpose of 
constructing, installing, and maintaining (i) a publi c 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 shrnbs, grass, tr·ees in movable planter pots, and other plants approved 
by City at its sole di scretion; (iii) a passive public open-space play ai·ea limited to activity paths, 
child play area (without stru ctures), and landscaping; (iv) movable benches, movable trash 
receptacles , movable picn ic tables , and signage in the locations approved by City and (v) related 
irrigation 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 whatsoeve1·. 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 structmes (including recreational or playground structures), paths, 
equipment, trees , or large shrnbs 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 po1tion 
of City's regional water pipeline delive1y system. Licensee 's rights with respect to the License 
Area a.re non-exclusive , and the License Area will be kept free of any obstruction and accessible 
for the operational activiti es 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 thi1·d-part:y 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 prope1ty 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 prope1ty or improvements from the License Area to allow City access to the SFPUC 
Facilities. If City deems it necessaiy, 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 dming the Term. 
Except for licenses or other agreements entered into with third paities pursuant to Section 6(b) 
[Subject to City Uses] above, any such licenses or other agreements between City and third paities 
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, an.cl maintenance of the 
Facilities on the License Area (e.g., licenses to facilitate a SFPUC project on the License Area, 
temporaiy permits for constructing staging to Licensee's contractors, and temporaiy 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-pruty 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 preliminaiy, conceptual plans that describe 
generally the Paities' 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 
drnwings) 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 preliminru.y, 
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 insmance, bond, guaranty, and 
indemnification requirements as City determines are necessaiy 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 electr·ical se1vice for use 
in the License Area, Licensee will contact the Interconnection Se1vices Department in the Power 
Ente1prise of the SFPUC to arrange for se1vice. Licensee will purchase all electricity necessruy for 
its operations at the License Area from the SFPUC, at the SFPUC's standard rates charged to third 
pruties, 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 electJ.ic se1vices to City property, and 
the SFPUC 's Interconnection Se1vices Department coordinates with Pacific Gas and ElectJ.·ic 
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 se1vices furnished to the License Area, including gas , electJ.·icity, water, sewage, 
telephone, and trash collection services, and for all deposits , connection, and installation chru·ges. 

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. 

(c) 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 La,-,.is, City agencies such as 
its Department of Building Inspection) and other third pruties 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 pmposes 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 regulato1y 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 contr·actors from any liability for negligence, effors, or 
omissions associated with the design and/or constr"llction 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 r elease 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 2 1 [Indemnity] below) to use, due care at all times to avoid any damage or harm to the 
SFPUC Facilit ies or other prnperty 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 wri tten 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 , prnvided that 
Licensee may use hand shovels or pneumatic shovels in compliance with all other terms and 
condi tions 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. 

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

(g) 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 dming 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 ConstJ.11ction Inspector ("Construction Inspector"), at 
( 415) 550-4900, of the date such work will commence and the intended schedule. Notification 
must also be given to Underground Service Ale1t at least two (2) days prior to stait of work. 
Notwi thstanding the approval of such schedule by the SFPUC, the Constrnction 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 th.rough 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 pri01· to the SFPUC's approval of the 
request. Notwithstanding the work hours set forth above, Licensee will comply with any 
applicable local ord inance that imposes later strut times and/or earlier cessation t imes for 
construction activities. Licensee will complete all work associated with the constrnction and 
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installation of the Facilities no later than December 3 1, 2032. 

(i) Restoration of License Area. Immediately following completion of any work 
permitted under this License , Licensee will remove all debris and any excess di1t 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 ai·eas 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 jur isdiction. 

G) 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 add itional 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 C ity. 
Upon completion of work, Licensee will promptly noti fy City in ,-vritin.g 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 cop ies of final drnwings for such Faci lities 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 i-epo1t relating to the License Area and/or any work 
performed on the License Area, Licensee will furnish to City a complete copy of such repo1t, 
including any schedules, exhibits, and maps, promptly upon completion. of the same. 

(I) 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 Facil iti es. Licensee will 
noti fy City in writ ing 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 poss ible. 

(m) Revoca bilitv. 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 r ight to suspend or 
terminate this License pursuant to its te1ms or any of City's other rights under this License. 
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(n) Contractors. Licensee wi ll not accept and release its contractor(s) for work 
authorized or requised 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 opera.ti ons under this License as City may determine are necessaiy or appropriate, at 
City's sole discretion, to safeguai·d agrunst corrosion of, or other damage to, the SFPUC Facilities. 
Upon receipt of a copy of such 1ules 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, ai·e inconsistent with the limited 
purpose of this License and are strictly prohibited as provided below: 

(a) Improvements. Except as otherwise expressly provided in this License, Licensee 
will not constrnct or place any temporruy or permanent strnctures or improvements in, on, under, 
or about the License Area, nor will Licensee make any alterations or additions to any of existing 
strnctures or improvements on the License Area, unless Licensee first obtains the SFPUC's p1ior 
written consent, which the SFPUC may grant, condition, or withhold at its reasonable discl'etion. 
For purposes of this License, the term "improvements" includes asphalt, concrete, and 
cementitious driveways , sidewalks , and parking ai·eas, shacks, storage facilities , and fences. 

(b) Trees and Other Plantings. Licensee will not plant any trees in the Ljcense Area 
at any 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(cl) 
[Hazai·dous Material] below), or any other mate1ials , 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 Hazai·dous Material to 
be brought upou, kept, used , stored, generated, released , or disposed of in, ou, under, or about the 
License Area, OJ 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 prut of the License Area. Licensee will further comply with 
all applicable Laws requi1ing notice of such releases or threatened releases to governmental 
agencies and will take all action necessaiy or desirable to mitigate the release or minimize the 
spread of contamination. If Licensee or its Agents or Invitees cause a release of Hazai·dous 
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 pruticipate in any di scussion 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 pmposes of this License, "Hazardou s 
Material" means material that, because of its quantity, concentration, or physical or chemical 
charncteristics, 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 pmsuant 
to Section 25316 of the California Health & Safety Code or any other federal , state, or local Law; a 
"hazardous waste" li sted _pursuant to Section 25140 of the California Health & Safety Code; any 
asbestos and asbestos containing materials whether or not such materials a.re pait of the License 
Area or are naturally occurring substances in the License Area ; and any petroleum, including crude 
oil or any crnde-oil fraction, natural gas, or natural gas liqu ids, prnvided, 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 umeasonable 
annoyance (including emission of obj ectionable odors, noises, or lights) to City, to the owners or 
occupants of neighboring prope1ty, or to the public, or that constitute waste or nuisance per se. 
Licensee will not operate, promote, or permit any dog pai·k or dog reli ef ai·eas on the License Area. 

(1) 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. 

(g) 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 po1tion of the License Area for use 
exclusively or primarily by any center or other facility establi shed on the Balboa Rese1voir Site for 
the pmposes of child-care, child education, or children's activiti es (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; 

(ii) use or operate, nor permit the use or operation, of any unfenced dog play 
area on any part of the Balboa Rese1voir 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 adjacentto 
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 pascel 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 AJea, nor will Licensee 
engage in any activity that could pollute or degrade any sruface 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 li.censed in 
California showing that City 's pipelines will not be adversely affected by Licensee 's proposed 
activities. If City 's pipelines may be advernely affected, Licensee will submit remedial measmes 
for City's approval to ensure that no adverse effect will occm. 

(ii) The effects of vehicle and equipment loads to the pipeline must not exceed 
the effects of the "AASHTO Standai·d H-10 Loading." H-10 loading is defined as loading caused 
by a two-axle trnck with a gross weight of ten tons (20,000 lbs.), axles fourteen feet (14 ') apa1t, 
and rear axle carrying eight tons (16,000 lbs.). Licensee will be responsible for providing the 
SFPUC adequate evidence that its equipment and vehicles meet the foregoing requirements. 

(ii i) Licensee will not use vibrating compaction equipment without the SFPUC 's 
pJior 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 manually. For any machine1y or equipment excavation and grading over and/or within 
twenty feet (20 ') of each side of the centerline of the pipeline (measmed on the su1face), 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 
manually or by other methods approved by the SFPUC with due cai·e as provided in Section 7(e) 
[Exercise of Due Ca1·e] 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 u tility 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; (c) conduct any activity on or about, or make any improvement to, the 
License Area that increases City's potential liability or diminish the secruity of City's utility 
infrastrncture; (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 trnnsit-01iented 
development plan, dedicated rapid transit lane, or trans it 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 wi ll 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 injruy and property damage, including coverages for contractual li ability, personal injury, 
independent contrnctors, explosion, collapse, and underground (XCU), Broad Form Property 
Damage, fire legal li ability coverage with limits no less than $1,000,000, Sudden and Accidental 
Pollution, and Products and Completed Operations coverage dming any period of "constrnction 
activities"; (ii) Business Automobile Liability Insurance with l imits not less than $1,000,000 each 
occunence combined single limit for bodily injury and property damage , including coverages for 
owned, non-owned , and hired automobiles, 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 t imes dming 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 A rea, pollution legal liability and envirnnmental 
remediation liability insurance, including coverage for bodily injury, sickness , disease, mental 
anguish or shock sustained by any person, including dea~ 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 incmred in the investigation, 
adjustment of defense claims for such compensato1y 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 remed iation of the City's 
real property required to comply with all applicable Laws. Such insurance will be endorsed to 
provide th.ird party disposal site coverage that covers third paity bodily injury, property damage 
and cleanup coverage for pollution conditions emanating from a di sposal site or landfill used by 
the Licensee or Licensee's Agents. Policy lim.its shall be no less than: Two Million Dollars 
($2,000,000) per accident and Four Million Dollai·s ($4 ,000,000) policy aggregate for bodily injmy 
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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 "constrnction 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 L icense Area (including the Facilities) during the pe1iod 
commencing upon the fiJSt site permit, first demolition permit, or fost 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. 

(c) 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 add itional insureds, with respect to any claims 
arising out of this License and that insurnnce 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 poli cies 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, injmy, 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 prnvicle at least thirty (30) clays' 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 prnvided 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 addi-ess(es) for City set forth in 
Section 33(a) [Notices] below. 

(e) Prior to the Commencement Date, Licensee will deliver to City ce1tificates of 
insurance and additional insured policy endorsements from insm ers in a form satisfacto1y 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 brnkers 
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 insmance 
coverage. If Licensee will fail to procure such insurance, or to deliver such policies or ce11ificates, 
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 delive1y to Licensee of bills 
therefor. 

(1) 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 limi~ such 
general aggregate limit will double the occurrence or claims limits specifi ed above. 

(g) Should any of the required insmance (exclud ing 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 occuffences 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 cany 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 contraiy 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 
respons ible fm 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 regulat01y entity with jurisdiction 
(including the Americans with Disabilities Act) and all covenants , res1rictions, 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 
necessaiy to conduct the activities allowed by this License. City is entering into this License in its 
capacity as a property owner with a proprietaiy interest in the License Area and not as a regulato1y 
agency with police powers. No approval by City for pmposes 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 regulat01y approvals 
at Licensee 's sole cost, or limit in any way City's exercise of its pol ice powers. 

12. Covenan t 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, secme, sanitaiy, and sightly condition. 
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13. Monuments. 

(a) By its execution and delive1y of th.is License, Licensee acknm:vledges 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 
safeguard City's monuments. Licensee will promptly notify City if Licensee becomes awai·e of 
any change in the condition of City 's monuments, regardless of the cause of such change. 

(b) If Licensee damages a monument necessitating resruvey, repair, or replacement, as 
determined by City at its sole discretion, Licensee will sruvey, file a land sruveyor's map in the 
County Office, and install a replacement monument within thirty (30) days of completion of work 
authorized under th.is License, all at Licensee's expense and to City's satisfaction. A recorded 
smveyor'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 
respons ibilities set forth in th.is License. 

14. Remova l 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, constrnction, maintenance, operation, repair, replacement, or removal of any of City's 
pipelines , power lines, facilities , or other strnctures now or later constrncted 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 perfo1m 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 a.bout the License Area by Licensee except 
for util ity facilities owned by either a private company or a public agency that are necessaiy 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 facil ities will take immediate action 
at its sole expense to protect, remove, or relocate such facilities as required by City to m eet the 
emergency. 

15. Interru ption or Disruption of License Area . Without l imiting City 's rights under this 
License or any applicable Laws, if Licensee 's use of the License Area is interrupted or disrnpted 
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 similai· 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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measmes 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 undeJ this Section, at its sol e option, City may elect to terminate 
this License immediately by written notice, or to exercise any and all other r ights or remedies 
available to City under this License or at law, including the rights set forth in Section 19 [City's 
Right to Cure Defaults by Licensee] below. 

City would not be will ing to give th.is License in the absence of Licensee 's assurances 
under this Section, and Licensee expressly assumes any and all liability or obligations that may 
aiise under th.is Section. 

16. ~ . 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 regulato1y 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 necessaiy for Licensee's use, 
Licensee may place in the License Area a temporruy sign of less than thirty (30) days' dmation 
that does not penetrate the ground surface. 

17. Surrender. U pan the expirntion 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 condit ion as received , and broom clean, free from hazards, and clear of all debris. At such 
time, upon City 's request, Li censee 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 po1t ion 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 v,,itness 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 subj ect to City's inspection, review, and approval. Other than 
the SFPUC Facili ties , 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 se1vices necessaiy for its activities 
pursuant to this License; provided, Licensee will obtain City's prim' written approval to the 
provision of such services or utilities in, on, under, or through the License Area. 

19. C ity's Right to C ure Defaults by Licensee. If Licensee fails to perform any of its 
obligati ons 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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othes obl igations under this License, then, at its sole option, City may remedy such failme 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 
constrned as a waiver of any of City's rights or remedies under this License, and nothing in thi s 
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 default Licensee 's obligations under this Section will survive the termination of 1his 
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 cleru· of any 
liens or claims oflien asising out of or in any way connected with its use of the License Area. 

21. Indemnity. Licensee will indemnify , defend, reimburse , and hold hasmless City, its 
officers , agents , employees , and contractors, and each of them, from and against any and all 
demands , claims, legal or admini strative proceedings , losses, costs, penalties, fines , l iens, 
judgments, damages, and liabilities of any kind ("Claims"), arising in any manner out of (a) any 
injmy to or death of any person or damage to or destrnction of any property occmTing in, on, or 
about any prut of the License Area, whether such inju1y, 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, (c) 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 Hazasdous 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 a1·e 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 pUisuant to the rights reserved to the City under this License. In addition to 
Licensee's obligation to indemni fy 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 , fraudulent, or false , which obligation arises at the time 
such claim is tendered to Licensee by City and continues at all times thereafter. The forego ing 
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 pruties, 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 1his 
Section will survive the expiration or other termination of this License. 

22. Waiver of Claims. 

(a) Neither City nor any of its commiss ions , depaitments, 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 subcon1rnctors, or their employees, or for any bodily inju1y or death to 
such persons, resulting or a.rising 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, di1·ectors, 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 pmsuant to this License do not take into account any potential 
City li ability 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 pait 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 cause, 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 theiJ respective heirs, successors, administrators, 
personal representatives, and assigns, from any and all Claims , whether direct or in.direct, known 
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or unkno wn, 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. 

(1) 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 cred itor or releasing 
paity 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 paity. 

Licensee acknowledges that the releases contained in this License include all known and unknown, 
disclosed and undi sclosed, and anticipated and unanticipated claims. Licensee realizes and 
acknowledges that it has agreed upon this License in light of this reali zation and, being fully aware 
of this situation, it nevertheless intends to waive the benefit of Cali fornia Civil Code Section 1542, 
or any statute or other similai· 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 waiTanty of 
any kind by City, its depattments , 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 ai·e of record 
or would be di sclosed by an accurate inspection or smvey. 

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 Cert ified Access 
Specialist to determine whether it meets all applicable construction-related accessibil ity 
requ isements. 

24. Intentionally Omitted. 

25. Cessation of Use. Licensee will not terminate its activities on the License Area pursuant to 
this License without prior w1itten notice to City. 

26. No Joint Ventures or Partnership; No Authorization. This License does not create a 
pattnership 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 prov1s1ons of San Francisco 
Administrative Code Section 12F are incorporated into and made a patt of this License by this 
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reference. By signing this License, Licensee confirms that Licensee has read and understood that 
City mges 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 a.bide by the MacBride Principles. 

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

(a) Covenant Not to 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(c)-(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 thi s 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 pmsuant 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 suppo1ting 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 fOJ the license of City prope1ty are incorporated in this Section by reference 
and made a pait 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 prnvided in such Chapters. Without limiting the 
foregoing, Licensee understands that pursuant to Section 12B.2(h) of the San Francisco 
Administrative Code, a penalty of $50 for each person for each calendar day dming 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 e}.'tent applicable and unless 
exempt or preempted by other Laws, Licensee will comply fully with and be bound by all of the 
prnvis ions of the Health Care Accountab ility Ordinance (''HCAO"), 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 fu lly set 
forth. The text of the HCAO is currently available on the web at http://www.sfgov.org/olse/hcao. 
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 requirement; 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 failme to comply with any applica ble requ irements of the HCAO will 
constitute a mate1ial 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)(l-5). Each of these remedies will be exercisable 
individually or in combination with any other rights or remedies available to City. 

(d) Any Contract or Subcontract regard ing services to be perfonned on the License 
Area entered into by Licensee wi ll require the Contractors and Subcontractors, as applicable, to 
comply with the requirements of the HCAO and will contain contractual obligations substantially 
the same as those set forth in this Section. Licensee will notify the Purchas ing Department when it 
enters into such a Contract or Subcontract and will ce1t ify 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 fai ls to comply , City may pursue the remedies set forth in this Section 
against Licensee based on the Contractor's or Subcontractor's fai lure to comply, provided that the 
Contracting Depaitment 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 paiticipating 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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(:t) 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. 

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

(b) Upon request, Licensee will provide reports to City in accordance with any 
rep01ting standards prnmulgated by City under the HCAO, including reports on Subcontractors or 
Contractors. 

(i) 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 leas ing of any land or building to or 
from City whenever such transaction would require fue approval by a City elective officer, the 
board on wh ich fuat City elective officer serves, or a board on which an appointee of that 
ind ividual serves, from making any campaign contribution to (a) the City elective officer, 
(b) a candidate for the office held by such individual, or (c) 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 fue 
contract is approved. Licensee acknowledges that the fmegoing restriction applies only if fue 
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 $50,000 or more. Licensee fu1ther 
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 t\venty percent (20%) 
in Licensee; any subcontractor listed in the contract; and any committee that is sponsored or 
controlled by Licensee. Add itionally, 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. T r opica l Har dwoods and Virgin Redwoods. City mges companies not to import, 
purchase, obtain, or use for any pmpose, 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 ,vill 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 ta."'<ation and that Licensee may be subject to the payment of prope1ty 
ta,"'{es 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 tmrntion and therefore may 
result in a re\'aluation of any possesso1y interest created hereunder. 

(b) Licensee will pay taxes of any kind , including possesso1y interest taxes, that may be 
lawfully assessed on the interest created by this License and will pay all other tax.es, 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 Admini strative Code Secti ons 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 repo1t certain 
informati on relating to any assignment of or transfer under this License to the County Assessor 
within sixty (60) days after such ass ignment or transfer transaction. Licensee will provide such 
infOJmation as may be requested by City to enable City to comply with this requi rement. 

33. Notices . 

(a) Any notice, consent, or apprnval required or permitted to be given under this 
License will be in writing and will be given by (i) hand delivery, against receipt, (ii) reliable 
next-bus iness -clay courier service that prnvides confinnation of deli very, or (iii) United States 
registered or ce1tified 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): 

C ity or the SFPUC: 

Licensee: 

Op,n Spa«R"'11nedF« Licrn"' (FINAL) d:Jc< 

Real Estate Services Division 
San Francisco Publi c Utilities Commission 
525 Golden Gate Avenue~ 10th 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 

Reservoir Partners, LLC in c/o its Members: 

BHC Balboa Builders. LLC 
c/o BRIDGE Housing 

600 California Street, Su ite 900 
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with a copy to: 

with a copy to: 

with a copy to: 

San Francisco, CA 94108 
Attn: Brad Wiblin 
Telephone: ( 415) 321-3565 
E-mail: bwiblin@bridgehousing.com 

Lubin Olson & Niewiadomski LLP 
600 Montgomery Street, 14th Floor 
San Francisco, CA 94111 
Attn: B. Anderson 
Telephone: (41 5)955-5029 
E-mail: Banderson@lubinolson.com 

A VB Bal boa LLC 
c/o A valonBay 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@avalonbay.com 

A VB Balboa LLC 
c/o AvalonBay Communities, Inc. 
455 Market Street, Suite 1650 
San Francisco, CA 94105 
Attn: Joe Kirchofer, Vice President, Development 
Telephone: ( 415) 284-9082 
E-Mail: joe kirchofer@avalonbay.com 

Greenberg Traurig, P.A. 
333 S.E. 2nd A venue 
Miami , FL 33131 
Attn: Danielle Gonzalez, Esq. 
Telephone: (415) 284-9082 
E-Mail: gonzalezda@gtl.aw .com 

A properly addressed notice transmitted by one of the foregoing methods will be deemed received 
upon the confirmed date of deli ve1y, attempted clelive1y, or rejected delivery, whichever occms 
first. 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 telefacsimi le 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 advertis ing 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 prohibit ion 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 Enviroillllent 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 Li cense Area without first 
receiving City 's written approval of an 1PM 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 duiing the term of this License, (b) describes the steps Licensee will take to meet the City 's 
1PM Policy described in Section 300 of the 1PM Ordinance and (c) identifies , by name, title, 
address, and telephone number, an individual to act as the Licensee 's primai.y 1PM contact person 
with the City. Li censee will comply, and will require all of Licensee's contractors to comply, with 
the 1PM 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 1PM Ordinance, as if Licensee were a City department. Among 
other matters, such provisions of the IPM Ordinance: (i) pro vi de for the use of pesticides only as a 
last reso1t, (ii) prohibit the use or application of pesticides on prnperty 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 Depai.·trnent of the 
Environment) , (iii) impose certain notice requirements, and (iv) require Licensee to keep ce1tain 
records and to repo1t 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 li cense issued by the California Depai.tment 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 Quali fied 
Appl icator li cense. City 's current Reduced Risk Pesticide List and addit ional details about pest 
management on City prope1ty can be found at the San Francisco Deprutment of the Environment 
website, http://sfenvironment.org/i pm. 

37. Conflict of Interest. Licensee acknowledges that it is famil iar 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~ and Sections 1090 et~ 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 thi s License, Licensee 
will immedi ately notify City. 
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38. Disclosure. City 's Sunshine Ordinance (San Francisco Administrative Code Chapter 67) 
and the State Publi c Records Law (Gov't Code Sections 6250 et~. 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 Se1vice 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 provis ions of Chapter 16 are 
incorporated into this License by thi s 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 thi s License have the 
same meaning assigned to such te1ms in San Francisco Environment Code, Chapter 16. 
Accord ingly, Licensee acknowledges that City contractors, 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/Compost.able 
or Recyclable Disposable Food Se1vice Ware. This provision is a material term of this Li cense. 

40. Severability. If any provision of this License, or its application to any pernon, 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 frnstrate a fundamental purpose of this License. 

41. Cooperative Drafting. This License has been drafted through a cooperative effo1t of both 
Parties , and both Paities have had an oppo1tunity to have the License reviewed and revised by 
legal counsel. No pasty will be considered the drafter of this License. and no presumption or rule 
that an ambiguity will be construed against the patty drafting the clause will apply to the 
interpretation or enforcement of thi s License. 

42. Crimin al History in Hiring and Employment Decisions. 

(a) Unless exempt, Licensee will comply with and be bound by all of the provisions of 
San Francisco Administrati ve Code Chapter 12T (Criminal History in Hiring and Employment 
Decisions; "Chapter 12T"). which ai·e hereby incorporated into this License by refeJence as the 
same may be amended from time to time, with. respect to applicants and employees of Licensee 
who would be or ai-e performing work at the License Area. Capitalized terms used in this Section 
that ai·e not otb.ei-wise defined in this License will have the meanings assigned to such terms in 
Chapter 12T. 

(b) Licensee will incorporate by reference the prov1s1ons 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 contractms performing work in the License Area will not inqu ire 
about , requii-e disclosure of, or if such information is received, base an Adverse Action on an 
appli cant's or potential applicant for employment, or employee 's: (i) Arrest not leading to a 
Convicti on, 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 divers ion or a deferral of 
judgment program; (iii) a Conviction that has been judicially djsmissed, expunged, voided, 
invalidated , or othe1wise rendered inoperative; (iv) a Conviction or any other adjudication in the 
juvenile justice system; (v) a Conviction that is more than seven yeaJs old, from the date of 
sentencing; or (vi) information pertainjng 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 hist01y, umesolved arrest, or any matter identified in Subsection (c) 
above. Licensee and its contractors will not require such disclosure or make such inqu i1y until 
either after the fostlive 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 
,1,,jil consider for employment qualified applicants with criminal rustories in a manner consistent 
with the requirements of Chapter 12T. 

(1) Licensee and its contractors will post the notice prepared by the Offi ce of LabOl' 
Standards Enforcement ("OLSE"), avai lable on OLSE 's website, in a conspicuous place at the 
License Area and at other workplaces within San Francisco where inte1views for j ob opportunities 
at the License Area. The notice will be posted in English, Spanish, Chinese, and any language 
spoken by at least five percent (5%) of the employees at the License Area or other workplace at 
which it is posted. 

(g) Upon any fai lure to comply with the requirements of Chapter 12T, City will have 
the right to pmsue any rights or remedies available under Chapter 12T or thj s License, including a 
penalty of $50 for a second violati on and $100 for a subsequent violation for each employee, 
applicant, or other person as to whom a violation occU1Ted 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 
di stribute 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 thi s requirement, the City may exercise all remedies in this 
License and the Director of the City's Department of the Envirnnment may impose administrative 
fines as set forth in Chapter 24. 
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44. Security Depos it. Simultaneously with the delivery of the Commencement Date Notice, 
Licensee will deposit with City a sum equal to Thi1ty Thousand DollaJS ($30,000) (the "Security 
Deposit"), in cash, to secure Licensee's faithful performance of all terms , covenants , and 
conditions of this Li cense. City may apply (but will not be required to apply) the Security Deposit 
in whole or in prut 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 (includ ing 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 unforeseeable 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 foture 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 obligati ons 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 fonds, 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. (c) 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 
dming 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. 
(1) Time is of the essence in all matters relating to this License. (g) This License will be governed 
by California l aw and City's Charter. (h) If either party commences an action against the other or 
a dispute aiises 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 Paities 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 
is a duly authorized and existing entity, that Licensee is qualified to do business in California , that 
Licensee has full right and auth01ity 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 

~n Space Retained Fee Licen"' (FINAL).<ba 36 Rev January 2019 



City with evidence reasonably satisfactory to City confaming 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 clesignee, 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 constrned to limit any general term, statement, or other matter in thi s License, whether or not 
language of non-limitation, such as "without limitation" or similar words, are used. (s) If by 
reason of inadve1tence, 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 withol1t 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 HA VE 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 VIILL 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 \\TITH 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 li abili ty 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: A VB BALBOA, LLC , 
a Delaware limited liabili ty company, 
its Member 

By: AvalonBay Communities, Inc., 

38 

a Maryland corporation, its sole member 

By: ___________ _ 
Joe Kirchofer 
Vice President- Development 
Date: -----------

Rev January 2019 



CITY: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
HARLAN L. KELLY, JR. 
General Manager 
San Francisco Public Utiliti es Commission 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

Date: 

(1) By: ________ _ 
Ri chard Handel 
Deputy City Attorney 

Authorized by 

San F rancisco Board of Supervisors 

Resolution No. -----------
Adopted: 

San Francisco Public Utilities Commission 

Res olution No. -----------
Adopted: 
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EXHIBIT A 

Depiction of the Retained Fee 

[see attached or insert legal description?} 
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EXIDBITB-1 

Description of the License Area 

All that ce1tajn real property located in the City and County of San Francisco, California, 
described as follows: 

A po1tion of Parcel 22, accord ing to SFPUC records and as shown the attached as 
Exhibit B-2 and made a part of thjs License. 
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EXHIBIT B-2 

Depiction of License Area 

[see attached] 
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EXHIBITC 

Approved Plans and Specifications 

[see attached} 
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EXHIBITD 

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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SECURED PROl\tilSSORY CARRY BACK NOTE 
(Balboa Reservoir) 

Principal Amount $ _____ _ 

Date: , 202_ ------

San Francisco, CA 

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 "Qiy" ) , acting by and 
through its Public Utilities Commission, or holder (as the case may be, "Holder"), the 
principal sum of and No/100 Dollars ($ )1 (the "Funding 
Amount''), together with simple intere.st 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 ce1tain 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 
prope1ty 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 thi s Note, the Deed of Trust will control. 

2. Interest. Interest will accrne on the principal balance outstand ing 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-clay year were used. 

3 . Default 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 undeJ 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 fail' 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 

1 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 an.cl unpaid by Maker as of 
the Payment Date; (i i) 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 accrned and unpaid 
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. Reconveyances 

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 l as set forth on Schedule 
A, Maker shall have the right to obtain the release (the "Phase I 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 smvive 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 Prope1ty 
(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 Prope1ty not 
previously so released) from the lien of the Deed of Trnst and the release of Maker's 
obligations under the Loan Documents with respect to the Property ( other than those 
expressly stated to smvive in the Loan Documents), by provid ing Holder with thi1ty (30) days 
prior written notice of the requested Full Release, upon which Holder shall require and 
instruct Trustee to reconvey the Prope1ty 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 del ivered in 
person to Holder's office at the San Francisco Publ ic Util ities Commission, Real Estate 
Services Division, 525 Golden Gate Avenue, 10TH Floor, San Francisco, CA 94102, 
Attention: Real Estate Director, or to any other place Holder from time to time designates. 
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Payments may also be sent by wire using current wire inst11.1ctions as provided by Holder 
upon. request for such instructions. 

6.3 In no event will Maker be obligated under the terms of this Note to pay interest 
exceeding the lawful rnte. Accord ingly, 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 wi ll 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 Except as 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 judici al or 
nonjudicial foreclosure of the Deed of Trust, and Holde1Js 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 
Holdel'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. addit ion, 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 Prope1ty. This 
provision does not limit in any way Holde1Js 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 Trnst)); Maker's failure to obtain and maintain the required insurance under the Deed 
of Trnst; or failure of Maker to pay charges fOl" 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 contraiy in this Note or the Deed of Trnst, 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 discreti on, to convey the Prope1ty without wairanty to Holder in full satisfaction 
of this Note. Maker shall pay all escrnw and recording costs arising from the conveyance of 
the Prope1ty to Holder under this Section 6.7 and shall reimbmse Holder fOI" its actual and 
reasonable costs incurred by Holder in peiforming 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 
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and expense as of the date of conveyance of the Property to Holder pursuant to this Section 
6.7. Upon recordation of a quitclaim deed conveying the Prope1ty 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 Tmst or previously approved by the Beneficiruy thereunder, and to exceptions 
on title that are otherwise reasonably acceptable to Holder), the Loan shall automatically be 
deemed paid in full, Holder shall mru:k this Note as "Cancelled," Holder shall fully and 
uncondit ionally 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 Infrast.J.ucture Permitting Agreement between the City and the 
Maker relating to the Project as necessaiy 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 uncmed 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 expirati,on of 
any applicable notice and cure periods under the Deed of Trnst or other inst.J.llment 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 
requi1ed 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 th.is Note and the Deed of Trnst. Maker acknowledges and agrees that 
Holder s remed ies include judicial or nonjudicial foreclosure of the Deed of Trnst and the 
right to accelerate the Maturity Date by declaring the outstanding piincipal 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 Holders 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, dischai·ge, 
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modify, change or affect the original liability of Maker under this Note, either in whole or in 
pait. 

8.3 The obl igations of Maker under this Note are absolute, and Maker waives any 
and all rights to offset, deduct, or withhold any Payments or chmges 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 fo1th in the Deed of Trust, or to the addresses Holder and/or Maker hereafter 
designate in accordance with the Deed of Trust. 

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

9.3 This Note may be amended only by an agreement in writing signed by the 
paity against whom enforcement of any waiver, change, modification, or dischai·ge is sought 

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

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

A ----

By:---------­
Name: ---------
I ts: ----------
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Schedule A 

Expected Payment Scheel ule 

Payments and interest at the rate of three percent per annum will be due as follows: 

(a) Between Oosing and December 31, 2026: 

(i) Annual Payments of $400,000 on each anniversruy of the PSA Effective 
Date th.rough December 31 , 2026, appl icable to the loan balance. 

(i i) 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. 

(iii) The City will release the Phase 1 p01tion of the property from the Deed of 
Trnst after the above balloon payment is made. 

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

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

(ii) A balloon payment of the remaining loan balance, plus accrued interest, by 
December 31, 2028. 
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Pre Closing Paymen ts 

Loan Payments 
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Estimated Payment Schedule 

Initia l Deposit 
Effective Date 

$500,000 
est. 9/1/2020 

Annual Payment 
est. 9/1/2021 $400,000 

1 
Annual Payment 

est. 9/1/2022 $400,000 
2 

Annual Payment 
est. 9/1/2023 $400,000 

3 
Annual Payment 

est. 9/1/2024 $400,000 
4 
Annual Payment 

est. 9/1/2025 $400,000 
5 
Annual Payment 

est. 9/1/2026 $400,000 
6 

Closing Payment est. 12/31/2026 $3,669,399 
Pl1ase 1 " 

Annual Payment 
est. 9/1/2027 $600,000 

7 

Closing Payment est. 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 pos t 
closing payments (as shown above) plus an estimated 
$1 ,593,764 in accrued interest calculated at 3% per annum 
as per t11e terms oftl1e Note. 
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[ to be finalized by Buyer and Seller prior to Closing] 

[See attached] 

13 



.;· 

.­
,, 
,· 

TH2 

PHASING DIAGRAM 

:".·.·.~ .... ~ ... .... ·.· -: •:•:•:•: :• :•. ~,:. :·: •:.:. :-;-:. •:. :,; . : 
~/ :~i:(/)~{())?\ 
=·~<·.<·:-: :-.·>>.· .. ·>·-:.:,:,:,. . . .. . . . .. . . . . . . . . . . 
~ • f • • • • . • : • : ' : ~ :, ... r: .• • < :-•. • · .. 
:: ::: ::: ·::: ::: -:::: ~.· -:: . : :: :::· ·: ·: ':":· 

. 
'-----·--·--· 

C: ?'r t~•I • UL Lt.l.!-' 
'! ::~ -rm·.- ~ . .\\.1 

C::::=J Phase 1 

·--~.,-.,. . ' :.· · .·. ·.·.: Phaso 2 
•,_ , ' • • ' • 0 I 

0 50 100 



34469\13943050. I 

2/16'21 

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, California94102 
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 Prope1ty 
Re: Balboa Reservoir 

Assessor's Lot 190. Block 3 180 

--------------------Space Above This Line for Recorder's Use------------------­
APN: ---------

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

(Balboa Reservoi1") 

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT 
AND FIXTURE FILING ("Deed ofTrnst") is made as of . 202_, by 
----------~ a California ("Trustor"), whose address is 600 
California St, #900, San Francisco , California 94108, to TITLE INSURANCE 
COMPANY ("Trnstee"), 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 Com.mission ("Beneficiary" or "Citv"). 

1. Grant in Trust For valuable consideration, Truster hereby grants , transfers and 
assigns to Trustee, in trust, with power of sale, for the benefit of Beneficiruy, all 1ight, title 
and interest Trustor now has or may have in the future in the following (all or any pait of the 
following, or any interest in all or any pait of it, as the context requires, the "Property"): 
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(a) that real prope1ty 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, structmes 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 guarnnti es and other 
agreements relating to or made in connection with any of the Leases; and 

( d) except for personal prope1ty and removable fixtures installed by tenants 
or subtenants , all goods, materials, supplies , chattels, furniture , fixtures , equipment and 
machine1y now or l ater to be attached to , placed in or on, or used in connection with the use, 
enjoyment, occupancy or operation of all or any prut 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 prope1ty for pmposes ofthis Deed of Trnst; 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 

(f) all Loan funds , whether disbursed or not, and all funds now or in the 
future 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 comt 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 dam.age or injmy to the Land, Improvements or the other property 
described above or any pait of them, or breach of wruTanty in connection with the 
constrnction of the Improvements; and 

(h) all books and records pertaining to any and all of the prope1ty 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 

34469\ I 3943050.1 

2/16121 17 



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

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

U) All intangible personal prope1ty and rights relating to the Prope1ty or its 
operation or used in connection with it, including, without limitation, permits , licenses, plans, 
specifications, constrnction contracts, subcontracts, bids, soils repo1ts, engineeringrepo1ts , 
land planning maps, drawings, construction contracts, notes, drafts, documents, engineering 
and architectmal drawings, deposits for utility se1vices, installations, refunds due Trustor, 
trade names, trademarks, and se1vice marks; and 

(k) all proceeds of, interest accru ed on, additions and accretions to, 
substitutions and replacements for, and changes in any of the prope1ty described above. 

This Deed of Trnst constitutes a security agreement under, and a fixtme 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 prope1ty may not be construed in any 
way as derogating from or impairing the l ien 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 Trnstor set fo1th in 
the promissory note dated the date of this Deed of Trust as well as performance of all present 
and futme obligations of Trustor set forth in this Deed of Trnst made by Trnstor to the order 
ofBeneficia1y (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 
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(c) payment of any additional sums Trnstor may borrow or receive from 
Beneficia.t)', 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, Tmstor 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 pa.tt of the Project, as defined in the Development Agreement (as 
defined below) constmcted , damaged or destroyed on the Land; to pay when due all claims 
for labor performed and materials furnished therefor, subject to Trustor1s right to contest any 
claim in good faith; to comply with all laws affecting the Project, subject to Trnsto1Js 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 oflaw, 
including Environmental Laws; and to do all other acts made reasonably necessai)' by the 
character or use of the Land and the Improvements ; provided , however, that notwithstanding 
the foregoing, Tmstor may without the consent of Beneficiruy constrnct, demolish and 
reconstruct or substantially renovate the Improvements and develop infrastmcture 
imprnvements on the Land in a manner consistent with the Balboa Rese1voir Master 
Infrastmcture Plan attached to the Development Agreement (as defined below) and following 
the execution of a Public Infrastructure Agreement ("PIA") or Infrastmcture Permitting 
Agreement ("IPA") with the City, substantially in the form of the City's PIA or IPA template , 
pursuantto which the City's customaiy 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 Trnstor, dated as of , 2021 , 
and recorded in the Official Records of San Francisco County, California (the "Development 
Agreement" ) , it being acknowledged that Tmstor acquired the Property from Beneficiruy for 
such purposes . "Environmental Laws" means all present and future federal, state, local and 

administrative laws, ordinances , statutes, mles 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 Recove1y Act 
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of 1976, as am.ended by the Solid ,\laste and Disposal Act of 1984 (42 U.S.C. 
§§ 6901 et seq.); the National Envirnnmental 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 65") 
(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 characte1istics , 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 l iquids. 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" fm 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, di sposal, handling or transpo1tation 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, Truster 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 
Envirnnmental 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 compl iance with the covenant in (a) incorrect in any respect promptly 
following Trustor's discovery; 

(d) to provide, maintain and deliver to Beneficiary prope1ty 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 
customaiy 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, p1ior to initiating infrastructure grading or constrnction work on the Land; 

(f) to appear in and defend any action or proceeding purporting to affect the 
security hereof or the rights or powers of Beneficiary or Trustee; and to pay all costs and 
expenses, including cost of evidence of title and 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 Beneficiaiy to foreclose this Deed of Trnst following an Event of Default; 

(g) to pay prior to delinquency: (i) 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 pait thereof that appeai· to be prior or 
superior hereto and that are created by, through or under Trustor; 

(h) should Trnstor fail to make any payment or to do any act as herein 
provided, then, subject to the notice and cme provisions of the Loan Documents, without 
(i) obligation to do so; (ii) notice to or demand upon Trnstor; or (iii) releasing Trustor from 
any obligation hereof, Beneficiaiy or Trnstee may: (A) make or do the same in any manner 
and to the e}..1:ent as it deems necessary to protect the security hereof; (B) appeai· in and defend 
any action or proceeding purporting to affect the secmity hereof or the rights or powers of 
Beneficiaiy or Trnstee; (C) pay, pmchase, contest or com.promise any encumbrance, charge or 
lien that in its judgment appeai·s to be prior or superior hereto; and (D) in exercising these 
powers, pay necessaiy expenses, employ counsel and pay reasonable attorneys' fees and costs, 
and Trustor consents to Beneficiaiy's and/or Trustee's ently upon the Land and Improvements 
for any purpose set forth in this Subsection, including Beneficiaiy's exercise of its rights 
under California Code of Civil Prncedure Section 564( c ); and 

(i) to reimburse within ten (10) days of demand all sums expended by 
Beneficiaiy or Trustee pmsuant 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 ass igns to Beneficiaiy any award of 
damages received by Trustor arising from the condemnation of all or any pait of the Property 
for public use and any insurance proceeds arising from inju1y to all or any pait of the Property 
or the Project. 

34469\ 1 3943050. 1 

2/16'21 21 



(b) So long as no Event of Default by Trustor hereunder is continuing. any 
awasd 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 Benefici ruy has entered into an lntercred itor 
Agreement (as defined below), condemnation and property insurance proceeds shall be used 
according to the provisions of such IntercreditOJ Agreement. 

(c) If a condemnation award or insurance proceeds are paid to Beneficiary, 
Beneficiaiy 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 
lntercreditor Agreement. 1n all other cases, Beneficiary may choose in its discretion to apply 
funds to Trustor's obligations under the Note, wi.th the remaining funds, if any, released to 
Trustor. 

( cl) Trustor agrees that Beneficiary's application or release of funds 
pursuant 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 default has been cured by the application or release of funds. 

5. Further Agreements . Trnstor futther 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 t:1?,is Deed of Trnst or to declar·e Trnstor in default for 
failure to pay timely by accepting payment of any sum secured hereby after its due elate. 

(b) Trnstee may reconvey any part of the Prope1ty at any time or from time 
to time, without liability therefor and withoutnotice, upon writtenrequestofBeneficiaiy 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: (i) written request ofBeneficiruy 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 Trnstee in its 
sole discretion may choose; and (i ii) payment of its fees. if any, Trustee shall reconvey the 
Property then held hereunder without covenant or warTanty. 

(cl) 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 Trnstor 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 voluntaiy or involuntaiy conveyance, sale, encumbrance, pledge 
or other transfer of all or any interest in the Property or in Trnstor, including a security 
interest, in violation of the Loan Documents will constitute an Event of Default (as defined 
below) giving Beneficiruy the rightto exercise its remedies at law or in equity. 

(f) For the pmposes of this Deed of Trust, Beneficiaty 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 Trnstee, any 
successor or substitute trustee will succeed to all title, estate, rights, powers and duties of 
Trnstee. The instrument must contain the name of the original Trnstor, Trustee and 
Beneficiruy hereunder, the recording information for this Deed of Trnst and the name and 
address of the new Trustee. 

(g) This Deed of Trnst 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 Beneficiaty's consent to any transfer 
in violation of this Deed of Trnst. The term Beneficiary shall mean the holder of the Note, 
whether or not named as Beneficiary herein. In this Deed of Tmst, whenever the context so 
requ i1·es, the masculine gender includes the feminine and/or the neuter, and the singular 
number includes the plural. 

(h) Trustee accepts this Trnst when this duly executed and acknowledged 
Deed of Trnst is made a public record as provided by law. Trnstee is not obligated to notify 
any party hereto of pending sale under any other deed of trnst or of any action or proceeding 
in which Trnstor, Beneficiruy or Trustee shall be a pruiy unless brought by Trustee. 

6. Representations and WruTanties. Tmstor represents and watTants to Beneficiaty as 
follows: 

(a) The execution, delivery and performance of the Loan Documents will 
not contr·avene or constitute a default under or result in a lien other than this Deed of Trnst 
upon assets of Trnstor under any appl icable law, any organizational documents of Trnstor or 
any instrument binding upon OJ affecting Tmstor, or any contract, agreement, judgment, 
order, decree or other instrument binding upon or affecting Tmstor. 
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(b) ·when duly executed, the Loan Documents will constitute the legal, 
valid and binding obligations of Trnstor. Trnstor 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 Trnstor's knowledge, 
threatened that might affect Trnstor's ability to perfmmhereunder. 

(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 ofindustrial 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 Agency. 

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

(g) The Trnstor 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 wauanty contained in this Deed of Trnst or the Note that remains uncured upon 
the expiration of any applicable notice and cure periods contained therein will constitute an 
"Event of Default," including the following: 

(a) Trnstos 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 Beneficiaiy to Trnstor; 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 remed ied to the Beneficiaiy's 
satisfaction within thirty (30) days after Trustor's receipt of written notice from the 
Beneficia.iy to cure the default, or, if the default cannot be cured within a 30-day period, 
Trnstor will have ninety (90) days to cure the default, or any longer period of time deemed 
necessary by the Beneficia.iy, prol'ided that Trustor commences to cure the default within the 
30-day period and diligently pmsues the cme to completion; provided, further, that Trnstor 
may contest in good faith the valid ity or amount of any such lien as long as Trustor has 
furnished to Beneficiary a cash deposit, statuto1y release bond or other appropriate security in 
an amount and form reasonably satisfacto1y to Beneficia.iy 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 thiJ.ty (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 
Trnstor 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 TrnstOJ 's ability to perform hereunder; 
or 

(e) reserved 

(f) Trustor is dissolved OJ liquidated or merged with or into any other 
entity; or, ifTrustor 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 offo1mation and California for any period of more than ten 
(10) days ; or, ifTrustor is an individual, Trnstor dies or becomes incapacitated; or all or 
substantially all of the assets of Trustor ar·e sold or otherwise transferred; or 

(g) 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; OJ 

(h) Without the City's prior written consent, Trustor voluntarily or 
involuntarily assigns or attempts to sell, lease, ass ign, 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 

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

U) Trnstor is subject to an order for relief by the bankruptcy comt, 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 Trnstor 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 pa.it of its property ( or an 
appointment is made without its consent and the appointment continues und ischarged and 
unstayed for sixty (60) days); or Trustor institutes or consents to any bankruptcy, insolvency, 
reorganization, arrangement, readjustment of debt, dissolution, custodianship, 
conseNatol'Ship, liquidation, rehabilitation or similar proceeding relating to Trustor or to all or 
any pait of its prnpe1ty under the laws of any jurisdi ction (or a proceeding is ins tituted 
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 Trnstor 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 Trnstor in order to cure any default by Trnstor 
under the Loan Documents. 

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

(a) Trustor's li cense to collect and retain Rents will terminate 
automat ically. 

(b) Trnstor consents to Beneficiary's entry upon and taking possession of 
the Prnpe1ty 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 seem ed to sue for or 
otherwise collect and apply Rents, less costs and expenses of operation and collection , 
including those of the Prope1ty, in its own name or in the name ofTrustor. Beneficiary's 
collection and application of Rents shall not cme or waive any Event of Default or Notice of 
Default or invalidate any act done pursuant to any notice. 

(c) Beneficiaiy may perform any ofTrustor's obligations in any manner, in 
the Beneficiaiy 's reasonable discretion; 

(d) Beneficiary may declare all sums secured hereby immediately due and 
payable by delive1y 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 Prope1ty ("Notice of Default"), 
and: 
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1. Trustee shall cause the Notice of Default to be filed for record. 
Beneficiruy also shall deposit with Trustee this Deed of Trust, the Note and all documents 
evidencing expenditures secured hereby. 

ii. After the lapse of ti me then required by law folio wing 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 Trnstor may sell the Prope1ty at the time 
and place fixed in the Notice of Sale either as a \Vhole or in separnte parcels in any order at 
public auction to the highest b idder for cash in lawful money of the United States payable at 
time of sale. Trustee may postpone sale of all or any p01tion 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. Trnstee shall 
deliver to any pmchaser a trnstee'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 Bene:ficiaiy, may purchase at the sale. 

111. After deducting all costs, fees and expenses of Trustee and of this 
Trnst, including cost of evidence of title in connection with sale, Trnstee shall apply the 
proceeds of sale to payment of: (A) all sums expended under the terms of this Deed of Trnst 
not then repaid, with accrued interest at the default rnte 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 . 2All notices required by this Deed of Trust must be made in writing and 
may be communicated by personal delive1y, facsimile (if followed within one (1) business 
day by first class mail), by a nationally recognized comier se1vice that obtains receipts , or by 
United States certified mail, postage prepaid , returnreceiptrequested. Delivery will be 
deemed complete as of the earlier of actual receipt ( or refusal to accept proper delive1y) 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 Se1vices Division 
San Francisco Public Utilities Commission 
525 Golden Gate Avenue, 10th Floor 
San Francisco, California 94102 
Attn: Real Estate Director 

2 NOTE TO DRAFT: Update to mirror Notices provisions in final Purchase Agreement. 
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With a copy to: 

1 

Re: Balboa Reservoir 
Telephone: (415) 487-5210 
E-mail: RES@sfwater.org 

City and County of San Francisco 
Real Estate Division 
25 Yan 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 

Eliz.a.beth Dietrich, Deputy City Attorney 
Office of the City Attorney 
City Hall, Room 234 
Dr. Carlton B. Goodlett Place 
San Francisco, California 94102-4682 
Attn: Real Estate & Finance Team 
Re: Balboa Reservoir 
Telephone: 
E-mail: 

To Trustor: Rese1voir Community Partners LLC: 

With a copy to: 
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BHC Balboa Builders, LLC 
c/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 

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 : j oe _kirchofer@avalonbay.com 
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With a copy to: A VB Balboa LLC 
c/o AvalonBay Communities, Inc. 
4040 Wilson Blvd. , Suite 1000 
Arlington, VA 22203 
Attn: Bri an R. Lerman, Vice President, 

Associate General Counsel 
Phone: 703-3 17-4132 
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 Trnstor 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. Paitial Releases. Upon Trustor's fulfillment of the applicable terms and 
conditions in the Note, Beneficiary agrees upon the written request of Trustor to instrnct the 
Trustee to execute and deliver a pattial release of this Deed of Trnst 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 Trnstee 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 ofth.e 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 pait of Trustor's development of the Land in a manner 
consistent with the Development Agreement, provided that Trnstor shall first present to 
Beneficiruy evidence reasonably satisfact01y to Beneficiaiy that such portion of the Property 
has been or is about to be conveyed for such purposes . 
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12. Indemnity. 

(a) Trnstor 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") mising out of: (a) any default by TrnstoJ in the obse1vance OJ pe1formance of any 
of Tmstor 's obligations under the Loan Documents; (b) any fai lure of any representation by 
Trnstor to be correct in all respects when made; ( c) from and after the date Trustor acquires 
the Prope1ty from Beneficiaiy, injury or death to persons or damage to property or other loss 
occurring on or in connection with the Prope1ty, whether caused by the negligence or any 
other act or omission ofTrustor 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 Trnstor acquires the Prope1ty from Beneficiaiy, any 
claim of any surety in connection with any bond relating to the construction or rehabilitation 
of any improvements or offs ite improvements; (e) 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 elate Trnstor acquires the Property from Beneficiary; (f) the occurrence, 
from and after the date the date Truster acquires the Property from Beneficiary, until the 
expiration of the term of this Deed of Trust, of any Environmental Activity or any fai lure of 
Trustor or any other person to comply with all applicable Environmental Laws relating to the 
Property; (g) the occunence, after the expiration of the term of this Deed of Trust, of any 
Environmental Activity resulting directly or indirectly from any Environmental Activity 
occurring from and after the date Trustor acquires the Property from Beneficiaty and befme 
the expiration of the term of this Deed of Trust; (h) any liability of any nature arising from 
Trnstor'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 asse1tecl 
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 
Truster which allow any third paity 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 occuning prior to the 
expiration of the term of this Deed of Trust; or U) any claim, demand or cause of action, or 
any investigation, inqui1y , order, heat·ing, 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) th.rough (i) above, provided that no Indemnitee will be entitled to indemnification under 
this Section for matters caused solely by its own gross negligence or willful misconduct. In 
the event any action or proceeding is brought against an Inclemnitee by reason of a claim 
ai·is ing out of any Loss for which Trustor has indemnified the lndemnitees, upon written 
notice , Trnstor must answer and otherwise defend the action OJ proceeding using counsel 
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approved in writing by the lndemnitee at Trustor's sole expense. Each lndemnitee will have 
the right, exercised in its sole discretion, but without being required to do so, to defend, 
adjust, settle 01· 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 sruvive the repayment of the Loan. 

(b) Trustor's obligations under Section 12(a) arenotlimited by the insurance 
requirements under this Deed of Trust. 

13. General Provisions. 

(a) lntercreditor Agreement. Beneficiary and Trnstor will cooperate in 
good faith with providers of other financing to Trustor seemed 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 wo1k in tandem in service to Trustor as their mutual borrower , 
provi <led that Beneficiary's first position security interest will not be subordinated ( each, an 
"lntercreditor 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 necessaiy to permit 
Trastor to design and construct infrastrncture and conduct all other predevelopment activities 
associated with the construction and development of the Property as contemplated by the 
Balboa Reservoir Master Infrastructme 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 authorized representative will execute and deliver any approved 
lntercreditor 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, 
T rustor may assign its ri gilts and o bli gati ons under the Loan Documents to a Permitted 
Transferee under the Purchase Agreement. Consent to the transfer shall include review of 
evidence suppo1ting the creditworthiness, skill, capabili ty, and experience of the transferee 
and the SFPUC General Manager must be satisfied that the proposed transferee, including an y 
single-purpose entity specifically established for development of the Property, meets the same 
standards of credil:\vorthiness, ski}1:. 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 constrned as creating the relationship of 
third party beneficiary, l imited or general partnership, joint venture, employer and employee, 
or principal and agent between the Beneficiruy and Trustor or Trustor 's agents , employees or 
contractors . 

(d) No Claims by Third Patties. Nothing contained in th.is 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 fmnishing or the performance of any 
work or services with respect to the Prope1ty. Trustor must include this requirement as a 
provision in any contracts for the development of the Prope1ty. 

( e) Entire Agreement. The Deed of Tmst 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 vruiation of the terms of this Deed ofTrnst will be valid unless 
made in writing and signed by the pruties hereto . No oral understanding,; or agreements not 
incorporated herein will be binding on the Beneficiaiy or Trnstor. 

(f) 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. Except as otherwise limited herein, the provisions of this 
Deed of Trnst bind and inure to the benefit of the undersigned pruties 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 Tmst will inno way affect any other provision. 

(i) 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, the date 
for performance will be deemed to be the next succeeding bus iness day. 

U) Consent. Except as expressly provided otherwise, whenever consent or 
approval of a pruty is required in any Loan Document, that paity 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 Tmst, the prevailing pru·ty 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 pruty, whether incurred in a judicial, ru·bitration, 
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mediation or bankruptcy proceeding or on appeal. For the J)mposes of this Deed of Trnst, 
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 oflaw for whi ch 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 awai·d until paid. 
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"TRUSTOR:" 

a -------

By: 
Name: 
Its: 
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EXHIBIT A 
Legal Description of the Land 

[To Be lnse1ted by Title Company at Acquisition Closing] 



EXHIBITB 
Insurance Requirements 

Subject to approval by the City's Risk Manager of 1he 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 Trnstor acquires Control of the Property unti l the Note is fully sepaid atno expense 
to the City: 

1. Trnstor, Contractors. 

(a) to the e>,.ient Trnstor or its contractors and subcontractors have 
"employees" as defined in the California Labor Code, workers ' compensation insurance with 
employer's liab ility limits not less than One Million Dollars ($1,000,000) each accident, i.ajmy 
or illness; 

(b) With respect to the Trnstor, commercial general liability insurance , wifu. 
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 contractorn ' protective li ability; products and completed 
operations; broad fOJm property damage; and explosion, collapse and underground (XCU) 
coverage during any period in which Tmstor 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 inju1y and 
prnperty damage, including coverage for any owned, hired and non-owned auto coverage, as 
applicable; 

2. Property Insurance. 

Trnstor 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 earth.quake and flood , in the amount.no less 
than One HundJed Percent ( 100%) of the Jeplaceme.nt value of all improvements prior to 
commencement of constrnction and City property in the care, custody and control of the Trnstor 
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 
appl icable law, ordinance or regulation; start up, testing and machinery breakdown including 
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electrical arcing; one year of business interruption coverage, and with a deductible notto exceed 
One Hundred Thousand Dollars ($100,000) each loss, including the City as loss payees. 

(b) During the course of construction: 

(i) 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 prope1ty in the care, custody and control of the Trust.or or its cont:actor, 
including coverage in transit and storage off-s ite ; 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; stait up, testing and machine1y breakdown including electrical 
arcing, copy of the applicable endorsement to the Builder's Risk policy, if the Builder's Risk 
policy is issued on a declared-project basis; and with a deductible not to exceed One Hundred 
Thousand Dollai·s ($100,000) each loss , including the City as loss payees. 

(i i) Performance and payment bonds of contractors , each in the amount of 
One Hundred Percent (100%) of contract amounts , naming the City and Trnstor 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 prope1ty, to provide hazard insmance coverage 
against risks to the improvements on that real prope1ty in an amount exceeding the replacement 
value of the improvements on the property. 

3. General Requirements . 

(a) General and automobile liability policies of Trust.or, 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 thi1ty (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 Tmstor. 

(c) With respect to any prope1ty insurance, Truster hereby waives all rights of 
subrogation against the City to the extent of any loss covered by Truster 's insurance, except to 
the e>.'tent subrogation would affect the scope or validity of insurance. 

( cl) Approval of Trust.or 's insurance by the City will not relieve or decrease 
the liability of Trnstor under this Agreement. 
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(e) The City and its officers , agents and employees will not be li able to 
Tmstor for any required premium of policies required of or maintained by Trnstor . 

(f) The City reserves the 1ight to require an increase in insurance coverage in 
the event the City determines that conditions show cause for an increase, unless Tmstor 
demonstrates to the City's satisfaction that the increased coverage is commercially unreasonable 
and unavailable to Trnstor. 

(g) All li ability policies must provide that the insurance is primary to any 
other insurance available to the additional insureds with respect to claims ru-ising out of th.is 
Agreement, and that insurance applies separately to each insured against whom clajm 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 insmed, but the 
inclusion of more than one insured will not operate to increase the insmer's limit ofl iability. 

(h) Any policy in a 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 occunence or claims limits 
specified above. 

(i) All claims based on acts , omissions, injury or damage occurring or arising 
in whole or in pait during the policy period must be covered. If any required insmance 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. 

Ci) Trnstor 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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BALBOA RESERVOIR WORKFORCE AGREEMENT 

I. Project Background. 

This Workforce Agreement is attached to and made a pait of the development agreement 
("Agreement") for the Balboa Reservoir Project (the "Project"). The Project involves the 
constrnction of residential dwelling units and related infrastructme and open space amenities, as 
described in greater detail in the Agreement. This Workforce Agreement sets forth the activities 
Developer shall undertake, and require their Constrnction 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. 

II. 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 in, successors), in consultation with others including OEWD and other relevant City 
Agencies . 

The pmpose of this Workforce Agreement is to ensme trammg, employment and 
economic development opportunities are pa.it 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 ru·eas of employment ru·e an essential prut 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 j obs and contracting opportunities to be directed, to the extent possible based on the type of 
work required , and subject to collective bargaining agreemenm, 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 Proj ect. 

This Workforce Agreement requires the following: 
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• Developer to meet the hiring and apprenticeship goals for Local Residenm and 
Disadvantaged Workers for Construction Work on Covered Projects, as set 
forth in Attachment A (Local Hiring requirements). 

• For any work not covered by Local Hiring requirements, Developer to enter 
into a First Source Hi1·ing Agreement for Construction Work on Covered 
Projects , in the form attached as Attachment B. 
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• Developer to meet the utilization and outreach goals applicable to certain 
construction work for Local Business Enterp1ises, as set forth in Attachment C 
(LBE Utilization Plan). 

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

The foregoing sum.ma1y is provided for convenience and for informational purposes only. 
In case of any conflict between this Workforce Agreement and the Develo1)ment Agreement, the 
provisions ofthis 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 definiti ons 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 Agreement include this Workforce Agreement unless explicitly stated otherwise. 

"Apprentice" means any worker who is indentured in a construction appTenticeship 
program that maintains cmrent registration with the State of California's Division of 
Apprenticeship Standards. 

"Apprenticeship" shall mean a work experience that combines fo1mal job-related 
technical instrnction with structmed on-the-job learning experiences. Apprentices are hi1·ed by 
employer at outset of training program, and the training program is pre-approved by the US 
Depaitment of Labor (USDOL) or California Division of Apprenticeship Standards (DAS). 
Apprentices receive progressive wages commensurate with 1heir skill attainment throughout an 
apprenticeship training program. Upon successful completion of all phases of on-the-job 
learning and related instrnction 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 Proj ect Site under the 
SUD. 

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

"Commercial Activity" means retail sales and services, restamant, hotel, education and 
office uses, technology and biotechnology business, and any oilier non-profit or for-profit 
commercial uses permitted under the SUD that are conducted within a Building. 

"Construction Contractor" means a constrnction contractor hired by or on behalf of 
Developer who performs Construction Work on 1he Project Site or other constr-uction work 
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othe1-wise covered under the LBE Utilization Plan or First Source Hiring Agreement for 
Constmction (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. For the avoidance of doubt, 
Constmction 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 III.B. l. 

"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 pmposes of the initial tenant imprnvements 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 AdministJ.·ation. 

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

"Local Business Enterprise(s)" or "LBE" means a film 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. 
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"Subconsultanf' is defined in Attachment C. 

"Subcontractor" is defined in Attachment B-3. 

"Threshold Amount" is defined in Section 6.1 of the Administrative Code. 

B. CONSTRUCTION WORK 

1. Application. Developer and Constmction Contractors shall comply with the 
applicable provisions of this Section III.B (the "Construction Workforce 
Requirements") during construction of Horizontal Improvements and Buildings. 

2. Local Hiring Requirements. Developer and Const:mction Contractors (and 
their subcontractors segardless of tier) must comply with the Local Hixing 
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 HiJ:ing 
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 i.n Attachment C) must comply with the 
Local Business Ente1prise 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, Contr·actor 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 Subcontr·actors and Subconsultants 
(regardless of tier). However, Developer shall not be liable for the failure of their 
respective Construction Contractors, Contractorn 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 tl1at 
will be dedicated to the City under this Agreement will.· (1) pay workers 
performing that work not less than the Prevailing Rate of Wages as 
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defined in Administrative Code section 6. 22 and established under 
Administrative Code section 6.22(e), (2) provide the same hours, working 
conditions, and benefits as in each case are provided for similar work 
pelformed in San Francisco County in Administrative Code section 6.22({), 
and (3) employ Apprentices in accordance with San Francisco 
Administrative Code Section 23. 61 . Any contractor or subcontractor 
pelforming 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 pelforming 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 

l. 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 faifu, and to work with all of 
the Project's stakeholders , including Developer, and Construction Contractors 
(and Subcontractors) and Permanent Employers , in a fais, nondiscriminatory and 
consistent manner. 

2. 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 di1·ectly against such pasty. 

3. Flexibility. Some jobs \Vill 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 Constmction 
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. 

4. Exclusivity. OEWD and Developer have agreed that this Workforce Agreement 
will constitute the exclusive wo.rkforce requirements for the Project. 
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ATTACHMENT A 

LOCAL IDRING PLAN FOR CONSTRUCTION 

1.1 SUMMARY 

A . This Attachment A to the Balboa Reservoir Workforce Agreement ("Local 
Hiring Plan") governs 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. 

B. The provisions of this Local Hiring Plan are hereby incorporated as a material 
term of the Development Agreement. Developer perfmming 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. 

C. 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 
vis it the OEWD website at www.workforcedeveloprnentsf.org. 

D. 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. "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. 

B . "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. 

C. "Construction Work" means the construction of all buildings and improvements 
located on the property under the Development Agreement. 

D . "Covered Project" means Construction Work with an estimated cost in excess of 
the Threshold Amount. 
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E. "Contractor" means a prime contractor, general contractor, or construction 
manager contracted by a Developer who performs Construction Work 

F. ''D isadvantaged Worker" as defined in Administrative Code Section 82.3 (as that 
Code Section is amended from time to time, except to the extent that futme 
changes to the definition are prohibited under the terms of Section 5.3(b)(xi) of 
the Development Agreement). 

G. "Job Notification" means the written notice of any Hiring Opportunities from 
Contractor to City Build. Contractor shall provide Job Notifications to CityBuild 
with a minimum of 3 business days' notice. 

H . "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. 

I. ''Non-Covered Project" means any construction projects not covered by the San 
Francisco Local Hiring Policy. 

J. "Project Work" means Construction Work performed as pmt of a Covered 
Project. 

K . "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 ru·e employed by the Contractor or any 
Subcontractor. 

L. "Subcontr·actor" means any person, firm, partnership, owner operator, limited 
liability company, corporation.joint venture, prop1·ietorship, trust, assoc iation, or 
other entity that contr·acts with a Contr·actor or another subcontr·actor to provide 
se1vices to a Contr·actor or another subcontractor in fulfillment of the Contractor 's 
or that other subcontractor's obligations arising from a contract fOl' cons1l1.1cti on 
work on a Covered Project who performs Construction Work on the 28 Acre site. 

M. "Targeted Worker" means any Local Resident or Disadvantaged Worker. 

N . "Threshold Amount" as defined in Section 6.1 of the San Francisco 
Administrative Code. 

1.3 LOCAL HIRING REQUIREMENTS 

A . Total Project Work Hours By Trade. For all construction contracts for Covered 
Proj ects, the mandatory pruticipation level in terms of Project Work Hours within 
each tr·ade 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 pe1formed by Disadvantaged 
\Vorkers. The mandatory pruticipation 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 Patties 
acknowledge that Developer intends to require each construction contract for 
Covered Projects to meet the mandato1y paitici pation 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 pe1formed by Local Residents. Hiring preferences shall be given to 
Apprentices who are referred by the City Build 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 Homs to which the local hiring requirements apply. 
Contractors and Subcontractors shall repo1t to OE\~TD the number of Project 
Work HouJS performed by residents of states other than California. 

D . Pre-construction or other Local Hi.re Meeting. Prior to commencement of 
Construction Work on Covered Projects, Contractor and its Subcontractors whom 
have been engaged by contract and identifi ed 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-constmction 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 preconstrnction 
meeting or meetings as mutually agreed by Contractor and OEWD staff. 

E. Trus Local Hiring Plan does not limit Contractorjs 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 paiticular worker. 

F. Construction Work for Non-Covered Projects will be subject to the First Source 
Hiring Program for Construction Work in accordance with SectionIII .C.3 of the 
Workforce Agreement. 

1.4 CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT 
NETWORKING SERVICES 

A. OE\,VD administers the CityBuild Program. Subject to any collective bargaining 
agreements in the building trades and applicable law, CityBuild shall be a primary 
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resource ava ilable for Contractor and Subcontractors to meet Contractors ' local 
hiring requirements under this Local Hiring Plan. City Build 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 opportuniti es for disadvantaged workers 
of all ethnic backgrounds and genders in the construction work force. 

B. Where a Contractor's or its Subcontractors' prefen-ed 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 City Build, with qualifications 
described in the request limited to skills directly related to performance of 
j ob duties. 

2. Cons idering Targeted Workers networked through City Build within three 
business days of the request and who meet the qualifications described in 
the request Such consideration may include in-person inte1views. All 
workers networked through CityBuild will qualify as Disadvantaged 
Workers under this Local Hiring Plan. Neither Contractor n or its 
Subcontractors are required to make an independent determination of 
whether any worker is a "Disadvantaged Worker" as defined above. 

C. CONDITIONAL W AIYER FROM LOCAL HIRING REQUIREMENTS 

A. Contr·actor 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 proj ect-specific basis. All requests 
for conditional waivers must be submitted to OEWD for approval. 
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1. Specialized Trades: OEWD has published a list of trades designated as 
"Specialized Trades" for which the local hiringrequ i.rements of this Local 
Hiri ng Plan will not apply. The list is available on the OEWD website. 
Contractor and its Subcontr·actors shall report to OEWD the Project Work 
Hours utilized in each designated Specialized Trade and in each OEWD­
approved project-specific Specialized Trade. 

2. Cred it for His ing 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 cred it hours to contracts for Covered Projects to meet the mandato1y 
local hi1·ing requirement. For hours performed by Targeted Workers on 
Non-Covered Projects , the homs shall be credited toward the local hiring 
requ i1·ement for this Contract provided that: 
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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 futme 
projects to satisfy any sho1t 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 requi1·ed credithoms. 

3. Sponsoring Apprentices: Contractor or a Subcontractor may agree to 
sponsor an OEWD-specified number of new Apprentices 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 w1ite a sponsorship letter on behalf of the identified candidate to 
the appropriate Local Union and will make the necessaiy arrangements with 
the Union to hire the candidate as soon ass/he is indentured. 

4. Direct Entiy Agreements: OEWD is authorized to negotiate and enter into 
direct entry agreements with Apprenticeship programs that are registered 
with the California Department of lndusti·ial 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 emolled through 
such direct entry agreements. Conti·actor 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 Conti-actor or its Subconti·actors 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. 

5. Corrective Actions: Should local employment conditions be such that 
adequate Targeted Workers for a craft, or crafts, a.re not available to meet 
the requi1·ements and Contractor can document their efforts to achieve the 
requirements through the mechanisms and proce~ses in this document, a 
corrective action plan must be negotiated between Contractor and OEWD. 

1.5 LOCAL HIRING FORMS 

A. 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: 

34469\ 1 3943050. 1 

2/16'21 

1. Form 1: Local Hiring Workforce Projection. OE~TD Form 1 (Local Hi1·ing 
Workforce Projection), a copy of which is attached, shall be initially 

Workforce Agreement 

Exhibit I, Attachment A - Page 5 



submitted prior to the strut of constrnction and updated quruterly by the 
Contractor until all subcontracting is completed. 

2. Job Notifications. Upon commencementohvork, Contractor and its 
Subcontractors may submit Job Notifications to City Build to connect with 
local trades workers. 

3. Form 4: Conditional Waivers. If a Contractor or a Subcontractor believes 
the local hiring requisements cannot be met, it will submit OEWD Form 4 
(Conditional Waiver), a copy of which is attached, as more pa.rticulru-ly 
described in Alticles 1.4 and 1.5 above. 

1.6 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 

A. 

B. 

C. 
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Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that 
all Subcontractors agree to comply with applicable requirements of th.is 
document. All Subcontractors agree as a term of participation on the Project th.at 
the City shall have third patty beneficiary rights under all contracts under which 
Subcontractors are performing Proj ect Work. Such third-pruty beneficiaiy 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 
respons ible for complying with the recordkeeping and repo1ting requi1·ements 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 
A.mount. 

Reporting. Contractor shall submit certified payrolls to the City electronically 
using the Project Repo1ting 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, ce1tifi ed payroll and basic records , including time cards, tax 
forms , and superintendent and foreman daily logs, for all wo1kers within each 
trade performing ,vorkon 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 wo.rker performed each day, the 
Apprentice or j ourney-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 subcontl·actor hired or 
retained that worker for work on the Covered Project (e.g., core workforce, 
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name call, union hiring hall, City-designated referral source, or recruitment 
or hiring method) as allowed by law. 

2. Contractor and Su bcontractorn may verify that a worker is a Local Resident 
by following OE\,VD's domicile policy. 

3. All records described in this subsection shall at all times be open to 
inspection and examination by the duly autho1ized officers and agents of the 
City, including representatives of the OEWD . 

D. 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 O EWD to have access to employees of the Contractor 
and Subcontractors and the records required to be maintained under this 
document. 

E. Noncompliance and Penalties. Failure of Cont:ractm 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 failme 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. 
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1. Penalties Amount. If any Contractor or Subcontractor fails to satisfy the 
Local Hi1ing Requirements of this Local Hiring Plan applicable to Project 
Work Homs performed by Local Residents, and the applicable Contractor or 
Subcontractor is unable to provide evidence reasonably satisfacto1y to the 
City that such fail me arose solely due to unavailability of qualified Local 
Residents despite Contractors or Subcontractors good faith efforts in 
accordance with this Local Hiiing Program, then the Contractor, and in the 
case of any Subcontractor so failing, and Su bcont:ractor 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 Supe1visors or the California Department of 
Industrial Relations under subsection 6.22(e)(3) of the Administrative Code. 
for the prima1y trade used by the Contractor or Subcontractor on the 
Covered Project for each hom by which the Contractor or Subcontractor fell 
sho1t of the Local Hiring Requirement. The assessment of penal ti es under 
this subsection shall not preclude the City from exercising any other rights 
OJ remedies to which it is entitled. 
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2. Assessment of Penalties. OEvVD 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 se1ve 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 
primaiy trade used by the Contractor or Subcontractor on the Project for 
each hour by which the Contractor or Subcontractor fell sho1t of the Local 
Hiring Requirement. Assessment of penalties under this subsection shall be 
made only upon an investigation by OEV/D and upon writtennoticeto 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 Hi1·ing Plan. 

3. Recourse Procedure. If the Con1rnctor or Subcontractor disagrees with the 
assessment of penalties, then the following procedme 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 heai·ing 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 fmther 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 paities agree to an extended period. 

d. Within 30 days of the conclusion of the hearing, the hearing officer shall 
issue a written decision affo-ming, 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 Subcon1rnctor may appeal a final determination under 
this by filing in the San Francisco Superior Comt a petition for a writ of 
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mandate under California Code of Civil Procedure Section 1084 el seq., 
as applicable and as may be amended from time to time. 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continuation of 
existing workforce training agreements or to interfere with consent decrees , collective 
bargaining agreements, project labor agreements or existing employment contracts 
(Collective Bargaining Agreements"). 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. 
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LOCAL HIRING PROGRAM 
OEWD FORM 1 

C ONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
Project 
Name: Contract#: ------- --- - ------------

The Contractor must complete and submit this Local Hiring Workforce Projection (Form 1) prior to U1e start of construction 
and quarterly until all subcontracting is complete. Tl1e Contractor must include information regarding all of its 
Subconb·actors who will perfom, construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D YES (Please provide information for all contractors performing construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors' information based on Uleir Trade Craft work. 
2. For contractors performing work in various Trade Craf~ please list contractor name in each Trade Craft (i.e. if 

Contractor X will perform two trades, list Contractor X unc/er two Trade categories.) 
3. If you anticipate utilizing Apprentices on Ulis project, please note the requirement U1at 30% of Apprentice hours 

must be performed by San Francisco residents. 
4. Additional blank form is available at our Website : wvvw.workforcedevelopsf.org. For assistance or questions in 

completing this form, contact (415) 701 -4894 or Email @ Local.hire.ordinance@sfqov.org. 

TABLE 1 · WORKFORCE PROJECTION 

Est 
Est 

Est. Total Total 
Contractor Total Local 

Trade Craft List contractors by Trade Craft Work 
Local 

Work 
Work Hours 
Hours 

Hours 
% 

Example: Laborer Contractor X Journey 800 250 31% 
Aoorentice 200 100 50% 

Example: Laborer Contractor Y Journey 500 100 20% 
Apprentice 0 0 0 

Example: TOTAL LABORER 
Journev 1300 350 27% 

Aoorentice 200 100 50% 

Example: TOTAL 1500 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 
DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% oflhe Total Project Work Hours, the Trade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours 
at any time during the project, the Tracie Craft is subject to the Mandatory Requirement. 

Name of Authorized 
Representative 
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CllY AND COUNlY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFaKE DEVELOPMENT 
CITYBUILD PRCXiRAM 

FORM 4: CONDITIONAL WAIVERS 

Project 

LOCAL HIRING PROGRAM 
OEWD FORM 4 

CONSTRUCTION CONTRACTS 

Contractor: Name: Contract#: ------------
Upon approval from OEWD, Conlractors and Subconlraclors may use one or more of lhe following pipeline and relenlion compliance 
mechanisms to receive a Condi tional Waiver from the Local Hiring Requirements on a project-specific basis. Condilional Waivers must 
be approved by OEWD. If applicable, each subconlractor must submit !heir individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any tim e. 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

Est. Projected Est. Projected 

Laborer Trade Craft Total Deficient Laborer Trade Craft Total Deficient 
Work Local Work Work Local Work 
Hours Hours Hours Hours 

1. 3. 

2. 4. 

Please check any of the following Conditional Waivers and complete the appropriate boxes for approval: 

0 1. SPECIALIZED TRADES O 2. SPONSORING APPRENTICES O 3. CREDIT FOR NON-COVERED PROJECTS 

1. 

2. 

3. 

SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD's website or project-specific Specialized Trades approved by 
OEWD durino the bid period? 

0Yes O No 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 

0 MARINE PILE DRIVER 0HELICOPTER. CRMIE. OR DERRICK BARGE OPERATOR OIRONWORKER CONNECTOR 
0 STAINLESS STEEL WELDER OTUNNEL OPERATING ENGINEER OELECTRICAL UTILITY LINEMAN OMILLWRIGHT 
0 TRADE CRAFTIS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades approved during the 
I bid oeriod: 

I OEWD APPROVAL: 0 Yes O No I OEWD Signature: 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified 
number of new apprentices in the agreeable trades into California Department of Industrial Relations' 0Yes O No 
Division of Apprenticeship Standards approved apprenticeship 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 NO 

YO NO 

OEWD APPROVAL: n Yes n No I OEWD Signature: 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring I OYes I O No 
reauirement, will vou be reauestinc1 credit for hirina Tarc1eted Workers on Non-covered Projects? 
PLEASE PROVIDE DETAILS: 

Labor Trade, Position, or Tille 
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I Journey 

I Apprentice 

Est. 
#of 
Off-
site 
Hire 

s 

Est Total 
Work Hours 
Performed Offsite Project Name 

OEWD APPROVAL: n Yes n I OEWD Si~nature: 

Project Address 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Wori<force Development 
Wori<force Development Division 

First Source Hiring Agreement For Construction 

MEMORANDU1VI 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 FirstSource Hiring 
Administration ("FSHA") and ("Project Sponsor"). 

WHEREAS, Project Sponsor, as developer, proposes to construct new dwelling units , 
with up to square feet of commercial space and accesso1y, off-street parking spaces 
(''Project") at , Lots in Assessor's Block , San Francisco California ("Site"); and 

vVHEREAS , 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 opportuniti es 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) uni ts and therefore 
falls within the scope of the Chapter 83 of the Administrative Code; and 

WHEREAS , Project Sponsor wishes to make a good faith effo1t to comply with the City's 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understand ing agree as follows: 

A. Project SponsOJ, upon entering into a contract for the construction of the Project with 
Contr·actor after the date of this MOU, will include in that contract a provision 
requising the Contractor to enter into a First Somce Hi1-ing Agreement in the fo1m 
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 City Build within 10 business 
days of execution. 

B. City Build 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 cons111.1etion phase of the Prnject 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 Proj ect. 
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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 Agree~ent. 

D . FSHA shall advise Project Sponsor, in writing, of any alleged breach on the patt of 
the Proj ect's contractor and/or tenant(s) with regard to pruticipation in the First 
Source Hiring Program at the Project prior to seeking an assessment ofliquidated 
damages pursuant to Section 83 .1 2 of the Administrative Code. 

E. As stated in Section 83.lO(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 pmties agree that this MOU shall be recorded 
and that it may be executed in counterparts , each of which shall be consjdered an 
original and all of which taken together shall constitute one and the same instmment. 

G. Except as set forth in Section E, above: (1) this MOU shall be binding on and inme 
to the benefit of all successors and assigns of Project Sponsor having an interest in the 
Project and (2) Project Sponsor shall requ ire 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 Proj ect, it shall be relieved of all further 
obligations or liabilities under this MOU. 

Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Project Sponsor: 

Contact: 

Address: 

First Source Hiring Adrninistration 
OEWD, l South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim, CityBuild Director, ken.nim@sfgov.org 
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Exhibit A : 
F irst Source H iring Agreement 

This First Source Hi.ring Agreement (this "Agreement"), is made as of , by and 
between , the First Source Hiring Admjnistration, (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 ofcommercial space and accesso1y, off-street parking spaces ("Proj ect") at 
Lots in Assessor's Block , San Francisco California ("Site"), and a copy of this 
Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material pait of the consideration given by Contr·actor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and pa1ticipate 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 
cons ist of any worker who appears on the Contractor's active payroll for at least 
60 days of the 100 working days prior to the award of this Contract. 

b. "Economically Disadvantaged Individual". An individual who is either (a) 
eligible for services under the Workforce Investment Act of 1998 (29 U .S.C.A. 
2801, et seq.), as may be amended from time to time , or (b) designated as 
"economically disadvantaged" by the OEWD/First Source Hiring Administration 
as an individual who is at risk of relying upon, or returning to, public assistance. 

c. "Hiring oppo1tunity". When a Contractor adds workers to its existing workforce 
for the purpose of pe.iformi..ng the work under this Contr·act, a "hiring oppo1tunity'' 
is created. For example, if the carpentry subcontr·actor has an existing crew of 
five carpenters and needs seven carpenters to perform the work, then there are two 
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hiring opportunities for carpentry on the Project. 

cl. "Job Notification". Written notice of job request from Contractor to CITYBUILD 
for any hiring opp01tunities. Contract shall provide Job Notifications to 
CITYBUILD with a minimum of 3 business days' notice. 

e. "New hire". A "new hire" is any worker who is not a member of Contractor's core 
or existing workforce. 

f. "Referral". A referral is an individual member of the CITYBUILD Referral 
Program who has received training appropriate to entering the construction 
industry workforce . 

g. "';1/orkforce participation goal". The workforce participat ion goal is expressed as 
a percentage of the Contractor's and its Subcontractors' new hi res for the Project. 

h. "EntI.y Level Position". A position that requires less than two (2) years training or 
specific preparation, and shall include temporary and permanent j obs, and 
constr11ctionjobs related to the development of a commercial activity. 

1. "First Oppo1tunity". Consideration by Contractor of System Referrals for filling 
Entry Level Positions prior to recrnitment and hiring of non-System Referral job 
applicants. 

J. "Job Classification". Categorization of employment oppo1tunity m position by 
craft, occupational title, skills, and experience required, if any. 

k. "Job Notification". vVritten notice, in accordance with Section 2(b) below, from 
Contr·actor to FSHA for any available Entry Level Position during the term of the 
Contr·act. 

1. "Publicize". Advertise or post available employment information, including 
participation in job fairs or other fornms . 

m . "Qualified". An Economically Disadvantaged Individual who meets the minimum 
bona fide occupational qualifications provided by Contr·actor to the System in the 
job availability notices required this Agreement 

n. "System". The San Francisco Workforce Development System established by the 
City and County of San Francisco, and managed by the Office of Economic and 
Workforce Development (0 EWD), for maintaining (1) a pool of Qualified 
individuals, and (2) the mechanism by which such individuals are ce1tifiecl 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. 

o. "System Refen-als". Referrals by CityBuild of Qualified applicants for EntI.y 
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Level Positions with Contractor. 

p. "Subcontractor". A person or entity who has a direct contract with Contractor to 
pe1-f orm a portion of the work under the Contract. 

2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM 

a. The Contractor agrees to work in Good Faith with the Office of Economic and 
Workforce Development (OEWD)'s City Build Program to achieve the goal of 
50% of new hires for employment oppo1tuniti es in the construction trades and 
Entry-level Position related to providing suppo1t to the construction industry. 

The Conn·actor shall provide CityBuild the following information about the 
Conn·actor 's employment needs under the Contract: 

1. On Exhibit A-1 , the City Build Workforce Projection Form 1, Contractor 
will provide a detai led numerical estimate of j ourney and apprentice level 
pos itions to be employed on the project for each trade. 

11. Contractor is required to ensure that a CityBuild Workforce Projection 
Form 1 is also completed by each of its Subconu·actors. 

111. 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 Somce local hiring expectation. 

1v. Contractor and Subconu·actors will provide documented verification that 
its "core" employees for this contract meet the definition listed in Section 
l.a. 

b. The Contractor shall perform the following in its good fajth effo1ts to meet the 
hiiing goals set fo1th in this Agreement: 
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(A) If Contractor meets the crite1ia in Section 5(a) below that 
establishes "good faith effo1ts" of Contractor, Contractor must 
only respond orally to follow-up questions asked by the CityBuild 
account executive regard ing each System Referral; and 

(B) After Contractor has filled at least 5 Enuy Level Positions under 
this Agreement, if Contractor is unable to meet the criteria in 
Section 5(b) below that establishes "good faith effo1ts" of 
Contractor, ContractoJ will be required to provide written 
comments on all City Build Referrals. 

c. Contractor must provide timely notification to City Build 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 oppo1tunity 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 Refe1rnls for employment. Provided Conu·actor utilizes nondiscrirninat01y 
screening criteria, Contractor shall have the sole discretion to interview and hire any 
System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithstand ing 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 Conu·act shall 
be the following: 

a. Contractor shall notify the appropriate union(s) of the Contractor's obligations 
under this Agreement and request ass istance 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. Contr·actor 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 Ently Level Position(s). 

c. Contr·actor shall sponsor Qualified Apprenticeship applicants, referred through the 
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System, for applicable union membership. 

5. CONTRACTOR'S GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS 
HEREUNDER 

Contractor will make good fa ith 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 1; and 

b. Contractor's failure to meet the criteria set fo1th from Section S( c) to S(m) does 
not impute ' 'bad faith." Failure to meet the criteria set forth in Section S(c) to 
S(m) shall trigger a review of the referral process and the Contractor's eff01ts to 
comply with this Agreement. Such review shall be conducted by FSHA in 
accordance with Section 11( c) below. 

c. Meet with the Project's owner, developer, general contractor, or City Build 
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. 

cl . Contact a City Build representative to review your hiring projections and goals for 
the Project. The Proj ect 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 City Build access and presentation time at 
each pre-bid, each pre-constrnction, and if necessary, any progress meeting held 
throughout the life of the project 

e. Submit to CityBuild a ''Proj ection of Entry Level Positions" form or other formal 
written notification specifying your expected hiring needs during the Project's 
duration. 

f. Notify yom respective union(s) regarding your local hiring obligations and 
request their assistance in referring qualified San Francisco residents for any 
available position(s) . This step applies to the extent that such referral would not 
violate your union's collective bargaining agreement(s). 

g. Be sure to reserve your "name call" privileges for qualified applicants referred 
through the City Build system. This should be done within the terms of appli cable 
collective bargaining agreement(s). 
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h. Provide CityBuild with up-to-date l ist of all trade unions affiliated with any work 
on the Project in a timely matter in order to facili tate CityBuild's notification to 
these unions of the Project's wOJkforce requirements. 

1. Submit a "Job Request" in the form attached as Attachment A-1 , Form 3, to 
City Build for each apprentice level position that becomes available. Please allow 
a minimum of 3 Business Days for City Build to provide appropriate candidate(s). 
You should simultaneously contact your union about the position as well, and let 
them know that you have contacted Ci tyBuild as pa.it of yom local hiring 
obligations. 

J. 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 City Build of any given position; rather, 
CityBuild is to be univeJSally notified, and a discussion between the 
developer/con1ractor and CityBuild can determine whether a CityBuild graduate 
would be an approp1iate placement for any given apprentice l evel position. 

k. Hire qualified candidate(s) referred through the City Build system. In the event of 
the filing/layoff of any City Build graduate, 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 rep01t and/or any relevant workforce records or data from 
contractors to identify workers employed on the Project, somce of hire , and any 
other pertinent information as pertain to compliance with this Agreement. 

m. Maintain accurate records of yom 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 effo1ts 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 ai·e 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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however, that Contractor shall retain the primary responsibility for meeting the 
requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
is incorporated into and made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
existing employees to perform essential functions of its operation; provided, however, the 
obligations of this Agreement to make good faith effo1ts to fill such vacancies 
permanently with System Referrals remains in effect For these pm-poses, "essential 
functions" means those functions absolutely necessary to remain open for business. 

8. CONTRACTOR'S COMPLIANCE WITH EXISTING EMPLOYMENT 
AGREEMENTS 

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bar·gaining 
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. 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothing in this Agreement shall be interpreted to prohibit the adoption of hiring and 
retention goals, first source hiring and interviewing requirements, noti ce and job 
availability requirements, monitoring, record keeping, and enforcement requirements and 
procedures which exceed the requirements of this Agreement. 

10. OBLIGATIONS OF CITYBUILD 

Under this Agreement, City Build shall: 

a. Upon signing the CityBuild Workforce Hiring Plan, immediately initiate 
recrnitment and pre-screening activities. 

b. Recruit Qualifi ed individuals to create a pool of applicants for j obs who match 
Contractor's Job Notification and to the extent appropriate train applicants for 
j obs that will become available through the First Source Program: 

c. Screen and refer applicants according to qualifications and specific selection 
criteria submitted by Contractor; 

d. Provide funding for City-sponsored pre-employment, employment training, and 
suppo1t services programs; 

e. Follow up with Contractor on outcomes of System Referrals and initiate 
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corrective action as necessary to maintain an effective employment/training 
delivery system; 

f. Provide Contractor with repo1ting 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. 

11. 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) Hu:es 
( 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 s ignificant number of positions are to be 
filled during a given period or other circumstances warrant, City Build may 
require daily, weekly, or monthly reports containing all or some of the above 
information. 

c. If based on complaint, failure to report, or other cause, the FSHA has reason to 
question Contractor 's good faith effo1t , Contractor shall demonstrate to the 
reasonable satisfaction of the City that it has exercised good faith to satisfy its 
obligations under this Agreement. 

12. DURATION OF THIS AGREEMENT 

This Agreement shall be in full force and effect throughout the term of the Contract. 
Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate 
and it shall be of no further force and effect on the parties. 

13. NOTICE 

All notices to be given under this Agreement shall be in writing and sent by: ce1tified 
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 ) 
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business day after deposit with that courier, or hand delive1y , in which case notice shall 
be deemed delivered on the date received , all as follows: 

If to FSHA: 

If to CityBuil<l: 

If to Developer: 

If to Contractor: 

First Source Hiring Administration 
OEWD, 1 South Yan Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, CityBuild Director , 
ken.nim@sfgov.org 

CityBuild Compliance Manager 
OEWD, l South Yan Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, City Build Director, 
ken.nim@.,5fgov.org 

Attn: 

Attn: 

a. Any pruty may change its address for notice purposes by giving the other 
pruties 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, 
Cal ifornia are authorized to close. 

b. Notwithstanding the forgoing, any Job Notification or any other repo1ts required 
of Contractor under this Agreement ( collectively, "Contractor Repo1ts") shall be 
delivered to the address ofFSHA. pursuant to this Section via fiISt class mail, 
postage paid , and such Contractor Rep01ts shall be deemed delivered two (2) 
business days after deposit in the mail in accordance with this Subsection. 

14. ENTIREAGREEMENT 

This Agreement contains the entire agreement between the pruties to this Agreement and 
shall not be modified in any manner except by an instrument in writing executed by the 
pruties or their respective successors in interest. 
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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 execu ted in one or more counterpaits. Each shall be deemed an 
original and all , taken together, shall consti tute one and the same instrument. 

17 . SUCCESSORS 

This Agreement shall inure to the benefit of and shall be binding upon the paities to this 
Agreement and their respective heirs, successors and assigns. If there is more than one 
person compris ing Seller, their obligations shall be joint and several. 

18. HEADINGS 

Section titles and capti ons conta ined in this Agreement are inse1ted 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. GOVERNINGLAW 

This Agreement shall be governed and construed by the l aws of the State of Cali fornia. 

IN ,vrTNESS WHEREOF, the following have executed this Agreement as of the date set fo1th 
above. 

CONTRACTOR: 

Date: 
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fl~ ~~.~ .. f..~A.~S.~?..f 9.,,,.,,, .• 
CllY AND COUNlY OF SAN FRANCISCO 
0FFlCE OF ECONOMIC AND WORKFOOCE 
DEVELOPMENT 
CITYBUILD PROGRAM 

FIRSTSOURCE HIRING 
PROGRAM 

C ITYBU ILD 
CONSTRUCTION CONTRACTS 

FORM 1: CITYBUILD WORKFORCE PROJECTION 

Instructions 
• The Prime Contractor must complete and submit Form 1 within 30 days of award of contract. 
• Aff subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the Prime Contractor wiff1in 30 

days of award of contract. 
• The Prime Contractor is responsible for collecting alf completed Form 1's from all subcontractors. 
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed Form 1's from all 

subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite. 
• All contractors and subcontractors are required to attend a preconstruction meeting with CityBuild staff. 

Cm slruction 
Project Name: 

Projected Start Date: 

Com pany Name: 

Main Contact Name: 

Main Contact Email : 

Name of Person with 
Hiring Authority: 

Hiring Au thority 
Email: 

Name of Au thorized Repre~entative 

Construction 
Prqect Address: 

Contract Duration: 

Canpany Address: 

Main Phone Number: 

Hiring Authority 
Phme Number: 

(calendar days) 

Signature of Authorized Representative• Date 

•By signing this form, the company agrees to participate in the City Build 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 

Lisi the construe/ion tracle crafts that are pr()Jected lo perform work. Do not /1st Project Managers. Engmeers, Administrative. 
and any other non-conslrucl1on trade employees. 
Total Number of Worl<ers on the Project Tile total number of worl<ers prcyecled to worl< on U1e project per construe/Ion trade. 
This number will include ex1sti11g workers and new hires. For union contractors Uus total w,/1 also mctude union dispatches. 
Total Number of New Hires: Lisi the projected number of New Hires that will be employed on the project. For union contractors. 
New Hires will also include union dispatches. 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work Total Number of Total Number of Construction Trades Workers on the Apprentice (Yes or No) Hours 
Project 

New Hires 

JO AO YONO 
JO AO YONO 
JO AO YONO 
JO AO YONO 
JO AO YONO 
JO AO YONO 
JO AO YONO 

JO AO YONO 

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

• Please provide information on your projected core or ex1stmg employees that will perfom1 work on the 1obs1te. 
"Core· or "Ex1stmg· workers are defined as any worker appearing on the Contractor's act/Ve payroll for al tea st 60 out of tile 100 working 
days pnor to the award of this Contract. If necessary, contmue on a separate sheet. 

Name of Core or Existing Employee Construction Trade Journey or 
City Zip Code Aoorentice 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO ------------------------- ----------------- ---------- ------------· --------· I . I 
, FOR CITY USE ONLY: CityBu1ld Staff: ----------- Approved: Yes o No o Date: ____ 1 

1

1 
Reason : 1 

----------------------------------------- I 1---------------------------------------------------------------------------· 
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CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFOOCE 
DEVB.OPMENT 
CITYBUILD PROGRAM 

FIRST SOURCE HIRING 
PROGRAM 

C l1YBU ILD 
CONSTRUCTION CONTRACTS 

FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements of the First Source Hiring Program (Sau F rancisco Adminis tra tive Code 
Chapter 83), the Contractor s hall notify Ci tyBuild, the F irs t Source Hiring Adminis trator, of all new hiring oppo1tunities 
with a mininrnm of3 business days p rior to the s tart date. 

1. Complete the form and fax to CityBuild 415-701-4896 or EMAIL: workforce.development@sfgov.org 

2 Contact Workforce Development at 415-701--4848 or by email: local.hireordinance@sfgov. org 

OR call the main line of the Office ofEconomic and Workforce D evelopment (OEWD) at415-701-4848 to confirm 
receipt of fax or email. 

ATTENTION: Please also s11bmir this fo rm ro yo11r union or hiring hall if you are required to do so under your 
collective bargaining agreement or comract. CityBuild is not a Dispatching Hall, nor does this form act as a Request for 
Disvatch. A II formal Requests for Dispatch will be co11d11cted through your union or hiring hall. 

Section A. Job Notice Information 

Trade # of Journeymen # of Apprentices 
---------------

Start Date Start Time Job 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. Conb·actor Information 

Project Name: 
----------------------------------

Jobsite Location: 

Contractor: 
---------------------------

Contractor Address: 

Contact Name: 

Office Phone: 

Alt Contact: 

Contractor Contac t Signature 
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[see attached] 



ATTACHMENT C 

LBE UTILIZATION PLAN 

1. Pmpose and Scope. This Attachment C ("LBE Utilization Plan") governs the 
Local Business Enterprise obligations of the Project pursuant to San Francisco Administrative 
Code Section l 4B.20 and satisfies the obligations of each Project Sponsor and its Contractors 
and Consultants for a LBE Utili zation Plan as set forth therein. Capitalized terms not defined 
herein shall have the meanings ascribed to them in the Workforce Plan or Section l 4B.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 Prui:ies. In connection with the design and constrnction phases of all 
Construction Work (as defined in the Workfo1·ce Plan), the Project will provide community 
benefits designed to foster employment opportunities for disadvantaged ind ividuals by offering 
contracting and consulting opportunities to local business ente1prises ("LBEs"). Each Project 
Sponsor shall paiticipate 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 se1vices 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 temporruy 
employment se1vices shall not be deemed to perform a "commercially useful 
function" unless the brokerage, referral or temporruy employment se1vices ru·e those 
required and sought by the Contracting Paity. 

c. "Consultant" shall mean a person or company that has entered into a professional 
services contract for monetruy consideration with a Project Sponsor to provide 
advice or services to the Project Sponsor directly related to the architecturnl 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 Pruty" means a Project Sponsor, Contractor or Consultant retained to 
work on LBE Improvements, as the case may be. 
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f. "Contractor" shall mean a prime contractor, general contractor, or construction 
manager contracted by a Project Sponsor who performs constrnction work on an 
LBE Improvement. 

g. "Follow-on Tenant Improvements" means tenant improvements within commercial. 
spaces in residential or commercial buildings ( office, retail) that are constructed 
pmsuant to an approved building permit or site permit/addenda issued after the 
building permit or site perm.it/addenda for the Initial Tenant Improvements. 

h. " Good Faith Effo1ts" 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. 

1. " 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. 

J. "Local Business Enterp1ise" or ''LBE" means a business that is certified as an LBE 
under Chapter 14B.3 . 

k. "LBE Liaison" shall mean the Project Sponsols primary point of contact with CMD 
regarding the obligations of this LBE Utilization Plan. Each prime Contra.ctor(s) 
shall likewise have a. LBE Liaison. 

1. "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. 

m. "Project Sponsor" shall mean the Developer of Horizontal Improvements or of 
Buildings constructed pursuant to the Development Agreement. 

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a 
Consultant to perform a po1tion ofth.e work under a Contract for an LBE 
Improvement. 

o. ''Subcontractor" shall mean a person or entity that has a direct Contract with a 
Contractor to peiforrn a portion oftb.e work under a Contract for Constiuction Work. 

p. " Workforce Buildings" means the following: (i) residential buildin~. including 
associated residential units , common space, amenities, parking and back of house 
construction; (ii) commercial office, retail, parking buildings core & shell; (i ii) tenant 
improvement for all commercial spaces in residential or commercial buildings 
(office, retail) which are 15,000 squai·e feet (per square footage on building permit 
application) and above; and (iv) all construction related to standalone affordable 
housing buildings. Workforce Buildings shall expressly exclude res idential owner­
contracted improvements in for-sale residential units . Developer will use good faith 
efforts to hire LBEs for ongoing service contr·acts (e.g. maintenance. janitorial, 
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landscaping, security etc.) within Workforce Buildings and adve1tise such 
contracting opportunities with CMD except to the extent impractical or infeasible. If 
a master association is respons ible 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 oppo1tunities for such 
improvements. Such association will consider, in good faith such LBE referrals , but 
hiring decisions shall be entu:ely at the discretion of such association. 

4. LBE Paiticipation Goal. Project Sponsor agrees to participate in this LBE 
Utilization Plan and CMD agrees to work with Project Sponsor in this effort, as set fo1th 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 paiticipation 
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 se1vices are not included in the numerical goal. Notwithstand ing the 
forego ing, CMD's Director may, in his or her discretion, provide for a downward adjustment of 
the LBE paiticipation requirement, depend ing on LBE pruticipation data presented by the Project 
Sponsor and its team in quaiterly and annual repo1ts 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 
authori Lt! 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 l4B of the 
Administrative Code), or may set separate subcontractor participation requirements for Small 
and Micro- LBEs, and for SBA-LBEs. 

5. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall 
comply with the requirements of this AttachmentC as follows: Upon entering into a Contract 
with a Contractor or Consultant, each Proj ect Sponsor will include each such Contract a 
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C, 
and setting fo1th the applicable percentage goal for such Contract, and prnvide a signed copy 
thereof to CMD within 10 bus iness 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 m&"<imi"Zt! engagement oflocal 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 regulru· basis or as necessary regarding the implementation of this Attachment C. For 
the term of the Development Agreement, at least once per yeai·, 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 se1vice contracts including janitorial, 
security and parking management contracts and adve1tise 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 CCJP) 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 as ide at least 50% of 
eli gible 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 f01th 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 anon-compliant Contractor, Consultant, Subcontractor or 
Su bconsultant, then it shall not be held responsible for the fail me of a Contractor, Consultant, 
Subcontractor or Subconsultant or any other person or patty to comply with the requirements of 
this Attachment C. · 

7. Good Faith Efforts. City acknowledges and agrees that each Project Sponsor, 
Contractor, Subcontractor, Consultant and Subconsultant shall have the sole discretion to qualify, 
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hiring goal set forth 
above, it will nonetheless be deemed to satisfy the good faith effort obligation of this Section 7 
and thereby satisfy the requirements and obligations of this Attachment C if the Contractor, 
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 Sponsm, Contractor, Consultant, 
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order 
to encourage maximum LBE participation or, encourage joint venti.uing. The 
Contracting Party will identify specifi c 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 Competiti ve Amounts to be let as Micro-LBE set-aside contracts. 

c. Advertise. The Project Sponsor, Contractor, Consultant, Subcontractor or 
Subconsultantmay advertise for at least 30 days professional se1vices and 
contracting oppo1tunities in media focused on small businesses including the City's 
SF City Partners Website (https://sfcitypartner.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 

3 The Threshold Amount for the procurement of construction services and general se,vices is currently $706,000, 
effective January 1, 2020. The Min.innun Competitive Am01111ts for the procurement of Professional Se1v ices and 
Commodities is $129,000, effective Januaiy 1, 2020. (Note: The Controller's Office is charged with recalculating 
the CPI, inflation-adjusted "Threshold Amounts" ai1d U1e "Minimum ComJJetitive 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 necessaty, 
convene pre-bid or pre-solicitation meetings no less than 15 days prior to the opening 
of bids and proposals for LB& to ask questions about the selection process and 
technical s pecifi cations/requirements. 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed 
Contractors, Subcontractors, Consultants OJ Subconsultants, invite CMD to the 
meeting to allow CMD to explain proper LBE utilization. 

e. Public Sol icitation. The Project Sponsor or its prime Contractor(s) and/or 
Consultants, as applicable, will work with CMD to follow up on initial solicitations 
of interest by contacting LBEs to determine with certa inty whether they are 
interested in performing specific items in a project. 

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) 
and/or Consultants , as applicable, wi ll a) provide LBEs with plans, specifications 
and requirements for all or pa.it 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. 

g. Contacts. Make contacts with LBEs, associations or development centers, or any 
agencies, which disseminate bid and contract information to LBEs and document any 
other effo1ts undertaken to encourage pruticipation by LBEs. 

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with 
LBEs and give good faith consideration to bids and proposals submitted by LBEs. 
Use nondiscriminatory selection criteria (for the purpose of clarity, exercise of 
subjective aesthetic taste in selection decisions for ru·chitect 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 
discriminato1y). 

1. 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). 

J. Moni taring. Allow CMD Contract Compliance unit to monitor 
Consultant/Contractor selection processes and, when necessruy give suggestions as 
to how best to maximize LB& ability to complete and win procurement 
oppo1tunities. 

34469\ 13943050.1 

2/16'21 

Workforce Agreement 

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; 

l. Quarterly and Annual Reports. During constrnction, the LBE Liaison(s) shall 
prepare a quarterly and annual report of LBE participation goal attainment and 
submit to CMD as requi1·ed by Section 10 herein; and 

m. Meet and Confer. Attend the meet and confer process desc1ibed 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 LB Es 
who ase most likely to be qualified for each identified opportunity under Section 7.a, and 
following CMD's notice under Section 9.a, shall undertake reas onable efforts at CMD's request 
to support CMD's outreach identified LBEs as mutually agreed upon by CMD and each 
Contractor or Consultant and its Subconn·actors 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, Subcontractors, Consultants and Subconsultants 
on good faith outreach to LBEs. 

c. Review quarterly reports of LBE paiticipation goals; when necessaiy give 
suggestions as to how best to ma,"'<imize LBEs abi lity to compete and win 
procurement opportunities. 

cl. Pe1form other tasks as reasonably required to assist the Project Sponsor and its 
Contractors, Subcontrnctors, Consultants and Subconsultants in meeting LBE 
participation goals and/or satisfying good faith effo1ts requirements. 

e. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding ai·e 
problems common to local businesses, CMD staff will be available to explain the 
applicable insurance and bondingsequirements, answer questions about them, and , if 
possible, suggest governmental or third-paity avenues of assistance. 

l 0 . Meet and Confer Process. Commencing with the first Contract that is executed 
for an LBE lrnprnvement, and eve1y 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. V./hen 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 thei1· selection of Subcontractors and Subconsultants against any person on the 
basis of race , gender, or any other basis prohibjted 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 continuation of existing workforce u·aining agreements or to interfere 
with consent decrees, collective bargaining agreements, project labor agreement, project 
stabilization agreement, existing employment contract or other labor agreement or labor contract 
("Collective Bargaining Agreements") . In the event of a conflict between this Attachment C and 
a Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement shall 
supersede this Attachment C. 

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors 
and Subconsultants as applicable shall maintain accmate records demonstrating compliance with 
the LBE paiticipation 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 paiticipation. Data u·acked shall include the following (at a minim.urn): 

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) 

cl. Scope of work peiformed by LBEs (e.g. under an mchitect, an LBE could be 
procured to pro vi de renderings) 

e. Dollar amounts associated with both LBE and non-LBE Contractors at both prime 
and Subcontractor levels. 

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

g. Outcomes with respect to Developer's efforts to engage (rure) local small 
businesses/LBEs from disadvantaged communities including the 94124, 94134 and 
94107 zip codes. 

14. Written Notice of Deficiencies. If based on complaint, failme to report, or other 
cause, the CMD has reason to question the good faith effo1ts of a Project Sponsor, Contractor, 

Workforce Agreement 
34469\13943050. I 

2/16'21 Exhibit I, Attachment C - Page 7 



Subcontractor, Consultant or SubconsuJtant, 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 de.r.nonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to 
sati sfy its obli gations under this Attach.r.nent C. V-.lhen deficiencies are noted CMD staff will 
work with the appropri ate LBE Liaison(s) to remedy such defici encies. 

15. Remedies. Notwithstanding anything to the contrary in the Development 
Agree.r.nent, the following process and re.r.nedies shall apply with respect to any alleged violation 
of thi s Attach.r.nent C: 

Mediation and concili ation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attach.r.nent 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 reso1t util ized 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 di sputes shall be a condition precedentto the ability of the City or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultantto 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 Proj ect Sponsor, Contractor, Consultant, Subcontractor or Subconsultant 
l iquidated 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 desc1ibed above, the arbitrator or court of competent 
jmisdiction 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 Hori zontal Improvement where work has commehced under the Development 
Agreement, upon a determination by the City that such Hori zontal Improvement is complete; and 
(ii) as to each Workforce Building, upon the issuance of the last Ce1tifi cate of Occupancy for 
such Workforce Building (i.e., upon completion of the Workforce Build ing); and (iii) as to all 
Initial Tenant Improvements and Follow-on Tenant Improvements , ten (10) years after issuance 
of the last Temporary Certifi cate of Occupancy for the Buildings in which the Initial Tenant 
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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"), procme and maintain and shall cause all Agents to procure and 
maintain, insusance in the following amounts and coverages; provided, however that 
Con1rnctor's Pollution Liability insusance specified below shall be provided only by Buyer or 
Buyer's Agents that perform invasive testing on the Property or that perform removal or 
transpo1t of any Hazru·dous Material from the Property: 

(a) Workers' Compensation as required by Jaws, with Employers' LiabiHty 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 Injmy, Products and Completed Operations, and $2,000,000 
General Annual AggTegate Limit (other than Products-Completed Operations). The 
Commercial General Liability Insurance provided shall cover any property damage or 
personal i1~jmy resulting from any work conducted as part of the Permitted Activities. 

(c) Commerdal Automobile Liability Insurance with limits not less than $1,000,000 
ea.ch occunence Combined Single Limit for Bodily Injury and Property Damage, including 
Owned and Non-owned and hired auto coverage, as applicable. 

(d) Contractor's PolJution Legal Liability Insurance with combined single limit of 
$1,000,000 each claim, $2,000,000 policy aggregate, and with coverage to include legal 
liabili ty 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 provjde 
thirty (30) days' advance written notice to City of cancellation, intended non-renewal, or 
reduction jn coverages, except for non-payment for which no less than ten (l 0) days' notice 
shaJl 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 shalJ 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 ExhibH. Notice to City shall be delivered to the address( es) for City 
set forth in the Agreement. 
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(f) ff at any time during the term of thjs 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 shal l be discontinued immecliately, 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 fonn ru1d with insurers satisfactory to the City, 
evidencing all coverages above shall be furnished to the City before commencement of any 
Pe1mitted Activities under this Agreement, with complete copies of policies to be furnished 
promptly upon City's request. 

(i) 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. 

G) 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 Prnperty 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 
recovety by way of subrogation against the other party in connection with any damage 
covered by any policy. 

(k) All policies required by this Agreement shal1 provide for the fo11owing: (i) be issued 
by one or more companies of recognized responsibility approved to do business in the State 
of California with 5nancjal 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 comrrussioners, 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 thjs 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 jnsurer acknowledges acceptance of Buyer's waiver of 
claims against City. Such policies shall also provide for severabili ty of interests and that an 
act or omission of one of the named insureds which would void or othe1wise reduce 
coverage shall not reduce or void the coverage as to any insured, and shall afford coverage 
for aJlclaims based on acts, omissions, injury, or damage that occurred or arose (or the onset 
of which occuned or arose) in whole or in part during the policy period. 

(1) 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 
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and its contractors shall submit or cause their respective insurance brokers to submit 
requested jnformation 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 Liabili ty) be 
provided under a form of coverage that includes a general annual aggrngate 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 chums-made form (except 
Contractor's Pollution Liability), Buyer shall maintain such coverage continuously 
throughout the tenn of this Agreement and, without lapse, for a period of two (2) years 
beyond the Agreement expiration or te1mination, to the effect that should any occunences 
during the Agreement term give rise to claims made after expiration or tennination 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 cons ideration 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 add1·ess 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 transfeffable, 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 "vVITH ALL FAULTS" AS OF THE DATE HEREOF, WITHOUT 
ANY RECOURSE, REPRESENTATION OR WARRANTY WHATSOEVER AS TO ITS 
CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE, MERCHANT ABILITY, OR 
ANY OTHER \'VARRANTY, 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 HA VE AND TO HOLD the same under the Buyer, its successors and assigns 
forever. 

[signature page follows] 
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NOW THEREFORE, the Seller has hereunto set its hand and seal effective the 
_ ___ day of ____ ___ _ 

SELLER: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation 

By: 
Haifan L. Kelly, Jr. 
General Manager 
San Francisco Public Utilities Commission 
Date: 

APPROVED AS TO FORM 
DENNIS .T. 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 _____ _ 

6 



EXHIBITL 

GENERAL ASSIGNMENT 

[See Attached] 

7 



ASSIGNMENT OF INTANGIBLE PROPERTY RIGHTS 

THIS ASSIGNMENT is made as of by CITY AND COUNTY OF 
SAN }7RJ\.NCISCO, a municipal corporation, acting by and through its Public Utili ties 
Commission ("Assi~1or" ) in favor of , a ("Assignee"). 

WITNESS.ETH : 

WHEREAS, Assignor is on this date conveying to Assignee that ce1tain real property 
(the "Property") legally described as follows: see Exhibit A attached hereto and by this 
reference made a pait hereof. 

WHEREAS, Assignor has agreed to assign to Assignee ce1tain appurtenances, 
documents, intangibles and other interests pe1taining 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 prope1ty 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 ce1tain 
Agreement for Sale of Real Estate dated , by and between Assignor and 
Assignee. 

[Signatures Begin On Next Page] 
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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: 
Eli zabeth A. Dietrich 
Deputy City Attorney 

APPROVED BY 
SAN FRANCISCO PUBLIC UTILITIES 
COMMISSION 
Pursuant to Resolution No. --- --

Adopted _____ _ 

Secretruy 

APPROVED BY BOARD OF SUPERVISORS 
Pursuant to Resolution No. -----
Adopted _____ _ 
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[See Attached] 
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RECOGNITION AGREEMENT 

THIS RECOGNITION AGREEMENT (the "Agreement") is made as of the j_:zr!_~ay of 
fu'JV]JaV'~ , 2021 (the "Effective Date"), by and among: (i) the CITY AND COUNTY 

OF SAN F NCISCO, a municipal corporation ("City"), acting by and through its Public 
Utilities Commission, (ii) RESERVOIR COMMUNITY PARTNERS, LLC, a Delaware limited 
liability company ("RCP"), (iii) BHC BALBOA BUILDERS, LLC, a California limited liability 
company ("BBC"), and (iv) A VB BALBOA, LLC, a Delaware limited liability company 
("A VB"). 

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 Rese1voir" site , 
as more particularly described in the PSA (the "Propertv"). 

B. RCP intends to transfer its rights under the PSA to BHC in accordance with Section 11.2 
of the PSA (the "PSA Assignment"). 

C. Pmsuant to the terms and conditions of Section 11 .2 of the PSA, City has consented to 
the ass ignment of all (but not a portion) of the rights and obligations of Buyer under the PSA, by 
RCP to BHC and by BHC to A YB, provided that Buyer is not released from any past or 
prospective liability or obligation under the PSA. 

D. City, RCP, BHC and A VB desise to enter into this Agreement to memorialize their 
understanding and agreement with respect to certain mattern pertaining to the PSA and the PSA 
Assignment. 

NOW, THEREFORE, for and in consideration of the Prope1ty and other good and 
valuable consideration, the parties hereby agree as follows: 

1. 
reference. 

Recitals . The foregoing recitals are trne and correct and incorporated herein by 

2. Definitions. Unless otherwise defined to the contrnry in this Agreement, 
capitalized terms used in this Agreement shall have the corresponding meaning set forth for such 
terms in the P SA. 

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 A VB and BHC have 
represented to City that AVB and BHC a.re the patties to a sepa.t·ate 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 "Reassi211ment Ri2h ts"). City is not a patty to the 
AVB/BHC Agreement and has no independent knowledge of the AVB/BHC Agreement. In the 
event that A YB 's Reassignment Rights ar·e exercised under the A VB/BHC Agreement and 
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provided that AVB 's exercise of the Reassignment Ri ghts is made concuuently with an 
approved assignment of all of the ri ghts and obligations under the Development Agreement from 
BHC to A VB 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 A VB has 
exercised its Reassignment Rights (which notices will include an executed copy of the 
BHC/A VB PSA Assignment (as defined in the PSA) and the corresponding executed 
Development Agreement ass ignment). After receipt of such notices and a copy of the fully 
executed assignments, City agrees to recogni:ze AVB as the Buyer under the PSA for all 
purposes . AVB and BHC shall indemni fy 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 liabili ties resulting directly or indirectly from any dispute between A VB and 
BHC ari sing from the A VB/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 fi rst obtaining A VB 's prior written consent thereto, which AVB may grant or deny 
in A VB 's reasonable discretion. 

(c) Pe1formance Rights. 

i) Right to Perform. City acknowledges that AVB and BHC have 
represented to City that pursuant to the A VB/BHC Agreement, A VB 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. 

ii) Right to Cure. If A VB 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/A VB PSA Ass ignment and the corresponding Development 
Agreement ass ignment), then in connection with the rights set forth under Secti.on 3(c)(i), as 
between City and A VB, A VB may enter upon the Property to exercise any of the r ights granted 
to BHC under the PSA, and City agrees to accept full performance and compliance by A VB with 
any provision of the PSA applicable to the obl igations of BHC in order to cme any default by 
BHC under the PSA. 

ii i) Third-Party Developer. In connection with the Reassignment 
Rights set forth under Section 3(a), A VB shall have the right to assign and/or designate all (but 
not a portion) of the r ights 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 
Rese1voir Request for Qualifications dated November 10, 2016, as determined by City in its 
reasonable discretion, (B) City approves such Third-Paity Developer, such approval not to be 
unreasonably withheld , cond itioned or delayed, (C) such assignment is made concurrently with 
an approved assignment of all of the r ights and obligations under the Development Agreement 
from A VB to such Third-Party Developer in substantially the form requ ired by the Development 
Agreement, and (D) A VB is not released from any past or prospective liability or obligation 
under the PSA. In connection with any such request for approval, A VB shall submit a written 
request to City, together with the name of the proposed Third-Pruty 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 A VB/BHC Agreement is 
terminated as a result of default by A YB thereunder, then each of A VB 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-pruty housing 
developer (or to an entity of which BHC and such third-party developer ai·e members or general 
partners) (the "BHC Assignee") provided that that (A) such BHC Assignee meets fue experience 
and financial capacity requirements described in the Balboa Rese1voir Request for Qualifi cations 
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 concurrently 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 thi1ty (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 A VB. 

(b) Amendments. This Agreement may be amended or modified only by a 
written instrument signed by all of the pruties 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 Chruter and 
Administrative Code. 

(d) Merger of Prior Agreements. This Agreement, together with the exhibits 
to this Agreement, contain any and all representations , ,varra.nties and covenants made by City, 
RCP, BHC and A YB and constitutes the entire understand ing between the said parties to this 
Agreement with respect to the subject matter of this Agreement. Any prior correspondence, 
memoranda or agreements ru·e replaced in total by this Agreement together with any exhibits to 
this Agreement. 

(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. \¥henever the conte>-.1: so requiJes, 
the use of the singular will be deemed to include the plural and vice versa, and each gender 
Jeference will be deemed to inchlde 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 betv.1een 
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 agajnst the Party that has 
drafted it is not applicable and is wa ived. The provisions of th.is 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 th.is Agreement unless 
indicated otherwise. 

(f) Attorneys' Fees. If any Paity fails to perform any of its respective 
obligations under thjs Agreement or if any dispute aiises between the Paities to this Agreement 
concerning the mearung or interpretation of any provision of this Agreement, then the defaulting 
Party or the Paity 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 
establ ishing its rights under this Agreement, including coU11 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 paity, wmch may include printing, 
duplicating, and other expenses, air freight charges, hiring of experts, and fees billed for law 
clerks, paralegals , libraiians, and others not admitted to the bar but performing se1vices under the 
supe1vision of an attorney. The term "court costs and attorneys ' fees" also includes all fees and 
expenses incmred 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 incu1Ted. 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 regulai-ly 
chai·ged by private attorneys with the equivalent number of years of experience in the subj ect 
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 perfonnance 
of the pruties' respective obligations contained in this Agreement. AU rights and remedies set 
forth in th.is 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 t itle to the Prope1ty but will remain in effect until 
fulfilled . No fajlure by either Paity to insist upon the strict performance of any obligation of the 
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other Party or to exercise any right, power or remedy consequent upon a breach of this 
Agreement will constitute a waiver of any such breach or of such tenn , covenant or condition. 
No express written waiver of any default or the performance of any provision of this Agreement 
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. 

(i) Proprietaiy Capacity. RCP , BHC and A VB 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 regulato1y capacity in 
any manner with regard to any approval relating to the Project. RCP, BHC and A VB understand 
and agree that City is entering into this Agreement in its capacity as a landowner with a 
proprietaiy interest in the Property and not as a regulatory agency of City with certain police 
powers . Except as speci fi cally 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 requ ired by any federal, state, regional or City authority. To the fullest e:Ktent permitted 
by law, RCP, BHC and A VB agree to indemnify and hold City and Agents harmless from and 
aga inst 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 A VB 's failure to obtain or comply 
with the terms and conditions of any regulatory approval relating to the Property or the Project. 

(j) Non-Liability of City Officials, Employees and Agents. Notwithstanding 
anything to the contnuy in this Agreement, no Agent of City will be personally liable to RCP, 
BHC and/or A VB, 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 awai·e of 
any such fact dming the term of this Agreement, RCP , BHC and/or A VB, as applicable, will 
immediately notify City. 

(1) Notification of Prohibition on Contributions . Through its execution of this 
Agreement, RCP, BHC and AVB acknowledge and agree that they me familiar with 
Section 1.1 26 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 build ing to or from 
any deprutment 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 A VB acknowledge and agree that the 
foregoing restriction applies only if the contract or a combination or series of contracts approved 
by the same ind ividual or bomd in a fiscal yem have a total anticipated or actual value of 
$100,000 or more. RCP, BHC and A VB acknowledge and agree further acknowledge that (i) the 
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prohibition on contributions applies to each ofRCP , BHC and AVB; each member ofRCP, BHC 
and A VB 's respective boa1·d 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 Paity is contracting is obligated to submit to the 
Ethics Commission the paities to the contract and any subcontractor. Additionally, RCP, BHC 
and A VB ce1tify that each Party has informed each of the persons described in the preceding 
sentence of the limitation on contributions imposed by Section l.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 depaitment with whom it is contracting. 

(m) Sunshine Ordinance. RCP, BHC and A VB understand and agree that 
under City's Sunshine Ord inance (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 disclosme. RCP, BHC and A VB hereby acknowledge that City may disclose any records, 
information and materials submitted to City in connection with this Agreement. 

(n) Tropical Hai·dwood and Virgin Redwood Ban. The City and County of 
San Francisco mges 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 oft.his 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 umeasonable 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 01iginal, 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 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 W'ILL 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, 

~ 
By: Hai-Iaa L Kelly, Ir , General Maaagex-,-,A;cjcl;;/ {1at)/J; / ,d, I' 

Sat:__rancisco Public Utilities Commission Ac/;htJ &l!eiB l 'f411:J'C'. 
· Date: e..b r"'~ f ~ 1 2o2- / J 

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

~ 
Eliz.a beth A. Dietrich 
Deputy City Attorney 

Secretruy 

APPROVED BY BOARD OF SUPERVISORS 
Pursuant to R sol tion No . ..Jl:3-cQD 
Adopted / 0 



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, 

;:,n~~ 
Title: :I=-:VF 

Date: 2·~ \ 
AVB BALBOA, LLC, 
a Delaware limited liability company, its Member 

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

Date: 

BHC: 

BHC BALBOA BUILDERS, LLC, 
a California limited liability company 

By: BRIDGE Housing Corporation, 
a California nonprofit public benefit 
corporation, its Manager 

By:~~~~~~~~~~~~ 
Name: ~l\.J-
Title: ~ 

Date: 



AVB: 

A VB BALBOA, LLC, 
a Delaware limited liability company 

By: AvalonBay Communities, Inc., a :lmd co~a~e member 

:N"ame: Joe r~~r 
Title: Vice ~:ent - Development 

Date: 



EXHIBITN 

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 , 101

h Floor 
San Francisco, California 94102 
Attn: Real Estate Director 

MAIL TAX STATEMENTS TO: 

Attn: - - - ---- - --

The undersigned hereby declan,s tl1is 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. 

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

(Space above th is line reserved for Recorder's use only) 

RECORDING INFORMATION AAEA 

MEMORANDUM OF AGREEl\llENT FOR SALE OF REAL ESTATE 

TfilS ME1VIORANDU1\il OF AGREEMENT FOR SALE OF REAL ESTATE is 
entered into as of ~11r1 /~ , 2021 , by and between CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 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 rp,0{k(O..v~ 11, 2021 (the " Agreement"), which encumbers that certain real property 
located in San Francisco County, California, as more particularly desc1ibed on Exhibit A 
attached hereto and made a part hereof. 

B. The pa1ties 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 
cons ideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby 
agree as follows: 

1) Recitals. The above Recitals a.re t rue and correct and ai-e 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 
inconsi stency between the terms of this instrument and the Agreement, the terms of the 
Agreement shall prevail. The terms of trus Memorandum can only be modified or amended by 
an instrument in writing, duly executed by Buyer and Seller. 

4) Coun terparts. 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 ,vrTNESS 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, 

By: ~ 
·Ha:rhttt L. Kelly , Jr. VVt tO"tieA furl1\,.,, 
Gettentl Mcmage1 Acft~ q er'l ef'°tL( Wl(nti{f er 
San Francisco Public Utilities Commission 

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

~ By: 
Eliza.beth A. Diet.rich 
Deputy City Attorney 

APPROVED BY 
SAN FRANCISCO PUBLIC UTILITIES 
COMMISSION 

Secretary 

APPROVED BY B ARD OF S,l_ij)ERVJSORS 
Pursuant to Re olut n No., 2 -f ~ -&o 
Adopted _ -4---'-/___,_____,__....,_.,..'-'-R--,,_ 
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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, 
----------- I-------------------

(insert name and title of the officer) 

personally appeared - ---=----=-~~~~~dw~~,j_Ct,_~_/i_r ·/,~VJ ___________ _ 
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 PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 1············1 • ,. CHRISTINE M. SILVA 
: .~ ~.. ' ; l'lot<lry Public · California z 
f :1! ;: S•n Francisco County ~ 

, Commission# 2311451 -
11 o1,•'• My Comm. upir~s Nov 3, 2023 

(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 

~~ 
'2, , \{, .7,\ 

By: 
Name: 
Title: 
Date: 

A VB BALBOA, LLC, 
a Delaware limited liability company, 
its Member 

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

By: 
Name: 
Title: Vice President - Development 

"ljt:r/?A Date: 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT 

A Notary Public or other offi cer completing this ce11ificate verifies only the identity of the individual who signed 
the document to which this ce1tificate is attached, and not the truthfulness. accuracy, or validity of that document. 

State of California 
County of San Francisco 

On February 17. 202 1 , before me, Wilson 0. fdol yantes, No tary Public, 

personall y appeared - --~...a::,,c;._..L.t .C....,lC...:,.ee..-.;~:..__~....:......=c.__::=------ ------­
who proved to me on the basis of satisfactory evidence to be the person(-&t whose name~ is/a-re­
subscribed to the within instrument and acknowledged to me that het'.she/they executed the same 
in his~ eir authorized capacity~, and that by his/~ir signature(~n the instrument 
the person(»), or the entity upon behalf of which the person(s,-ttcted, executed the instrument. 

I certify under PENALTY OF PERJ URY under the Jaws of State of Califo rni a that the foregoing 
paragraph is true and correct. 

WITNESS m y band and officia l seal. 

SIGNATURJt/14~ / 
(SEAL) 

······················-··-······-· .. ·-·········-·····_Description_ of attached .. document. Memorandum of Purchase .and. Sale Agreement·--·········-···········---···-····-··-···-·-······· 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 
re ffl -, ffl a, a, ffl tP! 

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 
Date 

before me, _ w_ a_n_d_a_M_a_r_ie_ B_la_c_k_m_o_n_,_N_ot_a_ry_ P_u_b_li_c ___ _ 
Here Insert Name and Title of the Officer 

personally appeared __ .,,,B:.,.;ra=d,,._t""o,_,_rd.,,._._M,._,_a""'-'-"rk.,_Wi..._,_,1.,,.b=lin,..,__ _____ ___________ _ 
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. 

W~D,_ M,_RIE BL~CKMON 
N1t,ry Put11c - Cahlorm, ~ 

San Frinc,sco County > 
C1mm1SSIIO # 2220835 

My Comm Expires Nov 5, 2021 

Place Notary Seal Above 

I certify under PENAL TY 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 J/J~--gLL 
Signature of Notary Public 

---------------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: ----- --------
'l Corporate Officer - Title(s): ______ _ 0 Corporate Officer - ntle(s): ______ _ 
..., Partner - [] Limited [) General O Partner - D Limited n General 
_, Individual l Attorney in Fact 0 Individual U Attorney in Fact 
[ ' Trustee .:::J Guardian or Conservator U Trustee 'J Guardian or Conservator 
[ Other:--------------- 0 Other: --------------
Signer Is Representing: ---------- Signer Is Representing: ________ _ 

aa a a us a a wu a c z EM &U& a s 11tJ1 a co = • a us 
©2014 National Notary Association· www.NationalNotary.org • 1-800-US NOTARY (1 -800-876-6827) Item #5907 
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PRELIIVIlNARY TITLE REPORT 

[See Attached) 

28 



-@Chicago nue Company 

1200 Conci:rd Ave., !!400, , Conoord. CA Qol520 
PflcnE: (925} 2$.8000 " Fit'<: 

Lssuing Policies of Chicago Trtle Insurance Company 

Order No.: I 5605e81 • 156-T JK-JM 

TO: 

C.hic~o Title Company 
One Embm:caderoCenter, SuilP 2fi0 
San Francisco, CA 94111 
{415) 291-5100 
{4-15) 896-9423 

AlTN: Terina J. Kung 

Trtle Officer: Jell Martin 

Escrow Offioer. T Erina J. K\J"i! 
One Embarcadero Cet1ter. Suite 250 
San Frarx:!soo. CA 94111 
(4151281-5100 
(415) 800-Q-'123 

PROPERTY ADDRESS: Slod-: 3180 Lot 190, {Balboa Reservoir), San Francisco, CA 

PRELIMINARY REPORT-AMENDMENT"U" 

In respone,e ID lhe appiicalJDn for a policy of title inoorance reJerenced herein, Clooayo rd.le Company hereb}' 
reporls that it is prepared to msue, or causl! to be issued, as of th~ dale h=f. a policy .x polici~s of fitfe 
ineurance deacribing lhe land and IJ1e ectate or inte.,eut therein hereirra(ler set forth, insuring agajnst u= which 
ma-y ~ sustained by rearon of a.,y ~feet; liM or encumb<ilnce noJ shown or referred 1D aa an exce'f=&n h-erein 
o.· not excluded irom cc,ver.ge purwarrt to the printed Schedul&B, Condjjjons and S!pulatiooo or Conditionsc of 
.;.Id policy (C,(TTJI:. 

The prinfed Excepfjons and Exc1usjom: irom lhe coverage and Umi/a!iom on Co~'el"ed Risks of said policy or 
pdicie.s are ffl rorlf1 in lltlacfrmerd Orie. The po/ivy lo be iDsued m,;,y IX)(l/ain an atbilralion clause_ When the 
Amount of Insurance is /ea3 -ihan that sel forlh "' the arbiir.alion cJ.use, alJ arbiirable matwn: &hall be iU'bitrah.d at 
the option of e"ilher the Garrpany o, lhe lnoored = the =olasnre remedy of the partioo. limirationa on Co,-ered 
Risl<s app(toable< tr, the GL TA and AL TA Home<Jwner's Policioo of Ti!le Insurance which eBlatfmh a Deductible 
Amouat and a Maitimum Do6ar Umit of Uabiify for certain eoverages are- abo set forth in Aftaclimenf One. 
Ccp,ea of !he pcl",cy lotmG should be read. They are available lrom /he office whjr:h ieslJed Jhin rpporl. 

Thki ~ (and any wpp~ments or ame~ hereto) fa isBUf:d solely r« the pu,-pose of faciliratirg the 
isruan,:e of a JU)Pcy of liffe inoorance and no iiabJ'Jity ie aooumed hereby. Ir ii ;., desired thal· /~;ty be assumed 
Prof to lhe i,sw;m~ of a policy al tiffe insurance, a BindE-r c,r C«nmitmenf $/Jould be requested. 

The poti,.-,,(s} of title insurance to bE issuet hM11Jnder will bE poticy(8) of Chicago Tdie Insurance Compar,y, a 
Florida corporaoon. 

P~ase n!ad the exceptions shown or referred to hen!in ,md the exe:eptions and exclusions $.J!f forth in 
Attactrmenl One of fhili reporl. c.Jn>fuDy. The exception& and exclusion& a/11! nie.'#nt lo provide you with 
no~ of matten. which are not coi,en!d under the term,,s of the tifJe insurance pclir:y and sh<MJ/d be 
c:,anyuJiy con,;;i<l>Yro_ 

n· is imporlanl to nore lhal thiG preljminaryreporl n; not a writl.en repra&ematfon as to the condition oftifk 
and may not list ail liens, defect& and enoombranc:e,; affecting title fo the land. 

Chicago Tllle Company -~ ~ .. ~- ~ 
Authoriz.ed Signarure ~ 

Pago: I 
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-@Chicago rrt.le Company 

I 200 Concord Aw,. .• !MOO • • Conoord, CA 911520 
Phcne: (Q25) 2&~00 • Fax: 

PRELIMINARY REPORT-AMENDMENT 110" 

EFFECTIVE DATE: Octo~7, 201..9.at7:30am. 

ORDER NO.: 15605681-156-TJK-.IM 

Thi! lonn of pcik:y c:ir poicles of tli:le Insur.a~ contffllplaled by Ibis raporl is: 

ALTA Exlended Owner..- Policy (.1,-17-06) 
ALTA Extended Loan Poficy(S-17-0G) 

1. THE ESTATE OR INTEREST IN Tl-lE LA.ND HERBNAFTER DESC-RIBED OR REFERRED TO 
COVERED BY THIS REPORT 15: 

A Fee :as to P an:els One .1nd an EasemEnt as to Paree-ls Two .and Thl'l!e 

2.. TITI.E TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN: 

City and County of San Francisco, a municipal COfl}-Of'ation 

3 . THE LAND REFERRED TO IN THIS REPORT IS DESCRIBED AS FOLLOWS: 

See- Exhibit A iltbched hereto and milde a p.art fle.reo[. 

Cl TA Pfelmln.:wy Repcrt Form ('IDClJ:'ed 1 1117/06) 
IPrmi (Olli Rev. 1Ci.2~'1ij) 
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EXHIBIT A 

LEGAL DESCRIPTION 

THE LAND REFERRED TO HEP.EJN BROW IS SITUATED l t.f 'THE CITY OF SAtJ FRANCISCO, IN THE 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, ANO IS DESCRJBED AS FOU.OWS: 

PARCEL1JNE: 

A PORTION OF THAT CERTAIN TRACT DESCRIBED AS PARCEL 22 IN THAT CERTAIN DEED FROM THE 
SPRING VAU..EY WATER COMPANY. A CORPORATION, TO T HE CITY AND COUNTY OF SAN FRANCISCO. 
A MUNICIPAL CORPORATION, RECORDED MARCH 3. 1830. IN BOOK 2002 AT PA1:;E t OFFICIAL 
RECORDS OF.HE CITY AND COUNTY OF SAN FP.ANCISCO. />J..SO BEING A PORTION OF THAT CERTAIN 
PARCa DESCRIBED IN THAT CERTAIN DEED FROM THE err, AND COUl'ITY OF SAN FRANCISCO TO 
THE SAN FRANCISCO COMMUNITY COUEGE DJSTRICT. RECORDED OCTOBER 15. 1002 IN BOOK F-734. 
PAGE 710 •)FACIAL RECORDS. !MORE PARTICULARLY DESCRIBED AS FOU OWS: 

BEGIHNING AT A POINT ON THE SOUTHERLY LINE OF THAT CERTNN PARCEi.. DESCRIBED LN THAT 
CERTAIN DEED FROM THE CITY AND COUNTY OF SAN FRANCISCO, TO THE ROMAN CATHOLIC 
ARCHBISHOP OF SAN FRANCISCO, RECORDED JUL'f 28, 1947, II~ BOOK 4661 AT PAGE 278, OFFICIAL 
RECORDS, FROM WHICH T H E SOUTHEASTERLY CORNER OF SALO PARCH_ BEARS NORTH a9• 36' 00" 
81ST, 386.02 FEET DISTANT; SAID CORNER ALSO BBNG Of-I THE WESTERLY LINE OF PHELAN 
AVENUE. (78.403 FEET WIDE). AS .NOW ESTABUS.f-lED AND SHCM/N ON THAT CERTAIN MAP ENTITLID 
-,...IAP SHOWING 'THE WIDENING OF PHELAN AVENUE & OCEAN AVENUE FROM OCEAN AVENUE TO 
JUDSON AVENUE' ALEO FEBRUARY 15, 1954 IN BOOK R OF MAPS AT PA1:;E 56, OFFICIAL RECCIRDS; 
THENCE WESTERLY AI.J:>NG SAID SOlJTHERL Y LINE OF SAID PARCEL 

1. SOOTH 99• 36' DO' WEST ~56.18 FEET. TO THE SOUTHWESTERLY CORNER OF SAID PARCEL SAID 
CORNER ALSO BEING T HE NORTHWESTERLY CORNER OF SAJD PARCB. 22; T HENCE SOUTHERLY 
ALONG THE WESTERLY. LINE OF L'\ST SAID PARCB. 

2 . SOUTH oo• 24' 00" EAST, 1078.75 FEET l'O A POl~ff. FROM WHICH THE SOUTH\l\'EST CORNER OF 
S.W PARCEL 22. SAJ.O CORNER AL-SO BEING ON THE UORTHERL Y UtJE OF OCEAN AVENUE {80.00 
FEET WIDE'). BEARS SOUTH oo• :24' oo· EAS,. 155.32. FEET OISTAHT; THENCE LEAVl~,G THE WlE OF 
SAID PARCB..22ANO A.LONG THE s,:,UTHERLY LINE OF SF.ID PARC8. DESCRIBED IN SAID DEED FROM 
THE CITY AND COUNTY OF SAN FRANCISCO TO THE SAN FRANCISCO COMMUNITY COl.LEGE DISTRICT 

3 . S0UTH75' 22'33" EftST 584.:33 FEET:THENCE 

4.. NORTH 14" 38' 04' EAST 13.86 FEET. THENCE 

:5. NORTH SQ' 0 '1' 17' EAST 94.17 FEET TO A POINT WESTERLY 300.02 FEET PERPENDl•::.ULARLV 
C•ISTANT FROM THE WEST ERL y LJNE OF SAID PHEl..AN AVENUE: THENCE LEAVING SAID soun--teru. V 
LINE ALONG A LINE P.A.RALl..EL WITH AND WESTERLY 366..02 FEET PERPENDICULAAL Y DISTAtlT FROM 
SAID WESTERLY LINE OF PHB..AN AVENUE 

6 . NORTH 009 40' 46"WEST 1215..81 FEET"TO THE POINT OF BEGINNlt-lG. 

AS DESCRIBED IN THAT CERTAIN CERTIFICATE OF COJ.IPLII.NCE. RECORDED FEBRUARV 15, 20t2, AS 
ltl5IBUMfNT NO 2QJ2:,f355048-00, RER 1$56:l IMAGE 0027 Of QfEJCIAL RECQRQS IH THE OFFICE OF 
THE RECORDER OF THE CfTY AND COUNT'r' OF SAN FRANCISCO. STATE OF CAlfFORNIA. 

ASSESSOR'SPARCEl NO.: LOT rno. BL0Cl< 3 'll!O (FORMERLY PORTION OF LOT 001, BLOCK 3180) 

PA!KEL TWO: 

Cl.TA Ple!lmlnary Report Folffl {Lkldl!led 111171!)6) 
IP!~ (Olli Ri\/, 1MSl16) 
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EXHIBIT A 
(Continued) 

A NON-€XCLUSJVE EASEMENT FOR ROADWA'J' PURPOSES APPUITTEtlA!fl' TO PARCEL m~E ABOVE. 
SHOWN I N T HAT CERTAIN ACCESS EASEMENT AGREEMENT, RECORDED MAY 17, 2012. AS 
INSTRUMEHT HO. 2012-J414058-00 REEL K64D. IMAGE 011Q OF OFFICIAL RECORDS, OVER ANO 
ACROSS THE FOLLOWING STRIP OF LANO. SLXTY {60) FEET W IDE. THE NORTI-ERLY LINE OFWHICH lS 
DESCRIBED AS FOLLOWS. 

BEGINNING AT THE SOUTHEAST CORNEA OF Tl-lAT CERTAIN PARCEL DESCRIBED IN THAT CERTAltJ 
C,EEO Tl) THE ROMAt4 CATHOLIC ARCHBISH,:)p OF SAt, FRANCISCO. RECORDED JUL'f 28. 11147. ltJ 
'BOOK 4!WJI AT PAGE 278, OFFICL"J. RECORDS, SAID CORNER ALSO BEING ON THE WESTERLY Llt~E OF 
PHELAN AVENUE. (78.403 FEET WIC:€). AS NON ESTASLISHED Atm SHOWN ON THAT CERTAIN MAP 
ENTITLE WM' SHOWING THE WIDENING OF PHB.AN AVEtJUE ,& OCEAN ..A.VE.tJUE FROM OCEN4 
AVENUE Tl:> JUDSON AVENUE" FILED FEBRUARY 15. 1,;,;54 IN BOOK R Qf MAPS AT PAGE 56. OFFICIAL 
RECORDS; THENCE WESTERLY ALONG THE SOUTHERLY LINE OF SAID PARCEL SOUTH gg• 36' 00" 
WEST 300.02 FEET, MORE OR L ESS, TO A POIHT WESTERLY 36d 02 FEET PERPENDICULARLY DISTANT 
FROM SAID WESTER!.. Y UNE OF PHELAN AVENUE. 

PARCB.. THREE: 

AN EASEMENT FOR PIPELINE PURPOSES AS At! APPURTEl,IAN,:E TO PARCB. ONE ANO PARCEL TWO 
ABOVE. SHOWN 111 THAT CERTAl.N PIPELINE EASEMENT AGREEMENT, RECORDED MAY 17. 2012. AS 
INSTRUMENT NO. 201'.2-J414494-00, REEL KMQ. IMAGE 0555 OF OFFICIAL RECORDS. UNDER AND 
ACROSS THE FOLLOWING DESCRIBED PARCEL OF LAND: 

COMMENCING AT THE SOUTlfWEST CORNER OF PARCa 22 IN THAT CERTAIN DEED TO CITY AND 
C OUNTY OF SAN FRANCISCO, RECORDED MARCH 3, 1Q30. LN BOOK 2002 AT PAGE. 1 OFFICIAL 
RECORDS.. SAID POltJT BEING ON THE NORTHER!.. Y LINE OF OCEAN AVENUE; THENCE Ni:>RTHERL 'r' 
ALONG THE WESTERLY LINE OF SAID PftRCB. 22 NORTH oo• 24' 00" WEST 15~i.r.2 FEET TO Tl-IE 
SOUTHERD' LINE OF THE PARCEL OF LAND OESCRIBB) IN T HE DEED TO THE S.l'\N FRANCISCO 
COMMUWTY COLLEGE DISTRICT. RECORDED OCTOBER 15, 111112. IN BOOK F-734- AT PAGE 746. 
OFfl(:l!AL REC,:•RQS· THEl'ICE Alot!G SAID SOUTI-IERLY LINE SOUTH 7f>• 22! 33" EAST 584.33 FEET: 
THENCE N ORTH 14' 18' 04• EAST 13.80 FEET: THENCE NC'R'TH 811* 01• 17" EAST 242.20 FEET; THENCE 
LEAVING SAJD SOUTHERLY LINE AT A RIGHT ANGLE SOUTH 00' 68' 43' EAST 58Jl0 FEET TO THE TRUE 
POINT OF BEGl~l~IIOO, THENCE AT A RIGHT ANGLE NORT H 8~ 01 ' 17' EAST 114.02 FEET: THENCE 
NORTH 75• 33' 48' WEST 1 rn.21 FEET: THENCE SOUTH oo· 58' 43"' EAST 31.611 FEET TO THE TRUE POINT 
OF BEGINNING. 

Cl'TA PrEllml~ Repeat Foon [l.*ldrEd 11117/06) 
1Pr~(OS1 RfV. 1lll'::15'H,1 
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EXCEPTIONS 

AT THE DATE HEREOF, ITEMS TO BE CONSIDERED AMO EXCEPTIONS TO COVERAGE IN ADDITTOH TO 
THE PRINTED EXCEPTIONS ANO EXCLUSIONS- lN SAID POLICY FORM WOULD BE AS FOLLOWS: 

1. Property !roes, inclutfing any per.;onal property laxes and any assessments oollecled wilh laxes are as 
follolllS: 

~Area: 1000 

~T~ax~ld=e=n=lffiGati~=·on=~ N=o·~=~ l =of 0190. Blocll 3180 
Fl!icaJ'Year: 2019-2020 
1n lnstallmenl: $.6.121 ,54 OP£-!1-due 11/1/19 and <k,llnquent am:r 1.2110fl8 
2nd Installment $6, 124. M Open -due 2/1120 end delinquenl after4/10/20 
Bill No.: 1 IHIJi.1 

2. There wece no lrui:es le,'ll!d for the fisnal year 2018-2019 as the property was ves1Ed in a public enlity 

3. The Land lies wittlin the boundaries of a Mello Roos Communiy Facilities Distriul ("CFO"}, as follow.-s: 

CFO No: 90-1 
For: School F.ae,Tity R~r and Maint== 

Thr.< property. a long 1111th a ll other parcels in Ille CFO, is liable fer an annual special 11lX. This specral true is 
included wilb and payable wi1h the general property taxes of the Cily and County of San Fran= . The 
ta~ m ay no1 be p,-epaid. 

Furth!!dnfcrmation may be obtained by caniactiog: 

Chi~ Financial Olfic,er 
San Fra.oci5oo Uniiied School Districi 
135 Van No...ss Ave-. - Room 300 
San Frnocisw. CA 94102 
Phone (415) 241-05'12 

4 . The lien ol suppdemental or· escaped as.sessmellts o f property taxes. tf any. made ?UT5uanl In the 
prcP1isions of Chapter 3 .5 (commencing with Section 75} or Part 2, Chapter "3, Artit,--les 9 and <I , 
respe,'..livl!ly. of the Rev,enu:e and Taxation Cod!! of th!! Sta~ d- California as a 1"!!:5\JII of tM ~ df t!tk; 

lo the veslee named in Schedule A or aS-a ~ suit of chanoes in O!f;'J11!f5hip or new construction ooourring 
poor ID Date of Policy. 

5. Mailers oontained 1n that cettain document 

Entitled. 
Daled: 

Agreemenl 
NolShmvn 

E:IL'CU!ed by: 
Recording Dale: 

Ctty and County or San Francisco and Dept. of City Plann,ng 
Jurre 17, 1953 

Recording No: 77776.. Sook e 17 6 1 Page 339. of Official Reoords 

Reference is h!!reby made ui said document for full pariicubi:s-. 

6. A Notx:e of Special Res1riction5 under the P1annino Code 

Recorded Februa,y27. mm. lnslrumenlNo. !Jl-0124348. Book G828, Pa~ 5ll7, of Official 
Records 

Reference IS mane lo said documeol for fuB parboolars. 

CLTA Pfelmlnay Repcn Foml (Ulldl!led 11117.'116) 
Prem (O!.I REV. 10'25'161 
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E_XCEPTIONS 
(Continued) 

7. A NobofSp«ial Restrictions under:ihe Planning Code 

Recorded: March 18, 19!l7, Instrument l•la. 97-0131680. Boo!< 684 1, Page 2811, of Official Records 

Refwence is made to ~,d dooumenl fot· tun par1Jcula15.. 

a. A NotJce.or Sµe:lial Restrictions under the Planning~ 

Re<:0rded: November 26. 2001. ln~trument No. 200 1-50033. Book 120. Page 576. of Official Records 

R!!lerence is made lO said document lor fuB partiwlars. 

9 . Resolution to Establish the Ocean A11enue Cornmunlly Benefils Dl5tricd, Resolulmn ~lo. 587-10, renrded 
January 31 . 2011. !:.eries I.So. 201 l.J128528, eooi. l".322. Page 542, of Official Rl!<Xll'ds. 

10 Matter.; as shown on lhe Record of Survey 140 6001, Book PP gf f11o•ey Map:; pooes 38 and 39, of 
Offici.;.I Records.. 

Ceriificall! of Correction recorded July 20. 2010. ~s No. 2010-19BB415, Book K18!l. Page 371. •Jffi<:ial 
Records.. 

Cerlfficale of~ recorded o-mber 14, 2010. $:gries Ng 2010;Jli{l072 Book 1<280, Pa9" 559. 
Official Records. 

1 I. Matt:eis oorrtained on lhat cerlain document 

Entit:l!!d: 
Oaled: 
Execllli:<I by: 

Re<:01'1':ing O~te: 
Reoordinp No.: 

Quitclaim De!!d 
May 1. 2012 
City and County of San Francisco. a municipal corporation; San fraTh."isco 
Community Co11£ile District'. 
May f7. 2012 
2012-J4140b5-001 Reel K64ll. lmape 0 116 of Offioal Reoords 

Riafi!rence 'i!i hereby made to said ®C\JITlent for fLiD particulats.. 

12 Matters contained in thal eertain documenl 

Entitled: 
Oali!d: 
Ex~by: 

Recording Dale: 
Recordinp No. 

Outtclaim Deed 
!May 17. 10 f2 
City an.d County of San Francisco. a municipal corporation: San Francis= 
Communitf Coll,;,ge [li.,-~ 

May 17. 2012 
.2012-.H 14056-00. Reel K640. !mane O 117 ar Official Reoorrls 

Refe<1e11ce is hereby made 1D :said document lo,- lul partoculacs. 

13. Marli.rs oontaini!d In thal <:e<tain dooument 

Entltled: 
Dated: 
E.wcuied by: 
Rerordil')Q Oak 
Recording No.: 

~ine EasanentAgreement 
May 17, 2ll12 
City and County ot San Francisco and:S.an Francis= Community CoUege 
May 17. 2012 
2012.J4144Q4 of Official Records, Ri!el K640. Image 0555 of0ff1e1al Reoords 

Cl.TA Pfe£mlray Aeptlt Foon (t,md~d 11117/06) 
P r,!111 (OSI ftcV. 1005'16) 

L'ld Sa..ed: 2119./2019 6'5l!MI b)' J IA 
Cln>a I~.: lS605'SaMSE-TJ K..Jhl 
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EXCEPTIONS 
(Continued) 

R~ce 15 he.-eby, made ID said document tor fuV particulacs. 

14. Ma~.ers which may be disclosed by .an inspe.;:lion andlor by a C01Tecl AL TAIACSI.I Land TIiie Surwy of 
said l and lhat is smisfaclory 'lo u,e Company, and/or by inqoi,:y of the parties in possession thereof. 

15. Matter,. oontaini!d in rhat ~ in document 

Entitled: 
Dat..Pd: 

Arxess E.3.s_emem A~m-enl 
May 17 . 2012 

Executed by: 
R!!COrding Date: 

City and Co.unty of San Franci~co .and S an Fr.-ncisco Community College District 
May 17. 2.0f2 

Recording No., 2012.J414058, Reel K648. Image 0118 ofOfficml Records 

Reference is bereby made tea snirl OO(ll.lment for full particulat's 

16 Ri!citals a& shown on thai oenaln map/plat e,nlidEed. Record of Surv.-y #7017 

Recording Date: May 21. 2012 
Recording No_ EE of Survey Maps. Pages 14-15. incluswe 

17. Ally rights of th!! parii<!!i m poSS'"-Ssion of ,a portion of, or all <i. said LMod . ..tlk:h rights are 110t disclosF.:d 
by the publ~ records 

The Comp:my will requi re. for review, a full and compl- copy of .;ny Unreecl'ded BOl\?l!meflt. ooniract. 
icense and/or lease, logelbe-T with a ll supplements • .assignments and amendments lherem, before issuing 
arry policy of title ins.uraT11,---e withou1 eiroepting this item from <:OYerage. 

~ Company reserves llli! right to except additional items and/or make addlllonal raquirements lifter 
reviewing said documents_ 

18. The Company will raquira th:rl an OMner's AtrldaYil be oompleled by Ole party($) named below b<!lore lhe 
issuanceool any policy of title insurance_ 

Party(s}: City am:t County of S:in Francisco, a municipal corporation 

The •:Ompany res~rves the right lo add addilion:il item!i or m:ike furl.her requil't!mel'll5 after relliew of lhe­
requeste<l Affidavn. 

18. The requiremenl lru!t the complete and correctname(s) oft.he btiyet{sl in lhlstransaati'oo be submillro lo 
the Ti1le Department a t leas1 5 da'.15 prior ID lhe dos,; ol Escrow 

20. The bansootion oonlemplaled in conneclioo with this Report is s~cl. 1o the 1eview and appmval of lhe 
Company's Corporale Unde,wming DepanmenL The ComJ:)atly reserves the right to add a:fdiUonal items 
or make funher req11irem!!nts <:Jfter !Sach revi-=W. 

Cl T,\ PreCmlna,y Repoo Form (l,oltnetl 1111711lo) 
Pr~ (D51 R.iv. 100&116) 

END OF EXCEPTIONS 
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NOTES 

1- Hone of the items shown in this repcrt will cause the Company ID declme lo nttach CLTA Encb'sement 
Form 100 lo a n &tended Coverage loan Policy, when issued 

2. Nole The Company is nol aware of any matters whic:h would cause 11 to decl.ine to altach CLTA 
Endorsemenl FOllll 116 indicabng that there is loca1Pd on said land Commercial Property, l:nown as 
Block a 180 Loi '100. (Balboa Ri,,servoir). $.iin FranciSIX>, CA. to an Extended Caverag,. LDan Policy. 

3. Note: Th;; n.ame(s) of 1he proposed in.s.ured(s) fu:mi.shed wiih !his .application for title insurance is/ara: 

~lo names wer-e furnish-eel with the app!H:ation. P~ase provide lhe name(s) of the boy~ as soon a.~ 
poss'ibl-e. 

4 . NOie: There are NO convey.:mces affecting said Lanrl recorded wi!hjri 1.4 months oi ~ date of lhis 
rep:,rL 

5. No;,.; The ehsrge, for a policy ol tille insuraooe. when j3SIJt!d through this titli;, orde<-. will 1;.., b,;,;e,d on U» 
Basic T !tle !nstJmnce Rate. 

6. Effeciilie December 27, 2016, as mandated tflruugh local on:linance, lhe transfe, tax rates are a.. follows: 

More than $100 but Le35 than or Equw 10$250,000 at$2.50 for each S500 or pooioo lh-ered {S5.00 per 
thrxl..=d) 

~250,001 bul l ess lhan :JQM,!JOO at ~ .40 mr each i!iOO or portion thereof (~.80 per 1bousand) 

$1,000.000 or More but Les5 than M .999.QW at S-3.75 for ea.ch $500 or portion there<if ($7.50 per 
thoosnnd) 

S5.DOO.OOD Ct' M ore but Le:ss fhan 59.Q.09,WO ,at 51 1.25 for each S500 or portion thereof (522.50 per 
lhooSlllld) 

St0.000,000.00 or More bu1 Less than $24,099,900 al ,$13.75 for each $500 or portion lhen,ot (S27.50 
per thousand) 

:S25.000,000.00 or More a l $15.00 lor each ~O or portion thereof {$30.00 per lhousand) 

NOTE: T hese rata are fe< doaimenls recorded on or after Decem~ 27, .2010, re,aardless of 
whi!n the- instrument was -executed. 

7. Your application for l1tle ,n,.-urance was placed by reference 1D only a street 3ddru~ or lax ,~tilienlion 
OIJIJlber. Based on our recoirls, we believe that the legal descripl1on in tt,,s report cove<5 1he parnel{s) of 
Lond 1hill. you requested. tr I.he legal de.scrrpton is i ncorrecl the se,lle,J'borrowa- musl notify lt1e Comp.any 
aod/0( ~ sett!emimt «>mPllll'I' in order to prevent errors and 'tD be certain that the <:OO"ect parce,l(s) of 
Land wiD appear on a ny documents to be recorded i n oonnecliDa with this transaction and on the policy of 
titre insurance. 

ClTAPmlmlnaiy Repat f<l,m [Modll'led 1Ul7/06) 
IPI~ (OSI R~. 10'25'1f>1 
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NOTES 
(Continued) 

8. Nole: If a county r,:,oorder. title insurance ocrmpany. = company. real esbte l:uolte,. real estate 
agenl or as.sociation proo.~des a copy o( .a declaration, go•1e111ll'l9 documenl or deed 1o any person, 
California law raquires that the documenl r•1wided shall include a statemenl regarding .any unlawful 
rnstrictioru.. said 5.llncment is to be in .n l!!aSl 14-point bold face t)J>e and may be stamped on the fim 
page of any document pmvxled or 1ncluded as a co,.•er p.,ge allached lo !he requested document Should 
ii party lo ihis tr..rm,dion req,~st a copy cf any d<v.:ument reported herein that tiis this cat~ry. the 
stJtement is IO be- indudoed in the manner ~scrib-ed. 

9. Neu: Any dooo~r.ts being i!.'<et:Uted in coojunClion with this transac,ion must be signed in 1be presenc;;, 
of an authoriz.ed Company employee, an au!horized employee of an agent, an authorized employee, af 
the insured lender, or by USIOQ Bancseru or other apprm•ed lhin::1-party sefVice. If the above requirem.eot 
canncrt be me_!, please call the Compm,y al the number provided 111 this report. 

10. ~,~: The policy of litfe- lnsura~ 'Mil include an arbiir.-lion provision. Th-e Company Of' the insured may 
d~and -nri>ilr.alion. Arbnrable mnn.ers may includ,e, but arc, not limited to, any cont~ or cbim 
betwe,e,n the- Company and !he insured arislOQ out of or rcli!Ung 10 this poli'C'J, any servi-:e of~ Company 
in conne<:00n with its i !i.!auance or the bRach of .:. p:,licy provision or o\her obligation. P1ease ask your 
escrow o.- tiUe 'Officer fur a sam pie copy at the policy to be issued 'If you wish to reo,iew the a:rbilration 
prai,ii;ions and any other prnvisioos pertaining to your Tnle lnsurarn:e CO¥erage. 

1 I Notice; Please be aware that due lo lhe conHicl between federal and state laws ooneeming the 
oulti11alion, dlslribuiion, manufacture or s.ale of marijuana, the C'.ompany rs not able lo close or inc.;ure arr.1 
lrnllSBdion in,'Olving Land thal is associated with these activities. 

12. Pursuant to G<,vemnwm1 c.odl! 5'>dion 27388..1, as run..nded and "lrl!C1ive as of 1-1-2018, a. 
Documenmry Transfer T ax (OTT) M!davi'I may be required JO be oompleted and submilti!d wiih e.ach 

doetJment Ythen DTI is being paid or when an exemption is being claimed from paying the tax. If a 
gO'lemmenlnl ~ency is a party l.o the document, Ille loml will nol be required. DTI Affidavits may be 
available at a T3X AsS'>-.Ssor-County Clerl<-Recorder. 

13. Due lo the special requirements of S8 50 (Calilomm Public Resources Code Seclion 8560 el seq.). any 
lrnnsadion th11t ir)Cjudes the oonveyan.,,, of litlc, by an ngency of the Unik,d States must be appcoved in 
adv-aoce by the Company's Slale Couo..<;ef, Reg.ionaJ Counsel, or on.e of their desigriees. 

Jeff Merlin/cl 

Cl.TA PIB!mlnai, Report Fotm {Modified 11/17/06) 
Pretn (DSI R!!V. 10(25116) 

END OF NOTES 
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lnqu rE oolore :·oc.• wire! 

Wire Fraud A.lert 

Tols Nolire is oot ir.tooded lo provide ~al or prof~ advlc,;. If }'l)U have ~Y qt>e:56ons. please ooosult with a Jawy,;r. 

All p3Jlie; TD a r,;,al estate tr..nsaction are targetS for v.ira fraud and marrt ha* lost hundl\:ds or lhcusa:nds or doll.;rs 
~WE they simply reJie<l on the wire lnsln:dions received vu em3il. withool furlrn!r verificllion. If fund.s are to l>E­
w 1md in conjunction wdh this real eslale transaction. •e slmngly recommend verb.ii verification of wire 
m struclions through il known, lrust2'd phone number pri<;,r to sending funds. 

In adallion, the ·foffowing non-e1'c:lusive sell-prolection strategies are recommended lo minmi;ze exposure to po!,sibte wire 
fraud. 

, NEVER RELY on emails purp,orting iD change wire insiruclions. Partie-s to a transactioi, rarei'j change ¥lire 
in!MJC!ions in the course of a iransactioo. 

ALWAYS VERIFY Wire 1nstruc1ions, specifically the AHA routing number and accoml number, by calling 1he party 
who S£ot the in..ctnh."'tions to you. DO NOT use the pboM number provided In the email oontainlng the i:nstrucilons. 
use phone mmbers you h.ive called before or can otherwise ve.rify. Obtain the phone number of relevant 
parties lo tflE- !rans;;ic;tfon as soon as iilO 'l!.Sa'ow account is opemid. DO NOT §ell<! an ema] to verify as the 
email add=·s may be incorrect or 'the ernaB may be lmerceptB:I by ihJ!. fraudster. 

USE COMPLEX EM.All. PASSWORDS that employ a combination of mixed case. numb.en;. and s·,mbol!. J.W:e 
)'OUr passwords grE<ati!:I' lhan eigbt {8} characters. Also, cl1ang:e your pasSWDC'd often and do NOT fi!Ose 1he same 
p.:isswc.rd tor omer onlim, accounis. 

• USE MULTI-FACTOR AUTHENTICATION few email .account§ YOUT ,email provider or IT staff m:!i>{ have spedfi<: 
iislruofions on hew to: impl:ement lhls feature. 

For me<e lnfonna<.ion on wire-haud s.:arns °' lo report aa incidenL ~ase mer lo the ft!Oovaig links: 

Federal Bureau of lnv,esfigatiun: 
hap:llwww.Jbiqov 

Wlre-Fr.ul Alert 
0~ -~ ~I!: 5111'2017 
CUnm! Version Dale: 5/'l l/2017 
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Internet.Crime Complaint Center: 
hhp ,l/lo-ww.ic3.gov 
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FIOEUTY NATIONAL HNAHCIAL, INC. 
PRIVACY NOTICE 

Fkleliff Na6,:-,ru1 Fmncial. Inc. and iu: m3}:>rily-owned ·subsili3rf companl!S (coll!:r.1ively. TNF; ·oor: or .,,ie 0 ) RSped and ar.: 
corrm1ffed to proled111(J yrAJr pnva,:y. l1vs Privacy Nobre <e>plains t-a:,w we roll~ use. and protecl pe<'SOOal infoorotion. when and tD 
whom we disclose such infomulion. and the choices you have abwt the use and disdosure ot that intcxmabon. 

Typ,e,s vflnfomi.ition CoH!'Cted 
We may oole<:t two l)lleS ol inlom,a!Jon from ro,.,: Peisonal ln(onruhon and BnJW!.lng lnformabon 

Pa:sonal lnfamaoon. FNF1'113y oollEcl the follow.rig C;1tEjj()ries of P-al lnfQITl\.1tion; 
conlacl informatmo (e.g., name, address, plllne numte.r, emait address), 
Geffl~phic intomra1icm (e.9,, ch!!! cl bim. gender. marital stalu.5); 
idefll1'ly ..-ilorma11on {e.g., Social Serurity Nurr.,er, driver's license. pa,;,;po,1. or otheqpnmirret 10 numbe1); 
finaru:ial aox:ounl inforrna6on (e.g., loan or ham ilOOOllnt infomation}; and 
Cllher personal si!om-G1ion n~ to pl"OVi!I.: produci:5 « sf:IYic.s IO )'OU. 

Bttlws;lg ln1orm:rtion. FNF rn<itf 3'..IIOmaticaly coll'2Ct the following types. o! Bl'<wtsWIIJ lnfllrmation 'MlE!1 )'DU xcesr. oo FNF websil;;.. 
ooli'le !IM'ice., or applicadon (each an "'H~F WHiS~")-trun your lni6Tll!t brow.e,-• .com~. :w.ilor moNI;, de..-ic:e: 

Internet Protoool (IP) addre!.s and operating system; 
b.-owser \E'f'Sion. language. and type; 
domain name system ll!(!Ues~ and 
~ hillory on the FNF WE:bsite. such as~ and llme of)'Ollr l1isli to Ill.; FNF W~iie and visils IO ihe ~ l'lilhin the 
FNFWebs11e 

How Personal lnfonnation is Collected 
We may colecl. Per.,m.,i .. lorrnatioo about )'OU from: 

in:fonrolion we receive from you on applic.jjons or olher forms. 
infonn;mon .abou!yoor tr..mac&ns widi FNF. cu ilffilfilleS. or oth=: and 
n1'-ann31ion ...,. r<=nre from COORITll:f reporting agencies ...,,J/'or ll"Verrmenlal e:n11ties. eill>e-f dlll!cily fnlm these enlilies or 
lhrnugh olhef!.. 

How Bn,ws'i~ lnfonnation is Collee-fed 
II '.IOU "'5it or use ;of'! Fl>IF \Vmsile. Stv,-r<..ng krfom,alion may ~collected dunnp your vistl l.Jl<e< mo,a _,1>,,ites, our seM!fS 

aul:omalicaly log eadi visi1or lo lhe FNFWeb51le and ma)' ooDed·the 8rt>T1smg lnfoml.tion desc,-JJedalx>l,e_ We use Bcow,aQg 
lnmnaoon for S)'!,1em admnislration, troooleshoomg. fraudimies.tigalicwi, ald to imprmie-OUrwebsites.. Brn,,,sing lnfurmallon ~ 
does not J1?11eal ~ personal about you. lhaugh ij yoo b.a!A? created a use1·.ooaount for an FNF Website and are logged into Iha! 
~ lhe FNF Websile may be. able fo linl certan browsing activity to yooruse, aa:ount 

Other Online .5pet:ifios 
~ -WhM )IC'.l tmitan FNF\Yfflslte, a "cookie· rmybe-senl,n your¢01111'M. A co.:>loE is a small piece ot data ihal i~ ~10 l'Ollr 
lnllemet browser fn:m a web server and stor-ed on )'OUrcompulef's haft! dnYe.. lnf(lffll;38on galhefed using coollies helps us improve 
your use,-e:aperienoe. For exafT"4]le, a oookie can hEfp lhe website load properly or can customize Ille cf~y page based on pir 

browser~ and use, ~rmces. You can chcto~'Whetherornot toaocepl aiokieS bf<:h;mgi\g yow-lmanet ~r s:el1ir,gs. Se 
~ lh:lt doing so may irrp;w N &nit """°" functionaffty of !he-Ftff Web&it,;.. 

Web 8e.Jcoris. We use web be3cans Jo determine when and how many times a JDlle has been vie,..e<f . This infomlaoon is used to 
improYe our websit@s. 

Do biol Trar;k Currenlfy 0t.r FNF Websites da nal respond lo To Nol Trad· features enabled through your broTtser 

Lnis lo ~ Sites. FNF Websites m.PJ cordain Inks to alhe,: 1"Ehsites.. FNF is not re5fJOllS'ble lo,- the pnvacy pra~ or lhe u:nlenl 
of any of tho,;e oiler ~ We ad..is.e }'JU lo read 11-e privacy policy ol -..ry website )UI \'isrt. 

Use of PetSOnal lnfonna.tion 
FNF uses Per,;ona lrifum-a\ion locthn!<: main purposes: 

To pmuide pocb:ls and seMces lo yoo or in connection 'Wllfl a lransadJOn iwolving jl(lU 

To impr~ our prod!Jcts and~=-
To commurne31e l'llilh :,a, about our, our allimle,;;. aod tlwd parties· prowcts and ser,,ces_ jointly or independentiy. 

Wbe-o Information Is Disclosed 
We may mate ci5dosures of 'JQI Pef500;4 lnforma6:in aod lfflMsing lnlonmr'°" n ~ !ollaomg cirwm-slance!.: 

to mable us IO ~ or prewm ctininal 3ci'ivi!j!. fraud. mat;,rial misr~-!!llt31ion. or nondisdvSUre; 
to nonaffEal~ ser¥ice provid~ who provid,c or paJonn service!> or functions on our behalf ;r,d who agre.i 10 use die 
imln'na1ion «ty m provide such *rw.:e,s 01"fl.rlc6ons: 
to nonaffi1,1ted tbrd party serw:e providers wiU, whom >we pe,fo<m jo,nt maneting, pursuanl !o ~ agn:ement w4h U>em lo 
jlmtly mar\el &lancial pmduds or serv,ces lo you. 

fllF Prtv-.q Stalmlr,nl (El' 511/20 I!>) ta;.t ~lei May t. 2018 
l0SC02:l9 (DS1 Re¥. 412Jll!l) 
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to 1.w, enfcroemenl o.-aulhorilies ., conllEdicm Wllh an inYe51Vation. or in response lo a subJ:o,ena or COlS! lll'M; or 
11 w go,:»-bi!h belief !hat such disclos~ is n,.,;e55ary m oocnply Vliih lqjal pro,;;es or applicable laws. c.r ta proi.?<:t ~ 
ijg!ris, p<ClipM';, or Q/,,;ty of Fl'JF. in; cuslomei,;. or lh.. public. 

The law does DOI 11!(Jlire )'DIS" priol' ~on .t00 cloi!s no< allow )'OU ID r-cstnet 1he disclosures. d~ ~-Addtionally. we, 
may dtsclos.e yotJr infoona!ion to lhini parees for whom )'Oil have given us auihorizJ!ion Of" oon~fflt lo make sud! disclosure. We do not 
olherwise share "j'l)UI' Per.;onal ln~rmation Of Browmg lnfoonation Mth non~liat..d third patties.. e:xcept ;u n!Qlired or p.mnilt!!d by 
law. 

We res_ !he right ta ~ ~ Persaial lnfoon31ion. Browsing lnlbm\"3tion, and any ocher iiorrna'tion. in coor,ec,tion ¥lith tfioEe i-lle °' c4hu-<fu;posllion ot all or pan of !he: F~F bu!;ineeSS and/or assets, or in the e.Yenl of banlrrup1ty. """!1Miz:alion, insolvency, 
~hip. or an .mi',IM'~nt fOf ~ ~fit ct crediloo;. By submlt!i',g P~rnal hforrnalfon and/or Browsing lnfoonatioo 'Ill FNF. you 
a:pre.ssly ~ and cmsent lo tm; use andJor transfe.r of ttre f~,g n'om'l,nion in comedlon \'lilh any of ihe ~ d~ 
~~-

R.-ase s~ "Choices With Your lnfonn,at;oo· to learn the diselosures you can restti¢t. 

~ uf Y01,r- lnfonnalon 
We IIW'lt3n physical. electronic-. and proce<lur:al safeguards m 9uard )'OU!" Peo.onal lnfoml3tion. We fimlt a,:,cess to nonpublic pElSl)nal 
intomution about you u, emplo~ \\ho nEed to know that Information to do their job. When - provide Persaial lnfurmation ~ olher.; 
ais disatssed in ihis Privacy Nout:e. we ex?l!r.t that !hey pro::e,s such inform:1oon in compliance ~th our Privacy ~k><ice and in 
~wilh appff~ priY""'J laws, 

Choices With Your lnfcxmation 
If you do not ,vant FNF to shire ~ information Wiil1 our affifiates to di=dy market to }'00, )'O'I ,ray said an ·opt ()\.[. ~ by 
anall. p/lOM. llf phys,lcal mall as ~ at the end of this Pn\raey Notice. We do 00( share )'DU.r Personal lnfoonabon N'ltl noroffiliate.s 
for lheirus..-to.dil'Kt marte1 IC )'OU. 

Wheiher )'OIi ~ii Pel'SOOOl lnfannalioo .or Browsing Information ro FNF is en~ up ID )'Oil . If you decide n<J:t lD sulmt Per.;onal 
lnb:m31ion or Brotffli'ng lnfl:irm31ion. FNF m.y not b!! ab!,.- to providi! certain services or p;xlucts 111> you. 

fQr Gi!Cmla ftt:jjdgn!s: We wl no< 5han? your Pe~onal lnfoonatioo and Bro'Mlng lnfomution wlTh r.onaffifiated tlvd parties. e:cepl 
as pennirn!d by C'.:ill!cm;a law 

f9C Ney,Jdj Rcsfdl)ols: Yru may be pla~"" our int!9naJ Do Not Call Ii.>! by cali'ijJ (898) 93+3lf.a! or by~ U!> Viii~ 
wormaiioo s~'fcrth atthl!l!nd ol"lhis PnvacyNolice. t-k:ma lawre,qo..ires lhat we aL<o proYideyou with1he roUowinp contact 
Jfl1oonaliaJn· Bureau of Coosumer Prcdecooo_ Offioe_of the Nevada AUomey General, 555 E.. W~ SI. .• ~ 311JO, l.as V~. 
NV 119101: Phooe number. (702) 4138-3 132: anal : BCPINFC@ag..rate.nv.us. 

For Ott,gon R....ident!i: We wl no< wni ~ P=:!1 lnfomuiion a.d Stawslng lnform..-ui<>n wllh non311illaled third p3rtie:s for 
matkeling purposes, except aftef' )00 have~ rnlooned l>y us r# such 41.aring ard had .an <>pp:lllllnity lo bicare ~ )OU do not want 
a disclQ5\lre mri!! fer marlu!llng pi.Jrpos;,s. 

For Vennont Residents: We w1I not shall! rnroonation al>out '.J'OII amtwaihiness 10 oural'lifia1es and wlll nocd'ISCbse your pe,sona1 
infoonation. financial auormalion. credlt repor1. or heath SJform.~ 1o nctroffuoated thin! parties 10 market 1o )'OU, other lhan as 
pennraO!d ty Vennont law. Wlless you authorize us to male 1hos-= discb=. 

lrri"ormation From Childn,n 
The FNFWai-9i.!s are meant. fcr adults and are not inten~ or designed to attracl p.,r;oos undt!I' the aQE of eigtneen {18}..We do not 
coiled Personal lnfam;mon trcm -any pec;on 1hat we know l-> b. un\Nf the- age of lhi~n {13) ~001 permission from a parent or 
guarcl:an. 

1ntemalional Users 
FNF's headqu~ is~ 1¢.!hin the- Un~ Statl!s. If )'OIJ rESide llYtSi* the Unitai Sl:ah;s and choose ID ptOllide P~ 
lrifonrooon or Blo,mig lnf,:irmaotion to us, please note lhat we- may barr.;(enhat lnlomlation outside dyour countJy of iesldence fa any 
of the pll'p()Se5 desc~ n lh:s Privacy Nolie,;.. By prot;'lding FNF with your P=al lriormation a-id/or Browsing lnfunnation. !IOU 
consent t.:> ow- ccledxin. 1ran.sfer. and US!! of such informa.tial in ai:coo!anc..-,'fflh this PnVil\."Y Notice,. 

fHF Webs.ib! Services for Mortgage Loans 
C-E:rtii'i FNF comp.mi~ ~ services 10- mong:lgt! loan Si!n'ic«s. incltJarng hmtin,i websites lhat cdl~ custom.:r lnfoonation on 
behalf of mOClg3ge loan smi'.cers (~ "Se!v~ Websile2·). Th!! ~rw.ie Web~i tes ma,y contain lin~.s m beth !his Privacy Notice· and~ 
~ loon ~ or lend;;r's privxy noiie.... 11w, ~ons of this Privacy Nooe. .. titled Wl',;,n lnfctmation is Disdosoed. Choices wilh 
'iOOT lnfoo-Mlion. and Accashg and C~ lnfomutioo do 001 apply II> lhe 5~ Websites. The mof'l!l3pe loan servicer« 
~(s p,i!,xy notiCI! ~ use. disclos!Jr.,, ~ a~s 'ID your Pe=al lnlormatial. ~~ d<S:5 oot-sh.w Persooal Information 
ailleded throogh ~ -Service Websiti!S. e:,.cepi ( I) as requred « authorized by contract l'fiih IM m~e lo:in senlicer or lender. or 

FID'Pd\-aq Stdmlenl (E; 5/1/2015) Lil6t ~IEfl May I . 2016 
MISC0219 (DS1 Ri!lf . ./J2~1eJ 
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{2) a.. required by laYI « in the good-faith b-!!r~ !hat such d°JSdosure is =__ssary to canply Yoiitl a legal process « appfi_cab!e law. lo 
emon:e lhis Pm,;:i;::y Notire, or lXl prole<:t Ire nghls, properly. or safety of HIF or lhe pmlic:. 

Yol.K" ConSfflt To This Privacy Notice: Notice Ch;mgi!S' 
Sy submilling P,;r.;onai tlfronai1ioo andlor ~ lnfoonauoo to H.F. )'()'I consent to thi; colectlon and use r,f m;; infcl!nafun in 
;acoordance ,..,th lhis Pm•ac.-y Notx:e.. We may change this Pnvacy Natroe .)I any bme. 1he revised Pnvacy ~lotice. showing lhe nPW 
f1!'11151DO d3!e, mll be post,:o on !he FNF Websrtli! . Each bme ~ pn,Yl<le introration l o u~ te>llowing any am<:ndnent of this F'riva,;y 
Notice. :;ocr prowsion of l'Tfot'mati_on w us will :signify yourassetri m and accep.l:ane!.' of the twms. of lhf: revised PriVllcy Notice for all 
pn,vi,JU5oly colleded l'lhxmahon a nd in!mmatm oolleaed linm .'t'JU ,n the future We rruy use ..ammenls, inlormaboo °' fee<l>ack !hat 
you submll.lO'us in any rmnnerlhal Ne-may choose- ,,;1hout no\ioe orcompensat,on lo yw . 

.a.-ssing and Correcting lnfomwlon: Conw:.I Us 
Jt )'Oil have qu6tion5, would Ile to .access or correct your Pei,;onaJ ln!ormatioo. or wanl ID opt-<ld of inlonna1ion shanng for affilall! 
marli:emg. ~ you, requests. via ema,J kl pn11acy@fnfoom. by phone to (888) 1134-335<1. ar bv ma'i to: 

Fidelily Nafional Financial. nc. 
001R.nl~A-.ue 

J;adtsorrvllle. Fl<lll<:b; 32204 
Alln: Chief Privacy· Officer 

fl IF Prl'.';,::y Sf:ah,rlll?nl (S ~'1 /20 I SJ t..ar,t ~led May t . 20 I & 
Ml!lC0219 {OS1 Re¥. 4'2J/16J 

eq,,,yit O 2018. Fid.u!y ~la1on.;I Rn.lnclal, Inc. MRI~ R-d 
P.1oge ; ~rNo. 15®56al-1s.;..TJK-JM 
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Notice of Available Discow1ts 

PUl!iuant to Section 2355.3 in Tille IO of the C,alifomia Cod~ of Re.gul.loons FidJ:lity NaiionaJ Financial. Inc. and its. 
subsidiaries ("FNPl must deliver a notice of eacch discoon1 nvaia.ble undef our current rale fifing along wi"lb Ule delivery of 
escrow instruclions, a preiminary report or commitmenl Please be aware that the provision of lh,s noooe does not 
c:onstitute a w aiver .of tJ-,e consumer's ngh'I to be charged the field rate.. As such, you,- 1raf'l5adion may ooJ quafi fy for !he 
below discouots. 

You are encoura11ed lo discuss the swlicabilfty of one o,· moce of the below discounls lll1lh a Company represeotative. 
These discounts are generally clesml>ed below; consult the ra.te maoual tor a full description of fhe 1l!rms. rondfuons and 
requirem!S'lis for each <lis<:ounl Toose discounts only apply to u-ans.r..Hon involving services re:ndered by the FNF Family 
of Companies. This notice only ..pplles to- tran:sactiDns irwoMng property i mproved with a one-to-four family residential 
dwelling. 

FHF Underwritten Trtk Comp:any 
FNn: - Chics.go TIiie Company 
FNn:t:cA -Hdelity Naoonal Title Company of Caifomiai 

.D.vaibble- Oisc«mts 

FNF Underwrite.-
CTIG - Chi~o Tnle l n:surar.ce Company 

C REDIT FOfl PR.BJMINARY REPORTS.AHO/OR COMMITMENTS OH SUBSEQUENT POLICIES (CTIC) 
W hece no major change in ttie tille has OCCUJTed since the issuance ot the ong1aal report orcommilment. the orner may be 
recpe-oed 'Mlhln I 2 or 36 months and an or a pomo11 of the charge previotrsly paid for :hi; ~ <>r commiim!!flt may be 
aecfrted on 0. subsequeol policy charye. 

DISASTER LOANS. (CllC) 
The dharge for a lender's Policy (Slandard or Extended ca,erage) covering 1be financing or refinancing by an owner of 
record. within 24 momhs of !he date or a declara6on of a disaster area by th£.~ of the United Stati'5 or !hi; 
State of Califomia co any land located in said area. which was partially or totally desircyed in th.;. d'"tSaster. wiTJ be 50% af 
\he appropriate title insurarn:e rate. 

CHUR•:HES OR CHARITABLE NON-PROFTT ORGANIZATIONS fCTIC) 
On properties used as a church or for charitable purposes withii lhe scope of the nounal aurN11ies of such enllties. 
provided i;aid charge ls normally the i.:lturdi's obligalic,n 'the dlmtie for an owner's poky shall be 50'% to 70% elf the, 
appropriate title insurance rate, depeoding on lhe type-of cove,:age selected. The charge I« a lender's policy sha1 be 40% 
1" !50% of the appropriate We insurance rate. depending on ltH? type of 00\-erage selecled. 
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ATI ACHMENT ONE 

CALIFORNIA LAND TITLf ASSOCIATION 
STANDARD C'.ovERAGE POLICY- 1991l 

EXCLUSIONS FRC•M CIJVERAl3E 

The h:>llowing matter.. are expressly eJduded !ram the oover.,ge- of lhts policy and the Compa,y wil ncd pay los.s or damage, oosls, 
~vs·te-a «~ which we by reason of: 
I. {a) Arry l;;w, ~ or gc,vemmer.t31 ~ulaGon fcndldilg but not timtl:d lll buildit'lil or zc,o;ng laws. 0/di~~s. r,r ~) 

reslricl:ng, r,,gul.!a,g, pmhihiling ot ~ng ~) the OOC.upanc)', use, or i;njoi,mem of the land; (i) ihi! <:harach,,-, dimensions or 
1oca6oo of any irr4>rowmenl now a- ~af!« erac!l:d oo lhe land; Oil) a ~p:aration in 0¥inl!l5hip or a ch:inge In the 
cfmension:s or a,u ex lhe lard or yry pan:el of wh1ch lhe land is or was a pan: or (iv) ~nt.il prlX!!Cfloo, or 1he effKl o( 
any onobvoo of ~ l3WS, OltlinarY..cS or polfflfflm"'1bi regvlillions, ~ 10 1he em!Ot !hat a noiice of lhe entoroemeru 
lh2'1!04 or a notice of a dered. lien, or t!OCUmbrance resating fulm a .iobtioo « all~ vidatirx, affei:ling the Ian<! has been 
1':COO:!!!d in the publi.: ~rds at Dale at Polley. 

{b) Arry gov-emmem:al pcf'.ce pciww not &dud..d by (a} ai;,Jye, ~ to ih,;; e;..tent wu a no'tice. cA 1M ,;;i.:en:ise 1hereof or oolioe 
of a defect, lien or mwmbrance resull,ng from a vdllim, or aleged vdaDon affeo!ing lhe land has been recomed in the 
public te<:atls at Oat,; of Poftey. 

2 . RJghls ot eminent dorr>:m unless nolJce of Ille exercise thereof has been reairded in the public reoords at Oale of Policy, bl.II not 
e.xduding from coverage any ta\ing ....tiich h;r.; ocwm>d pnor to l);Jte ol Policy ,,t,i,,..h would be b:ndng on tfe rig his of a pm,hasff 
fur value Ylilhout. ~ e. 

:3. D<>.Jeds. llens. EnCWl'i>rances. ~., claims or oltwr m;aen: 
(a) whelhe..- or not recorded in 1he public reoonls at Va!P of Pcdicy, rul. created, suffered, ass.urned or ao;in,ed lo by lhe insured 

da'mant; 
{b) nol tMwn to the C~. not re<>on:led ., dw, public mel.lrds ,u ~ o! Polley. bur i<no,,n ID lhe ins.tre<f chmant and no< 

cf1Sci1Y..ed wi wmi,g lo the Company by the 111S1Ied d.Imanl prior Ill lhe dale !he insurod clamant became an in!i>Ur'l!d wder 
!his polc:y; 

(c:} resulting in no lo.ss or darroge ro the insured cainant: 
{dj :ritaehing o, "'""led s~ lo Dale ex Policy; or 
(e) ,esult.ig in loss or damage ,-.tiioh WIUd not have been sustained rf the nsured clamarit had paid vaue mr the inSlftd 

morigage or f«1he ,emte or in1ete.,"i:murad by !his. poficy. 
4. Un!llmeability of the lii:11 of the insured m~ becaus~ of th!! inab~ily or fab,; ot ihe i~ a.t Dal!!- of Poli~y. or 111': mb1iiy °' faiure of any subseq.,ml OM1er of the indebleme55, lo <Dnply wlh the appUcabie doing busi~ laws ar the scale in which lhe 

land is smiall!d, 
5. lnYilicfly or~ af ihe rten of the irtSU'E-<I mort?Je. « claim ther®!. v.nich arises out al the lransadion '1¥ide,nced by 

1he mured ~ and is based l4la\ Ll-"VIY or any consumer cre<fd prow..lioo or truih in lending liM 
6. NYf. dam. "1lich arise5 ®t of the lra/1S3Ction vmlng in the lnst.sed lhe "513le of inli!-l'E:SI mure\'I by fu policy or lhe li"ansx6cn 

G~'JmQ ihe, lnlere5! of the insu~ few.fer. by reason af ~ operation o4 fedEral bankrupi;cy; st.ie ~ or mlilar cndiu:rs' 
~"'--

EXCEPTilOHS FROt,\ COVERAGE - SCHEDUL.£ B. Pl\RTI 

This. pr;ir.y does not ins.re again~ lo~ or damage (and 1he C!lmpany wJI not p~ costs. atromeY5' ~ « apensa) \lhk:h arise by 
reas.on of: 
I. Taxes or assessmenls WM:11 are not shown as e~ liens by lhe reoord!i al any laxmg au:lhon1y lhill le""3 laxes or 

assesi!limen!S on real properly ar by the public record's. 
Proceedings by <1 public .geooy uic/1 may re~ in ta.ices or .li-sessmenls, or notices of sudt ~ - wheltll!t" at nol !'iOOIMl 
by lhe n!COfds of such. agency or by the pubf,c records. 

2. /v1f facls . rilfrts. inleresls.. or dams which are not slxwm by the public records bu! ...tlil:h oomd be ascertaned by an impection o,! 

the laod or whidl nuy be as~ by persms 111 poss~ssioo lhe<M. 
3 . Easements, liens or enaJmbranoes. or claims !hereof, nd 910\MJ by the public re00trlSc. 
4. Oiscrepanoes.. oorilicis 111 boundary Ines, shorlage 1n area, encrnadwnems, or .any Dlhe, (ads whidl a cxxreot sun,ey wookl 

disclose, and \..+iim .ire not shown by itw, pobl"ic reonms.. 
5. (a) Unpaten1ed mining clams. (b) resen,abons or excepl10ns m palems or in Acis aulhorizino lhe issuance 1hermf; (c) wa!i!r 

rv,15, claims o, !';,l ie lo walef, whether a- nal the matter.a ~n:ep!ed under (a), (b) or (c) are shonn by1he public recoo:ls. 
6. AlY( li!I\ « f'V\I to a rll!ll JO< seMCeS. lat:« or IT131l!ria 00( shol'ill by ih!! public r~s. 

Cil A HOMEOWNER'S POLICY OF lTT1..E: INSURANCE (1 H12-13J 
.AUAHOMEOWNER"S POU CY OF TJTl.E IH.SURANCE 

EXCLUSIONS 

Jn adcitllfl lo the Exceplioos in Schedule B, You are DOI 111S1J<ro aga1nsl bss, oosls, atmmeys' fees, ;and expenses resolbng from: 
t . Go,,emmental pctioe power, and the eJristeoe:e or violafon ot !hose por1ioos ol any law or go,,ecnmenl regulation caioemirio: 

a. buidng; 
b. 200ing; 
cc land use; 
d. impmw,nent,; on IN! l .uid; 
e. land division; and 
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f. l!O\lironme-mal protection. 
This E>rlu51icn doas not fl1'1'11 the ~e desaiba!d in Ci;v,e,,i,d RiJk 8.:a., 14, 15, 111, 18. 1\1,20,.23 oc-27. 

2. Th;; G1lu11: of You- exiSling structures, or any part of lhem, to b€-conshle'IEd in ~ ~lh appli~ building COOE:5. This 
E>:c)t.tSioo does not limit lhe ooverag,.- d!!Scribed in CoYEred Risk 1 '4 or 15. 

3. Th;; rign t»w:e ~land bycoodermngil This Exdusiondoesnollmit ine~<lescnbed in Co-.~ Risl! 17. 
+. Rish: 

a. 1h31 are cr&"J~. al,owed. or 311ff(! io bi' You. 'MIE-lha « not they are re«>nled in lhe Pli>lic IL-.::ords; 
b. that an! l<n1mn w You at !he PofK:y Date. but nol 1!> Lh. unless they a/1! reoorde<f in the Public Rt!OOfds at 'the Pofw:y Da~: 
c. lhal rESl4I.., no los-s ID Yau. or 
d. that fs:st<l'Xllr:a11!f"l!M! Polk.-yOal!! ·lhfs~ not limltllle-00\IB'age ~In~ ~sk 7. 8.e .. 25. ~. 27 «28. 

'5. Falhm: to~ value for Yoir Tllle. 
6. l.d. aC a nght. 

a. lo any land outside lhe ""'a spec,'fimlly ~saibed a,d referred lo in paragraph 3 of Scnl:'dule> A; and 
b. si ~-alleys. or wal>!!rM!ys lhJl. looch ~ Land. 
This Exclu!>Ul does not lfrnit t he CO'Jl!falle described in Cmered Ri!.k I 'I or 21 

7. The 1ransfer of the Ti!Je to You is imiahd as a praermtial transfer or as a fraudtJent transfer o, r,onyey.aooe uode- lede<;al 
bankru~y. st.11.e molwncy. or milar U1;Citors' ~ts laws. 

8 . Contam=oon. eEpfCY.,w,, fil1'. loodmg. llibrabon. fracturing. earthquake, or soosldence. 
Q. Negligelloe by a persoo or an Entity er.eo:isil'llJ' a righl lo ex'.raa::t or develop minerals, ~r. or art( othef scn:.1ances. 

UMrTAOONSOH COVERED RIS.KS 

Your ms,c.,nce fur the folls:iwng Covl!lro Risks 15 rimled on lhe ~s Coverage Statemenl .asfdlows: 
ForC-GYl'!!nd Risk Hi. 19. 10·. and 21 'r'ovr ~uaibleAmoontand OurMaxinun DoUarlil'litotUabJily sh0¥111 in~A. 

The deduc&le amo1.am and maxmum dml;;r lmiis sh~ on Sc~ule A ara .as follows: 

eo-01 ffisk rn 

CoYEred Risk' 18: 

Co'lleft!d Ris); 1 Q: 

Co...eff'd Risk 21 

Yew- DedL'Clible .Amount 
1.00% % of P-olicy Amount ShOM in Schedule A or 

:12.500.00 (nhicheve.- is Jess) 
1.00% 0

-' ofPolicy.AmuuntShcMn inSch;;du!eAor 
$5.000.00 (l'lhictie...w is l!!SS) 

1_00% of Policy Amount Shown.-. S<feMe A or 
S5.000.00 (..tiicheve:..-is less) 

I DO% of Potic¥ Amoulll Shown WI ~ A or 
:,2,500.00 ~ is less) 

2006 Al.TA LOAH' POUCY I06-17-06) 

EXalJSIONSFROM COVERAGE 

o.. Ma.unum Dollar 
1.lmk af l.iab't1y 

$ 10,000.00 

~25.000.00 

$ 25.0IJ(J_(X} 

S 5,000.00 

The follo1W1Q matters a"' e,,pressJy e•duded trom lt,e_ coverage of lhis policy, ald the Cooipany wm not pay l,Je,6 or difflla!J', oosts, 
attiomeys· fi!<!s, « e~nses Iba! .ari s.e by reason at: 
I. {ii) My_ law. oroinance. pem'EI. °' g.M!mmemal f'logUlaiion {iiv.:luding lh»e relat'ng la tQilding .and :mning) resvkiing, ~ ng. 

pmhibiling. or raal1ng to 
(i) lhe O::CIJl>:an<:y. use, °' enjoyment ofW!'. land; 
[i) the ch:irad~. dimfflSioru>. Of' 10¢3iion of any lmprO'o'ement ere,-M -on lhe land; 
(ii) lhe subdivision of land: or 
ftV) environment.I pll1l..."<.iion; 
or lhE- effect oi any violation d th~ b-,vs. onfnance1. or go¥em~ regulaiicns. This Exclusion l{a) does not modJly u 
linit the coverage provided under ,:,:;vwe(! ~l< 5. 

(b) Any pemment>I police pc,wer. Tho,; Ei.duslOO l(b) dQer. nal modify or limUhe Ctlll'er'""Je pnMded urnk;reoverod R51t a 
2. Rlghts of eminent dotn3in. This &'dusioo does ntM modlfy or &rut the ooverage provid!!d ~ Co~ Risi; 7 or 8. 
3. Delec3. fien.s. encurri>raooes. ~ .:blrns. orcthermal!l!rs 

(a) created, suffered, assumed, or agreed In by the Insured Clamant; 
{b) not Kr10\'KI kl d1e Coolp.lfly. noJ. ~ 11 lit!> f\bf,: R.2<:x.<ds al Dale ol P>olicy. but l<n<>nr1 to [ht,; lnsUll!d Claimanl and no! 

disclOSiHI in -...riting ID !h.; ~any by 1h e 111:SUra! Cbirna\l prior lo h date the lnsun!d Clalna)t becam£ an Insured I.Cldei 
lhis polc:y: 

{c) resullq) in no loe.s or damage to the Insured~ 
[di attaching o, ae.aled Sl.lbsequent lo Dale ot Pohcy (~ . this does not modify o.-limil the IXM!ral1E' p«Mded under C:0,,-ered 

Risk 11, 13 Ot" H ), or 
{e) resullitg in loss or damage Iha! nould ool have been -sustJned ~ 1he Insured Ctnnalt had paid value b' too lnsued 

Mortg)ge. 
4. Unenmreeabtl,ty of 1he hen of the lns<Ied libigage ~ ol. the inat>Itr or lailLa"e of an Insured ta canply with .appicable dong­

business laws ct lhe slale MlErn !he lan:I is situated. 
5. lnvalidliy u oo.:~biity in wh<M or in pilf1 <A lhe lien of·lhe lnrun!d Mongag.. .!hat arises oot of tl.- transaelioo eYXIEoced by 

th@ ln:satnd Mortg:,g,;, and is based upon u,wry °' any =nw-~ ~ o,: 1n.llh-in-k,nding b111. 
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o. hvt d3in. by renoo of the~ of ledl;ral bankl\lpley. sate i11.-<cilveney, or similar Cl'i!dim;s" righis laws, Iha! !he lrarm1ction 
a,;ating lhl! 1;.,,, m th~ lnsu...d Meng~;.; 
{a) a ·~ ccn11eyance °' lraudulenl transfer.or 
{b) a ~al transfer fol' any rNSOO nci stal!!d in ~ PJs): 13(b) ex this policy. 

7. kq l>eri on the Tftii! for real~~ mes or as~~ irrposed by gow,mmentaJ authority and created or attaching ~ 
0.-.!e of f'tlli;y and Uw dale of reconing rx lhe Insured Mong"F-' in the Public Recon:is. To,"" &.dusinn does riot modify or lmil If>!! 
c~ proy',ded unchlf ~ Risk 11(b). 

The ab.we policy fOOTf may be isYJl?d b:> i!fronl !!ither S1i!lldard Cavl:rage or B.1ende<I Cov-e~ In a<!cWon to tile above Exclusions 
fmm Coverage. !he Exoepti<ns fmm Coverage m a Standard C:O..,,age policy will also ndude-Uie follawng Exc.?pt,cins rrom Coverage: 

EXCEPTIONS FROM COVERAGE 

{&oer,1 as provlde-d ir. ~ B - Part II ,( l(or l)his policy doe not inSlft ~! Joss or damage. -alnd ~ Company viill not P3l 
costs, attDmeys" &!es or e,penses, lhal arise by rmscn ct 

IPARTI 

{The abo1t~ policy form mi!)' be issued lo affOfd i!i!her :Standanl Cb\lenlge or ~al ~ - In add"rtion IO the aboYe Exclusioos 
from CcNerage. lhe ED::ep6ms 'from Cov-erage in a Standard ~ policy will also m:lude lite followng E.a:eplions l'rom Co-.ige. 
L {a) Taxes or assessments Itel .we no1· sh°""' as emmg fiens I>)' Ille reronls of aHJ taxi,g authca,ly ·Iha! levies taxes or 

assessments on mal property or by 1111! Pub&: Reoonls: (b} proceedings by a pubic agency that rmy resull in taxes or 
assessments. or notices of sum pmoeed,ng,;, ...tielher u · nal shmm by lhe records at such agenc.y ar by the Public Reoords. 

2.. AI"{ tads, right!.. n terestr., or claims lhal are nol shown by 1he P\Jblic Reconfs but that <XJUld be ascerlained by an inspecboo d !he 
1...1nd or tmt may be a:;serll!d by pemms in p,:,s,.ession cl ·th!! l..md. 

3. Easerrents, liens or eoo.mbcanoes. ar claims lhereol, nd shown by Ille Pubic Reoords. 
4. AI"{ ('flCt'Oa(fvnenl, encurmranc,e.. Yidalion. vamtion. or adver.;e c:rwmstance alfecfilg lhe lite Iha! WO<ti be disdosed by an 

accom.! ...rid oomple!:lf land sur,,,ey °' the Land and not sh17i'm bythe Public~-
5. {a) L\'lpalenled mining claims; (b) reseniations er exceptions in patents or·si Ams authorizing lhe issuance thereof; (c) wale, rights. 

claims or ttle to W<Jlef, whelhef or not Jhe matters eiroepted under (at (b~ or {c) are shown by lhe Public Reoords. 
6. Any lien or ri',iN to a r~ for .seMCeS. labor or ma.teria not shol-.n lrf the PubHc Re,:;onis. 

PARTII 
In adli1ion lo the mallefs. sel lorlh in Part I al lh~ Schedule, the Hte is. subjoo lo the lolow,ng matlets. and lhe Conpany llSIJ<ES 

ar".,allSI ross or damage 51.151ilil,ed in thoc ewnt lh31 they are oo4 sohordln;m1 ID th2 ri211 of lhe Insured Mort~) 

200SALTAOWNER'SPOLICY (DS-17-0lll 

ElCl.lJSIOHS FROM 001/£RAGE 

ThE> fo'llolWIQ m:,Jlw!; are l!XJ)IT;Ss/y .;xduded from 1M ~ of this policy, and lhe Company will net p;,y loss or danu,ge, co.ts. 
allomeys' fees, or ""J>f!n,;es Iha! atise by reasart of: 
I {a ) ~ law, ordinanoe. permit. o.-gD11e1Timenlal regula6on Qooludir,g tlnse relating to buiklirg and roning) reslricling, regulaling. 

prchi>iling. or relating lo 
{i) the oc.cupa,ncy. use. or en~ment of~ l..;ard; 
{ii) the characi'.!r. _dim(:ftSians. « location of any i~men! erected ,on the lan<t 
ta) the subd"Nision of land;« 
(IV) eiwironm.mal pllll£dion; 
or the elred of any vialaiion cl' the,;e l.rw!i, onf.mnoes, or go-.emmenlal regulations. This. Exclusioo 1(a) does llOI modify er 
&nit lf\i! CC11era',ler,n,-Ji*<I undi!r Covm!d RisJt 5. 

{b) h1'f p;;mmenbl police-power. This Elccluslan l{b ) does not madfy « lmit the COYaoge pro¥ided 1S1cie-r Covered Risko. 
2. Rights of eminent d<Jrl"an. Tb5 Exclusixl does nol modify or lirril lhe aweraye provided under Collered Risk 7 or 8. 
3. Oe!ects. fiens. aiwrrbr.ances, 3dve!-5e cl3ims. or olh!!rmal:e/5 

(a) Cf'i!~. sulren!d. assUITl!d. oraQl"ecd m byibe Insured Clainant: 
(b) ool KnCMn lo Ole C«npany, nol recomed in the Plilfu Records al Dae of Polioy, bul Known to the Insured Claimanl and not 

disclosed ,n llrimg ID lhe Corr-.,any by lhe IDSUl>!d ClaitTiiKil pnor lo the date the 1'19Jred Claimant be<ane an Insured tmdel' 
1his polcy. 

(c) resulting in oo lo5s or darroge ID lhe hsurro aaimant; 
{d) attaching or coeab,d sul&>quent lo Dale ol Policy (hcw,e,,,,eJ, lhis mes not modify or limit the cx,-.erage prOllided under Q,,.'Ef'ed 

Risk {l ;.md 10): or 
{e) resulting in lass or damage lhat WOl*I nric haw, been sw.Jained it the ln,ued Clainanl had paid value for· lhe Title. 

4. AI"{ dam • .by rmsoo o f lhe oper.,boR of lederal bankruplcy, stall! ,nsciveooy, or similar i:re:!ifors' righls laws, Iha! lhe lransaclion 
ve!>ting lhe Tille as stiaun in Srllecih A., is 
{a) a frao<Uent corr,eyam:e DI" fraudulent aans!'er; or 
{b) a~ transfer for any n,ason nol !Jall!d in COlll!l"ed Risk g ol this poflOJ 

5. Arrt lien on the TtUe for real esiate tales or 3S5e9.imenls in-posed by gc-.mmental authority and Ol?>.l.led or altaching belvleen 
Date of Policy and the dill!! .of reconmg of the deed or Oilier inswmenl of tra'\s!'Ei' in !Ir- Public Reo.:.rds lhaj ~~'515 Trtle as shO¥.n 
in Sdledule A. 

The alxwe policy form ffl'ir/ be IS5Ued to alrord eilher St:andard Coverage or Eldended Coverage. In addrum lo the atio.e &ckis,ons 
from CoYerage. lhe Exc-.;ptims from Cov~ in a Standard ~ policy w.11 also ndude lhe folmwng Exception, from Co>Rra9e: 

EXCEPTION!. FROM COVERAGE 
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This p,:ilicy ~ no! insure against loss. or damage. and 1he Comp.my w;ll not pay com. ~Y!>· 'fe(,s or e.'q)E/\Ses. that arise by 
n>.ason of: 
(The abolN: poli,..-y f01111 may be lssu~ to afford eilher Standard Gov~~« Ex!B)ded CowD~. In addition ID the. a.br.we Ex~ioos 
from Cow,rag.;. lhe EY.ocpcims from Cov~ in a Sandard C~ p.,ficy will :Jlso ndude Ille fuflowil11 Exceptions. from Coverage: 
I. {a) Taxes « assessments Iha! an! oot srnw.n as eicisti',g liens by th;; raconls of anJ taxng ai.nhority that levies taxes Cf 

as>i<Ssments an real properly or by the Pub&; Reccn:ls. (b) procee<lillfls by a pobk "ll"""Y lhat may result 1n taxes or 
asses!mi!lll!i, orl'I000!:5 of sud! prooeedngs.. ¥.hether Nnot shOl'fl'I by lhe l'l!(()!\jsol ~udl agency or bythe-Pubflc: Re<:Ords.. 

2. Allyta...--ts, rights, ini~ts. or clams th31.are not shown in lhe Public P.eeords bot that~ ti,i. .;sco:rtarie<f by ;in insp,.r..fion of Ifie 
land Of that may be asser1E.d t,y persons in possession :of lhe Land 

3. Easl!ITli!f\lS, liens or e!lQJll1branCE-S, or claims 111211!«. not~ b'/ the Pubic Rec«tl!I. 
+. My ffl<:roodvn!!llt. eocumbranc:e. Yicbtion. vari:nion. °' ~ circumstance a!re,ctng lhe TIie ihal wcdd be- disdo.sed by an 

acwrale and oamplele land survey of ~he l and and that are not shorl!l by the Pubic Reoords 
fl. {a) Unpal2nted mining claims; (bl 1Bef'1131Jonsonm:ephons 1n palenl!i or in Ad3. authorimlg !he issuance thereof. (c) walet" rights, 

daims or lllle mwat.!f. whelher or not the matt= e,,v,cepted under (a~ (b). or (c) are shown by !he Pub!Jc Records. 
6 . /v,y lim or right lo :a lien loc serw:es, lator or mall!rB not sho""' by the Public Reoon:ls. 
7. {V~ eXO?pbons sum as laxes. easements. CC&R's, m shown h""'-) 

ALTA EXPMDEO COVE~E RESIOEmlAL LOAH POLICY (12--02-13) 

EXCLUSIONS FROM COVERAGE 

Th!! fellowing malla'S are expressly Deluded from the a:>~ of this pcllcy and 1he Company Wl1 not pay loss or dam~. OOSIS. 
a~~· fees« e;,;:pense,; which arise by reason af: 
I . {a) Any law. utlinanae. perrm, or gc,,emmenlaf regutallon (including lho,;e rela~no lo buildirQ and zooing) restric1ing. ~nu. 

~ - or rwlifll1IO 
(i) the ocrupancy, use, or enjoyment ol lhe Land; 
Ii) the characler. dimensmns. or looation of any i""'°""ment '"""lro on the Land; 
(ii) the subdivision ot land; or 
frv) em,gonmentlJ proteaion; 
or lhe- effed of ;any vfolalion m lhese ~. rinances. or golll!mmet:Cal re.gubtions.. Tots Elulus,on 1(a) does nol. roodily or 
fmrf the oovwage.prov,ded under COl/ef1'd Risk 5 . 6 . 13(0). 13(d}. 14 or \O_ 

{b) hry flO'lffllmernal pal"!¢!! power. This Exclusion l(b} does oot moalfy or Imit lhl! OOYeraQI, provided under Covered Riu 5. 6. 
13{o). la{d~ H-or 16.. 

2.. Rights of eminenl domain. This Exclu!Sion does not modify or &nit tie oouerage provided t..rdef Covered Rist 7 or S. 
3. Oi!feol:ts. lli!lls. ~ .advern: dalms. or o<h~mat:ers 

{a) cnra_M<!, su!iwed. il.!iS~. ora,;ireetJ tt1 by the Insured Cbi113nt: 
(b) nol Kn«-i lo lhe Company, not recorded n !he P\.tJfu Records at 03/ie ol Policy. bu! Knowl to the Insured Claimant and not 

disclosed in IW1ling ID lhe ~any b-/ lhi! lns=:d Oair!Blt prior to 1he date the IOSU'Ed aailrant ~ an lnsurm talder 
this polc:y. 

(c} resulting in no loss or darT\ill9'! II> lhe klS\ffl!d Claimant; 
{d) ri.lching or crea*<! !1.Jln,equem to~ ex Policy (howe,Yef. thl!, ~ natmoolfy or limil h cowrai,e pr~ under C_OYeJe<f 

fljsk 11. '16. 17. 18. 19. ~'ll. 21. 22. 23. 24. 27 or 28); or 
(e) 11!5Ulliog in loss« cbmage that 1¥JUJd not have been ~ if m In.Hired Ctunant had ~ va\ie 1QI' !he, lngno 

~ . 
4. Unen~lity of lhe lli:n of !he 1115'.ftd Mcnga~ bE.cau3P.: of_ the imbfty or failure of an tnsCJl'l!d 1D canply with ~e dcmg­

business laws of lhe stile ...,_,. the land is s!lualed. 
5. 1~ a uoenfon::eabiily in whole cw in part ol fhe lien 111" the k!5Ufed Mortgage that .aases DUI of the tr.n.adion elildenced by 

vie Insured Mongage and is bas~ upon usury. or any ccnsumet" Cl'Edtt protection« IJU!h.ln~ law. This. E)cclusion does Mt 
mxlify o, lim'A the eoo.erage proYOE!d in Covered Risk 26 

6. Ant dam of invalidity. uoenfa.-c,e,abft¥ or lacl; ol prionty ol lhe len o( the Insured Mortgage as ·In Advooce:s. or rrodifl03tions made 
aft« the Insured has Knowledge lhal the ue5lee shci....., in Schedule A IS no k>nger lhe owner of lhe. estale or n e,~ c:over-ed by 
!his pofq. This fadusion does ncil rmdify c•· limit lhe COYl!fiV! provided in Covered Risk 1 1. 

7. Ant roen on the Ttlle for real eslale lao:es or as.s.essm!'fl!s ~ b>J .governmental aulhcdy and crealed or allad1n11 ~enl 
ta Oate of Policy 1l"5 Emts,on dee; not mcajtfy or 11ml the COll'erage provided tn Cmiered Risk 11 (b) or 25. 

8. The tan~ of it.e n,,;idenrial s17uc1un,. or any portion of it. 10 haw- bHn t:.:'Alstruci.;d bel«i>. on er ;,fw 0- af Policy in 
acrortlance w,lh applt<:a>le building rodes, Thi,; Exclu.s1on does not modfy or imil the ooverage p,ouided 111 Cawered Risk 5 or 6. 

9. /v,y dam. by ,_, of lhe oper.,6oo al 11.'<leral bankruplcy. s tile insolvency, or 4milar aed11ors· ,v11s I.ms, Iha! the transaction 
crea.li\g the liffl of lhe- ln.5\J~ Morigage. is 
(a) a fraucUE,m CO<M!Y'lJl'CE! or fraudulent uan5ler, or 
(b) a prefetenlial tl'allSferfar any 11!ason n~ slated in Covered Ri!.k Zl(b) Di lhis policy 

ID. Contamination. e:plosicn, fire. llooclng, vibralion. fraciuring. Wrlhquake-. « smsidelloe. 
11. tJ.,gligence by a pe!'SOl1 or an &.lily ewa~ing a right to ei.nr.t Of de>,oek,p miMrals. Willer. or any o~ s1'lstances. 
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E}fHIBIT P 

SLA DECLARATION 

[See Attached] 
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Free Recording Requested Pursuant to 
Government Code Section 27383 

When recorded, mail to: 

San Francisco Planning Department 
1650 Mission Street, Room 400 
San Francisco, California 94103 
Attn: 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 hmited liability company (the "Owner"), for the benefit 
of the City and County of San Francisco, a municipal corporation (the "City"), with respectto 
real property commonly kno wn as the Balboa Rese1voir. 

RECITALS 

This Declaration is made with reference to the following facts: 

A. Tue Owner [Owner's affiliate/Owner's predecessor in interest] and City are 
parties to an Agreement 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"). Concunently with this Declaration, the City is 
conveying the Property to Owner. 

B. The Owner and the City are also parties to a Development Agreement dated as of 
________ and recorded in the Official Records of San Francisco County under 
Recorder 's Se1·ial 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 l ow and moderate income households (the "Project"). In connection with the 
Development Agreement, the City's Board of Supe1v isors 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. Californi a Government Code§ 54233 provides that if 10 or more residential units 
are developed on the Prope1ty, 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 assurnnce that the Prope1ty 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 Prope1ty in the event that the Development Agreement iterminates or 
expires in accordance with their terms prior to the 15% Affordable Date. 

AGREEMENT 

The Paities 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 Prope1ty 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 t ime 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 Households in accordance with this Declaration. 

1.1.5 "Area Median Income" has the same meaning set fo1th in California 
Health and Safety Code Section 50093 , as amended from time to time, which is the median 
family income of a geographic asea of the state, as annually estimated by the United States 
Depaitment of Housing and Urban Developmentpmsuantto 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 oflow 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 Depaitm.ent of Housing and 
Community Development, or successor state agency. 

1.1.7 "DeYelopmen t 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 standai·ds ai·e discontinued , Lower Income 
Households shall have the same meaning determined by the Depaitm.ent under regulations 
establishing income limits for lower income households fOJ all geographic ai·eas of the state at 80 
percent of Area Median Income, adjusted for family size and revised annually. Lower Income 
Households 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 Mai·keting, Housing Preferences and Lotte1y Procedmes 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 depaitment. 

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 
Inclusionaiy 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 Agreement) expected to be developed on the Property pursuant to 
the Development Agreement. 

1.1.15 "Transferee" bas the meaning set forth in Section 6.1. 



2. ON-SITE AFFORDABILITY RESTRICTION 

2. 1 On-Site Affordable Units. In accordance with California Government Code§ 
54233, if (i) 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 
const:rncted on the Prope1ty, then no less than fifteen percent (15%) of the total number of 
res idential units developed and constructed on the Property shall be restricted as Affordable 
Units in compliance with this Declaration (the "Restrictions"). 

2.1.l Subdivided Prope1ty. 

2. 1.1.1 If the Prope1ty 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 Prnperty") , it being expressly acknowledged and agreed that it will not 
apply on an individual basis to the subdivided legal parcels (the "Subdivided 
Parcels") which thenmake-up the Property (collectively, the "Subdivided 
Property"). For example, if the Ori ginal Property consisted of one (1) legal 
parcel, and the Original Property is not subdivided, then the Restrictions will 
apply to the Original Prope1ty as a whole. If, however, the Ori ginal Prnperty is 
subdivided into ten ( 10) Subdi vided 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 res idential units thereon restricted as 
Affordable Units, so l ong as , across all of the Subdivided Parcels comprising the 
Prope1ty 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% Affordable Uni ts 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 upon 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 1·emaining 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 
paitially assigned to the Owner of a Townhouse Parcel pursuant to an Assignment 
and Assumption Agreement (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 l ong 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 Agreement, 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 fue Development Agreement as Exhibit H (the "Notice of 
Completion"), upon which the Townhouse Parcel will be released from fue 
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 
paitially assigned to fue Owner of a Market Rate Parcel pursuant to an 
Assignment and Assumption Agreement, the Restrictions shall not apply to a 
Market Rate Pai-eel (as defined in the Development Agreement) so long as fue 
Development Agreement remains in effect wifu respect to such Market Rate 
Parcel. Upon completion of the Building(s) on such Market Rate Parcel and th!;: 
Associated Community Benefits for such Building(s) pmsuant to the 
Development Agreement, then, pmsua.nt to Section 2.2 of fue Development 
Agreement, the Owner of such Market Rate Pai·cel may terminate fue 
Development Agreement with respect to such Market Rate Pa.reel. In accordance 
with said Section 7.1, upon such termination, fue City and the Owner will 
execute, deliver and record a Notice of Completion, upon which the Market Rate 
Pru·cel 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 fue 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 constrnction document or issuance of any permit by the Planning Department, 
the Owner shall record a notice of restriction against the Property restricting the 
Affordable 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 Inclusiona.ry 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 fuis Declarntion will not apply to any portion of the Prope1ty. 

2.2 o ,,,ner 's Waiver of Rights Under the Costa-Hawkins Act Only as to fue 
Affordable Units. Owner understands that under the Costa-Hawkins Act, the owner of newly 
constrncted dwelling units may establish the rental rates for those units without regru·d 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 l 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 b1ing 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 Constrnct. 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 restiictions in thi s Declaration 
shall not apply so long as the Prope1ty 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 Agreement in accordance with the 
terms of the Development Agreement and in accordance with the NSRs. By making thi s 
Declaration, the Owner is not assuming any obligation to constrnct all or pait of the Project. 

2.4 Estoppel Certificate. City agrees that within thi1ty (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 esto_ppel 
ce1tificate which certifies: (i) that this Declai·ation has not been amended (or otherwise stating 
the amendments); (ii) 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 Prope1ty at issue; (iv) whether 
the 15% Affordability Date has occurred, and if so , that this Declaration has been released 
against the Prope1ty; (v) whether Development Agreement Satisfaction Date has occurred with 
respect to a Subdivided Pai·cel, 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 asse1ting 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 ce1tificate which are contrary to the facts contained therein, and such bona fide 
purchaser or encumbrancer has acted in reasonable reliance upon such estoppel ce1t ificate 
without knowledge or facts to the contrary. 

3. COVENANTS OF THE OWNER 

The Owner hereby represents , wanants , covenants and agrees as follows, during any 
period in which these Restrictions apply to the Prope1ty (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 po1tion 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. l Owner shall (i) sell the Affordable Units at an Affordable Housing 
Cost to eligible Lower Income Households or (ii) rent the Affordable 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 Goverrunent Code Section 65915(c)(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 deter.mined by MOHCD and annually published on its website at www.sfm.ohcd.org. 
Rent increases which are permitted but not made in a given yeru.· may not be canied 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 oft.he Affordable Units (other than in 
the ordinaiy course of business ), or perm.it the use of an Affordable Unit on the Property for any 
purpose except rental residences or condo.mini um 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 com.ply with all of the requirements of 
Procedures Manual regai·ding 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 Jeview, monitoring, eviction and non-renewal oflease 
allowances, re-rental procedures, and conversion of units from rental to ownership. 

3.3 Annual Monitoring RequiJement. 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 repo1t 
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, se1vices 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 repo1t for ownership Affordable 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 requiie in order to monitor compliance with the 
Affordable Unit's specific use restrictions. 

3.4 Marketing and Tenant Selection Plan. Owner shall only mai·ket 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 mai·keting 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) yea1· unless a sho1ter lease term is 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 Mai·keting Manual. 

3.7 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, ancestly, age, height, weight, sex, sexual orientation, gender identity, domestic 
partner status , maTital 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 ce1tificates or vouchers for rent 
subsidies pmsuantto 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 cJiteria to Section 8 certificate or voucher holders that are more bmdensome than 
c1iteria 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 fOJ a studio unit; three (3) persons for a one-bedrnom 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 secmity deposits or other deposits required 
of all tenants . The Owner shall not collect security deposits or other deposits from Section 8 
ce1tificate or voucher holders in excess of that allowed under the Section 8 program. The Owner 
shall not discriminate against tenant applicants on the basis oflegal source of income ( e.g., 
T ANF, 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 
inc1·eased materially) . Fmther, Owner shall comply with all notice provisions set fo1th in the 
Housing Act pri or to terminating any lease to which any Tenant previously certified by the 
Owner as a qualified Tenant is a pruty. 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 (ii) 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 
futt.U"e deeds , deeds of trust, leases, and occupancy agreements, shall be subord inate 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 oflaw, 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 rnnning 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 liabifaies of whatever 
natui-e,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 th.is 
Declarntion 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 pa.it of the Projectto 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 smvive the termination or expiration of this Declaration. 

6. TRANSFERS; RIGHTS OF MORTGAGEES; CONSTRUCTIVE NOTICE 



6.1 Transfers of Property. This Declaration runs with the land and any successor 
owner of all or pait of the Prope1ty ( each, a "Transferee", and all references in this Declai·ation 
to "Owner" shall mean the Owner and each Transferee during its pe1iod 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 Declai·ati on from and after the date of transfer with respect to the po1tion of the 
Prope1ty so transferred; provided, each Owner and each Transferee will remain responsible for 
its obligations under this Declai·ation 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 
respectto their po1tions of the Propeity. City is entitled to enforce each and eve1y such 
obligation directly against the Transferee following a transfer as if the Transferee were an 
original signato1y to this Declaration with respect to the transfen-ed 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 Prope1ty, (ii) encumbering the Property or any po1tion of the improvements thereon by any 
mortgage, deed of trust, or other device securing financing with respect to the Prope1ty or 
Project, (iii) granting a leasehold interest in all or any portion of the Prope1ty, or (iv) transferring 
all or a portion of the Property pursuant to a sale, transfer pursuant 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 Declai·ation. 
None of the terms , covenants, conditions , or restrictions of this Declaration shall be deemed 
waived by reason of the 1ights 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 contraiy contained in this Declaration 
(including without limi tation those provisions that are or aJe intended to be covenants running 
with the land), a mortgagee or beneficiaiy under a deed of trust, including any mo1tgagee or 
beneficiaiy who obtains title to the Property or any po1tion 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 Decimation to construct or complete the 
Affordable Units required by this Declaration or to guai·antee their construction or completion. 
But any person, including a Mortgagee, who acquires title to all or any portion of the mortgaged 
propeity 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 Prope1ty, 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 
se1vice thereof, then City shall deliver to such Mortgagee, concurrently with service thereon to 
the Owner, any Notice of Default 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 mo1tgage or deed of t.rnst be 
mailed to City at the address set forth in Section 8 oftbis Declarntion. 

6.3.3 A Mo1tgagee 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 clays to cure a 
default by the Owner to pay any sum of money required to be paid hereunder and (ii) ninety (90) 
days to cure or commence to cure a non-monetaiy default and thereafter to pmsue such cure 
diligently to completion; provided that if the Mo1tgagee cannot cure a non-monetaly default 
without acquiring title to the Prope1ty, then so long as Mo1tgagee is diligently pursuing 
foreclosure of its m01tgage or deed of trust, Mortgagee shall have until ninety (90) days after 
completion of such foreclosure to commence to cure such non-monetary default. M01tgagee 
may add the cost of such cme to the indebtedness or other obligation evidenced by its m01tgage. 
Nothing in th.is Section or elsewhere in this Declaration shall be deemed to require a Mo1tgagee, 
either before or after foreclosme or action in lieu thereof or other remedial measure, to unde1take 
or continue the construction or completion of the improvements (beyond the extent necessaiy to 
conse1ve or protect improvements or construction already made). 

6.3.4 If at any time there is more than one m01tgage constituting a lien on any 
portion of the Prope1ty, the lien of the Mo1tgagee 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 mo1tgage; 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 m01tgage junior in lien in the order 
of priority of their respective liens shall have the 1·ight to exercise those rights to the exclusion of 
junior lien holders. Neither any failure by the senior Mortgagee to exercise its rights under this 
DeclaJation nor any delay in the response of a Mortgagee to any notice by the City shall extend 
the Owner's or any Mo1tgagee's rights under this Section. For purposes of this Section, in the 
absence of an order of a comt of competent jurisdiction that is se1ved 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 oflien of the mortgages shall be reasonably relied upon by the City as evidence 
of priority. 

6.4 Constmctive Notice. Every person or entity who now or hereafter owns or 
acquires any right, title or interest i.n or to any port.ion 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; RE1VIEDms 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; (c) 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 ofthis Declaration; or (f) a person on an affordable 
housing waiting li st who is oflow or moderate income, as defined i.n 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 Prope1ty. In no event shall any 
party have aright to file an action against City for its enforcement or fai lure to enforce any of the 
provisions of this Declaration. 

7.2 Default. 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 
necessaiy period of time determined by the City, in its sol e 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 i.n this Declai·ation, any failure or delay by a the Owner or City i.n 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 Paity of its right to institute and 
maintain any actions or proceedings that it may deem necessaiy 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 ai·e cumulative, including: application to any 
court of competent jurisdiction for specifi c performance, or an injunction against any violation, 
of this Declaration or for any other remedies or actions necessaiy or desirable to con-ect 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 Declai·ation has been executed and delivered i.n 
and shall be interpreted, construed, and enforced in accordance with the laws of the State of 
California. All rights and obligations of the Pai-i:ies 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 th.at may be brought, or arise out of, in connection with or by reason of this 
Declaration. 



8.3 Construction of Declaration. No presumption or rnle that ambigu ities shall be 
construed against the drafting Party shall apply to the interpretation or enforcement of this 
Declaration. Language in this Declaration shall be constrned as a whole, in accordance with its 
trne meaning, to effectuate the pusposes set forth herein and to sustain its validjty. 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 thi s Declaration, the Development Agreement or the Project SUD shall be deemed 
to refer to the Declaration, the Development Agreement or the Project SUD as it may be 
amended from time to time, whether or not the particulai· reference refers to such possible 
amendment. 

8.4 Property Development Is a Private Uncle1taking; 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 
Prope1ty, subject only to1:he 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 Declai·ation, or in any document executed in connection with thjs Declai·ation, 
shall be construed as creating a joint venture or prutnership 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 Smplus 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 consttued to limit or prohibit any rights the Owner may have to modify this 
Declaration or development of the Prope1ty with respect to the Affordable Units to the extent 
permitted by such changes to the State Smplus Lands Act. 

8.6 Signature in Counterparts . This Declaration may be executed in duplicate 
counterpait originals, each of which is deemed to be an original, and all of which when taken 
together shall constitute one and the same insttument. 

8. 7 Time of the Essence. Time is of the essence in the performance of each and eve1y 
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 delive1y 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 Pai.ty): 



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 T earn 
Re: Balboa Rese1voir Site 

Surplus Lands Act Declaration 

To Owner: 

At the address on file in the Tax Collector's Office 
for delive1y of property ta,'{ statements for the Property 

8.8 Severability. If any term, provision, covenant, or condition of this Declaration is 
held by a comt 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 
rema.iningpo1tions of the Declaration would be unreasonable or grossly inequitable under all the 
circumstances or would frnst.rate 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 W1TNESS 'WHEREOF, the Pru.ties hereto have executed this Declarntion as of the day and 
yem first above written. 

CITY 

CITY AND COUNTY OF SAN 
FRANCISCO, 
a municipal corporation 

By:--------- --­
Andrico Q. Penick 
Director of Real Estate 

Approved as to form: 
DENNIS J. HERRERA, City Attorney 

By: _______ ____ _ 
Deputy City Attorney 

OWNER 

_______ _____ , a 

By:------- - ---­
Name: ---------
Title: 



ACKNOWLEDGMENT 

A notaiy public or other officer completing this ce1tificate vesifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the trnthfulness, 
accuracy, or validity of that document. 

State of California County of ____________ ) 

On before me, 
----------- ------------------

(insertname 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/ai·e 
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 instrnment. 

I ce1tify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing parngraph is trne and correct. 

WITNESS my hand and official seal. 

Signature _ ___________ (Seal) 



ACKNOWLEDGMENT 

A notary publi c or other officer completing this certificate verifi es 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, ----------- ------------------
(inse1t 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 ____________ ~ 



E:>i..'RIBIT A 

Legal Description of Property 
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